Agenda Item #12.2
For Council Meeting of: August 27, 2013

CITY OF SANTA ROSA

CITY COUNCIL
TO: MAYOR AND CITY COUNCIL
SUBJECT: RELEASE OF COVENANT RUNNING WITH THE LAND

WITH SONOMA COUNTY MUSEUM UPON OFFICIAL
OPENING OF THE MUSEUM EXPANSION LOCATED AT
THE “EAST PROPERTY”

STAFF PRESENTER: CAROLINE FOWLER, CITY ATTORNEY
CITY ATTORNEY’'S OFFICE

AGENDA ACTION: RESOLUTION

ISSUE(S)

Should the Council fully release the Covenant Running with the Land recorded in the
Official Records of Sonoma County on April 5, 2000, as Instrument No. 20000032488,
upon the official opening of Sonoma County Museum’s expansion onto the East
Property located at 505 B Street formerly known as the Conklin Site?

COUNCIL GOALS/STRATEGIES

This item relates to Council Goal 1: “Create a Strong, Sustainable Economic Base —
Promote and Support Efforts to Retain and Expand Local Businesses;” Council Goal 4:
“Maintain and Enhance our City’s Cultural, Historical, and Recreational Assets —
Expand and Maintain Youth and Family Programs;” and Council Goal 6: “Commit to
Making Santa Rosa a Healthy Community Where People Feel Safe to Live, Work, and
Play - Evaluate Opportunities to Participate in Community-wide Education and Health
Initiatives.” The expansion of the Sonoma County Museum onto the East Property by
opening an art museum and educational programming at the Conklin Site will fulfill the
Museums agreement with the City pursuant to the terms of the Donation Agreement
and subsequent amendments.

BACKGROUND

The Sonoma County Museum has leased the Old Post Office Building property, located
at 425 Seventh Street, from the City since 1983 to operate an art and history museum.

In 1999 the Museum developed a cultural/educational strategic plan calling for an
expansion of the museum and requested the City’s financial help in purchasing the two
parcels of land adjacent to the museum on the north side of Seventh Street. The City,
acting in support of the proposed expansion plans, donated $550,000 in March 2000, to
assist the Museum in purchasing the property west of the museum (“West Lot”). The
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Council’s action, by resolution, executed a Donation Agreement of funds in an amount
up to $600,000 and established a covenant requiring that the funds only be used for
purchase of the property, that the expansion be completed within 10 years from the
recording date of the Covenant and that the donation be refunded to the City if either or
both of the conditions were not met. The City also promised to release the Museum
from these commitments following completion of the expansion construction.

On March 27, 2001, an Amendment to the Donation Agreement was executed in which
the remaining $50,000 was donated to the Museum to assist in purchasing the East
Property and outlined a period of 15 years from the recording of the Covenant to
complete the expansion at the East Property located at 505 B Street and formerly
known as the Conklin site.

In 2010, the Museum asked the City Council to extend the deadline for completing its
expansion of the Museum on Seventh Street until December 31, 2011. The requested
expansion would enable the museum to complete work on an outdoor sculpture garden
and exhibit space on the West Lot. The Museum also requested the City recognize that
extending the Museum facility out to A Street by completing the outdoor sculpture
garden and exhibit space will satisfy the requirements of the covenant for the West Lot
property. On December 7, 2010, Council adopted Resolution 27780 approving the
expansion on the West Lot and executing a Second Amendment to the Donation
Agreement which was recorded in the Official Records of Sonoma County on December
22, 2010 as Instrument No. 2010116797.

On February 3, 2012 a Release of Covenant Running with the Land was recorded in the
Official Records of Sonoma County as Instrument No. 201201349, following the
Museum’s satisfaction of its obligations as to the West Lot property. The Covenant still
remained in effect as to the East Property (Conklin Site) as described in Amendment #2
to the Donation Agreement and Amendment to Covenant Running with the Land,
recorded on December 22, 2010.

The Museum has considered a variety of expansion plans involving the Seventh Street
block. Financial constraints have made the Museum'’s original full-block plan unrealistic
and the expansion project as envisioned in 2000 has been revised significantly.
Ultimately, the plans evolved into opening an art museum as the defining element in the
“Museum on the Square” mixed use development, located at 520 Third Street, and
utilizing the OIld Post Office Building as a history museum. Due to the commitments to
the “Museum on the Square,” Sonoma County Museum had put their expansion efforts
at East Property on hold for the past three years. The Museum has now elected to
move forward with expansion onto the East lot instead of opening a site in the “Museum
on the Square” project.

In July 2013, the City received correspondence dated June 26, 2013, from Sonoma
County Museum requesting that the City fully release the Covenant for the final $50,000
on the Museum-owned property at 505 B Street upon the completion and official
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opening of the expansion located at 505 B Street, the East Property, as satisfaction of
the Museum’s remaining obligations under the Donation Agreement.

ANALYSIS

The Donation Agreement and amendments thereto expressed the City’s support for the
expansion of the Museum for the benefit of the citizens of Santa Rosa. The proposed
expansion has evolved over time since the original Donation Agreement was entered
due to changing conditions, the economy and the needs of the museum.

The opening of the East Property as additional museum and education facilities will
benefit the community and fulfill the spirit and intent of the Donation Agreement.

RECOMMENDATION

It is recommended that the Council, by resolution, fully release the Sonoma County
Museum from their obligations pursuant to the Donation Agreement and amendments
thereto and authorize the Mayor to execute and record a Release Of Covenant Running
With The Land upon completion of the East Property expansion, which will fully satisfy
the terms of the Covenant and the Donation Agreement.

Author: Caroline Fowler
Attachments:

e Agreement for the Establishment and Operation of the Historical Museum of
Sonoma County

e Agreement To Extend Term Of Lease

e Donation Agreement

e Recorded Covenant Running with the Land

¢ Amendment to Donation Agreement

e Amendment #2 to Donation Agreement

e Recorded Release of Covenant Running with the Land

e Proposed Full Release of Covenant Running with the Land



AGREEMENT FOR THE ESTABLISHMENT AND OPERATION
OF THE HISTORICAL MUSEUM OF SONOMA COUNTY

This Agreement is made and entered into this _13th day of _September ,
1983 by and between the Historical Museum Foundation of Sonoma County, a California
non-profit corporation ("FOUNDATION"), and the City of Santa Rosa, a municipal
corporation of the State of California ("CITY").

