Est. 1875

Winters City Council Meeting
City Council Chambers
318 First Street
Tuesday, September 7, 2010

6:30 p.m.
Members of the City Council
Woody Fridae, Mayor
Cecilla Aguiar-Curry, Mayor Pro-Tempore
Harold Anderson John W. Donlevy, Jr., City Manager
Michael Martin John Wallace, City Attorney
Tom Stone Nanci Mills, City Clerk

PLEASE NOTE - The numerical order of items on this agenda is for convenience
of reference. Items may be taken out of order upon request of the Mayor or
Councilmembers. Public comments time may be limited and speakers will be
asked to state their name.

Roll Call

Pledge of Allegiance

Approval of Agenda

COUNCIL/STAFF COMMENTS

PUBLIC COMMENTS

At this time, any member of the public may address the City Council on matters,
which are not listed on this agenda. Citizens should reserve their comments for
matter listed on this agenda at the time the item is considered by the Council. An
exception is made for members of the public for whom it would create a hardship
to stay until their item is heard. Those individuals may address the item after the
public has spoken on issues that are not listed on the agenda. Presentations
may be limited to accommodate all speakers within the time available. Public
comments may also be continued to later in the meeting should the time allotted
for public comment expire.
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CONSENT CALENDAR

All matters listed under the consent calendar are considered routine and non-
controversial, require no discussion and are expected to have unanimous
Council support and may be enacted by the City Council in one motion in the
form listed below. There will be no separate discussion of these items.
However, before the City Council votes on the motion to adopt, members of the
City Council, staff, or the public may request that specific items be removed from
the Consent Calendar for separate discussion and action. ltems(s) removed will
be discussed later in the meeting as time permits.

A. Minutes of the Regular Meeting of the Winters City Council Held on
Tuesday, August 17, 2010 (pp 1-7)

B. Claim Against the City of Winters — Tomat's California Cuisine (pp
8-12)

DISCUSSION ITEMS

1. Appeal of the Planning Commission's Action to Find the Burger
King, Arco Gas Station, AM PM Convenience Mart, and Truck
Fueling Facility to be exempt from further CEQA review and
approve the Conditional Use Permit, Site Plan/Design Review, Sign
Permit for the Freeway Information Sign, and Variance to the Sign

Ordinance ~ REQUEST FOR CONTINUANCE TO THE
SEPTEMBER 21, 2010 CITY COUNCIL MEETING (pp 13)

2. Information Item — Update on Putah Creek Bridge Replacement,
Project No. 01-05 (pp 14-23)

3. Information Item — Update on Putah Creek Bridge Replacement -

North Bank Improvements, Project No. 09-01 (pp 24-32)

4. Second Reading and Adoption of Ordinance 2010-06, an
Ordinance of the City Council of the City of Winters Authorizing an
Amendment of the CalPERS Contract (pp 33-34)

5 Second Reading and Possible Adoption of Ordinance 2010-09, An
Ordinance of the City of Winters, amending Chapter 17.96
(Alcoholic Beverage Establishments) of the Winters Municipal Code
(pp 35-39)

6. Almondwood Apartments Housing and Loan Agreement and
Adoption of Joint Resolution No. 2010-48 (City Council) and
Resolution No. 2010-49 (Community Development Agency)
authorizing the City Manager/Executive Director to execute
subordination agreements in conjunction with a Housing and Loan
Agreement with Winters Almondwood, LP (pp 40-194)

7. Second Reading and Possible Adoption of Ordinance 2010-08, An
Ordinance of the City Council of the City of Winters, Extending the
Medical Marijuana Dispensary Moratorium (pp 195-204)

City of Winters



Winters City Council Agenda
Meeting of September 7, 2010 Page - 3 -

8. Update on Winters History Committee — Final Report — No Backup

COMMUNITY DEVELOPMENT AGENCY

dls Almondwood Apartments Housing and Loan Agreement and
Adoption of Joint Resolution No. 2010-48 (City Council) and
Resolution No. 2010-49 (Community Development Agency)
authorizing the City Manager/Executive Director to execute
subordination agreements in conjunction with a Housing and Loan
Agreement with Winters Almondwood, LP. (See City Council Staff
report for staff report documentation) (pp 205-209)

CITY MANAGER REPORT

INFORMATION ONLY

EXECUTIVE SESSION

ADJOURNMENT

| declare under penalty of perjury that the foregoing agenda for the September 7,
2010 regular meeting of the Winters City Council was personally delivered to
each Councilmember's mail boxes in City Hall and posted on the outside public
bulletin board at City Hall, 318 First Street on September 1, 2010, and made
available to the public during normal business hours.

: }'-'/ -) akn a2 Troudt.
Nanci/G. Mills, pity’éle‘r‘k

Questions about this agenda — Please call the City Clerk’s Office (5630) 795-4910
ext. 101, Agendas and staff reports are available on the city web page
www.cityofwinters.orqg/administrative/admin_council.htm

General Notes: Meeting facilities are accessible to persons with disabilities. To
arrange aid or services to modify or accommodate persons with disability to
participate in a public meeting, contact the City Clerk.

Staff recommendations are guidelines to the City Council. On any item, the
Council may take action, which varies from that recommended by staff.

The city does not transcribe its proceedings. Anyone who desires a verbatim
record of this meeting should arrange for attendance by a court reporter or for

City of Winters
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other acceptable means of recordation. Such arrangements will be at the sole
expense of the individual requesting the recordation.

How to obtain City Council Agendas:

View on the internet: www.cityofwinters.org/administrative/admin_council.htm
Any attachments to the agenda that are not available online may be viewed at
the City Clerk's Office or locations where the hard copy packet is available.

Email Subscription: You may contact the City Clerk's Office to be placed on the
list. An agenda summary is printed in the Winters Express newspaper.

City Council agenda packets are available for review or copying at the following
locations:

Winters Library — 708 Railroad Avenue

City Clerk’s Office — City Hall — 318 First Street

During Council meetings — Right side as you enter the Council Chambers

City Council meetings are televised live on City of Winters Government Channel 20 {available to those who
subscribe to cable television) and replayed following the meeting.

Wednesday at 10:00 a.m.

Videotapes of City Council meetings are available for review at the Winters Branch of the Yolo County Library.

City of Winters
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Minutes of the Winters City Councit Meeting
Held on Tuesday, August 17, 2010

Mayor Fridae called the meeting to order at 6:30 p.m.

Present: Council Members Cecilia Aguiar-Curry, Harold Anderson, Michael
Martin and Mayor Woody Fridae.

Absent: Council Member Tom Stone

Staff: City Manager John Donlevy, City Attorney John Wallace, City Clerk

Nanci Mills, Direcior of Financiat Management Shelly Gunby,
Environmental Services Manager Carol Scianna and Administrative
Assistant Tracy Jensen.

Justin Hyer led the Pledge of Allegiance.

Approval of Agenda; City Manager Donlevy said there were no changes to the
agenda. Motion by Council Member Aguiar-Curry, second by Council Member
Martin to approve the agenda. Motion carried unanimously, with Council
Member Stone absent

COUNCIL/STAFF COMMENTS: Council Member Anderson attended a Yolo
County Transportation District meeting on 8/8, where the YCTO Board tock a
position in favor of Prop. 22. It was suggested this be a future topic on a future
Winters City Council agenda. A SACOG Lines Committee meeting was also
attended by Council Member Anderson on 8/5.

Council Member Aguiar-Curry will be attending a Water Resource Association
Technical committee meeting on 8/5, where new grants will be available soon;
met today at Greenwise Sacramento meeting, where the guest speaker was
Gavin Newsome speaking about energy issues, the economy, and technology,
which was followed by a Greenwise Energy Commitiee meeting. The Hispanic
Chamber of Commerce meeting will be held this Thursday, 8/19; League of
California Cities Annual Meeting will be held from 8/15 — 9/17; the Festival de a
Communidad will be held on 9/25, and we're stiil iooking for people to cook
carnitas and to participate in the festival. Last week the CEO for Valley Vision
was brought to Winters to work on economic development, which was one of
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many meetings that we will be having, trying to colleclively bring information
together for moving our economic development forward. Those in attendance
were Council Member Anderson, City Manager Donlevy, Community
Development Director Dyer, Grant Writer Van Dyke, and Planning Commissioner
Neu. A lot of valuable information was received. Council Member Aguiar-Curry
asked City Manager Donlevy to schedule a workshop with the Planning
Commission and City Council to talk about our Economic Development vision.

