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2-Master Funding Agreement
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Description/Analysis 
 
Issue Detail:  The proposed Project is a mixed-use innovation and research center located on 
the University of California Davis (UC Davis) Sacramento Campus (home of the UC Davis 
Medical Center) along the Stockton Boulevard corridor. 
 
The Project is anticipated to develop in multiple phases. Phase 1 is planned to contain both 
UC Davis and private sector uses, including science, technology and data research; continuing 
and professional education; co-working and convening spaces; and mixed-use residential, 
food education, catering, and community-serving retail. Phase 1 of the Project is being 
developed under a public/private partnership collaboration between Wexford Development, 
LLC, and related entities (Wexford) and UC Davis, and is intended to be the catalyst for future 
development of the surrounding area.  
 
On April 6, 2021, Council adopted a resolution authorizing the City Manager to enter into the 
Preliminary Term Sheet for Public-Financing Assistance of Aggie Square Phase 1 (Term 
Sheet), which outlined the key elements of the negotiated business transaction with Wexford 
and UC Davis (Resolution No. 2021-0079). As outlined in the Term Sheet, UC Davis owns the 
Aggie Square property and will lease the land to Wexford (or an affiliated entity) for 
development of the project. Wexford will lease space in the new facilities to both UC Davis and 
private interests. The Term Sheet set out a nonbinding framework for the financing of facilities, 
including the City’s establishment of the Aggie Square Enhanced Infrastructure Financing 
District (Aggie Square EIFD) and the Aggie Square Community Financing District 
(Improvements) (Aggie Square CFD).  
 
The Aggie Square EIFD was established through a combination of actions by Council and the 
Aggie Square EIFD Public Financing Authority (Authority), the governing board of the Aggie 
Square EIFD. Specifically, Council approved the Infrastructure Financing Plan of the Aggie 
Square EIFD on April 6, 2021 (Resolution No. 2021-0080), and the Authority officially formed 
the Aggie Square EIFD on April 13, 2021 (Authority Resolution No. 2021-0002) following a 
duly noticed public hearings that occurred on February 9, 2021, March 9, 2021, and on April 
11, 2021. The Authority also adopted the Infrastructure Financing Plan of the Aggie Square 
EIFD on April 13, 2021 (Authority Ordinance No. 2021-0001). 
 
The City, Wexford, Authority and UC Davis have been refining the financial structure outlined 
in the Term Sheet and have formalized them into a Master Funding Agreement for Aggie 
Square Phase 1 (Master Agreement) to evidence each party’s obligations as contemplated in 
the Term Sheet. This Master Agreement is included as Attachment 1 to this report and 
submitted to the Council for approval. The Authority is scheduled to review and approve the 
Master Agreement at its meeting of September 21, 2021.  
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A companion report on the Council Agenda (Report # 2021-0442 - Initiate Formation 
Procedures for the Aggie Square CFD #2021-01), seeks adoption of resolutions that will begin 
the process of forming the Aggie Square CFD. The proposed boundaries of the Aggie Square 
CFD and potential future annexation area are included in that report. All property within the 
boundary of the proposed Aggie Square CFD area are owned by UC Davis.  
 
Both the Aggie Square EIFD and proposed Aggie Square CFD will utilize the revenues they 
generate to reimburse Wexford for up to $30 million of the costs it incurs to design and 
construct infrastructure during Phase 1 of the Aggie Square Project (plus interest accruing on 
any unreimbursed balance until paid). The total infrastructure cost for Phase 1 of the project is 
estimated to be over $100 million with a total development cost of $1.1 billion. The Master 
Agreement describes the proposed process and timing for the reimbursement to Wexford for 
up to $30 million in funds advanced by Wexford for the infrastructure (plus interest accruing on 
any unreimbursed balance until paid). 
 
As outlined in the Master Agreement, tax increment received by the Aggie Square EIFD will be 
used to pay the debt service on the Aggie Square CFD bonds, the proceeds of which will be 
used to reimburse Wexford up to the $30 million in costs for infrastructure. To the extent Aggie 
Square CFD bond proceeds are inadequate to reimburse the full $30 million, unreimbursed 
costs will be repaid to Wexford from tax-increment revenues the Aggie Square EIFD receives 
over time; tax increment revenues would also be used to pay Wexford an annual interest rate 
of 3% on the unreimbursed balance (interest will not accumulate if tax increment is insufficient 
to pay it; at the end of each year, any accrued-but-unpaid interest will be cancelled). The City’s 
general fund or any other Citywide revenues or funds are not obligated to repay the $30 million 
in advanced funds.  
 
Policy Considerations: The Master Agreement is for the Project, a project that furthers 
Sacramento’s position as a hub of bio-medical innovation and adheres with the adopted 
policies outlined in Sacramento’s Scale-up Strategy and 2021-2025 General Plan.  
 
Economic Impacts:  The Master Agreement further identifies the financial responsibilities of 
the parties to develop the Aggie Square Phase 1 project. This project, when built out is 
expected to add $5 billion annually and 25,000 jobs to the six-county region. City of 
Sacramento revenues are estimated to increase by $5 million annually.  
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Environmental Considerations:  
 

California Environmental Quality Act (CEQA): UC Davis has prepared and approved 
an update to its Long Range Development Plan (the “LRDP Update”) and completed a 
supplemental environmental impact report (the “SEIR”) for LRDP (see Attachment 4 – 
Exhibit A to Resolution and Attachment 5 –Statement of Overriding Policy 
Considerations). The LRDP Update is discussed on the UC Davis website at— 
 
https://campusplanning.ucdavis.edu/campus-planning/2018-ucdavis-lrdp. 
The SEIR is available online at https://environmentalplanning.ucdavis.edu/sacramento. 
 
The City of Sacramento is relying on the information and analysis in the SEIR as the 
basis for CEQA review of the Master Funding Agreement. Because only minor technical 
changes were necessary to do so, the City prepared an Addendum to the SEIR in April 
at the time the term sheet was approved. 
 
The Addendum is posted on the Community Development EIR web site at 
http://www.cityofsacramento.org/Community-
Development/Planning/Environmental/Impact-Reports 
 
The City of Sacramento is relying on the already approved addendum and the SEIR for 
approval of the Master Funding Agreement.  Approval of the Master Funding Agreement 
is just an implementing action. The project has not changed since the April approvals.   
 
Sustainability: Not applicable. 

 
Commission/Committee Action: None. 
 
Rationale for Recommendation: The approval of the Master Agreement formalizes the 
financial obligations of the parties as outlined in the Term Sheet approved by the Council on 
April 6, 2021. These agreements are foundational to the development of the Aggie Square 
Phase 1 project which is a multi-billion-dollar development which will foster bio-medical 
innovation and employment for Sacramento.  
 
Financial Considerations: Improvement costs will be funded by Wexford Development and 
be reimbursed later when sufficient bond proceeds and/or tax-increment revenues from the 
Aggie Square EIFD are available. Reimbursements using CFD special tax bonds will be limited 
to the construction of authorized public improvements that comply with the Mello-Roos 
Community Facilities Act of 1962 (Act) and the City’s Policies and Procedures for Use of 
Infrastructure, Public Facilities, Programs and Services (Policy).Eighty percent (80%) of the tax 
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increment received by the Aggie Square EIFD  will be used as security for the repayment of 
the CFD bonds and for ongoing administrative expenses of the Aggie Square EIFD. Tax 
increment that is not needed for payment of the debt service of the bonds may be used to 
make direct payments to Wexford to the extent that the CFD bond proceeds do not fully 
reimburse Wexford for the $30 million in costs. The 20% of tax increment designated for 
affordable housing is not pledged to the bonds or to Wexford but will be administered through 
the EIFD and the City.  
 
Local Business Enterprise (LBE): Not applicable. 
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MASTER FUNDING AGREEMENT 

FOR AGGIE SQUARE PHASE 1 

This Master Funding Agreement for Aggie Square Phase 1 (this “Master Agreement”), 

dated as of September __, 2021, for reference, is between THE REGENTS OF THE 

UNIVERSITY OF CALIFORNIA, on behalf of its Davis campus (“UC Davis”); WEXFORD 

DEVELOPMENT, LLC, a Delaware limited liability company, and its permitted assignees under 

this Master Agreement (collectively, “Wexford”); the CITY OF SACRAMENTO AGGIE 

SQUARE ENHANCED INFRASTRUCTURE FINANCING DISTRICT, a California 

governmental entity formed under California Government Code sections 53398.50 through 

53398.88 (the “Aggie Square EIFD”); and the CITY OF SACRAMENTO, a California 

municipal corporation and charter city (the “City”).  