WHEREAS, CITY desires to have established and operated within its boundaries
a museum within which artifacts, documents, materfa]s, and other items and objects
would be preserved and exhibited and educational programs concerning the natural
setting and the cultural and historical development of this area and region could
be given for the benefit and education of its residents, persons residing in the'

region, and the general public; and

WHEREAS, CITY owns the old U.S. Post Office Building which is being rehabili-

tated for a museum (herafter "Building"), located at 425 Seventh Street

Santa Rosa (the building and grounds being hereafter collectively referred to as
the "Real Property"); and |

WHEREAS, FOUNDATION represents that it has expertise and experience in the
establishment and operation of museums and the collection, preservation, and dis-
piay of such artifacts, documents, items, and objects and the creation, design,
and institution of the described educational programs, and wishes to establish
and operate such a museum as described above on the Real Property.

NOW, THEREFORE, based on the foregoing, the parties agree as follows:

1. Lease of Real Property. CITY leases to FOUNDATION for the sum of one

dollar ($1.00) per annum and FOUNDATION hereby Teases from CITY all the Real
Property (at the above agreed sum) described in Exhibit "A", which is attached

hereto and made a part hereof by this reference, upon the terms and conditions



and for the purposes herein set forth.

2. Term. The term of the lease shall be for five (5) yéars, which term

shall commence on October 1 , 1983,

The parties may agree to extend the term of this Tease under the same
terms for additional periods of five years, said agreement to be reduced to
writing not later than one year prior to the expiration of each term, as Tong
as the FOUNDATION.continues to provide an adequate museum program as described
in paragraphs 3, 4, and 5.

‘ The FOUNDATION shall complete its initial exhibits and displays and

shall open the museum to the public on or before January 31, 1985,

3. Purpose and Use of Real Property. The FOUNDATION, during the term of

this Agreement, shall use, manage, and operate the Real Property herein Teased
to- it as and for a public museum to be called The Historical Museum of Sonoma
County for the presentation and display of natural, cultural, and historical
items, materials, artifacts, documents, exhibits, pictures, and other objects
and the presentation of programs for the purpose of acquainting and educating
the pubTic generally, and the residents of the City of Santa Rosa and the sur-
rounding region in particular, with the natural setting and formation of the
area and the historical and cultural development of this region. While the
FOUNDATION shall place primary emphasis on the historical and cultural develop-
ment of this region, it may also display and exhibit from time to time materials
and objects of a wider scope, including but not limited to the fields encompassing
the natural and social sciences and the arts and humanities.

4. Professional Staff. The FOUNDATION in the establishment, management and

operation of the museum shall hire and retain a competent professional staff to



manage and operate the museum and its facilities, including the design, prepara-
tion, and implementation of the museum's exhibits and educational programs.

5. Operational Costs - Performance Standards - Hours Open to the Public.

Except as provided in paragraphs 6 and 8, the FOUNDATION, in the establishment,
management, and operation of the museum, shall provide at its own cost, all
materials and supplies required to carry out all the museum's operations and
activities, including the preparation and exhibition of displays and institution
of educational programs.

The City Council, after consulting with FOUNDATION, may establish
reasonable performance standards, for FOUNDATION's operation of the museum.
FOUNDATION shall meet said standards, if and when established.

The FOUNDATION shall recommend to the City Council and, if approved by
the City Council, fhe FOUNDATION shall then establish a schedu?é of the days and
hours on which the museum shall be open to the pubTic.

6. Utility Costs. CITY will pay the costs of providing natural gas, elec-

tricity, water, sewer and garbage collection services, and an automated water
spinkler fire protection system. FOUNDATION shall pay the cost of installing a
security system. CITY shall not pay or be liable for telephone services or
charges or other utility costs incurred by the FOUNDATION. CITY shall approve
type of firé protection and security system prior to installation. FOUNDATION
shall use all reasonable methods to reduce utility costs and shall comply with

all CITY divectives designed to reduce said costs.

7. Maintenance of Real Proberty. CITY at its cost shall maintain the Real

Property. FOUNDATION shall promptly notify CITY of any deficiencies in the Real

Property that may occur from time to time.

8. Routine Maintenance. FOUNDATION at its cost shall maintain its disp]§ys
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and exhibits in a good and safe condition. FOUNDATION shall maintain the floor
areas, stairs, and restrooms of the Building in a good and safe condition. CITY

shall furnish janitorial services for the Building, public walkways, grounds and

Tandscaping.
9. Fire Insurance; Destruction of Building, CITY shall take out and main-

tain a policy of fire insurance for the Building with the CITY named as the bene-
ficiary thereof. In the event the Building is destroyed or substantially damaged
by fire or other cause, CITY or the FOUNDATION shall have the option to terminate

this Agreement.
10. Public Liability Insurance. FOUNDATION at its cost shall maintain public

liabitity and property damage insurance with a single combined 1iability 1imit of
$1,000,000 and property damage limits of not less than $200,000, insuring against
all 1iability of FOUNDATION and its authorized representatives arising out of and
in connection with FOUNDATION's use of occupancy of, and the condition of the
premises. The CITY, its employees, officers and agents shall be named as an
additional insured on all such policies and as to the CITY, its employees,
officers and agents, the insurance shall be the primary insurance. The policy
shall contain a cross Tiability endorsement. -FOUNDATION shall provide CITY with
a certificate signed by the insurers which shall evidence that the insurance
requived hereby is in effect and that the -CITY, its employees, officers and
agents are additional insureds thereunder and that as to them the insurance
evidenced thereby is primary. The certificate endorsement shall also provide
that the insurance evidenced. thereby cannot be terminated, reduced in amount,

or the coverages changed without thirty (30) days prior written notice thereof
having been actually received by the City Manager of the City of Santa Rosa.