Councit Member Martin attended the Yolo Solano Air Quality District meeting last
week. Winters should look inte applying for clean air grant funds if we have
equipment that needs to be replaced.

PUBLIC COMMENTS: Sally Brown, 24 E. Main, read into record a letter
addressed to the Winters City Council, requesting Council fo direct City staff to
launch the Gateway Master Plan planning process without detay, and to put a
moratorium on approving any additional franchise food outlets until that process
is completed. Ms. Brown also indicated for the record that she is not anti-
development, rather she is pro-planning.

Al Vallecillo, 210 Main Street, introduced himself to Council and offered his
services and volunteerism representing the Winters Community Roundtable
Group of up to eighty members who have been meeting for the past & months,
and would also like to go on record saying the Winters Community Roundtable
Group is not an anti-development group, but is actually a pro-development group
who would like to see development that is sustainable, both economically and
environmentally, The Winters Community Roundtable Group is offering their
services as community members to work with City staff to help move things
forward and would tike to be part of the solution and not the problem.
Collectively, the group contains a lot of talent and experience that could be
beneficial in helping City staff move forward with these issues, especially
£COoNoMmic issues.

CONSENT CALENDAR

A, Minutes of the Reguiar Meeting of the Winters City Councll
Held on Tuesday, August 3, 2010

A brief overview was given by Cily Manager Donlevy. Motion by Council
Member Aguiar-Curry, second by Council Member Martin to approve the
Consent Calendar. Motion carried unanimously, with Council Member Stone
absent.

'_Cily of Winters
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PRESENTATIONS

Pool Manager Justin Hyer gave a power point presentation, updating the Council
regarding the summer season and the usage of the Bobbie Greenwood
Community Swim Center, including publicity efforts, changes that were made
throughout the season, and ideas for next year. Justin was commended by the
Council for his presentation.

DISCUSSION ITEMS

1. Public Hearing, Waive First Reading, Read by Titie Only and
Introduce Ordinance 2010-09, an Ordinance of the City Council
of the City of Winters Amending Chapter 17.96 (Alcoholic
Beverage Establishments) of the Winters Municipal Code

Council Member Anderson and Mayor Fridae both indicated a conflict of interest,
forcing a draw to bring one member back to form a guorum. After drawing an
gven number, Mayor Fridae recused himself and Council Member Anderson
remained at the dais.

City Attorney Wallace gave an overview, stating this ordinance would remove the
200 feet distance restriction in the downtown area, or central business district.
To date, he has received no negative feedback.

Mayor Pro Tem Aguiar-Curry opened the public hearing at 7:20 p.m. and closed
the public hearing at 7;20 p.m.,

Motion by Council Member Martin, second by Council Member Anderson to
waive the first reading, read by title only, and introduce Ordinance 2010-09,
amending Chapter 17.96 (Alcoholic Beverage Establishments) of the Winters
Municipal Code. Motion carried with the following vote:

AYES: Council Members Aguiar-Curry, Anderson, Martin
NOES: None

ABSENT:  Council Member Stone and Mayor Fridae
ABSTAIN: None

Mayor Fridae returned to the dais.

2. Public Hearing, Waive First Reading, Read by Title Only and
Introduce Ordinance 2010-08, an Ordinance of the City Council
of the City of Winters Regarding Medical Marijuana Dispensary
Moratorium Extension

City of Winters
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City Attorney Wallace gave an overview. [f approved, this ordinance would be
the final extension, lasting for up to one year. Council Member Martin confimed
the Planning Commission will revisit medical marijuana dispensaries after the
election in November, and make their recommendation Council.

Mayor Fridae opened the public hearing at 6:58 p.m. and closed the public
hearing at 6:58 p.m. Motion by Council Member Aguiar-Curry, second by Council
Member Martin to adopt Ordinance 2010-08, an interim urgency ordinance
pursuant to Government Code Section 65858 to extend Interim Urgency
Ordinance 2009-15 for an additional one-year period and continue for this period
the temporary prohibition against the establishment and operation of medical
matrijuana dispensaries. Motion carried with the following vote:

AYES: Council Members Aguiar-Curry, Anderson, Martin, Mayor Fridae
NOES: None

ABSENT:  Council Member Stone

ABSTAIN: None

Council Member Anderson confirmed the passage of this ordinance would give
the Planning Commission time to review and render a decision. |t also stops
anyone from submitting a business license. He also voiced his concerns
regarding the potential trouble, which wouldn't make up for the money earned.
Council Member Martin agreed and Council Member Aguiar-Curry reiterated this
ordinance puts a moratorium in place. City Attorney Wallace confirmed that
police chiefs statewide report criminal activity near dispensaries.

3. Council Liaison Assignments

Council Member Aguiar-Curry recommended deleting some of the non-active
committees listed. Council Member Martin said he would like fo remain on the
City WJUSD 2x2 and Mayor Fridae relinguished his seat on the CityAWWJUSD 2x2
to Council Member Stone. Councit Member Aguiar-Curry recommended
replacing Council Member Stone as the League of California Cities alternate with
Council Member Anderson.

Council Member Aguiar-Curry suggested posting on the City website Council
Member biographies, along with a current photo. Council Member Anderson said
the Planning Commission Vacancy Selection Committee is a revolving ad-hoc
committee and asked that it be removed. An updated 2010/2011 Liaison &
Committee Assignment list will be distributed to the Councit Members.

4, Agreement for Provision of Professional Consulting Services
with AK& Company for Preparation of the SBS0 State
Mandated Cost Reimbursement Claim

City of Winters
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City Manager Donlevy gave an overview. Council Member Anderson inquired
and Director of Financial Management confirmed the City paid $3,000 last year
and $3,000 this year. Motion hy Council Member Aguiar-Curry, second by
Council Member Martin to adopt Resolution 2010-47, approving an agreement
for provision of Professional Consulting Services to the City of Winters by AK &
Company for SB20 State Mandated Cost Reimbursement Claim. Mgtion carried
with the following vote:

AYES: Council Members Aguiar-Curry, Anderson, Martin, Mayor Fridae
NOES: Nong

ABSENT: Council Member Stone

ABSTAIN: None

5, Streetlight Cost Savings Options Update

Environmental Services Manager Carol Scianna gave an overview, stating that of
the City’s 495 streetlights, 471 are owned hy PG&E and 24 are City-owned. The
City is charged a facility charge for each light, which is approximately 2/3 of the
total charge. |If the City obtained the PG&E streetlights, there would be an
approximate savings of $3.50 per light, or a total of $12,000/year. Ms. Scianna
sald it is not easy to buy the lights from PG&E and they are not happy with the
prospect. Ms. Scianna has started the process by speaking with a lawyer to find
out what the process would be {o pursue a purchase option. Council Member
Martin asked how the lights in new developments end up being PG&E-owned?
City Manager Donlevy said we will be changing our policy with any new
subdivision. Council Member Anderson asked if other cities had purchased their
own lights? Ms. Scianna said the lawyer indicated several cities had done so
and that if is not unheard of. Council Member Anderson asked Ms. Scianna to
keep the Council posted. Council Member Martin asked what the {otal cost for
lighting is. Ms. Scianna replied $60,000, with approximately 2/3 being the facility
charge. These charges represent a flat rate, not a metered rate. Ms. Scianna
agreed 1o look in archives for a PG&E agreement.

CONMMUNITY DEVELOPMENT AGENCY

Agency Chairman Aguir-Curry opened the meeting of the Community
Development Agency at 7:32 p.m.