Background 

A. Defined terms used in this Background section and not otherwise defined have the 

meanings given them elsewhere in this Master Agreement.  

B. UC Davis and Wexford Development, LLC have entered into a public-private partnership 

for the development of Aggie Square, a proposed knowledge community and innovation 

district that will be located on the UC Davis Sacramento Campus (“Aggie Square”). UC 

Davis owns the fee interest in the land that is the site of the UC Davis Sacramento Campus. 

C. During the first phase of Aggie Square (“Phase 1”), Wexford Assignees will lease parcels 

of the land from UC Davis under one or more ground leases (each, a “Ground Lease”) and 

construct the following (each, a “Phase 1 Building”):  

• A garage with approximately 1,608 parking spaces (the “Garage”)  

• The Life-Long Learning Building (the “LLL Building”)  

• The Life Science, Technology & Engineering East Building (the “LSTE East 

Building”) 

• The Life Science, Technology & Engineering West Building (the “LSTE West 

Building”)  

• The Residential/Food & Health Building (the “RFH Building”)  

D. Under the Preliminary Term Sheet for Public-Financing Assistance of Aggie Square 

Phase 1, dated April 6, 2021 (the “Term Sheet”), UC Davis, Wexford Development, LLC, 

and the City set out a nonbinding framework for financing the Required Facilities. 

E. Among other things, the Term Sheet contemplates the formation of the Aggie Square EIFD 

as well as the formation of the Aggie Square CFD. On April 20, 2021, the PFA adopted the 

IFP that serves as the plan for carrying out the work of the Aggie Square EIFD, including 

funding to acquire the Required Facilities, and formed the Aggie Square EIFD. 

F. The Aggie Square EIFD will receive Tax Increment in accordance with the IFP.  
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G. The City contemplates the formation of the Aggie Square CFD, for which, once formed, the 

City will levy a Special Tax on the leasehold estates created by the Ground Leases and 

issue CFD Bonds secured by the Special Tax.  

H. The IFP calls for the Aggie Square EIFD to allocate the Available Non-Housing Tax 

Increment to pay debt service on the CFD Bonds financing Eligible Costs, or to directly 

reimburse the Wexford Assignees for Eligible Costs in a total amount not to exceed the 

Eligible Cost Reimbursement. The IFP further calls for the Aggie Square EIFD to allocate 

the Housing Tax Increment to fund affordable housing.  

I. The parties are entering into this Master Agreement to evidence each party’s obligations 

with respect to the financing of the Required Facilities and affordable housing as 

contemplated by the Term Sheet.  

J. Under the California Environmental Quality Act (“CEQA”) and its implementing 

guidelines, the City and the PFA, as responsible agencies under CEQA Guideline section 

15096, approved the Supplemental Environmental Impact Report prepared for the UC 

Davis Sacramento Campus 2020 Long Range Development Plan Update and Aggie Square 

Project (“SEIR”) and an Addendum to the SEIR prepared by the City with respect to the 

approval of the IFP and the formation of the Aggie Square EIFD. Nothing in this Master 

Agreement changes the analysis, recommendations, and conclusions of the SEIR and the 

Addendum.  

With these background facts in mind, and in consideration of the promises below, the parties 

agree as follows: 

1. Definitions. 

(a) “Act” means the Mello-Roos Community Facilities Act of 1982, as amended. 

(b) “Aggie Square CFD” means the community facilities district to be formed by the City 

for Phase 1 in accordance with the Act.  

(c) “Available Non-Housing Tax Increment” means 80% of the Net Tax Increment and 

all payments-in-lieu of Tax Increment as described in Section 5 below.  

(d) “CFD Bonds” means municipal bonds, notes or other obligations that are issued for 

the Aggie Square CFD, secured by the Special Tax, and the proceeds of which are 

used to reimburse the Wexford Assignees for Eligible Costs. 

(e) “EIFD Administration Costs” means the costs incurred by or on behalf of the Aggie 

Square EIFD or the PFA related to the Aggie Square EIFD, including as relates to the 

levy and collection of the Special Tax. 

(f) “EIFD Bonds” means municipal bonds, notes or other obligations that are issued by 

the Aggie Square EIFD, secured by the Tax Increment.  

(g) “Eligible Costs” means the costs incurred by the Wexford Assignees for the design 

and construction of the Required Facilities, subject to the allocation process in section 

2(c), 2(d) and 2(e), and as evidenced by Eligible Cost Invoices approved by the City in 

accordance with the Acquisition Agreement, by UC Davis in accordance with a joint 
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communities facilities agreement, as applicable, or by the Aggie Square EIFD 

pursuant to Section 4(b).  

(h) “Eligible Cost Interest” means interest accruing on unpaid Eligible Costs as 

described in Section 4(c). 

(i) “Eligible Cost Reimbursement” means $30,000,000, plus interest as described 

herein, as such amount may be reduced in accordance with Section 5(a)(3) below.  

(j) “Housing Tax Increment” means 20% of the Net Tax Increment. 

(k) “IFP” means the Infrastructure Financing Plan for the Aggie Square EIFD approved 

by the City on April 6, 2021, and adopted by the PFA on April 20, 2021, as may be 

amended from time to time.  

(l) “Net Tax Increment” means the Tax Increment available to the Aggie Square EIFD 

after payment or deduction of the County of Sacramento’s administrative costs and the 

EIFD Administration Costs.  

(m) “PFA” means the Aggie Square Public Finance Authority, the governing body of the 

Aggie Square EIFD.  

(n) “Project Component” has the meaning given it in the RMA. 

(o) “Property Taxes” means the ad valorem property taxes levied on property within the 

Aggie Square EIFD, including such taxes on private possessory interests in real 

property owned by government entities, and including the in lieu of motor vehicle 

license fee portion of property tax specified in Revenue and Taxation Code section 

97.70.  

(p) “Required Facilities” means the facilities and improvements described in Exhibit A 

to this Master Agreement. 

(q) “RMA” means the Rate and Method of Apportionment to be adopted by the City for 

the Aggie Square CFD. 

(r) “Special Tax” means the special tax to be levied by the City, for and on behalf of the 

Aggie Square CFD, in accordance with the RMA.  

(s) “Tax Exemption” means any refund or abatement of, or exemption from, Property 

Taxes that UC Davis obtains.  

(t) “Tax Increment” means (i) the Property Taxes allocated to, and deposited in, the 

Aggie Square special fund in accordance with the IFP and Government Code section 

53398.75, subdivision (a)(2); (ii) the net available revenue, as defined in Government 

Code section 53398.75, subdivision (d), allocated to, and deposited in, the Aggie 

Square EIFD special fund; (iii) the portion of Property Taxes that would be annually 

allocated to the City in accordance with Revenue and Taxation Code section 97.70 and 

is specified in the IFP to be allocated to, and deposited in, the Aggie Square EIFD 

special fund in accordance with Government Code section 53398.75, subdivision (e), 

to the extent not already included in clause (i) above; and (iv) any other revenues 
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deposited into the Aggie Square EIFD special fund and lawfully available to the Aggie 

Square EIFD.  

(u) “UC Davis Sacramento Campus” means the area in the City that is generally located 

east of Stockton Boulevard, south of V Street, west of 52nd Street, and north of 

Broadway. It includes the UC Davis Medical Center, School of Medicine, and School 

of Nursing.  

(v) “Wexford Assignee” means a permitted assignee of Wexford.  

2. Aggie Square CFD. The City shall undertake proceedings to form the Aggie Square CFD, 

encompassing the area shown on Exhibit B to this Master Agreement. If formed, the Aggie 

Square CFD is expected to be authorized to provide funding for the Required Facilities by 

issuing one or more series of CFD Bonds secured by the Special Tax. Proceeds of CFD 

Bonds will be used to reimburse one or more Wexford Assignees for Eligible Costs, fund a 

debt service reserve fund and related CFD Bond-costs, as provided in Sections 2(b)(4) and 

4 below. The City, Wexford Development, LLC, and UC Davis shall cooperate in any 

procedures needed to form the Aggie Square CFD with the intent to form the Aggie Square 

CFD no later than December 31, 2021.  