FOUNDATION may increase insurance coverage without notice if changing needs
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make such changes desirable.

11. Indemnity. FOUNDATION shall defend and indemnify and save harmless the
CITY, its officers, agents and employees from all claims, loss, damage, injury,
and 1iability of every kind, nature, and description, directly or indirectly
arising from FOUNDATION's occupation of and activities in the premises, regardless
of responsibility for -negligence, but excluding 1iabilities due to the sole negli-
gence or willful misconduct of CITY, or its employees.

CITY shall not be Tiable to FOUNDATION for any damage to FOUNDATION or
FOUNDATION's property from any cause, but excluding damage due to the sole negli-
gence or wil1ful misconduct of CITY, or its employees. FOUNDATION waives all
claims against CITY for damage to persons or property arising for any reason,
but excluding claims due to the sole negligence or willful misconduct of CITY,
or its employees.

12. Condemnation. If any portion of the premises is taken by a public en-
tity through condemnation or sale under threat of condemnation, CITY may terminate
this Agreement. FOUNDATION shall make no claim for compensation and shall receive
no part of any award or payment resulting from said taking or sale,

13. Display of City-Owned Items. The CITY may, from time to time, with

mutual consent, place in the temporary custody and control of the FOUNDATION
documents, objects or other items, which are owned by the CITY, for the purpose
of their preservation or display and exhibition at the museum. A1l such property,
unTess contrary instructions attend its delivery to the FOUNDATION by the CITY,
shall be returned to the CITY's custody and control upon the terminétion of this
Agreement or upon the written request of the CITY, whichever occurs first.

14, Items Acquired by Foundation. The parties anticipate that the FOUNDATION

will acquire, through donation, gift, grant or purchase, or other means, title to
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various artifacts, documents, materials, and other objects and jtems for preserva-
tion and display at the museum. During the period of this Agreement is in effect
FOUNDATION holds and retains the custody, control and right and power to sell,
exchange, or trade all such items for the purpose of acquiring other or better
jtems.,

If the FOUNDATION at some time ceases operations, or has no building
available in which to carry on its work, and if CITY wishes to maintain the
museum, the CITY will have the first opportunfty to take over the artifacts,
documents, materials, and other .objects and items owned by the FOUNDATION that
the CITY will use in the museum, at no cost to CITY.

15.. Operations. The FOUNDATION shall operate and maintain the museum in
accordance with all applicable laws of the CITY, the State of California, and

the federal gavernment,
16. Damage to Real Property. FOUNDATION shall not do anything within the

building or on the exterior grounds of the Real Property that will cause damage
to the Building or grounds, ofdinary wear and tear excepted.

17. Alterations, FOUNDATION shall not make structural alterations to the
Real Property without the CiTY’s prior written consent. Any alterations made
by FOUNDATION, after CITY has given its consent, shall become part of and remain
with the Real Property upon termination of this Agreement.

18. Signs. Any signs desired to be erected by FOUNDATION on the ekterior
portions of the'Bui]ding or on the grounds of the Real Property shall first be

approved by the CITY, and comply with all applicable Taws.

19. Mechanics Liens. FOUNDATION shall pay all costs for construction done

by it or caused to be done by it on the Real Property. FOUNDATION shall keep the

Real Property free and clear of all mechanicé Tiens resulting from construction

-6



done hy or for it.
20, Assignments or Subletting. FOUNDATION shall not assign, encumber, or

sublease the whole or any portion of the Real Property without the prior written
consent by the CITY. FOUNDATION shall not assign or transfer any of its obliga-
tions to operate a museum under this Agreement without the prior written consent

of the CITY.
21. Entry by City. CITY through its employees or agents shall have the

right to enter and inspect the Building and to effect repairs thereto as may be
required at all reasonable times. Repairs shall be accomplished with as little
disTocation of FOUNDATION's property and eperations as the circumstances permit.

22. Surrender of the Real Property. On the expiration of the term of this

Agreement or upon any earlier termindtion hereof, FOUNDATION shall surrender to
CITY the Real Property and all FOUNDATION's 1mprovemeﬁts and alterations thereof
in good condition, ordinary wear and tear excepted. FOUNDATION shall have sixty
days from the date of such expiration or termination to remove its personal
property, title to which does not vest in CITY by reason of such expiration or
termination, from the Real Property. Unless such period is extended by the
parties, title to any personal property left in the Building or on the exterior
grounds after the sixty day period shall vest in CITY.

23, Employees. A1l persons hired and emp]oygd by the FOUNDATION to estab-
1ish, manage, and operate the museum and its facilities and programs, shall be
employees of the FOUNDATION and not of the CITY. FOUNDATION has no power, and
has acquired no power under the terms of this Agreement, to hire or employ any
_ person on behalf of, or as an employee of the CITY. In this regard, FOUNDATION
shall be solely responsible for making all insurance, social security, and income

tax withholding payments on behalf of its employees and all other payments which
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ﬁay be required by law of employers. Employees and all other representatives
of FOUNDATION shall at all times conduct themselves in a professional manner and
show utmost courtesy to members of the public.

24, Notices. Any notice, consent, request, or approval required or permitted
to be given by a party under the terms of this Agreement shall be in writing and
shall, except as provided in paragraph 10, either be served personally or sent by
prepaid first class mail to the following persons, at the addresses set forth
below:

‘Communications to CITY: City Manager

100 Santa Rosa Avenue

P.0. Box 1678

Santa Rosa, CA 95402
Telephone: (207) 576-5361

Communications to FOUNDATION: President

Historical Museum Foundation
of Sonoma County

P.0. Box 3424

Santa Rosa, CA 95402
Telephone:
Either party may change the person named or the address, or both, from

time to time by notifying the other party of such changes.
25. FOUNDATION's Board of Directors, The FOUNDATION maintains a Board of

Directors;. FOUNDATION hereby gives its consent to CITY at its option and dis-
cretion, to appoint one member to the FOUNDATION's Board of Directors.