1. Almondwood Apartments Housing and Loan Agreement and
Community Development Agency Consideration of Chase and
California Tax Credit Advisory Committee (“TCAC”)

Cily of Winters
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Subordination Agreements Related to the Almondwood
Apartments Housing and Loan Agreement

Item #1, the Almondwood Apariments Housing and Loan Agreement, was
postponed to the September 7" City Council meeting.

Agency Member Fridae recused himself for the following item dueg (o a possibie
conflict of interest.

2. Sublease By and Between the City of Winters Community
Development Agency and the Winters Chamber of Commerce
and the Winters Visitors Center Concept Plan and
Performance Expectations

Agency Director Donlevy gave an overview and said the key aspect of a Winters
store is to funnel the profits back to benefit the Visitors Center. Al Aldrete,
Executive Director for the Winters Chamber of Commerce and Visitor's Center,
introduced himself and gave a brief biography including his education and prior
experiences. Mr. Aldrete is in the process of putting together tours of the
downtown and promoting activities, including the historical aspects of Winters.
Agency Member Anderson asked if the Chamber was working with the biking
community. Mr. Aldrete said he was working with chamber members to put
together a cycling map for the Yole County Visitor's Bureau, with an overall
aspect focused on Winters.

Agency Chairman Aguiar-Curry said she wouid like 1o see more area products in
the store and commended the Chamber of Commerce board for bringing
National and International exposure to Winters in the form of the recent visit of
the television series "Diners, Drive-Ing, and Dives” to the Putah Creek Café. Mr.
Aldrete said the goal was to work with vendors to offer at least 30 products
purchased at wholesale prices. Howard Hupe, Chamber liaison, said he was
pleased to have Al on board and expressed his confidence in him.

Motion by Agency Member Anderson, second by Agency Member Marlin to
approve the sublease by and between the City of Winters Community
Development Agency and lhe Winters Chamber of Commerce, including the
approval of the Winters Visitors Center Concept Plan and Performance
Expectations. Motion carried unanimously, with fwo absent.

Agency Chairman Aguiar-Curry adjourned the meeting of the Community
Development Agency at 7:45 p.m. Agency Member Fridae returned to the dais
at this time.

City of Winters
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CITY MANAGER REPORT: City Manager Donlevy said he wanted to
emphasize putling together a tech team for a waste discharge permit for the
Waste Water Treatment Plant, which is the biggest issue to deal with for Winters.
Quite an effort will be put forth, which will include Bob Smith, a wastewater
consultant, for a meeting with the Regional Board sometime before November.

Winters residents are doing well at the Yolio County Fair, with two gold medals for
Olive Cil won by the Balaseks. Although the economy is tight, 30 Winters High
School students will be participating in the FFA auction, some of which may not
have buyers. City Manager Donlevy encouraged everyone to go to the Yolo
County Fair website to obtain more auction information. Kudos go out to the
Putah Creek Café for their Food Network exposure,

Mayor Fridae said the Yolo County Fair Gala Kick-off event will be held tomorrow

on opening night and Debra DeAn%elo reminded everyone of the Winters
Earthquake Festival on August 27"

INFORMATION ONLY: None

EXECUTIVE SESSION

City Manager Performance Evaluation Pursuant to Section
54957 of the Government Code

Executive Session was adjourned at 9:30 p.m. with no reportable action.

ADJOURNMENT

Mayor Fridae adjourned the regular meeting of the Winters City Council into
Executive Session at 7:52 p.m.

Woody Fridae, Mayor

ATTEST:

Nanci G. Mills, City Clerk

City of Winters
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CITY COUNCIL

STAFF REPORT
TO: Honorable Mayor and Councilmembers
DATE: September 7, 2010
THROUGH: John W. Donlevy, Jr., City Managera/ﬂ
FROM: Nancl G. Mills, Director of Administrative Services/City Clerk

SUBJECT: Claim Against tha City of Winters — Tomat’s California Cuisine

RECOMMENDATION:
It is recommended that the City Councii deny the claim and refer t¢ Yelo County Public
Agency Risk Management Insurance Authority (YCPARMIA).

BACKGROUND:
When the City of Winters receives a Claim for Damages o Person or Property, the
claim Is denied and referred to YCPARMIA to handle the investigation.

FISCAL IMPACT:;
Not to exceed the City's $1,000 deductible, with any costs in excess 10 come from funds
pooled at the JPA,
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CLAIM FOR DAMAGES
TO PERSON OR PROPERTY

TO: (Entity| f'/!f\j v WLMU‘L Centr Q.,p;-

1. Clairna for desth, Injury ta person of to personal property must e filled out not Inter than sl menths sfter the
accurrence. {Gov. Code Sec. 511.2)

Clalms tor damagas to renl property must be fllled not later than ] year after the occurrenca.

Read entire claim form, both stdes, befors filing.

Sas page 2 lor dlagram upon which to jocate place of accident,

This ¢laim form must be signad on page 2 &1 bottam.

Attach aaporate shests, if nacossary, to give full detalls. SIGN EACH SHEET.

e wN

NAME OF CLAIMANT 5 AL Date of Blrth of Cloimant .
. . U FAsan . Bt
’H‘)m m.s ‘2{5 TW W W Dm O Ouzégnfnso? Claimant

Home Address of Clalmant City and Stata oy | CHEF
] 25 é”,ﬂ/) + Ave WWI A qswy Homae Telephone Number

(850) 748 - 240

Businesy Agddress of Clalmant City and State

Buiiness Telephone Number

Jant Same

Glve addrass and telephone number to which you desire notieas or communications 1o be sent regarding this claim:

2% gmnf Ave Winters ca. asedy

When did DAMAGE or INJURY oceur? Section 111 of the Medicare Medicald & S-CHIP Extension Act requlces the

: entlty to raport certain elaims to the federsl gavernmant. Please Indicate
Date 0}“{“0 Time 5. OU {)m If the clalmant Is: 65 years of age or older, or |8 receiving Socisl Secority

Disabliity insurancy Benefits for 24 or more months, or has End Stage
if clolm I for Equitebls Indemnity, give dete clalmant Renal Dlsense. If yus, you may be regulrad to providegdditional
sarved with tha complaint: information to process your clalm, YES /

{clecle otve
Oste

Where did DAMAGE or INJURY peour? Oegcribe fully, snd locate-on-diagrsm on Page 2. Where appropriate, glve street names and
addrass ang measurements from landmarks,

TomAl LS fmwant 11LS  granf MVE.

Deseribe in deteil how the DAMAGE ar INIURY occurrad:

cird St line bloded witn RAcirne dibris ard branches 7Dy,
g:ﬂw hollod wp 1n to ESWVM;:[C&MUMLS. frhen cliamont

Ay A (il v
Namas of any employases Immived In INSURY or DAMAGE) I/ {‘q " V'Uf I/(d

Why do you clalm the Enlity Is responsible? / gu m
witihessed Torw fela san o
IMI Cesar VRltriamo / Ci H : §m/ wy leer §




T " S HNL-W L O L N

Describe In detall edeh INJURY of DAMAGE:
The smount clsimad, a5 of the date of presentatian &1 the claim, s computed as foflgws:

Domasges Incurred 1o data [sxaet} Eltimated prospective dimagas a3 for ps known A
Fwrure axpened for madical end hospltel card......5 ﬁf
FUtury 1083 OF B8 IRt s s shses s e sineasirs

DAMIGE 10 PIOPEMY. L irsini e mis §
Czpanesl for medical 1nd NOAPItE! COrA...
Othar prospactive speciol domages

]
Los:ol'mntml......,.‘..u.‘.......................-.'sm

Special CEmMEgES TOFu .o Tots) astimaty prospectiva damlgu.............‘..:::.s

Add Nongl  epeds 11800 (451‘) I
Ganarti Damaget. .. 4

Total damages Incurrad 1o date 4

s 235.00

TOW! prnaunt clalmed ma ul deta of presentetion of the chim)