(a) The Special Tax. Revenue from the Special Tax will be used as follows, unless 

otherwise specified in an indenture for a series of CFD Bonds:  

(1) First, to pay the annual administrative costs of the Aggie Square CFD, to the 

extent not included within EIFD Administration Costs. 

(2) Second, to pay principal, interest, and mandatory sinking-fund payments 

(collectively, “Debt Service”) on the CFD Bonds, to the extent the CFD Bonds 

are not paid from Available Non-Housing Tax Increment in accordance with 

section 3(b)(1) and the indenture for the applicable series of CFD Bonds.  

(3) Third, to cure any delinquencies and replenish any reserve funds for the CFD 

Bonds. 

(4) Fourth, to be retained by the City and/or the trustee for the CFD Bonds and 

applied as a credit against the following year’s Special Tax levy. 

(b) General Requirements for CFD Bonds. The following apply to each series of CFD 

Bonds:  

(1) The City will issue CFD Bonds only if (A) construction of one or more Phase 1 

Buildings has been completed, as evidenced by a certificate of occupancy or 

equivalent issued by UC Davis or the City, as appropriate; and (B) the City has 

determined, after consulting with its municipal advisor and the bond underwriter, 

that issuance is financially feasible. 

(2) Proceeds from the first series of CFD Bonds may be used to pay for the costs of 

Aggie Square CFD formation, if requested by Wexford. Proceeds from each 

series of CFD Bonds will be used to pay for costs of issuance and may include up 

to two years of capitalized interest, if requested by Wexford. 
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(3) The City will size the CFD Bonds based on the projected Available Non-Housing 

Tax Increment that is expected to be available to provide 110% Debt Service 

coverage on CFD Bonds, and administration expenses, as explained more fully in 

sections 2(d) and 2(e). 

(4) The City, Wexford Development, LLC and UC Davis shall enter into an 

acquisition-and-shortfall agreement (the “Acquisition Agreement”), facilitating 

the construction and acquisition of Required Facilities to be permanently owned 

by the City or initially acquired by the City.  Pursuant to the Acquisition 

Agreement, under which the rights and obligations of Wexford Development, 

LLC, or portions thereof, may be assigned to UC Davis pursuant to section 

2(f)(2) hereof, and which such rights and obligations will be assigned to the 

Wexford Assignees, (A) one or more of the Wexford Assignees will design and 

construct the components using its own funds and provide for the transfer to, or 

otherwise evidence ownership by, the City of the Required Facilities acquired 

pursuant to the Acquisition Agreement when completed; and (B) the City will 

reimburse the Wexford Assignee(s) designated by Wexford for the Eligible Costs 

of the components from the proceeds of CFD Bonds.  

(5) The City and UC Davis shall enter into an agreement providing for UC Davis to 

acquire from the City certain Required Facilities initially acquired by the City 

under the Acquisition Agreement, to the extent such Required Facilities are not 

acquired directly through a joint community facilities agreement and are 

determined by the City and UC Davis to be necessary and appropriate for long-

term ownership by UC Davis.   

(6) Neither the City’s general fund nor any other funds or revenues of the City 

(except the Special Taxes) will be obligated, in law or equity, for credit 

enhancements, guarantees, payment of debt service, or debt-service coverage 

related to the CFD Bonds. 

(c) Allocations of Eligible Costs. The allocations to the Phase 1 Buildings of the Eligible 

Costs for purposes of acquisition of the Required Facilities shall be determined in 

accordance with section 2(d) and section 2(e) below, as may be adjusted from time to 

time. 

(d) First Series of CFD Bonds. Prior to issuance of the first series of CFD Bonds, 

Wexford and the City will jointly determine the feasibility of issuance of a first series 

of CFD Bonds based on the adequacy of the actual or projected Available Non-

Housing Tax Increment to be generated from completed Phase 1 Buildings to pay 

Debt Service on a first series of CFD Bonds, such Phase 1 Buildings being referred to 

as the “Phase 1A Parcels.” If the issuance of bonds is determined to be feasible, the 

first series of CFD Bonds will be issued to finance Eligible Costs in an amount equal 

to the Eligible Cost Reimbursement times the ratio of gross square footage of the 

buildings on the Phase 1A Parcels over the sum of the actual or planned gross square 

footage of all the Phase 1 Buildings (the “Maximum Phase 1A Bond Amount”), plus 

associated costs of issuance, required debt service reserve and any formation costs and 

capitalized interest, as applicable, pursuant to section 2(b)(2).   
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(1) The first series of CFD Bonds shall be issued in an amount not to exceed the 

lesser of (i) the Maximum Phase 1A Bond Amount, (ii) the actual cost incurred 

for Eligible Costs as of the date of issuance, (iii) any value to lien constraint 

applicable under the Act or City policy, or (iv) the amount determined in 

subsection (2) of this section 2(d), plus associated costs of formation, issuance, or 

capitalized interest, as applicable, and required debt service reserve.   

(2) In connection with the bond issuance, the City’s CFD administrator shall 

determine the adjusted allocations (as adjusted, the “Phase 1A Allocations”) of 

the Eligible Costs for each Project Component which has been improved with a 

completed building on a Phase 1A Parcel using the following formula: for each 

completed building on a Phase 1A Parcel, calculate a percentage attributable to 

the building by using (i) a numerator equal to the most recent projected annual 

Available Non-Housing Tax Increment for the building, over (ii) a denominator 

equal to the total amount of all the most recent projected annual Available Non-

Housing Tax Increment for all the buildings by adding together all of the 

numerators.  The resulting percentage times the Eligible Costs incurred as of the 

date of calculation equals the revised allocation for each completed Project 

Component. Using that calculation, Wexford and the City shall determine the 

maximum Special Tax rates to utilize for the remaining buildings in Phase 1, 

which rates shall be assigned, as contemplated by Section C of the RMA, to 

annexations from the future annexation area established for the Aggie Square 

CFD into the Aggie Square CFD.  

(3) The first series of CFD Bonds shall leverage the projected Available Non-

Housing Tax Increment from the Phase 1A Parcels with at least 110% annual 

Debt Service coverage in each year, after taking into account annual 

administrative expenses and any capitalized interest on the CFD Bonds.  

(4) The projection of Available Non-Housing Tax Increment must be based on the 

best information available at the time of sizing, as determined by the Aggie 

Square EIFD and presented to the City, the City’s municipal advisor, Wexford, 

and the underwriter of the CFD Bonds. The final decision on the sizing and terms 

of CFD Bonds will be in the City’s sole discretion. 

(5) The Special Tax levied each year on the Phase 1A Parcels shall be in the amount 

of the Special Tax Requirement (as defined in the RMA), subject to the 

Maximum Special Tax (as defined in the RMA) limitation. 

(6) The City shall use the net proceeds of the first series of CFD Bonds to reimburse 

the appropriate Wexford Assignees for Eligible Costs on a pro rata basis based 

on the Phase 1A Allocations.  To the extent the Eligible Costs are not fully paid 

in connection with the issuance of the first series of CFD Bonds, such unpaid 

Eligible Costs shall continue to accrue interest as described in Section 4(c). 

(e) Second Series of CFD Bonds. Wexford and the City will jointly determine when the 

actual or projected aggregate Available Non-Housing Tax Increment from the Phase 

1A Parcels and any completed buildings on the remaining parcels in Phase 1 (the 

“Phase 1B Parcels”) will be adequate to pay Debt Service on both the first series of 
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CFD Bonds and a second series of CFD Bonds. If the issuance of bonds is determined 

to be feasible, the second series of CFD Bonds will be issued to finance Eligible Costs 

in an amount equal to the Eligible Cost Reimbursement times the ratio of gross square 

footage of the buildings on the Phase 1B Parcels over the sum of the actual or planned 

gross square footage of all the Phase 1 Buildings (the “Maximum Phase 1B Bond 

Amount”), plus associated costs of issuance, required debt service reserve and 

capitalized interest, as applicable, pursuant to subsection 2(b)(2) .  If warranted at that 

time, a third series may be planned to be issued at a later date based on the same 

criteria.  