26, Inventory. FOUNDATION shall furnish CITY with a complete inventory of
objects in FOUNDATION's collection. Said inventory shall be updated by FOUNDATION

annually,
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27. Termination. If FOUNDATION fails to perform any brovision of this
Agreement and.this failure to perform continues for thirty (30) days after
written notice of said failure is given by CITY, CITY may terminate this Agree-
ment by giving written notice to FOUNDATION. Said termination shall be effective
on the date mailed or personally served on FOUNDATION.

IN WITNESS WHEREQF, the parties have executed this Agreement as of the date

first above written.

CITY: FOUNDATION:
CITY OF SANTA ROSA, a ' HISTORICAL MUSEUM FOUNDATION OF

Municipal Corporation SONOMA COUNTY, a California Non-Profit
Corporation

By W//‘W

By

By




AGREEMENT TO EXTEND TERM OF LEASE
This agreement, made May 19, 1998, is between the Histofical Museum Foundation of
" Sonoma County, a California nonprofit corporation (FOUNDATION) and the City of Santa
Rosa, a municipal corporation of the State of California (CITY).
RECITALS

A.  On September 13, 1983, FOUNDATION and CITY entered into an Agreement of
the Establishment and Oiaeration of the Historical Museum of Sonoma County,

B. The term of said. Agreement may be extended by the parties as long as
FOUNbATION continnues to provide an adequate museum program as described in paragraphs 3,

4 and 5 thereof.

C. FOUNDATION has provided an adequate museum program as required.

D. The parties desire to extend the term of the lease for an additional twenty-five year
period.
AGREEMENT

1. The term of the lease established in the Agreement of the Establishment and
Operation of the Historical Museum of Sonoma County is extended for twenty-five years, to

terminate October 1, 2023,

2. All other terms and conditions of said agreement shall remain in full force and
effect.
CITY OF SANTA ROSA HISTORICAL MUSEUM FOUNDATION
A Municipal Corporation OF SON OMA COUNTY

ice Mayo

FAAdmin\City Council\imuseum Jease 98 - ngreement.ipd

By: .4
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DONATION AGREEMENT

This Agreement, dated 3 £, is between the Cl‘ry of Santa Rosa
(“City”) and the Sonoma County Museum (“Museum”).

RECITALS

A. City owns the lands, museum buildings, and improvements located at 425
Seventh Street, Santa Rosa, California 95401 (“the Museum Property”).

B. Museum leases the Museum Property from the City and manages the museum
operation.

C. Museum has developed a cultural/educational concept for an expansion of the
museum (“Expansion”) by purchase and development of certain parcels of
privately owned land adjacent to the Museum Property on the north side of
BSeventh Street between A and B Streets (the “Land”).

D. Museum is currently negotiating to purchase the Land for the Expansion.

E. Museum has asked City for a donation to assist in funding the purchase of the
Land. .

F. City desires to make a $600,000 donation (“Donation”) to assist in the fundi
of the purchase of the Land for the primary public purpose of encouraging thi
collection and display of historically significant artifacts and art for the cultural
education and benefit of the residents of Santa Rosa and Sonoma County.

G. City and Museum desire to set the terms and conditions of the Donation.
AGREEMENT
City and Museum agree as follows:

1 Donation: The City shall donate up to $600,000 to the Museum to be used by
the Museum in the purchase of the Land.

2. Relationship of Parties: The City and the Museum ave independent entities.
The relationship between the City and the Museum is that of a donor/donee and
not that of a joint venture. The Museum is acting on its own and not on behalf
of the City in the purchase, ownershlp, use, operation, maintenance or
development of the Land.

Page 1



Parcels: City is aware that the Land consists of more than one parcel and is
presently owned by more than one owner, which will require multiple
transactions and escrows, each of which may require separate requests for
funds from the Donation.

Release of Donation Funds: The City shall release the Donation or the
requested portion thereof at the time that the Museum delivers to the City a
written request therefor (“Request”). The Request shall include the following:

a. Notice that the Museum has completed negotiations and is ready to close
escrow on any of the Land. :

b. The dollar amount requested for the Land to be purchased.

c. The name and address of the escrow company selected by the Museum to
process the purchase thereof.

d. A preliminary title report for the property to be purchased,

Within 15 days after City’s receipt of the Museum’s written request, City shall
issue a check made payable to the escrow company in the amount requested by
Museum for such purchase (the “Funds”) (up to a cumulative amount of
$600,000) along with a letter of instruction to the escrow company stating that:

a. The Funds are to be applied solely to the purchase price amount for the real
property identified in the preliminary title report (the “Property”).

b, Ifescrow does not close on such purchase within 15 days after the deposit of
the money into escrow, the escrow company shall immediatsly refund and
return the Funds to the City.

¢. The escrow company shall prepare and record a Covenant in the form
attached hereto marked Exhibit “A” immediately after recording the deed in
which the Museum acquires title to the Property.

Covenant of Museum: The Museum shall sign a Covenant for recording

purposes at the time of escrow close in the form attached hereto marked Exhibit

“A”. In the Covenant the Museum shall and does covenant, promise and agree:

a. To use the Land only for the Expansion.

b To complete the Expansion, a deseription of which is attached as Exhibit
“B,” within 10 years from the recording date of the Covenant.
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7. Breach of Contract: In the event Museum breaches either or hoth of the
covenants required in section 6 of this Agreement, Museum shall refund the
then donated dollar amount to the City. Upon receipt of the refund, City shall
record a release of its interest in the Property.

8. Time Limif for Funds Request: This Agreement shall terminate on the first
anniversary date of this Agreement, and the City shall not honor Museum
requests for funds from the Donation thereafter.

9. Release, Hold Harmless, and Indemnity: Museumn shall assume the defense
of, including settlement, and indemnify and save harmless City, its officers,
agents, and employees, from all claims, loss, damage, injury, and liability of
every kind, nature, and description, directly or indirectly arising from the
performance of this Agreement or Museum’s purchase, ownership, use,
operation, maintenance or development of the Land, or in any way connected
with the Land, regardless of responsibility for negligence (including costs and
expenses of defense and attorney’s fees, incurred in connection therewith).
Museum’s indemnity obligation hereunder expressly includes the obligation to
indemnify the City from all liability associated with petroleum or toxic or
hazardous materials which may currently exist on or in or hereafter be
deposited on or in or affect the Land in any way and from all liability assaciated
with relocation assistance and benefits described in California Government
Code Section 7260 et seq.