Was damaga and/or fajury Investigated by police? AMD H 50, what city? a"‘f Wjﬂﬂﬂ-l N’T
were paramedics or ambulsnce calied? It a6, name city or ambulsrce

i Injured, srate date, tima, name ans address of doctor of your first visit viAa

WWITNESSES 10 DAMAGE or INJURY, List afl person and sddresses of porsons known to hava tnformation:

Name, Mﬂf-t" Meltinniy avoren_WANATHe A 9. LI

Phonu

wme_(¢Sar Vo letigro Win by LS g0, 5AZ]

Aodress Fhong
Neme, cfl H SWC/ Wlﬂ'lalf Addreys W T ftd’j’ Phone '.?ﬁ r'- Z{Q/ D
{ .
DOCTORS and HOSPA%J
Hosplial P’ Address Date Hoapiteltied
Boctar Addren, Date of Treptment_
Dottor Addeasy 0016 of Tremment
ALAD CAREFLILLY

for 2il accident elaimy place on Iollowlag disgram pesmen of
streaks, Including Nonth, East, South and Well Indieste place of
necldent by *X* and by thawing house pumbers ar distence to
Itrad! comers.

g

< —
T ATS

NOTE: if dlsgrams below de not M the Situstion, attach
herato 8 propdr dlaardm siuned by ehsimant,

Signetura of Cisimpnt ar person filing on PRINT Name: Date:

hiy BaREV giving ralmo wu

SUusmn Dela ©

&f 2ufjo

NOTE: CLAIMS MUST BE FAED WITH THE CLERK OR GOVERNING BOARD (Gov. Code Sae. §15a), Prasentation of s falae ciaim 1s 3 felony (Pen, Code 560, 17)

18




/ TOMATS Q%LIFORN!A OUISINE
1123 T AVE., WINTERS CA. -

/
++ + INVOICE
TH:0ITY OF WINTERS SEWER DEPT IRF T8: CITY OF WINTERS SEWER DEPT

USA USA
Q80 I |
) M ] ]
F.4, iR APMIARL | GLISFE  TAL EOMPT? EXLAPTHIN HD.
TERMS: [UPON REGEIPT
1)) . e JEARITIN — [, 11
437480 LOST REVENUE DUE TO BATHROOMS 220.00
UNAVAILABLE FOR TWO PARTIES 115.00
REPA'R FOR BACKED UP SEWER
PLIABE MAXT GIES42 PAYABLI Y- 336.0
TOMATS CA. CUISINE IR 2.28%
1123 GRANT AVE .- § -] 2.00
WINTERS. CA 05604 % QB TITY
335,00
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NORTH STATE RENDERING CC., INC.

P.C. BOX 1478
CHICO, CA 95927
{B0Q) 351-4446

PH. NO.
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STAFF REPORT
TO: Honorable Mayor and Council Members
DATE: September 7, 2010
THROUGH: John W. Donlevy, Jr., City Manage /é u\}@‘bj
FROM: Nelia C. Dyer, Community Development Directo

Nick Ponticello, City Engineer
Heidi Tschudin, Contract Planner

SUBJECT:  Appeal of the Planning Commission’s Action to Find the Burger King, Arco Gas Station,
AM PM Convenience Mart, and Truck Fueling Facility to be exempt from further CEQA
review and approve the Conditional Use Permit, Site Plan/Design Review, Sign Permit for the
Freeway Information Sign, and Approve the Variance to Sign Ordinance

RECOMMENDATION: CONTINUE the abovereferenced item to the Seprember 21, 2010 City Council
Meeting. Staff is requesting a continuance to September 21, 2010 to allow additional time to respond to the

appeal.

13
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TO: Honorable Mayor and Council Members
DATE: September 7, 2010

THROUGH:  John W. Donlevy, Jr., City Manage/}//r
FROM: Nicholas J. Ponticello, City Engineer

SUBJECT: !Information Item — Update on Putah Creek Bridge Repiacement,
Project No. 01-05

RECOMMENDATION: No action requested- informational item only.

BACKGROUND: The Putah Creek Bridge (Bridge No. 23C-234) on the south end of
Railroad Avenue was put on the State’s list of bridges eligible for replacement or upgrade. The
City and County entered into an Agreement to implement a project, which includes repltacement
of the existing structurally deficient and functionally obsolete structure. MGE Engineering out of
Sacramento was selected to perform design and environmental services associated with the
project. An alignment for the new bridge was approved in 2006, and MGE and the County have
been coordinating with City staff on refining the design elements and working on the lengthy
environmental process. A couple months ago, the NEPA environmental Categorical Exclusion
was approved and the CEQA Notice of Determination was filed on July 8, 2010, With NEPA and
CEQA completed the County will seek the required permits from the requlatory agencies.

Right of Way
The County has received Caltrans approval to move forward with the right of way phase.

Attached is an Exhibit showing the land-takes and temporary construction easements required

for the project. Within the City Limits, only one parcel-acquisition is required, on the southwest
corner of Wolfskil and Railroad. Temporary construction easements are also required, to allow
the contractor access to construct the improvements.

Design

The design is nearly 50% completed. Civil Plans for the north and south approaches have been
reviewed with the City staff and Council Members Fridae and Anderson. The following key
concerns were expressed and the design engineers will address them in the final design:

1. The sidewalk adjacent to Biasi's, along Russell, be salvaged to preserve the tocls
{horseshoe, hammer, flle, efc.) stamped into the concrete.

2. Incorporate CL 2 Bike Lanes into the new Putah Creek Road cross-section, {o tie into
the Trestle Bridge.

3. Save the existing large trees adjacent to the retaining walls in back of the Community
Center, near the proposed detour bridge roadway.

4. Avoid directing the temporary pedestrian and bike access to the Trestle Bridge through
the Community Center Patio Area.

5. Temporary relocation of electric, gas, telephone, and water facilities will be required. The
utility companies may request from the City permission to use the Trestle Bridge for
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temporary relocations. The City will ask for assurances that if the Trestle Bridge is use to
temporarily relocate exiting utilities, these utilities will be permanently moved back to the
new bridge.

6. Speeds coming northbound into town coutd be high so traffic-calming elements should
be incorporated.

7. Incorporate the faux railroad rail into the new sidewalk along the Community Center.

Scheduie

Final design should be completed in the summer of 2011 and it's anticipated that all right of way
will be acquired by the fall of 2011. Once these are completed, Caltrans District 4 will receive a
Request for Construction Authorization, which should be approved in late-fall/winter of 2011,
which will allow the project to go to bid for an early 2012 start. The new bridge wiil take up to 24
months to complete.

ALTERNATIVES:  None recommended by staff.

FISCAL IMPACT: The project is funded through the Federal Highway Bridge Program
{HBP). HBP funds cover 80% of the total project costs for environmental and design. The City
of Winters and Solano County are responsible for the remaining 20%, and both have agreed to
split the cost 50-50. The estimated cost for environmental and design is $1,000,000. The
estimated cost to the City is $100,000.

Previously the HBP-funded percentage for right-of-way and construction was 88.563%, and the
City and County were responsibie for the remaining 11.47%. However, in July, Solanc County
was notified that the project is eligible to receive toll funds as the matching 11.47% portion of
project making the project eligible for 100% reimbursement for right of way and construction
costs, which equates to approximately $470,000 in savings to the City. The current right of way
and construction estimates are $200,000 and $8,000,000 respectively.

Attachments: Presentation Exhibits
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WA AR
Cst. 1875

STAFF REFPORT
TO: Honorable Mayor and Council Members
DATE: September 7, 2010
THROUGH: John W, Donlevy, Jr., Cily Manager 7%
FROM: Nick Ponticello, City Engineer

SUBJECT: Information ltem — Update on Putah Creek Bridge Replacement - North Bank
Improvements, Project No, 09-01

RECOMMENDATION: No action requested- informational item only.

BACKGROUND: In 20086, the City received approval of SAFETEA-LU High
Priority/Demonstration funds in the amount of $2,000,000, which were sponsored through
Congressman Thompson's office. The federal funds are identified to implement a project that is
tied to the bridge replacement project and wili compliment those improvements. In January,
2009 the City received authorization to proceed with the environmental ang design tasks for the
Putah Creek Bridge Replacement — North Bank Improvements, Project No. 09-01.