(1) When the second series of CFD Bonds is issued, said second series shall be sized 

based upon the projected Available Non-Housing Tax Increment from the Phase 

1B Parcel or Parcels, plus any Available Non-Housing Tax Increment that the 

City and Wexford agree is not necessary to pay the CFD debt service for any 

previously issued CFD bonds and subject to the Maximum Phase 1B Bond 

Amount.  The proceeds of the second bond series shall be allocated between the 

Phase 1A Project Components and the Phase 1B Project Components as follows:  

a) the portion of the bond proceeds that is attributable to and serviced by the 

Phase 1B Parcels’ respective share of the above-referenced projected Available 

Non-Housing Tax Increment shall be allocated to the Phase 1B Project 

Components (the “Phase 1B Allocations”), and b) the portion of the bond 

proceeds that is attributable to and serviced by the Phase 1A Parcels’ respective 

share of the above-referenced projected  Available Non-Housing Tax Increment 

shall be apportioned to the Phase 1A Project Components, said portion then to be 

further apportioned between the Phase 1A Project Components pursuant to the 

Phase 1A Allocations described in Section 2(d)(2) above.  The Phase 1A 

Allocations will not be readjusted.  Should there be more than one Project 

Component in Phase 1B, the Phase 1B Allocations shall be further allocated 

between the Phase 1B Project Components using the same methodology for 

apportioning the Phase 1A Allocations as described in Section 2(d)(2) above.  An 

example of this allocation process is attached as Exhibit C hereto.   

(2) The City shall size the second series of CFD Bonds so that both of the following 

are true: 

(A) The projected Available Non-Housing Tax Increment from the Phase 1A 

Parcels and Phase 1B Parcels is at least 110% of the aggregate annual Debt 

Service in each year, after accounting for annual administrative expenses 

and any capitalized interest on the CFD Bonds. 

 

(B) The second series of CFD Bonds shall be issued in a principal amount 

sufficient to generate proceeds, after taking into account costs of issuance, 

required debt service reserve and any capitalized interest, no greater than 

needed to reimburse the amount set forth in Section 4(d).  

 

(3) The projected Available Non-Housing Tax Increment must be based on the best 

information available at the time of sizing, as determined by the Aggie Square 

EIFD and presented to the City, the City’s municipal advisor, Wexford, and the 
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underwriter of the CFD Bonds. The final decision on the sizing and terms of 

CFD Bonds will be in the City’s sole discretion. 

(4) The Special Tax levied each year on the Phase 1B Parcels shall be in the amount 

of the Special Tax Requirement (as defined in the RMA), subject to the 

Maximum Special Tax (as defined in the RMA) limitation. 

(5) The City shall use the net proceeds of the second series of CFD Bonds to 

reimburse the appropriate Wexford Assignees for the Phase 1B Allocations plus, 

if appropriate, the Phase 1A Allocations to the extent they have not been fully 

reimbursed from proceeds of the first series of CFD Bonds and any payments of 

Available Non-Housing Tax Increment under section 3(b)(5), with 

reimbursement to be pro rata based on the Phase 1A Allocations and the Phase 

1B Allocations.   To the extent the Eligible Costs are not fully paid in connection 

with the issuance of the second series of CFD Bonds, such unpaid Eligible Costs 

shall continue to accrue interest as described in Section 4(c). 

(f) Protection of Bond Holders.  

(1) Prior to the issuance of the first series of CFD Bonds, UC Davis shall enter into 

separate agreements with the City (each, a “Forbearance Agreement”), in 

substantially the form attached hereto as Exhibit C, to forebear its right to 

terminate each Ground Lease, except under the conditions specified therein.   

(2) If UC Davis prepays the Special Tax for any parcel pursuant to the provisions of 

the Forbearance Agreement, then the Aggie Square EIFD shall annually 

reimburse UC Davis from Available Non-Housing Tax Increment as specified in 

Section 3(b)(4). In addition, the applicable Wexford Assignee shall have the right 

to assign, and shall assign, to UC Davis its right to receive reimbursement for 

Eligible Costs from CFD proceeds under the applicable Acquisition Agreement 

allocable to such prepaid parcel and its right to receive Available Non-Housing 

Tax Increment under this Master Agreement allocable to such prepaid parcel as 

specified in Sections 3(b)(4) and 3(b)(5). 

(g) Compliance with Applicable Law. The City shall comply with all laws and regulations 

that apply to the Aggie Square CFD and the CFD Bonds, including the Act, the City’s 

local goals and policies concerning the use of the Act, the guidelines promulgated by 

the California Debt Investment and Advisory Commission, and (if appropriate) the 

federal laws and regulations pertaining to tax-exempt debt.  

(h) Provisions of Ground Leases.  The parties acknowledge that the Ground Leases have 

not been finalized and executed as of the date of this Master Agreement; however, the 

City and the Aggie Square EIFD have reviewed the draft Ground Lease marked with 

“Orrick Draft  6/24/2021” in the upper right corner (the “Draft Ground Lease”), 

which has been placed on file with the Infrastructure Finance Division of the City’s 

Department of Finance. UC Davis and Wexford agree that, unless otherwise approved 

in writing by the City and the Aggie Square EIFD, such approval not to be 

unreasonably withheld, conditioned or delayed, Section 12.1 of the Draft Ground 

Lease (the “Assignment Provision”) will not be modified in any Ground Lease. If 
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Wexford and UC Davis modify the Assignment Provision in a final Ground Lease 

without the approval of the City and the Aggie Square EIFD, any language in a 

Ground Lease in violation of the preceding sentence shall be deemed null and void 

and such Ground Lease will be deemed to include language consistent with the 

Assignment Provision.  UC Davis and Wexford agree that Wexford Assignees shall 

not transfer direct or indirect interests in the Ground Lease except in the manner 

specified in the Assignment Provision.  For the purpose of clarity, the City and the 

Aggie Square EIFD shall not have the right to consent to a proposed transferee under 

the Assignment Provision.   

3. Aggie Square EIFD Payment Obligations.  

(a) Pledge of Available Non-Housing Tax Increment. The Aggie Square EIFD hereby 

pledges and creates a first lien on, and security interest in, the annual Available Non-

Housing Tax Increment, as security for its payment obligations hereunder (which 

pledge and lien shall attach and be binding and effective without the need for any 

physical delivery, recordation, filing, or further act). Such pledge shall be a first and 

exclusive pledge of all of the Available Non-Housing Tax Increment. The pledge of 

Available Non-Housing Tax Increment hereunder for satisfaction of the Special Tax 

Requirement for the CFD (as defined in the RMA, but prior to deducting Available 

Non-Housing Tax Increment) shall be senior to any other pledge of Available Non-

Housing Tax Increment and remain in effect for so long as any CFD Bonds are 

outstanding, provided however, after satisfaction of the Special Tax Requirement for 

the CFD (as defined in the RMA, but prior to deducting Available Non-Housing Tax 

Increment) as provided in subsection (b)(1) below, the Available Non-Housing Tax 

Increment shall be available for purposes provided in subsections (b)(2)-(9) below. 

(b) Transfer and Use of Available Non-Housing Tax Increment.  Each year, the Aggie 

Square EIFD shall disburse the Available Non-Housing Tax Increment as follows: 

(1) First, to satisfy the Special Tax Requirement for the CFD (as defined in the 

RMA, but prior to deducting Available Non-Housing Tax Increment). Once CFD 

Bonds are issued, the Aggie Square EIFD shall transfer to the trustee for the CFD 

Bonds (the “Trustee”), within 30 days after receipt of each installment of Tax 

Increment from Sacramento County, the Available Non-Housing Tax Increment, 

which the Trustee shall deposit in the fund(s) it establishes for the CFD Bonds. 

The Aggie Square EIFD shall continue to transfer the Available Non-Housing 

Tax Increment to the Trustee each fiscal year until the amount held by the 

Trustee is sufficient to satisfy the Special Tax Requirement for the CFD (as 

defined in the RMA, but prior to deducting Available Non-Housing Tax 

Increment) for the following fiscal year. If the Available Non-Housing Tax 

Increment transferred to the Trustee in any fiscal year exceeds the amount 

necessary to satisfy the Special Tax Requirement for the CFD (as defined in the 

RMA, but prior to deducting Available Non-Housing Tax Increment) for the 

following fiscal year, then, the Trustee shall return to the Aggie Square EIFD the 

excess, if any, Available Non-Housing Tax Increment.  
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(2) Second, to pay Debt Service on any EIFD Bonds issued to finance or refinance 

Eligible Costs. 