10. Neotices: Any notice or other communication under this Agreement shall be in
writing and either served personally or sent by prepaid, first-class mail,
addressed to the other party at the following addresses:

City: Right of Way Agent
City of Santa Rosa
69 Stony Circle
Santa Rosa, CA 95401
Museum: Sonoma County Museum
425 Seventh Street
Santa Rosa, CA 95401
11. Genersl Conditions:

a. Time is of the essence for performance of each provision of this Agreement.

b. This Agreement shall be construed and interpreted in accordance with the
laws of the State of California. ’
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c. This Agreement contains all the agreements of the parties hereto with
respect to the subject matter of this Agreement, and may not be enlarged,
modified, or changed in any respect except by written agreement executed
by the parties.

d. The unenforceability, invalidity, or illegality of any provision of this
Agreement shall not render the other provisions unenforceable, invalid, or
illegal.

e. This Agreement is bmdmg on the heirs, successors and assigns of the
parties.

f.  The captions of this Agreement shall have no effect on mterpretatmn of this
Agreement or any part thereof,

g. All exhibits to this Agreement are incorporated by reference into this
Agreement as if fully set forth in the Agreement.

CITY: SONOMA COUNTY MUSEUM.:

City of Santa Rosa, A Charter City

B()ﬁmﬁ Comcbhsm ) B_y:z 77“’ o MW’
. Mayor President

City Resolution Number _24339

Approved as to form:

City Attorney

WGK/SOCOMUSEUM. AGMT.WPD)
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EXHIBIT A

WHEN RECORDED, RETURN TO:
Right of Way Agent
City of Santa Rosa
69 Stony Cirele
Santa Rosa, CA 95401

COVENANT RUNNING WITH THE LAND

PREMISES

The City of Santa Rosa donated $ (“Donation”) to assist the Sonoma
County Museum in the purchase of the real property described in the attached legal
description (the “Property”). The Sonema County Museum purchased the Property to
implement the expansion of the museum (“Expansion”) by purchase of the Property on the
north side of Seventh Street between A Street and B Street inthe City of Santa Rosa.

COVENANT

In consideration of this Donation, Sonoma County Museum covenants, promises and
agrees: '
a. 'To use the Property only for Expansion. ' ’
b. To complete the Expansion within 10 years from the recording date of this
Covenant. -
c. In the event either or both of these covenants is broken, to refund the Donation
to the City.

This Covenant burdens the Property and runs with the said Property.

SONOMA COUNTY MUSEUM

By:

President

The City agrees to subordinate this Covenant to a construction loan, bond,
and/or permanent financing for the Property for the Expansion on the Property, and
to release this Covenant upon receipt of a written notice from the Sonoma County
Museum of completion of construction of the Expansion of the Property.

CITY OF SANTA ROSA, a Charter City

By:

Director of Public Works
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COUNTY
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Exhibit B

SONOMA COUNTY MUSUEM

MISSION STATEMENT

The mission of the Sonoma County Musewn s to provide cultural
experiences for the enrichment, enjoyment and education of Sonoma
County residents and visitors through the preservation of collections
and the presentation of exhibits and programs.

MUSEUM EXPANSION PROJECT STATEMENT

The Sonoma County Museum is actively pursulng a vision to create a
Cultural Campus in downtown Santa Rosa. In pursuit of this vision,
the Museum Board of Trustess seeks to build the eultural anchor of a
dynamic downtown by acquiring and developing property adjacent to
the existing Museum facility to act as a magnet for our comumunity
and tourists alike, while seekmg to serve as a cata]yst for sconomic
development i the vicinity. CoeE

The Sonoma County. ‘\fiuseum as expanded, wxii continue to fulfill the
mission as ongmaJy adopted and will be desxgned to ensure that the
Museun remains 4 healthy, wbrant and responsive contributor to owr

commumty T : ,
: : . )

425 SEVENTH STREET  SANTA ROSA, CA 95401 » (707) 578-1500 FAX (707) 579-4849
WWW.pressdento.com/scmuseum E-mail ; t»m@pan net
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STG Escrow No. 99-100656 ” ll ml OFFICIAL RECORDS OF
SONOMA COUNTY

WHEN RECORDED, RETURN TO: coNoma TITLE GUARaNTY  BERNICE A. PETERSON

Right of Way Agent 04/05/2000 87:39 COVA 4 o
RECORDING FEE: ©.00

m 2000032488

City of Santa Rosa
69 Stony Circle
Santa Rosa, CA 95401

COVENANT RUNNING WITH THE’LANB
PREMISES

The City of Santa Rosa donated $550,000.00 (“Donation”) to assist the Sonoma
County Museum in the purchase of the real property described in the attached legal
description (the “Property”). The Sonoma County Museum purchased the Property to
implement the expansion of the museum (“Expansion”) by purchase of the Property on the
north side of Seventh Street between A Street and B Street in the City of Santa Rosa.

COVENANT

In consideration of this Donation, Sonoma County Museum covenants, promises and

agrees:

a. To use the Property only for Expansion.
b. To complete the Expansion within 10 years from the recording date of this

Covenant.
c. In.the event either or both of these covenants is broken, to refund the Donation

to the City.

This Covenant burdens the Property and runs with the said Property.

SONOMA COUNTY MUSEUM

By: Nt nts ﬁaf&@w

President of the Board

The City agrees to subordinate this Covenant to a construction loan, bond,
and/or permanent financing for the Property for the Expansion on the Property, and
to release this Covenant upon receipt of a written notice from the Sonoma County
Museum of completion of construction of the Expansion of the Property.

CITY OF SANTA ROSA, a Charter City

By: é\/

Director of Public Works

(\JGKACOV-SCM WPD)

%K 3,1?—{00
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TRACT ONE:

. Lot No. 19 and part of Lot No. 18 in the form or shape of trapezoid in Kessings Addition to Santa Rosa, being more
particularly described as follows: ' .