On March 3, 2009, Council approved a design contract with Callander Associates, for
preparation of schematic design layout, construction documents, and environmental studies. On
August 18, 2009, Council approved the schematic design and directed staff to proceed with final
design and environmental analysis. The design was completed in sariy 2010 and staff has been
working with Callander's team since then to finalize the environmental studies through Caltrans
(State) and Fish and Wildlife Service (Federal).

DISCUSSION:

Desiqn

The construction documents have been completed. Proposed improvements are best described
in two categories, base project improvements and add-alternative project improvements. The
base project improvements are fully funded and will be constructed as soon as possible. The
add-alternative project improvaments are not fully funded and may or may not he constructed
with the base project improvements. The City will decide to build or not build the add-alternative
project improvements after the project bids are received from contractors.

The base project improvements includes a 10-foot wide ac frail, benches, trash/recycling
receptacles, picnic tables, signage for interpretive and educational purposes, mitigation and
restoration planting and associated irrigation system. These improvements will provide
improved emergency and public access, and mitigation maintenance access.

The add-alternative project improvements include a pre-fabricated pedestrian bridge that will
connect the base project improvements trails to the south side of Putah Creek.
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This project will prepare a conservation easement tor portions of the site to handle anticipated
mitigation plantings of elderberries and associated native plants.

Environmentai

The biggest challenges associated with this project have been biological environmental issues
related to impacts to existing Elderberry shrubs and federally-listed Valley Etderberry Longhormn
Beetle (VELB), and establishing a conservation easement for mitigation-plantings. Staff ang
Callander have been working with Caltrans (State) and Fish and Wildlife Service (Federal) to
establish the impacts and compile the dstailed biclogical assessment for field review and formal
consultation. Due o the sensitivity of the project along a waterway, and the federal funds tied to
the project, the environmental process has extended well beyond what was originally anticipated
by staff. Also, establishing an on-site conservation easement is unique, but will allow project
funds to mitigation/native plantings to stay on-site and not be relegated to a mitigation bank or
off-site easement.

Schedule One of the VELB Conservation Measures stipulates that construction within 100 ft
of an Eiderberry Plant must be completed between June 16" and March 14", thus we cannot
start construction until March 14, 2011, or be subject to additional mitigaticn costs. The intent
was to be under construction this summer but the project has been delayed due to the process
required by Caltrans for direct aoversight of the environmental process. The project needs 1o be
out to bid in January 2011 in order to award a contract, and start construction on March 14",
Bidding at that time should result in a favorable bid ¢limats as contractors are still hungry for
work,

ALTERNATIVES: None recommended by staff,

FISCAL IMPACT: The project is funded by 11.47% City {Park Impact) and 88.53% Federal
Funds (SAFETEA-LU). The Landscape Architect's construction cost estimate is $1,453,000, for
the base bid with a 10% contingency and required environmental mitigation and monitoring
costs. The approved budget is $1,497,000. The estimate for the ped/bike bridge is $1,348,000,
which includes 10% contingency and required mitigation and monitoring costs.

Attachments: Presentation Exhibits
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TO; Honorable Mayor and Council Members

DATE: September 7, 2010

THROUGH: John W. Donlevy, Jr., City Manager()ﬂ‘ .

FROM: Nanci G. Mills, Director of Administrative Services/City Clerk ﬂmu

SUBJECT: Adoption of Ordinance 2010-06 Authorizing Amendment of the CalPERS
Contract

RECOMMENDATION:

That the Council adopt Ordinance 2010-06 authorizing an amendment to the contract
between the City Council of the City of Winters and the Board of Administration of the
California Public Employees Retirement System.

BACKGROUND:

Council walved the first reading of this Ordinance and adopted the Resolution of
Intention at the August 3, 2010 meeting. This initiated the process to amend the City's
contract with the California Public Employees' Retirement System to provide the 2% at
50 fuil formula for local fire members effective January 1, 2010, as part of the process
that is necessary in order to facilitate the consolidation of the Winters Fire Department.

FISCAL IMPACT:
The employer contribution will be less for the City of Winters versus the employer
contribution that was paid by the Winter Fire Protection District
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ORDINANCE 2010-06

ORDINANCE OF THE CITY COUNCIL OF THE CITY OF WINTERS
AUTHORIZING AN AMENDMENT TO THE CONTRACT BETWEEN THE
CITY OF WINTERS AND THE BOARD OF ADMINISTRATION OF THE
CALIFORNIA PUBLIC EMPLOYEES’ RETIREMENT SYSTEM

WHEREAS, THE City Council of the City of Winters does ordain as follows:

That an amendment to the contract between the City of Winters and the Board of
Administration, California Public Employees’ Retirement System is hereby authorized, a
copy of said amendment being attached hereto, marked &xhibit, and by such reference
made a part thereof as though herein sel out in full.

WHEREAS, the City Manager of the City of Winters is hereby authorized,
empowered, and directed to execute said amendment for and on behaif of said Agency.

WHEREAS, this Ordinance shall take effect thirly (30) days after the date of its
adoption and shall be published at least one (1) time in the Winters Express, a
newspaper of general circulation, published and circulated in Winters and thenceforth
and thereafter the same shall be in full force and effect.

This Ordinance was introduced at a regular meeting of the City Council of the
City of Winters on Tuesday, August 3, 2010 and adopted at a regular meeting of the
City Council of the City of Winters on , 2010 by the following roll cali
vote:

AYES:
NOES:
ABSTAIN:
ABSENT:

Woody Fridae, Mayor

ATTEST:

Nanci G. Mills, City Clerk
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CITY OF

Est. 1875
CITY COUNCIL
STAFF REPORT
TO: Honorable Mayor and Council Members
DATE: Septrember 7. 2010
THROUGH: John W. Donlevy, Jr., City Manager ﬂ‘ s
FROM: Nelia C. Dyer, Community Development Directéij&‘[ﬁ

SUBJECT:  Second Reading and Possible Adoption of Ordinance 2010-09 amending Chapter 17.96
(Alcoholic Beverage Establishments) of the Winters Municipal Code

RECOMMENDATION: Staff recommends that the City Council: 1) Receive the staff report; and 2) Waive
second reading, read Ly title only, and adopt Ordinance 2010-09 amending Chapter 17.96 {Alcoholic
Beverage Establishiments) of the Winters Municipal Code.

BACKGROUND: Suff has received inquiries from potential business owners concerning the City's
regulations governing alcoholic beverage establishments in the central business districe, which is also known
as the Downtown Form Based Code area as defined in Chapter 17.58 of the Winters Municipal Code.
Presently, the Chapter 17.96 of the Winters Municipal Code states that no on-sale liquor establishtnenes
shall be authorized or maintained within 200 feet of sensitive uses in the central business district. Sensitive
uses include schools (public and private); established churches or places of worship; hospitals, clinics, or
other health care facilities; public parks, playgrounds, or other recreational uses; or other onssale liquor
establishmeunts. With the current businesses/uses in the downtown in combination with the current
municipal code, it is difficulr for additional on-sale liquor establishinents, such as wine tasting rooms, to
locate in the downtown.

Based upon this, City staff is of the opinion that the Winters Municipal Code should be amended to offer
appropriate regulations for these businesses that wish to locate in the downtown. Below are the proposed
amendments.

PROPOSED AMENDMENTS:
17.96.020 On-sale liquor establishments defined.

