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Memorandum of Understanding  
Between  

The Westminster Presbyterian Church and Capitol Area Development Authority 
For a Mixed Use Affordable Housing Project 

 
 

This Memorandum of Understanding (the “MOU”) is entered into on September __, 2015 
("Effective Date"), by and between The Westminster Presbyterian Church, a California non-
profit religious corporation (“Westminster”), and Capitol Area Development Authority, a 
California joint powers agency ("CADA"). Westminster and CADA are sometimes referred to as 
a “Party,” and collectively, as the “Parties.” 

RECITALS 

A. Westminster owns certain real property located at the northeast corner of 13th 
and O Street, in the City of Sacramento, California, which property is improved with a church 
and parking lot.  The parking lot is located on a 160' x 160' (one-quarter block) portion of the 
site, and is developable (the "Site").  

B. The Parties have discussed their mutual desire to collectively pursue the 
development of a mixed use project on the Site (the "Project") consistent with the mission and 
goals of both organizations, including the desire to retain economic diversity by allowing families 
and seniors to remain downtown and workers to walk to work.   

C. The Parties would like the Project to consist of residential affordable low-income 
apartments, parking to serve the membership of Westminster and project residents, first floor 
commercial space including a child-care center, with the residential units and commercial 
spaces to be managed by CADA upon completion of the Project. 

D. Accordingly, the Parties desire to explore joint development and ownership of the 
Project through a partnership or other entity wherein Westminster would contribute the parking 
lot Site and CADA would contribute development funds. 

E. To that end, the Parties desire to execute this MOU to more specifically outline 
their expectations as to their respective roles and responsibilities regarding exploring the 
viability of the development of the Project on the Site, and the arrangement between the Parties. 
Ultimately, the Parties would like to enter into such an arrangement in order to pursue the 
development, financing and construction of the Project. The Parties each acknowledge that a 
transaction of this type involves terms and conditions which have not yet been agreed upon and 
that this MOU is in no way intended to be a complete or definitive statement of all of the terms 
and conditions of any proposed transaction to be reflected in future agreements, but 
contemplates and is subject to the negotiation and execution of a partnership or other similar 
agreement, along with other further agreements. 

 NOW, THEREFORE, the Parties agree as follows: 
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AGREEMENT 

1. Good Faith Negotiations.   

This MOU is entered into to memorialize the preliminary and non-binding terms, as 
negotiated and agreed upon by the Parties, of the transactions and further agreements 
discussed herein.  As discussed in the recitals and throughout the MOU, the provisions and 
terms in this MOU are preliminary and shall not be construed to limit the consideration of 
alternative provisions.  This MOU is intended to provide a general framework for subsequent 
good-faith negotiation of definitive agreements regarding the Project, and, except as otherwise 
expressly provided herein, is not intended to create any binding contractual obligations on either 
Party or to commit either Party to a particular course of action.  A transaction of this type 
involves many essential terms and conditions that have not yet been agreed upon, and it is 
expressly contemplated by the Parties that in order to effectuate the Project, a binding 
agreement would have to be negotiated and agreed to by the Parties, each in such Party’s sole 
and absolute discretion.  Pursuant to Section 5 below, the Parties shall negotiate in good faith 
and in a timely manner such superseding and additional agreements as are necessary to carry 
out the provisions of this MOU. 

2. Term of Exclusive Negotiations. 

As CADA will devote significant staff time and incur third-party expenses to explore the 
development feasibility of the Site and negotiate subsequent agreements, Westminster agrees 
that it shall not negotiate with any other person or entity, nor solicit or entertain bids or proposals 
from any other person or entity, regarding the development of the Project and Site during the 
term of this MOU.  The term of this MOU is nine (9) months from the Effective Date, and may be 
extended thereafter by mutual agreement of the parties (the “Term”). 