Beginning at a stake 8 feet Westerly of the Northeast corner of Lot 18 in Kessings Addition; thence in an Easterly
direction, 48 feet to the Northeasterly corner of Lot No. 19 in said Addition; thence Southerly along the Easterly line
of Lot No. 19, 100 feet; thence at right angles along the North line of Seventh Street, Westerly 54 feet to the line of a
lot belonging to George P. Noonan in the year 1875 and conveyed to him by Edward Kraft by Deed dated April 20,
1875; thence Northerly along the Easterly line of said last mentioned lof to the place of beginning.

Being the same property conveyed to Elijah Gaby bj P. Edward Kraft, August 3, 1875 which Deed is recorded in
Liber 50 of Deeds, page 246, Sonoma County Records.

TRACT TWO:

Commencing at the Northerly line of Seventh Street at the Southeasterly corner of Lot No. 17 of Kessing’s Addition to
the City of Santa Rosa; thence Southwesterly along the Northerly line of Seventh Street, 20 feet; thence Northerly,
parallel with the Easterly line of Lot No. 17, 100 feet to the North line of Lot 17; thence Northeasterly along the North
lines of Lots 17 and 18, 52 feet; thence Southerly to a point on the North line of Seventh Street, 26 feet from the
Southeasterly corner of said Lot 17; thence Southwesterly along the North line of Seventh Street, 26 feet to the point

of commencement.

Being the East half of Lot 17 and a portion of Lot 18 of Kessing’s Addition to the City of Santa Rosa, according to a
Map thereof on file in the Office of the County Recorder. ,

TRACT THREE:

Addition fo the Town of Santa Raosa, filed in the

Lot 16 and a portion of Lot 17 as shown upon the Map of Kessing’s
ed in Book 1 of Maps, page 3, Sonoma County

Office of the County Recorder on November 22, 1869 and record
Records, and described as follows:

he Northerly line of Seventh Street with the Easterly line of A Street; thence along
the Northerly line of Seventh Street in 2 Northeasterly direction, 60 feet; thence Northwesterly, parallel with the
Easterly line of A Street, 100 feet to the Southerly line of Lot 14; thence along the dividing line between Lots 14, 15, 16
and 17, in a Southwesterly direction, 60 feet to the Easterly line of A Street; thence Southerly along the Easterly line

of A Street, 100 feet to the point of beginning.

Commencing at the intersection of t

A ?NO‘S o6 -033~015,~0lb B -0 T
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State of California }

County of Sonoma }

On March 24, 2000, before me, Susan E. Crotiy, a Notary Public in and for said County and State, personally appeared
Rosalind A. Daniels, Director of Public Works - City Engineer for the City of Santa Rosa, personally known to me {o be
the person whose name is subscribed to the within instrument, and acknowledged to me that she executed the same in
her authorized capacity, and that by her signature on the instrument the person, or the entity upon behalf of which the

person acted, executed the within instrument

WITNESS my hand and official seal.

ngwgi 0

COMM. #1242460 S
NOTARY PUBLIC -CALFORNA §2 '
SONOMACOUNTY = SUSAN E. CROTTY\)

NOTARY SEAL



STATE OF CALIFORNIA }
SS:
COUNTY OF SONOMA

On April 4, 2000

o,

L)

, before me, Sandy Veveiros

, a Notary Public 1n and for smd County and State, personally

appeared MARLENE BALLAINE

Personally known to me (or proved to me on the basis of
satisfoctory evidence) to be the person(s) whose name(s) 1sfare
subscribed to the within instrument and acknowledged to me
that hefshe/they executed the same wn his/her/their authonzed
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.

FOR NOTARY SEAL OR STAMP

D N Gy

T o SANDY VEVEIRGS £
2 COMM. #1131543

§ Gl BEY | 12 aY PUBLIC - CALIFORNIA 3
b 4@? SONOMA COUNTY
WITNESS my hand and official seal. i 485/ iy Comm Expires Ap. 23, ZOOLB
Signature é a”*p(“\ \K
STATE OF CALIFORNIA }
SS:
COUNTY OF
On , before me,
, 2 Notary Public m and for said County and State, personally
appeared ___

Personally known to me (or proved to me on the basis of
satisfoctory evidence) to be the person(s) whose name(s) 1s/are
subscribed to the within instrument and acknowledged to me
that he/she/they executed the same in his/her/thewr authorzed
capacity(ies), and that by his/her/their signature(s) on the
mstrument the person(s), or the entity upon behalf of which the
person(s) acted, executed the instrument.

WITNESS my hand and official seal.

Signature

FOR NOTARY SEAL OR STAMF

Notaryak
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AMENDMENT TO DONATION AGREEMENT

This Amendment to Donation Agreement (“Amendment”), dated March 27, 2001, is
between the City of Santa Rosa, a charter city (“City”) and the Sonoma County Museum
Foundation, a not for profit corporation (“Museum”).

RECITALS

A On March 28, 2000, City and Museum entered into a Donation Agreement (“Donation
Agreement™).

B. Pursnant to the Donation Agreement, City has paid $550,000 to Musewm which Museum
used to purchase the property west of the old post office property owned by City and
leased to Museum.

C. Museum now desires to obtain the remaining $50,000 to be applied to the purchase of the
property east of Museum (*Property””). The Property is encumbered by a 12-year lease.
Museum has negotiated an agreement to purchase the Property and intends to close
escrow on the Property within 90 days from the date of this Amendment.

D. Museum and City desire to amend the Donation Agreement to allow Museum a
reasonable time to close escrow on the Property and to develop the Property.