(3) Third, to pay any Eligible Cost Interest.  

(4) Fourth, to reimburse UC Davis for any prepayment of the Special Tax made by 

UC Davis (including any premium and interest paid for redemption of CFD 

Bonds to the extent allowable under applicable law), not to exceed the lesser of i) 

the amount of debt service that would have been paid on CFD Bonds in such year 

but for the prepayment and ii) an amount equal to the Available Non-Housing 

Tax Increment generated in such year from the parcel or parcels for which a 

prepayment has been made. 

(5) Fifth, to pay to the applicable Wexford Assignee for the respective Project 

Component any of the Eligible Costs that were not paid from proceeds of CFD 

Bonds or EIFD Bonds, such payments to each such Wexford Assignee for the 

respective Project Component to be allocated in the same manner as payment of 

CFD bond proceeds as described in Sections 2(d)(2) and 2(e)(1).  

(6) Sixth, to the extent any Available Non-Housing Tax Increment remains after the 

payments under sections 3(b)(1) through 3(b)(5), the Aggie Square EIFD shall 

use it to reimburse a Wexford Assignee for any portion of the Special Tax the 

Wexford Assignee has paid under sections 2(d)(5) and 2(e)(4). 

(7) Seventh, if any Available Non-Housing Tax Increment remains after payments 

made in accordance with sections 3(b)(1) through 3(b)(6), then the Aggie Square 

EIFD may use that Available Non-Housing Tax Increment for other projects 

identified in the IFP (including projects identified in the Community Benefits 

Partnership Agreement dated April 6, 2021, between the City, UC Davis, and 

Wexford Development, LLC) that are of communitywide significance and will 

provide significant benefits to the Aggie Square EIFD or the surrounding 

community.   

(8) Eighth, to redeem all or a portion of CFD Bonds or EIFD Bonds in advance of 

their final maturity. 

(9) Ninth, to the extent CFD Bonds or EIFD Bonds remain outstanding, to transfer to 

applicable debt service accounts established under the relevant indenture for 

future debt service on such bonds.  

(10) Tenth, to the extent of any excess, to the City.   

(c) Housing Tax Increment. Each year, the Aggie Square EIFD shall deposit the Housing 

Tax Increment in a fund that the Aggie Square EIFD shall establish and maintain for 

the sole purpose of funding the acquisition or construction of affordable housing in the 

vicinity of Aggie Square pursuant to the IFP (the “Housing Fund”). 
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4. Reimbursement of Eligible Costs. 

(a) From Proceeds of CFD Bonds. Reimbursement of a Wexford Assignee’s Eligible 

Costs for a component of the Required Facilities to be acquired by the City will be 

disbursed as provided in the Acquisition Agreement. 

(b) From Proceeds of EIFD Bonds and Tax Increment. To the extent not reimbursed 

pursuant to the Acquisition Agreement, upon a Wexford Assignee’s completion of any 

component of the Required Facilities, with completion evidenced, as applicable, by 

the City’s written acceptance of the component, the Wexford Assignee may submit to 

the Aggie Square EIFD an invoice describing in detail, with supporting documents, 

the Eligible Costs incurred for the component (an “Eligible Cost Invoice”).  Each 

Wexford Assignee (or UC Davis to the extent this Master Agreement is assigned to 

UC Davis pursuant to section 2(f)(2)) may also submit an Eligible Cost Invoice (as 

defined in subsection (c) below) up to semiannually for the payment of Eligible Cost 

Interest on previously unpaid Eligible Costs. 

(1) An Eligible Cost Invoice will be deemed approved as submitted unless, within 30 

days after the Eligible Cost Invoice is submitted, the Aggie Square EIFD notifies 

the Wexford Assignee in writing that it is disputing one or more items in the 

Eligible Cost Invoice. The notice must describe the basis for the dispute in 

reasonable detail, with supporting documentation if relevant.  

(2) As soon as is practicable after the notice is given, representatives of the Aggie 

Square EIFD and the Wexford Assignee shall meet informally and try in good 

faith to resolve the dispute. 

(A) If the representatives cannot resolve the dispute, then either the Aggie 

Square EIFD or the Wexford Assignee may invoke the dispute-resolution 

procedures in section 6(c). 

(B) If the dispute is resolved through the informal meeting or through dispute 

resolution under section 6(c), then the Eligible Cost Invoice will be deemed 

approved as submitted or as resolved. 

(3) If an Eligible Cost Invoice is deemed approved as submitted or as resolved, then 

the amounts set forth in the Eligible Cost Invoice will be eligible for 

reimbursement in accordance with section 3 from any available combination of 

proceeds of EIFD Bonds and Available Non-Housing Tax Increment.  Aggie 

Square EIFD agrees to pay such Eligible Cost Invoice within thirty (30) days 

after such proceeds become available.   

(c) Interest on Unreimbursed Eligible Costs. Unreimbursed Eligible Costs will accrue 

interest at the annual rate of 3% (“Eligible Cost Interest”) beginning on the date that 

UC Davis issues a certificate of occupancy (or equivalent) for the Phase 1 Building 

associated with the applicable Phase 1A Allocation or Phase 1B Allocation as set forth 

above in section 2(d)(2) or 2(e)(1), respectively, until the Eligible Costs and Eligible 

Cost Interest are reimbursed from proceeds of CFD Bonds, proceeds of EIFD Bonds, 

or Available Non-Housing Tax Increment, as applicable. If, however, the Eligible Cost 
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Interest accrued in a fiscal year is not paid in that fiscal year due to insufficient funds, 

then the accrued Eligible Cost Interest will be cancelled rather than carried forward to 

the next year. 

(d) Maximum Total Reimbursement. The total reimbursement to all the Wexford 

Assignees for their collective Eligible Costs—from any combination of the proceeds 

of CFD Bonds, proceeds of EIFD Bonds, Available Non-Housing Tax Increment or 

any other City or Aggie Square EIFD source—may not exceed the Eligible Cost 

Reimbursement. Available Non-Housing Tax Increment or Special Taxes used for the 

following purposes does not count as reimbursement: to pay the Debt Service on CFD 

Bonds or EIFD Bonds; to reimburse any Wexford Assignee for any portion of the 

Special Tax the Wexford Assignee has paid under sections 2(d)(5) and 2(e)(4) or to 

pay Eligible Cost Interest (see section 3(b)(3)). Neither the City nor the Aggie Square 

CFD nor the Aggie Square EIFD is obligated to reimburse or otherwise pay the 

Wexford Assignees for Eligible Costs that are not reimbursed in accordance with this 

Master Agreement. The Wexford Assignees will be solely responsible for paying all 

unreimbursed Eligible Costs. 

5. UC Davis PILOT and Hold-Harmless Payments. 

(a) PILOT.  

(1) UC Davis shall make a payment-in-lieu of Tax Increment (“PILOT”) to the 

Aggie Square EIFD in the amounts described in (A) and (B) below: 

(A)  in the event that UC Davis leases or occupies (if UC Davis becomes an 

owner of a Phase 1 Building) Additional Space (as defined below) in a 

Phase 1 Building other than the Garage in excess of the Baseline Space (as 

defined below) for such Building and obtains a Tax Exemption for any 

given tax year for such Additional Space, the PILOT will equal 80% of the 

Tax Increment that would have been attributable to, or owed for the 

Additional Space in such tax year but for the Tax Exemption.  The amount 

of the PILOT owed in any given year shall be based on the total square 

footage of Additional Space leased or occupied by UC Davis, for which UC 

Davis receives a Tax Exemption, in such Phase 1 Building for which there 

was a certificate of occupancy or the equivalent issued at least sixty (60) 

days prior to the issuance of any CFD Bonds or EIFD Bonds.  If UC Davis 

leases or occupies Additional Space in more than one Phase 1 Building and 

receives a Tax Exemption related thereto, the above PILOT provisions shall 

apply to each and all such Buildings, provided, however, the total PILOT 

owed by UC Davis in any year shall not exceed the amount necessary to 

compensate the Aggie Square EIFD for 80% of the aggregate reduction in 

Tax Increment resulting from UC Davis leasing or occupying Additional 

Space in all of the Phase 1 Buildings and receiving a Tax Exemption related 

thereto and shall be offset by an amount equal to 80% of the increase in Tax 

Increment resulting from UC Davis leasing or occupying less than the 

Baseline Space in any such Buildings. 
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(B) in any tax year for which UC Davis obtains a Tax Exemption for any 

portion of the Garage such PILOT shall equal 80% of the Tax Increment 

that would have been attributable to, and owed for, such portion of the 

Garage but for the Tax Exemption.  