An “onsale liquor establishment” means any establishment whevein alcoholic beverages are sold, sevved or given away for
consumption on the premises including but not limited to any facilicy which has obrained a California Department of
Alcoholic Beverages Contvol license. Typical onsale uses include, but are not limited 1o, the following establishments:
batlreoms; dance-hatstbars, taverns, prano-bews-billiavd-andlorgameparess, night clubs, wineries, wine tasting
rootns, breweries or other private clubs. This definition shall not include restanrants as defined in Chapter 17.08,
vetevans’ chiubs, or the following fratemal organizations: Elks Club, Moose club, exEagle Chib, Lions Club, or Rotary
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Club. Praternal ovganizations not listed may be exempt upon planning commission approval. (Ovd, 97.03 § 2 (part):
prior code § 8-1.6009(B))

17.96.030 Requirermnents for onsale liguor establishments.

A, No onsale liquor establishments shall be authorized or maintained within five hundred {500) feet of sensitive uses.
Sensitive uses include schools (public and private); established churches or places of worship; hospitals, clinics, or other
health care facilities; public parks, or playgrounds or other park or recreational wses; or another onsale liguor
establishment. Theseparatiorreduirementbetveen-onsaletiquorestablishments-and-a-sensitiverse-shall-beredueed-to
wwetundred (200 Heet within-thecentral-business-distriet: There shall be no separation requirement between on-
sale liquor establishments and a sensitive usc within the Regulating Plan Area for the Form Based Code
for Downtown as defined in Chapter 17.58. For the purposes of this section, distance shall be measitred from the
nearest entrance used by patrons of such establishments along the shortest route intended and available for public passage
to the entrance of other such establishments, or to the nearest propenty line of any of the other sensitive use. Veterans'
clubs, fratemal organizations and restauvants are excluded from the separation requivement of this section. Fhe

scparationregqrtirement-shall-not-be-applicableto-Rotary Peerk-and RotesyPetrk-is-expressty exelndesHfrom-the-defindtiornref
The proposed Ordinance was introduced to the City Council on August 17, 2010. A public hearing was also
held. The Ciry Council waived the first reading, read by title only, and introduced the proposed Ordinance.

PLANNING COMMISSION RECOMMENDATION: The Ordinance was presented to the Planning
Commission in a special meeting on July 13, 2010. A public hearing was held, and no comments were made
from the public. After some deliberation, the Planning Commiission unanimously recominended approval of
the Ordinance to City Council.

PROJECT NOTIFICATION: Pubtic notice for the public hearing on this projecr was prepared by the City
Clerk accordance with notification procedures set forth in the City of Winters’ Municipal Code and State
Planning Law. A legal notice was published in the Winters Express on Thursday, August 5, 2010. Copies of
rhe staff report and all attachments for the proposed project have been on file, available for public review at
Ciry Hall since Friday, August 13, 2010. At the August 17, 2010 City Council meeting, the City Council
scheduled the second reading of the Ordinance for the regularly scheduled City Council meeting on
Septeraber 7, 2010,

ENVIRONMENTAL ASSESSMENT: The proposed Ordinance is exempt from environmental review
pursuant to California Environmental Quality Act (CEQA) Guidelines, Section 15061(0h)(3).

RECOMMENDATION: Staff recommends that the City Council approve Ordinance 2010-09 by making

the affirmative motion as follows:

[ MOVE THAT THE WINTERS CITY COUNCIL WAIVE THE SECOND READING, READ BY TITLE
ONLY, AND ADOPT ORDINANCE 201009 AMENDING CHAPTER 17.96 OF THE WINTERS
MUNICIPAL CODE PERTAINING TO ALCOHOLIC BEVERAGE ESTABLISHMENTS.

ALTERNATIVES: The City Council may madify the Ordinance or the City Council may choose to not
aclopt the Ordinance.
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andfor—game—parders, night clubs, wineries, winefasting rooms, breweries or other
private clubs. This definition shall not include restaurants as defined in Chapter 17.08,
veterans' clubs, or the following fraternal organizations: Elks Club, Moose club, er
Eagle Club, Lions Ciub, or Rotary Club. Fraternal organizations not listed may be
exempt upon planning commission approval, (Ord. 97-03 § 2 (part): prior code § 8-
1.86009(B))

B. Chapter 17.96, Section 17.96.030 (A) is amended to read as follows:

A. No on-sale liquor establishments shall be authorized or maintained within five
hundred (500) feet of sensitive uses. Sensitive uses include schools {public and
private); established churches or places of worship; hospitals, clinics, or other health
care facilities; public parks, or playgrounds or oiher park or recreational uses; or
another on-sale liquor establishment. The-separation- Jrequement—beMeen—en—sane
llggoresteblishmorle—aad-asonsibvedee-shall beredusosto-byo-hunedrad (200 fep!
withinthe-central-business-distriet There shall be no separation requirement between
on-sale liguor establishments and a sensitive use within the Regulating Plan Area for
the Form Based Code for Downtown as defined iri Chapter 17.58. For the purposes of
this section, distance shall be measured from the nearest entrance used by patrons of
such establishments along the shortest route intended and available for public
passage to the enirance of other such establishments, or to the nearest property line
of any of the other sensitive use. Veterans' clubs, fraternal organizations and
restaurants are excluded from the separation requirement of this section. The
separation+eguirement-shall-not-be—appheable—to—ReotaryPark—and-Rotary—Park—is
expreselbeswluded-fram-thedeiniionelasoseibevie-

SECTION 2. EFFECTIVE DATE. This Ordinance shall become effective thirty
(30) days after the date of its adoption. Within fifteen (15) days of its adoption it shall be
posted in two (2) public places within the City of Winters and the ordinance, or a summary
of the ardinance prepared by the City Attorney, shall be published in a local newspaper
used to publish official notices for the City of Winters prior to the effective date.

INTRODUCED on the 17th day of August, 2010.

PASSED AND ADCPTED as an ordinance of the City of Winters at a regular meeting
of said Council on the 7th day of September, 2010, by the following vote:

AYES:
NOES:
ABSENT:
ABSTAIN:

Woody Fridas, MAYOR

ATTEST.:

Nanci G. Mills, CITY CLERK
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Est. 1875
CITY COUNCIL
STAFF REFPORT
TO: Honorable Mayor and Council Members
DATE: September 7, 2010
THROUGH: John W. Dontevy, Jr., City Manager /"’/’
FROM: Nelia Dyer, Community Development Director

Dan Maguire, Housing Programs Manager
SUBJECT: Almondwood Housing and Loan Agreement

RECOMMENDATION:

Staff recommends the City Council 1) receive a report on the Housing and Loan
Agreement with Winters Almondwood, LP, a California limited partnership for the
acquisition and rehabilitation of the Almondwood Apartments, and 2) adopt Joint
Resolution 2010-48 and 2010-49 (CDA) authorizing the City Manager / Executive
Director to execute subordination agreements in conjunction with a Housing and Loan
Agreement with Winters Almondwood, LP for the acquisition and rehabilitation of the
Almondwood Apariments .

BACKGROUND:

The Almondwood apartment complex located on Dutton Street was constructed in 1983
under the Section 515 U.S. Depariment of Agriculture (USDA) loan program. Of the 39
units, 22 are subsidized by USDA rental assistance, 12 units are subsidized by RHCP
(State} program, and the remaining 5 units are not covered by rental assistance. The
complex’s affordability is jeopardized by expiring atfordability restrictions and is
considered fo be at risk of going io market rate. The previous owners, Bill Brown and
Betty Brickey decided to sell the facility and wanted the new owner to continue to
operate the facility for affordable housing. Mike Condry, a private reai estate investor
from Sanger, is under contract to purchase the Aimondwood Apartments., He has
purchased ten Section 515 projects in the last five years leading into this acquisition.

In conjunction with the acquisition, the developer understands that City participation
(through the CDA) wouid require a 55-year affordability restriction. Condry has
prepared a rehabilitation budget report that details the rehabilitation work and costs.
Funding for Condry’s acquisition and rehabilitation in order of lien position is (1) Chase,
(2) assumption of existing USDA Rural Development loan {assuming an existing USDA
RD 615 Loan, (3) TCAC, and (4) City/Agency. At conversion from construction lending
to permanent financing, the Chase loan will be replaced by a USDA 538 Loan, with the
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subordination order as follows: (1) USDA 538 Loan, (2) USDA 515 Loan, (3) TCAC, and
(4) City/Agency.