AGREEMENT
City and Museum agree as follows:
1. Time limits set forth in the Donation Agreement are extended as follows:

a. The time period set forth in section 8 of the Donation Agreement during which
Museum may request the remaining $50,000 to be used for the Purchase of the
Property is extended to March 28, 2002. The Notice required under sections 4(a)
and 4(b) of the Donation Agreement shall specify the Property.

b. Ifthe escrow for purchase of the Property by Museum does not close within 120
days after deposit of City’s $50,000, the escrow company shall immediately
refund and return the Funds to City (amends section 5(b) of the Donation
Agreement),

c. The Covenant required by section 6 of the Donation Agreement shall require that
Museum complete the portion of the Expansion on the Property within 15 years
from the recording date of the Covenant.



o

C | ()

2. Except as specifically modified by this Amendment, all terms of the Donation
Agreement shall remain in effect. All time limits and other terms of the Donation Agreement
shall continue to apply to the property previously purchased by Museurn which is situated west of
the old post office property.

CITY: MUSEUM:
City of Santa Rosa, a charter city Sonoma County Museum Foundanon,
a not for profit coqm
By: / /
Mayor Se eta.ty
APPROVED AS TO FORM:

City Attorney
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RECORDING REQUESTED BY:
Marc Richardson

AND WHEN RECORDED MAIL TO:

Citv _of Santa Rosa

100 Santa Rosa Ave., Room 10

Santa Rosa, CA 95404
Attn: Stephanie Williams

AMENDMENT #2 TO DONATION AGREEMENT AND
AMENDMENT TO COVENANT RUNNING WITH THE LAND

This amendment is entered into this#/%day of December, 2010 by and
between the City of Santa Rosa and the Sonoma County Museum, a California

non-profit corporation

Recitals

Whereas, the City and Museum entered into a Donation Agreement dated
March 28, 2000 pursuant to which the City agreed to donate up to $600,000 to
the museum and set forth the terms and conditions of the donation ;and

Whereas on March 28, 2000 the City made a donation to the Sonoma
County Museum in the amount of $550,000 to assist with the acquisition of land
for expansion of the museum as referenced as part of Resolution 24339; and

Whereas on April 5, 2000, the City recorded a Covenant Running with the
Land as part of said transaction which required the museum to complete the
expansion of the museum within ten (10) years of recordation of the recording of
the covenant or repay the sum of $550,000 to the City; and

Whereas on March 27, 2001 an Amendment was prepared to the
Donation Agreement to loan an additional $50,000 to the museum to acquire an
additional property to the East of the museum and extended the time for the
expansion on this property until 15 years from the recording of the Covenant.

Whereas the Museum has not completed the expansion of the museum at
this time and desires to install an outdoor garden and program space to satisfy its-

expansion obligation; and

Whereas the Museum'’s current strategic plan proposes to expand the
museum space on the Conklin building site to the east of the Post Office; and
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Whereas the Museum plans to open a new space in the proposed
Museum on the Square project approved by the council;

The parties hereby agree to amend the Donation Agreement dated March
28, 2008 and the Covenant Running with the Land.as follows:

1. The City agrees to extend the period for completion of the expansion on
the West Lot property until December 31, 2011.

2. The City agrees that completion of the outdoor garden and programming
area in substantially the form set forth in the plans attached hereto as
Exhibit A shall satisfy the expansion condition contained in the donation
agreement with respect to the “"West Lot” property. The property may not
be used for any other purpose.

3. This amendment shall not amend or change any obligations with respect
to the donation for the “East Property” (Conklin site).

4, Upoh completion of the expansion project outlined herein, the Public
Works Director is authorized to release the Covenant Running with the

Land recorded against said property.

Except as specificéily provided herein, all other terms and conditions of the
Donation Agreement .shall remain in effect.

City of Santa Rosa

Dated: /Z«// & /,w/o ~ By: /%W j&w )

Mayor

Dated: /Z/QJQ/,Z(P/O Sonoma County Museum

Approved as to Form:

azz» 5ij@

City Attorney

Signa{ures must be notarized
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CERTIFICATE OF ACKNOWLEDGMENT

State of California

County of W/L@——
Oon [9// e before me, W i - KW\% V\mzﬂ/\l/

" Date ere |nsertnameandtltleoffbe’ofﬁcer
personally appeared 40/(/\64/\ (KW O N

Name(s) of Signer(s)

who proved to me on the basis of satisfactory evidence to be
the person () whose name )@are subscribed to the within
instrument and acknowledged to me that he@/’che& executed
the same in hisfhep/their authorized capacity E/e/) and that by

hls/thelr signature (f/) on the instrument the person (/é),
or the entity upon behalf of which the person (/{) acted,

executed the instrument.

| 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.

TERRIR, KING
¥\ COMM. #1807089
g} Notary

Signature ~ Place Notary Seal Above

Signature of Notary PW
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CERTIFICATE OF ACKNOWLEDGMENT

State of California )
County of _SEUA V- )

On f}/}ﬁ/’@ before me, MJ& /<) /{LW /Q/&%M/
perSOnaH&ataeppeared MW anam?dmleofmeom”

Name(s) of Signer(s)

who proved to me on the basis of sahsfactory evidence to be
the person (¢) whose name (;s/ is/are subscribed to the within
instrument and acknowledged to me that he@they executed
the same in hls@thelr authorized capacity |;{s ), and that by
hls/.thelr signature (¢) on the instrument the person }5)

or the entity upon behalf of which the person ?S') acted,
executed the instrument.

| 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.

AAAAA
AAAAAAAAAAA
POW W WS

“1
SPETARD\ COMM. #1807089
oG Notary Publ-Caltomia g

. W..;,' wmwm AUG 17, 2012

e

Signature M Place Notary Seal Above

Signature of Notary Pu@
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NO FEE

This Document is being recorded for the
benefit of the City of Santa Rosa as per
Gov't Code Section 6103

WHEN RECORDED MAIL TO:

TRANSPORTATION AND PUBLIC
WORKS DEPARTMENT OF THE
CITY OF SANTA ROSA

69 Stony Circle
Santa Rosa, CA 95401

S'pace Above This Line for Recorder’s Use

RELEASE OF COVENANT RUNNING WITH THE LAND

The City of Santa Rosa, a California charter city (the “City”) and The Sonoma County
Museum (“Museum”), entered into and made that certain COVENANT RUNNING WITH THE
LAND recorded in the Official Records of Sonoma County on April 5, 2000 as Instrument No.
2000032488 (the “Covenant”) for the purpose of documenting certain obligations of Museum in
favor of the City regarding the “West Lot" Property, which Covenant was recorded against and
burdens all the real property therein described, the legal descrlp‘non of which property is

attached hereto at Exhibit A (the "Property”).