(C) Notwithstanding anything to the contrary in subsections (A) and (B), in the 

event of a reassessment of more than 2% annually resulting from a change 

of ownership, additions to one or more Phase 1 Buildings (other than initial 

tenant improvements), or any other reason, the PILOT owed pursuant to 

subsections (A) and (B) in that year and any year thereafter shall be based 

on the Available Non-Housing Tax Increment in the year prior to such 

reassessment increased by 2% per annum.  

(D) In any year in which the Available Non-Housing Tax Increment is sufficient 

to pay all obligations included in sections 3(b)(1) through 3(b)(6) above, 

UC Davis shall not owe a PILOT pursuant to subsections (A) and (B) 

above. 

(E) The amount of Tax Increment attributable to, and owed for, the Additional 

Space in any Phase 1 Building except for the Garage pursuant to subsection 

(A) above is calculated by multiplying (i) the Tax Increment portion of the 

Tax Exemption received by UC Davis by (ii) the square footage of the 

Additional Space in such building divided by the total square footage leased 

or occupied by UC Davis in such Phase 1 Building for which UC Davis 

received a Tax Exemption.  

(2) UC Davis and the Wexford Assignees shall each have an obligation to notify the 

Aggie Square EIFD and the City of Additional Space leased by UC Davis in the 

Phase 1 Buildings other than the Garage within thirty (30) days of the date that 

the Additional Space is leased.  At any time after the issuance of CFD Bonds or 

EIFD Bonds, UC Davis is also obligated to notify Wexford, the Aggie Square 

EIFD and the City within thirty (30) days of the date that it obtains a Tax 

Exemption for Additional Space in any Phase 1 Building or a Tax Exemption for 

any portion of the Garage.  The Aggie Square EIFD will provide UC Davis and 

Wexford with an invoice for any PILOT owed within thirty (30) days of the 

receipt of notice from UC Davis that a Tax Exemption has been received.  The 

PILOT shall be paid by UC Davis to the Aggie Square EIFD thirty (30) days 

after receipt of the invoice, provided however that the Aggie Square EIFD may 

provide an invoice at an earlier date if the Tax Increment portion of such Tax 

Exemption has been debited by the County from its accounts and PILOT is 

required to timely meet the obligations of the Aggie Square EIFD.  

 

(3) Notwithstanding anything set forth in this Master Agreement, if the Baseline 

Space rented by UC Davis in any of the Buildings other than the Garage in the 

aggregate exceeds sixty percent (60%) of the total rentable square footage of 

completed Phase 1 Buildings other than the Garage on the date that is sixty (60) 
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days prior to the issuance of the CFD Bonds or EIFD Bonds, the Eligible Cost 

Reimbursement amount shall be proportionately reduced from $30 million by the 

proportionate reduction in Tax Increment due to the reduction in taxable square 

footage resulting from UC Davis renting more than sixty percent (60%) of the 

rentable square footage in the Phase 1 Buildings other than the Garage.  If the 

LSTE West Building is not included in the first bond issuance, the reduction in 

Eligible Cost Reimbursement amount shall be deferred until the earlier of (i) the 

second bond issuance; (ii) the City and the Aggie Square EIFD reasonably 

conclude that no second bond issuance will occur; or (iii) the date that Wexford's 

right to develop the LSTE West Building expires if the LSTE West Building has 

not been completed, at which time the Eligible Cost Reimbursement shall be 

determined based on all completed Phase 1 Buildings.  

(A) By way of example, if the Tax Increment for the Garage represents 25% of 

the Tax Increment for all of the Phase 1 Buildings completed  and UC 

Davis is leasing 70% of the aggregate total square footage of all completed 

Phase 1 Buildings other than the Garage sixty days prior to the first issuance 

of CFD Bonds, the Eligible Cost Reimbursement would be $24,375,000 

calculated as follows:   

(i) Calculate the percentage of total Tax Increment remaining after 

Tax Increment generated by the Garage is calculated and subtracted from 

total Tax Increment.  In the example this equals 75% 

 

(ii) Calculate the percentage reduction in Tax Increment.  If the Tax 

Increment projection is based on UC Davis leasing no more than 60% of the 

Phase 1 Buildings other than the Garage and UC Davis actually leases 70% 

of the relevant Phase 1 Buildings, the reduction in tax increment is 25% in 

the example (because the increase of 10% of UC Davis leased space 

represents 25% of the 40% of leased space that is anticipated to generate 

Tax Increment.). 

 

(iii) Calculate proportionate reduction in Tax Increment for 

completed Phase 1 Buildings by multiplying the result of step 1 by the 

result of step 2.  In the example 75% * 25% = 18.75% 

 

(iv) Multiply the result of step 3 by $30 million.  18.75% *30,000,000 

= $5,625,000 

 

(v)  Eligible Cost Reimbursement equals $30,000,000 minus 

$5,625,000 or $24,375,000.  

 

(4) For purposes of this section 5(a) the following terms shall have the following 

meaning: 

(A) Baseline Space shall mean the rentable square feet subleased by UC Davis 

in a Phase 1 Building other than the Garage on the date that is sixty (60) 
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days prior to the issuance of any CFD Bonds or EIFD Bonds.  The Baseline 

Space shall be determined prior to each issuance of CFD Bonds or EIFD 

Bonds and shall remain fixed for the Phase 1 Buildings other than the 

Garage completed as of the date that is sixty (60) days prior to the issuance 

date until the applicable Bonds are fully repaid.  If there are subsequent 

issuances of CFD Bonds or EIFD Bonds, Baseline Space shall be 

determined for each Phase 1 Building other than the Garage, that is 

completed after the prior bond issuances but prior to such subsequent 

issuances of CFD or EIFD bonds as set forth above for the additional 

completed Phase 1 Building.     

(B) Additional Space shall mean the rentable square feet subleased or occupied 

by UC Davis in a Phase 1 Building other than the Garage, for which it 

receives a Tax Exemption, in excess of the applicable Baseline Space as of 

the January 1 preceding the relevant tax year.  

(b) Housing Tax Increment and Housing Hold-Harmless Payment. The parties shall 

determine the amount of the Housing Hold-Harmless Payment (defined below) 

attributable to a Tax Exemption for the Phase 1 Buildings other than the Garage as 

follows: 

(1) Within 30 days after UC Davis has issued certificates of occupancy (or 

equivalent) for any Phase 1 Building other than the Garage, the Aggie Square 

EIFD shall determine, with the full cooperation of UC Davis, the following using 

the Building Owners and Managers Association International standard for multi-

tenanted buildings (the “BOMA Standard”):  

(A) The total rentable square footage in all Phase 1 Buildings other than the 

Garage that have received a Certificate of Occupancy (or equivalent) that 

UC Davis is then leasing and for which UC Davis has obtained or will 

obtain a Tax Exemption.  

(B) The combined rentable square footage in all Phase 1 Buildings other than 

the Garage that have received a Certificate of Occupancy (or equivalent).  

(2) If the square footage determined under section 5(b)(1)(A) exceeds 60% of the 

square footage determined under section 5(b)(1)(B), then each year in which the 

square footage determined under section 5(b)(1)(A) exceeds 60% of the square 

footage determined under section 5(b)(1)(B), UC Davis shall pay to the Aggie 

Square EIFD a payment equal to 20% of the Tax Increment that, but for the Tax 

Exemption, would have been available to the Aggie Square EIFD in that year 

from the excess square footage determined under this section 5(b)(2) (a 

“Housing Hold-Harmless Payment”). 

(3) UC Davis shall provide written notice to the Aggie Square EIFD and the City 

any time it increases or decreases its aggregate leased square footage in the Phase 

1 Buildings after the initial determination of the Housing Hold-Harmless 

Payment under section 5(b)(2), with the notice including the change in square 
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footage as compared to the initial determination of the Housing Hold-Harmless 

Payment, at which time the Aggie Square EIFD shall recalculate the Housing 

Hold-Harmless Payment in accordance with section 5(b)(2) as applicable.  