3. Development and Design Goals, and Objectives. 

 The Parties agree that the anticipated Project development must be financially beneficial 
to both Parties and must be consistent with the mission of both organizations. The Project is 
anticipated to be developed with the maximum reasonable number of residential units 
consistent with requirements of the City of Sacramento ("City"), and should be compatible with 
surrounding developments in the neighborhood. The ground floor commercial spaces should 
enhance the neighborhood and contribute to the mission and the services of Westminster to 
those in the community. The architectural design shall be superior and worthy of a highly 
desirable location, consistent with the historic design of Westminster Church, and should 
otherwise be complementary with surrounding development. Ideally, the design should have 
maximum community and City support.  Construction of the Project shall be of high quality with 
an improved streetscape, including installation of attractive signage, landscaping, street 
furniture, planting strips and bike parking. 

4. Project Development Viability. 

 Consistent with the development and design goals and objectives of the Project 
described herein, CADA agrees to expend the funds necessary to determine the viability of the 
Project and partnership.  Such expenses may include costs for the following: 

o Preliminary title report  
o Site capacity studies 
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o Development program alternatives 
o Conceptual architect 
o Tax credit and financing analysis  
o Legal structure and partnership documents 
o Cash flow projections 
o Site appraisal 
o Phase 1 hazardous materials analysis 

 
5. Negotiation of Conceptual Structure for Development of Project 

 During the Term, the Parties agree to negotiate in good faith the terms of an 
arrangement that provides for development,  construction, operation, management and 
ownership of the Project; provided however, that approval of any such arrangement shall be in 
the sole and absolute discretion of each Party.  

6.         Financing the Project. 

The Parties anticipate that various sources of public assistance and conventional 
construction and permanent financing will be necessary to fund development and construction 
of the Project.  CADA will work to identify those potential sources of funding for the Project.  
Possible sources include a California Tax Credit Allocation Committee award of 4% Low Income 
Housing Tax Credits, tax-exempt bonds, Sacramento Housing Redevelopment Authority 
("SHRA") funds, and other sources as may be available from time-to-time to fund the 
construction of the Project. The Parties agree to work in good faith to identify and agree upon 
the financing mechanisms for the Project.  

7.      Ownership of Architectural Drawings and Feasibility Studies. 

At the conclusion of the Term, if the Parties fail to reach agreement on terms of an 
arrangement for moving the Project forward and choose to terminate the relationship, 
Westminster shall, at its sole option, if it desires to complete the Project, have full right and 
ability to use architectural drawings, applications, studies, reports and other matters generated 
under this MOU by any third-party consultant for CADA, so long as Westminster reimburses 
CADA for its third-party costs procuring such studies and drawings.   

8. MOU Does Not Constitute Approval of Agreements; Binding Provisions.   

 Except as otherwise expressly provided herein, the Parties do not intend this MOU to be 
construed to create any other contractual relationship, whether expressed or implied, including a 
joint venture, partnership, principal-agent, independent contractor, or master-servant. The 
Parties acknowledge that they have not finalized the essential terms of the subject matter of an 
agreed transaction, including, but not limited to, items such as CEQA, development schedules, 
etc., and that such essential terms would be the subject matter of further negotiations. 
Notwithstanding the approval of this MOU, the Parties intend that any final agreement, if an 
agreement is reached, shall require  final approval by CADA and Westminster (each such 
approval being in the sole and absolute discretion of such party).  Any agreement so approved 
shall be in writing and shall be executed by authorized representatives of each of the Parties.    

 Notwithstanding the foregoing paragraph, CADA and Westminster acknowledge and 
agree that the provisions of Section 2 and Section 4 above shall be legally binding obligations of 
the Parties. 
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9. Authority. 

Each of the signatories to this MOU represents that he/she is authorized to sign the 
MOU on behalf of such Party and that all approvals, resolutions and consents which must be 
obtained to bind such Party have been obtained, that no further approvals, acts or consents are 
required to bind such Party to this MOU. 

IN WITNESS WHEREOF, this MOU has been duly executed as of the day and year first 
above written. 

 
WESTMINSTER: 
 
The Westminster Presbyterian Church, 
a California non-profit religious corporation 
 
By:   _____________________________ 
Name: _____________________________ 
Title: _____________________________  
 
 
 
CADA: 
 
Capitol Area Development Authority, 
a California joint powers agency 
 
By:   _____________________________ 
 Wendy S. Saunders, Executive Director 
 
 
APPROVED AS TO FORM: 
 
By:   _____________________________ 
 Jeffery A. Mitchell, CADA legal counsel 

 