The City having satisfied itself that the obligations of Museum regarding the “West Lot”
Property as contained in the Covenant have been completed by Museum, does hereby release
all right, title and interest as acquired by the execution and recordation of the Covenant and now
executes this release for the purpose of extinguishing the Covenant from the title of the
Property, except only as pertains to the obligations for the “East Property” (Conklin site) as
described in that Amendment #2 To Donation Agreement and Amendment o Covenant
Running with the Land, recorded on December 22, 2010 as Instrument No. 2010116797.

Dated: 1// 2012 . THE CITY OF SANTA ROSA

By: /C // %
RICHARD A. MOSHIER
"Director of Transportation and Public Works

Pursuant to City Council Resolution No. 27780




State of California )

County of Sonoma ) ‘
On F?bm@ \,, YO\Z—  before me, 5%3& E Q\fﬁﬁ( Mm(f Pub%m,

personally appeared %(}qaﬁé ,A\ MDSM L&Y, 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 signatures(s) on the.
instrument the person(s), or the entxty upon behalf of which the person(s) acted,

executed the instrument.
| 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,

Signature {guklt(é ﬂ)rﬁeal




NO FEE: This Document is being recorded for
the benefit of the City of Santa Rosa as per
Gov't Code Section 6103

WHEN RECORDED MAIL TO:

CAROLINE FOWLER, CITY ATTORNEY
CITY ATTORNEY'’S OFFICE

CITY OF SANTA ROSA

100 Santa Rosa Ave., Room 8

Santa Rosa, CA 95404

Space Above This Line for Recorder’s Use

RELEASE OF COVENANT RUNNING WITH THE LAND

The City of Santa Rosa, a California charter city (the “City”) and The Sonoma County
Museum (“Museum”), entered into and made that certain COVENANT RUNNING WITH THE
LAND recorded in the Official Records of Sonoma County on April 5, 2000 as Instrument No.
2000032488 (the “Covenant”) for the purpose of documenting certain obligations of Museum in
favor of the City, which Covenant was recorded against and burdens all the real property therein
described, the legal description of which property is attached hereto at Exhibit A (the
“Property”).

The City having satisfied itself that the obligations of Museum regarding the “West Lot”
Property as contained in the Covenant have been completed by Museum, entered into and
made that certain RELEASE OF COVENANT RUNNING WITH THE LAND, recorded in the
Official Records of Sonoma County on February 3, 2012 as Instrument NO. 2012011349 for the
purpose of releasing all right, title and interest as acquired by the execution and recordation of
the Covenant extinguishing the Covenant from the title of the Property, except only as pertains
to the obligations for the “East Property” (Conklin site) as described in that Amendment #2 To
Donation Agreement and Amendment to Covenant Running with the Land, recorded on
December 22, 2010 as Instrument No. 2010116797.

The City having satisfied itself that the remaining obligations of Museum as contained in
the Covenant have been fully completed by Museum does hereby release all right, title and
interest as acquired by the execution and recordation of the Covenant and now executes this
release for the purpose of extinguishing the Covenant from the title of the Property.

Dated: , 2013 THE CITY OF SANTA ROSA

By:

Mayor

State of California )

)

County of Sonoma )

On before me, , 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 signatures(s) on
the instrument the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

| 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,

Signature (Seal)




EXHIBIT A
TRACT ONE:

Lot No. 19 and part of Lot No. 18 in the form or shape of trapezoid in Kessings Addition to Santa
Rosa, being more particularly described as follows:

Beginning at a stake 8 feet Westerly of the Northeast corner of Lot 18 in Kessings Addition;
thence in an Easterly direction, 48 feet to the Northeasterly corner of Lot No. 19 in said Addition;
thence Southerly along the Easterly line of Lot No. 19, 100 feet; thence at right angles along the
North line of Seventh Street, Westerly 54 feet to the line of a lot belonging to George P. Noonan in
the year 1875 and conveyed to him by Edward Kraft by Deed dated April 20, 1875; thence
Northerly along the Easterly line of said last mentioned lot to the place of beginning.

Being the same property conveyed to Elijah Gaby by P. Edward Kraft, August 3, 1875 which deed
is recorded in Liber 50 of Deeds, page 246, Sonoma County Records.

TRACT TWO:

Commencing at the Northerly line of Seventh Street at the Southeasterly corner of Lot No. 17 of
Kessing’'s Addition to the City of Santa Rosa; thence Southwesterly along the Northerly line of
Seventh Street, 20 feet; thence Northerly, parallel with the Easterly line of Lot No. 17, 100 feet to
the North line of Lot 17; thence Northeasterly along the North lines of Lot 17 and 18, 52 feet;
thence Southerly to a point on the North line of Seventh Street, 26 feet from the Southeasterly
corner of said Lot 17; thence Southwesterly along the North line of the Seventh Street, 26 feet to
the point of commencement.

Being the East half of Lot 17 and a portion of Lot 18 of Kessing’s Addition to the City of Santa
Rosa, according to a Map thereof on file in the Office of the County Recorder.

TRACT THREE:

Lot 16 and a portion of Lot 17 as shown upon the Map of Kessing’s Addition to the Town of Santa
Rosa, filed in the Office of the County Recorder on November 22, 1869 and recorded in Book 1 of
Maps, page 3, Sonoma County Records, and described as follows:

Commencing at the intersection of the Northerly line of Seventh Street with the Easterly line of A
Street; thence along the Northerly line of Seventh Street in a Northeasterly direction , 60 feet;
thence Northwesterly, parallel with the Easterly line of A Street, 100 feet to the Southerly line of
Lot 14; thence along the dividing line between Lots 14, 15, 16 and 17, in a Southwesterly direction,
60 feet to the Easterly line of A Street; thence Southerly along the Easterly line of A Street, 100
feet to the point of beginning.

APNs: 010-033-015, 010-033-016 and 010-033-017
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