(c) Housing Tax Increment and Housing Hold-Harmless Payment for the Garage. In each 

year that any portion of the Garage is subject to a Tax Exemption, UC Davis shall pay 

to the Aggie Square EIFD, for deposit in the Housing Fund, a Housing Hold-Harmless 

Payment equal to 20% of the Tax Increment that would have been attributable to, and 

owed for, such portion of the Garage but for the Tax Exemption.  

(d) Determination of Tax Increment. The total Tax Increment that would have been 

available to Aggie Square EIFD under section 5(b)(2) or 5(c) but for the Tax 

Exemption will be determined based on the Sacramento County Tax Assessor’s 

determination of assessed valuation shown on the assessment roll for each year. If for 

any reason the Sacramento County Tax Assessor fails to report an assessed valuation 

for any portion of a Phase 1 Building for which UC Davis owes a Housing Hold-

Harmless Payment, then the Housing Hold-Harmless Payment will be determined 

based on the most recently reported assessed value of the applicable portion, increased 

annually by 2% per year.  

(e) Notice of Housing Hold-Harmless Payment. Each year, the Aggie Square EIFD shall 

provide to UC Davis and the City, not later than May 1st, a notice of the amount of the 

Housing Hold-Harmless Payment for that year. UC Davis shall cooperate with the 

Aggie Square EIFD, providing any documentation and information necessary for the 

Aggie Square EIFD’s preparation of such notice.  The notice must describe the basis 

for the payment amount. UC Davis shall pay the Housing Hold-Harmless Payment no 

later than the following June 30th.  

(f) Changes in Law. The calculations in this Section 5 are premised on California’s 

property-tax law not changing in a way that materially increases or decreases the Tax 

Increment allocated to the Aggie Square EIFD. If such a change occurs, then the 

Aggie Square EIFD, City and UC Davis shall meet and negotiate in good faith to 

revise this Section 5 so that the Housing Hold-Harmless Payment remains consistent 

with what it would have been without the change in property-tax law. 

(g) Early Termination of UC Davis’s Obligations. UC Davis’s obligation to make 

Housing Hold-Harmless Payments in accordance with this Section 5 will terminate on 

the earlier of (1) the date the City, Wexford, and the Aggie Square EIFD jointly 

determine that the Available Non-Housing Tax Increment is no longer required for the 

payment of Eligible Costs; and (2) April 20, 2061. 

6. Use Tax Direct Payment. The Wexford Assignees will agree to require that all contractors 

and subcontractors contracted for the initial construction of the Phase 1 Buildings 

(excluding renovations or restoration after casualty) obtain a Use Tax Direct Payment 

permit from the California Department of Tax and Fee Administration for contracts over $5 

million. Upon completion of each Phase 1 Building and third-party tax accounting for the 

building, the City will reimburse the Wexford Assignees an amount equal to the net 

additional use taxes directly generated by construction of the building under the Use Tax 
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Direct Payment permit and received by the City less any third-party fees and costs for tax 

accounting.  

7. Incentives to Attract Companies to Aggie Square. To help attract private-sector 

companies and jobs to Aggie Square, the City will work with Wexford and UC Davis to 

develop, by December 31, 2022, a package of economic incentives that are similar to the 

incentives the City provided to Centene for locating within the City. 

8. Miscellaneous. 

(a) Notices. Except as provided in section 8(m), any notice or other communication under 

this Master Agreement, including notices of a change in address, must be in writing 

and will be considered properly given and effective only when delivered to the persons 

identified below at the addresses shown below: 

If to Wexford: 

Wexford Development, LLC 

801 W. Baltimore Street, Suite 505 

Baltimore, Maryland 21201 

Attention: Danielle Howarth, Senior Vice 

President and General Counsel and Mark 

Korczakowski, Senior Vice President, 

Asset Management 

If to UC Davis: 

 

 

 

UC Davis Real Estate Services 

255 Cousteau Place 

Davis, CA 95616 

Attention: Executive Director, Real 

Estate Services 

 

If to the City:  

City of Sacramento 

Office of Innovation and Economic 

Development  

915 I Street, Fourth Floor 

Sacramento, California 95814 

Attention: Leslie Fritzsche, Economic 

Investment Manager 

 

If to the Aggie Square EIFD: 

c/o City of Sacramento 

Office of Innovation and Economic 

Development 

915 I Street, Fourth Floor 

Sacramento, California 95814 

Attention: Leslie Fritzsche, Economic 

Investment Manager 

 

(b) Assignments. This Master Agreement binds and inures to the benefit of the parties’ 

successors and assigns. Wexford may assign its rights under this Master Agreement 

provided it assigns its rights to the same entity that is a permitted or approved assignee 

of the related ground lease with UC Davis, and the provisions related to assignment in 

said Ground Lease may not be modified without the City’s approval. Any assignment 

or other transfer made contrary to this Section 8(b) is void. 

(c) Dispute resolution. If any dispute arises between parties to this Master Agreement as 

to its subject matter, the parties shall first attempt to resolve the dispute among 

themselves and shall meet and confer in good faith to provide all information relevant 

to the dispute so that the parties will have adequate information to resolve the dispute. 
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If the parties are unable to resolve the dispute among themselves, then the parties shall 

attempt in good faith to resolve the dispute by mediation conducted in accordance with 

the Commercial Mediation Rules of the American Arbitration Association. A party 

may resort to legal action only if the parties are unable to resolve any dispute among 

themselves or by mediation.  

(d) Binding effect. This Master Agreement binds and inures to the benefit of the parties’ 

successors and assigns. 

(e) Time of essence. Time is of the essence in the performance of this Master Agreement. 

(f) Force Majeure. If a party’s performance of any act required by this Master Agreement 

is delayed, hindered, or prevented by reason of strikes, lock-outs, labor troubles, 

inability to procure materials, failure of power, governmental moratorium or other 

governmental action or inaction (including a declaration of emergency and a failure, 

refusal, or delay in issuing permits, inspections, approvals, and authorizations), 

injunction or court order, riots, insurrection, war, terrorism, bioterrorism, fire, 

epidemic or pandemic, quarantine, earthquake, flood or other natural disaster, or other 

similar reason of a like nature that is beyond the reasonable control of the party, then 

the party’s performance of the act will be excused for the duration of the delay, and 

the time for the performance of the act will be extended for a period equal to the 

duration of the delay. Any party claiming a delay in accordance with this section shall 

notify the other parties in writing of the delay within 30 days after the delay begins, 

and the notice must specify the nature and estimated length of the delay.  

(g) Severability. If a court with jurisdiction rules that any provision of this Master 

Agreement is invalid, unenforceable, or contrary to law or public policy, then the 

parties want the court to interpret it as follows:  

(1) by modifying the provision to the minimum necessary to make it enforceable or, 

if that modification is not permitted by law, by disregarding the provision; 

(2) by holding that the rest of the Master Agreement will remain in effect as written;  

(3) by holding that the provision will remain as written in any circumstances other 

than those in which the provision is held to be unenforceable; and 

(4) by holding this entire Master Agreement unenforceable if modifying or 

disregarding the unenforceable provision would result in the failure of an 

essential purpose of this Master Agreement. 

(h) Waiver. A party’s failure to insist on strict performance of this Master Agreement or to 

exercise any right or remedy upon a breach of it will not constitute a waiver of the 

performance, right, or remedy. A party’s waiver of another party’s breach of any 

provision in this Master Agreement will not constitute a continuing waiver or a waiver 

of any subsequent breach of the same or any other provision. A waiver is binding only 

if set forth in a writing signed by the waiving party. 
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(i) Interpretation. This Master Agreement is to be interpreted and applied in accordance 

with California law, except that that the rule of interpretation in California Civil Code 

section 1654 will not apply. Exhibits A through C are part of this Master Agreement. 

(j) Attorneys’ fees. In the event any party shall bring suit against the other to enforce any 

rights under this Agreement, the prevailing party shall recover from the other, in 

addition to any other award, an amount equal to reasonable attorneys’ fees to be fixed 

by the court.  

(k) No third-party beneficiaries. This Master Agreement is solely for the benefit of the 

parties and is not intended to benefit any third parties. 

(l) Effective date. This Master Agreement is effective on the date all parties have signed 

it, as indicated by the dates in the signature blocks below.  