The City has conditionally committed to providing $600,000 to the project, adopting
Resolution 2009-08 (March 17, 2009) committing $300,000 in CDBG Program Income
to the Almondwocd Apartment Acquisition and Rehabilitation Project. The overall
funding leveil of $600,000 for the project was authorized with the adoption of Resolution
2008-21 (April 21, 2009), which also authorized the Executive Director to execute a
Housing and Loan Agreement with Winters Almondwood, LP.

FISCAL IMPACT;

$300,000 Program Income (“PI") from CDBG Housing Rehabilitation Revolving Loan
Fund (“RFL"), with an additional $300,000 to be granted (2007 Tax Exempt bond
proceeds) at the close of escrow.

ATTACHMENTS:

Almondwood Housing and Loan Agreement
Housing and Loan Agreament Attachments
Resolution 2008-08

Resolution 2009-21

Joint Resolution 2010-48 and 2010-48
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HOUSING AND LOAN AGREEMENT

THIS HOUSING AND LOAN AGREEMENT, including all Attachments hereto
("Agreement"), is entered into by and among the CITY OF WINTERS COMMUNITY
DEVELOPMENT AGENCY, a public body, corporate and politic ("Agency"), the CITY OF
WINTERS, a municipal corporation ("City"), and Winters Almondwood, LP, a California
limited partnership ("Developer"), dated as of this ____ day of , 2010, the date
of execution of this Agreement by Agency and City indicated on the signature page hereof
("Date of Agreement").

RECITALS
The following tecitals are a substantive part of this Agreement:

Al The purpose of this Agreement is to effectuate the Redevelopment Plan for the
Redevelopment Project by providing funds to assist in the substantial rehabilitation of a project
consisting of a 12-buiiding, 39-unijt permanent affordable housing rental complex as set forth in
Section 301 hereof and in the Covenant ("Project”). The Project does not fall within the
purview of Article XXXIV of the California Constitution, which provides an exception for
rehabilitation, reconstruction or replacement of existing low rent housing projects, or & project
previously or currently occupied by lower-income households.

B. At Closing, Developer will acquire and own the Site in fee and qualify as "Owner
Participant” as that term is defined in the Community Redevelopment Law. Developer's
acquisition of the Site in fee is a condition precedent to the effectiveness of this Agreement
(including any City or Agency obligations contained herein}.

C. Agency desires to enter into this Agreement because, pursuant to the Community
Redevelopment Law and the Redevelopment Plan, it will provide affordable housing in the
comununity, help to eliminate blight in the Redevelopment Project area, increase the employment
opportunities within the Redevelopment Project area, and assist in providing an environment for
the social, psychological and economic growth and well-being of the citizens of City.

D. Agency is authorized and empowered under the Community Redevelopment Law
and the Redevelopment Plan to enter into agreements to assist in the redevelopment of real
property within the Redevelopment Project area in conformity with the Redevelopment Plan; to
receive consideration for the provision by Agency of redevelopment assistance; to make and
execute coniracts and other instruments necessary or convenient to the exercise of its powers;
and to incur indebtedness to finance or refinance the Redevelopment Project.

E, Agency and City desire to extend to Developer financial assistance of up to
$600,000 as further set forth in Section 402, anticipated to consist of a non-recourse loan in an
amount no greater than $300,000 from City of Winters' revolving loan fund and a grant of up to
$300,000 in tax exempt bonds from the Community Development Agency.

F. To further provide financing for the Project, City desires to make a loan to
Developer for use in order to perform the Agency Work. City intends to provide such loan funds
through its revolving loan fund.
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G. City, Agency and Developer desire to enter into this Agreement in order to set
forth the terms and conditions refating to: (i) the substantial rehabilitation of the Project by
performance of the Agency Work; (ii) the provision of the Financial Assistance to Developer for
performance of the Agency Work; and (iii) the provision of covenants to ensure the Affordable
Uaits on the Site shall remain affordable at the levels set forth in the Covenant, or such other
more restrictive terms as may apply and for the longest feasible time.

H. The fulfillment of this Agreement is in the vital and best interests of City and the
health, safety and welfare of its residents and in accord with the provisions of all Applicable
Laws.

AGREEMENT

NOW, THEREFORE, for vajuable consideration, the receipt and sufficiency of which
are hereby acknowledged, Agency, City and Developer hereby agree that the Recilals above are
incorporated by reference and further agree as follows:

100, DEFINITIONS; REPRESENTATIONS AND WARRANTIES
101. Definitions.

"Affordability Restrictions’ mcans those affordability limits and restrictions in this
Agreement (including Section 301.1) and in the Covenant,

"Agency' means the City of Winters Community Development Agency, a public body,
corporate and politic, exercising govemnmental funcilions and powers and organized and existing
under Chapter 2 of the Community Redevelopment Law of the Slate of Califormia, and any
assignee of or successor to its rights, powers and responsibilities.

"Agency Documents' means this Agreement (including all Attachments hereto).

"Applicable Laws' means all applicable laws, ordinances, statutes, codes, orders,
decrees, rules, regutations, official policies, standards and specifications (including any
ordinance, resolution, rule, regulation, standard, official policy, condition, or other measure) of
the United States, the State of California, the County of Yolo, City of Winters, or any other
political subdivision in which the Project is located, and of any other political subdivision,
agency or instrumentality exercising jurisdiction over Agency, City, Developer, the Site or the
Project, including all applicable Califernia Public Contracts Code requirements, City zoning and
development standards, building, plumbing, mechanical and electrical codes, all other provisions
of the City of Winters Municipal Code, Relocation Requirements, Prevailing Wage Laws,
Environmental Laws, all applicable disabled and handicapped access requirements, including the
Americans With Disabilities Act, 42 U.S.C. section 12101, et seq., Government Code section
4450, et seq., Government Code section 11135, et seq., and the Unruh Civil Rights Act, Civil
Code section 51, et seq.. and any amendments of or successors to any of the foregoing.

"Affachments' means Attachment No. 1 — Property Legal Description,

Attachment No. 2 — Affordable Housing and Maintenance Covenant, Attachment No. 3 —
Proforma, Attachment No. 4 — Scope of Work, Attachment No. 5 - Agreement for Payment in
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Lieu of Taxes, Atlachment No. 6 - Certificate of Completion, Attachment No. 7 — Addendum to
Performance Deed of Trust, Attachment No. 8 — Promissory Note, Attachment No. 9 -
Addendum to City Deed of Trust, Attachment No. 10 — Joint Escrow Instructions, Attacliment
No. 11 - Memorandum of Housing and Loan Agreement, Attachment 12 — AB 987 Notice,
Attachment 13 - Subordination Agreement — Bank, and Attachment 14 - Subordination
Agreement -~ TCAC, including stand-alone, executed versions thereof,

"Certificate of Completion’' means the document which evidences Developer's
satisfactory completion of all of the Agency Work, as set forth in Section 209 hereof, in the form
attached hereto as Attachment No. 6 and incorporated herein.

"City" means the City of Winters, a California municipal corporation.
""City Council' means the City Council of the City of Winters.

"City Deed of Trust"” means Title Company's standard form deed of trust together with
the Addendum to City Deed of Trust in substantiaily the form attached hercto as Attachment
No. 9.

"Closing' means the time and day the Memorandum, the Covenant, the Performance
Deed of Trust, the City Deed of Trust, and the AB 987 Notice are recorded with the Yolo County
Recorder.

“"Community Redevelopment Law'' means the Community Redevelopment Law of the
State of Cajifornia (Health and Safety Code section 33000, et seq.).

"Covenant' means the Affordable Housing and Maintenance Covenant 1o be recorded
against the Site, as provided in Section 301.1 in the form attached hereto as Attachment No. 2.

"Developer” means Winters Almondwood, LP, or its permitted assignees or transferees.