(m) Signatures; Counterparts. The parties may sign this Master Agreement with electronic 

or digital signatures. In addition, the parties may sign this Master Agreement in 

counterparts, each of which will be considered an original, but all of which will 

constitute the same Agreement. Delivery of a signed counterpart may be accomplished 

by email transmission of a PDF file as follows: 

For delivery to Wexford, Danielle.howarth@wexfordscitech.com  

For delivery to UC Davis, liana.epperson@ucop.edu 

For delivery to the City, JMassey@cityofsacramento.org 

For delivery to the Aggie Square EIFD, KTiedemann@goldfarblipman.com 

(n) Integration and modification. This Master Agreement sets forth the parties’ entire 

understanding regarding the matters set forth above and is intended to be their final, 

complete, and exclusive expression of those matters. It supersedes all prior or 

contemporaneous agreements, representations, and negotiations—written, oral, 

express, or implied—and may be modified only by another written agreement signed 

by all parties. 

 (Signature Page Follows)
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Each party is signing this Master Agreement on the date under the party’s signature.  

Wexford Development, LLC 

 

By: ________________________________ 

Douglas Woodruff, Senior Vice President 

Date: September __, 2021 

  

City of Sacramento 

 

By: ________________________________ 

Howard Chan, City Manager 

Date: September __, 2021 

 

Attest 

Sacramento City Clerk 

By: ________________________________ 
Signature 

 

Approved as to Form 

Sacramento City Attorney 

By: ________________________________ 

Senior Deputy City Attorney 

The Regents of the University of California 

 

By: ________________________________ 

Nathan Brostrom, Executive Vice 

President - Chief Financial Officer 

Date: September __, 2021 

 

 

City of Sacramento Aggie Square 

Enhanced Infrastructure Financing 

District 

 

By: ________________________________ 

Howard Chan, Executive Director 

Date: September __, 2021 
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Master Funding Agreement for Aggie Square Phase 1 

Exhibit A | Required Facilities 

 

“Required Facilities” means the following improvements and facilities, but only if they are 

listed in the IFP:  

 

1. Aggie Square site work and site development, including the following: 

• Construction of 3rd Avenue from Stockton Boulevard to the Garage, including curbs, 

gutters, sidewalks, street lighting, and landscaping 

• Intersection improvements at Stockton Boulevard and 3rd Avenue 

• Extension of 45th Street from 2nd Avenue to 3rd Avenue, including curbs, gutters, 

sidewalks, and landscaping 

• Construction of access drive at Stockton Boulevard between 2nd Avenue and 3rd Avenue 

to provide access for loading and drop off to the RFH Building and the LSTE West 

Building 

• Improvements to Stockton Boulevard, including curbs, gutters, landscaping, and lighting 

• Improvements for storm-water management  

• Connections and relocations as required for water and sewer utilities 

2. Design and construction of transit, transportation, pedestrian, and connectivity 

improvements, including parking facilities. 

3. Design and construction of public gathering areas, education, and public open spaces 

(including but not limited to Aggie Square Plaza, Market Plaza, and the Alice Waters Edible 

Education Institute). 

4. Innovation infrastructure support, including but not limited to construction of Innovation 

Hall. 

Other Expenses  

In addition to the direct costs of the above facilities, other incidental expenses if, as, and to the 

extent authorized by EIFD Law, including but not limited costs of the following:  

• engineering, planning, and surveying costs 

• construction-staking costs 

• plan-check and inspection costs 

• utility-relocation costs and demolition costs incidental to the construction of the Required 

Facilities 

• construction-management costs 

• administration costs related to acquisition by public entities 
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AGGIE SQUARE COMMUNITY FACILITIES DISTRICT NO. 2021-01 (IMPROVEMENTS)
CITY OF SACRAMENTO, COUNTY OF SACRAMENTO, STATE OF CALIFORNIA

PROPOSED BOUNDARIES OF

SHEET 1 OF 1

FILED IN THE OFFICE OF THE CLERK OF CITY OF SACRAMENTO, COUNTY
OF SACRAMENTO, STATE OF CALIFORNIA, THIS _______ DAY OF
_______________, 2021.

____________________________
CITY CLERK
CITY OF SACRAMENTO, CALIFORNIA
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I HEREBY CERTIFY THAT THE WITHIN MAP SHOWING BOUNDARY MAP AGGIE
SQUARE COMMUNITY FACILITIES DISTRICT NO. 2021-01 (IMPROVEMENTS),
CITY OF SACRAMENTO, COUNTY OF SACRAMENTO, STATE OF CALIFORNIA,
WAS APPROVED BY THE CITY COUNCIL OF THE CITY OF SACRAMENTO AT A
REGULAR MEETING THEREOF, HELD ON THE _______ DAY OF
_______________, 2021, BY ITS RESOLUTION NO. ____________.

____________________________
CITY CLERK
CITY OF SACRAMENTO, CALIFORNIA

CLERK'S CERTIFICATE:

FILED THIS _____ DAY OF _________________, 2021 AT THE HOUR OF ________
O'CLOCK __.M., IN BOOK _______ OF MAPS OF ASSESSMENT AND COMMUNITY
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RECORDER OF THE COUNTY OF SACRAMENTO, STATE OF CALIFORNIA.

___________________________________
COUNTY CLERK RECORDER OF THE
COUNTY OF SACRAMENTO, CALIFORNIA

BY: _____________________
       DEPUTY DOCUMENT NO. _____________________

COUNTY RECORDER'S FILING STATEMENT:
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LEGEND:
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011-0193-004
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1. At completion of the construction of Phase 1A, which includes LSTE East Building, LLL 

Building,  Garage and the RFH Building, Series A CFD bonds are issued, generating “net 

proceeds” (after underwriting and issuance cost) of $18M based on the projected (or 

possibly actual) year 1 annual aggregate Available Non-Housing Tax Increment 

generated by the Project. 

 

2. The bond proceeds are allocated to the individual Project Components from Phase 1A, 

based on each Project Component’s percentage contribution to the estimated or actual 

increment (See Sec. 2(d)(2)). 

 

3. As a hypothetical example, assume that the allocations are as follows: 

a. LSTE East Building  $6.2M (34.4%) 

b. LLL Building   $5.8M (32.2%) 

c. Garage    $3.5M (19.4%) 

d. RFH Building   $2.5M (13.9%) 

$18.0M 

 

4. Going forward, additional Paygo proceeds from the Aggie Square EIFD are also 

allocated annually under the same formula as #2 and #3 above. 

 

5. Three years following the issuance of the Series A CFD bonds, the LSTE West Building 

is completed.  

 

6. Subsequent to completion and lease-up of the LSTE West Building, Series B CFD Bonds 

are issued accounting for both (i) the additional increment contributed by the LSTE West 

Building (generating bond proceeds of $6.5M); and (ii) the monetization of the 

incremental increase in the Phase 1A Available Non-Housing Tax Increment stream 

(generating bond proceeds of $1.5M). 

 

7. The Phase 1B bond proceeds attributable to the LSTE West Building increment are 

allocated to the LSTE West Building Project Component ($6.5M), while the Phase 1B 

bond proceeds generated by the monetization of the additional Phase 1A Available Non-

Housing Tax Increment stream are allocated to the Phase 1A projects ($1.5M), consistent 

with the allocation percentages in #3 above (Section 2(e)(1). 

 

8. Going forward the annual Paygo from the Aggie Square EIFD will be a distributed based 

on the proportional allocation of previous bond proceeds, inclusive of both Series A and 

Series B (and any third series of CFD Bonds, if applicable).   

 

9. By way of example, the ongoing Paygo distribution from the Aggie Square EIFD to the 

Phase 1A and Phase 1B projects, after the issuance of the Series B bonds would be as 

follows: 

 

a. LSTE East Building   $6.2M + $0.52M = $6.72M (25.8%) 

b. LLL Building    $5.8M + $0.48M = $6.28M (24.2%) 
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Exhibit C | Phase 1B Allocations Example 
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c. Garage     $3.5M + $0.29M = $3.79M (14.6%) 

d. RFH Building    $2.5M + $0.21M = $2.71M (10.4%) 

e. LSTE West Building   $6.5M + $0         =  $6.50M (25.0%) 

$26.0M 

 

10.   If there is more than one Project Component in Phase 1B, then the Phase 1 B allocation 

described above would be further allocated between the Phase 1B Project Components 

using the same allocation method described in Sec. 2(d)(2). 

 

11.  The methodology described above would be implemented for the third and any 

subsequent bond sale. 
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