"Developer Financing'' means third party loans up a total of $4,818,512, comprised of
the following: a United Stated Department of Agriculture Section 538 in an amount not (o
exceed $920,000 ("USDA 538 Loan"); an existing United States Department of Agriculture
Rural Development Section 515 Rural Rental Housing loan in the amount of $720,000 to be
assumed by Developer at Closing ("USDA 515 Loan"); and an California Tax Credit Allocation
Committee American Recovery and Reinvestment Act loan not to exceed $3,718,512 ("TARRA
Loan"}.

“"Developer's Obligations” means all of Developer's obligations under the Agency
Documents.

"Hazardous Materials’' means any substance, material, or waste which is or becomes
regulated by any local governmental authority, the State of California, or the United States
Government, including any material or substance which is: (i} defined as a "hazardous waste,”
"extremely hazardous waste," or "restricted hazardons waste” under sections 25117, 25115 or
25122.7 of the California Health and Safety Code, or listed pursuant to California Health and
Safety Code section 25140; (ii) defined as a "hazardous substance” under California Health and

1103326v1] 04691/0005 3

43



Safety Code section 25316 (Carpenter-Presley-Tanner Hazardous Substance Account Act),

(i11) defined as a "hazardous raterial,” "hazardous substance,” or "hazardous waste” under
California Health and Safety Code section 25501 {Hazardous Materials Rejcase Response Plans
and laventory); (iv) defined as a “hazardous substance" under California Health and Safety Code
section 25281 (Underground Storage of Hazardous Substances); (v) petroleum; (vi) friable
asbestos; (vii) polychlorinated biphenyls; (viii) listed under Article ¢ or defined as "hazardous”
or "extremely hazardous" pursuant to Article 11 of Title 22 of the California Administrative
Code, Division 4, Chapter 20; (ix) designated as “toxic pollutants” pursuant to section 311 of the
Clean Water Act (33 U.S.C. §1317); (x) defined as a "hazardous waste” pursuant to section 1004
of the Resource Conservation and Recovery Act, 42 U.S.C. section 6903; or (x1) defined as
"hazardous substances" pursuant to section 101 of the Comprehensive Environmental Response,
Compensation, and Liability Act, 42 U.S.C. section 9601, et seq., as the foregoing statutes and
regulations now exist or may hereafier be amended. All of the foregoing are collectively referred
to herein as “Environmental Laws",

“Loan Documents’ means Section 400 of this Agreement, the Promissory Note and the
City Deed of Trust.

"Low and Moderate Income Housing Fund'' means Agency's low and moderate income
housing fund, as established pursuant to Health and Safety Code section 33334.3.

"Lower Income Person' or "Lower Income Household" means a person or household
whose gross income is 80% or less of arca median income or such other standard as set from
time to time pursuant to California Health and Safety Code section 50079.5, as amended, or any
successor statute thereto.

"Partnership Agreement'’' means the Partnership Agreement of Developer, as the same
may be amended from time to time, subject to Agency and/or City approval. In the event of an
approved transfer or assigninent, the term "Partnership Agreement” shall be deemed to refer to
the bylaws, operating agreement, partnership agreement or other organizational documents, as
applicable, of the approved successor in inlerest.

“Performance Deed of Trust'' means Title Company's standard form deed of trust
together with the Addendum to Performance Deed of Trust in substantially the form attached
hereto as Attachment No. 7.

"Performance Documents' means this Agreement (but expressly excluding Section 400
of this Agreement and any other Loan Documents), the Memorandum, the Covenant, the
Performance Deed of Trust, and all other agreements contemplated therein or evidencing or
securing those Affordability Restrictions set forth in this Agreement and in the Covenant,

"Redevelopment Plan' means the Redevelopment Plan for the Redevelopment Project,
adopted by Ordinance No. 92-08 of City Council of City on July 20, 1992, as amended, and
incorporated herein by reference,

""Redevelopment Project'’ means the Winters Communily Development Project, adopted
by City pursuant to the Redevelopmen( Plan,
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"'Site' means thal certain real property as legally described in Attachment No. 1
(Memoranduin of Housing and Loan Agreement) at 831 Dutton Street, Winters, California,
94694, to be owned by Developer as of Closing.

"Subordination Agreement -- Bank' means that certain Subordination and Intercreditor
Agreement entered by and among Winters Almondwood, LP, a California limited partnership as
"Borrower" thereunder, the City of Winters Community Development Agency, a public body,
corporaie and politic as "Agency" thereunder, the City of Winters, a municipal corporation as
"City" thereunder, and JPMorgan Chase Bank, N.A., a national banking association as "Bank"
thereunder, in substantially the form attached hereto as Attachment No. 13,

"Subordination Agreement ~ TCAC' means that means that certain Subordination
Agreement and Estoppel Certificate entered into by and among the City of Winters Community
Development Agency, a public body, corporate and politic as "Agency" thereunder, the City of
Winters, a municipal corporation as "City" thereunder (the "City" and collectively with the
Agency the "Junior Lienholders" thereunder), Winters Almondwood, LP, a California limited
partnership as "Borrower” thereunder, and the California Tax Credit Allocation Committee, a
public agency of the State of California as "Senior Lender” thereunder, in substantially the form
attached hereto as Attachment No, 14.

"Very Low Income Person’ ot "'Very Low Income Household' means a person ot
household whose gross income is 50% or less of area median income or such other standard as
set from time to time pursuant to California Health and Safety Code section 50105, as amended,
or any successor statute thereto.

102. Representations and Warranties.

102.1  Agency Representations. The following representations and warranties
are made to the actual knowledge of Agency, which represents and warranis to Developer those
items set Forth in this Section 102.1; the phrase "actual knowledge of Agency" shall mean the
actual knowledge of John W. Donlevy Jr., its Executive Director, with no duty of inquiry.

a.  Authority. Agency is a public body, corporate and politic,
existing pursuant to the California Community Redevelopment Law (California Health & Safety
Code section 33000, er seq.), which has been authorized to transact business pursuant to action of
City. Agency has full right, power and lawlul authority to perform its obligations hereunder and
the execution, performance and delivery of this Agreement by Agency has been fully authorized
by all requisite actions on the part of Agency.

b. No Conflict. Agency's execution, delivery and performance of its
obligations vnder this Agreement will not constitute a defauft or a breach under any contract,
agreement or order to which Agency is a party or by which it is bound.

102.2  City Representations. The following representations and warranties
are made to the actual knowledge of City, which represents and wasranis to Developer those
itemns set forth in this Section 102.2; the phrase "actual knowledge of City" shall mean the
actual knowledge of John W. Donlevy Jr., its City Manager, with no duty of inquiry.
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3. Authority. City is a municipal corporation, which has been
authorized to transact business in California. City has full right, power and lawful authority to
perform its obligations hereunder and the execution, performance and delivery of this Agreement
by City has been fully authorized by all requisite actions on the part of City.

b.  No Conflict. City's execution, delivery and performance of its
obligations under this Agreement will not constitute a default or & breach under any contract,
agreement or order 1o which Cify is a party or by which it is bound.

102.3  Developer's Representations, The following representations and
warranties are made to the best knowledge of Developer, which represents and watrants to
Agency and City as follows:

a.  Authority. Developer is a limited partnership duly organized
within and in good standing under the laws of the State of Califomia. Developer consists of the
Central Valley Coalition for Affordable Housing, a duly organized and valid California non-
profit organization pursuant to Internal Revenue Code section 501{c}(3), as the managing general
partnet, and Winters Almondwood, LLC (of which Michael L. Condry as an individual is sole
member and imanager), a California limited liability company, as general partner. Tiue and
complete copies of the originals of the documents evidencing the organization of each of the
foregoing shall be delivered to Agency and City as of the date of this Agreement, Developer has
full right, power and fawfui authority to undertake all obligations as provided herein and the
execution, performance and delivery of this Agreement by Developer has been fully authorized
by all requisite actions on the part of Developer.

b. No Conflict. Developer's execution, delivery and performance of
its obligations under this Agreement will not constitute a defaull or a breach under any contract,
agreement or order to which Developer is a party or by which it is bound.

¢.  No Developer Bankruptey. Developer is not the subject of a
bankruptcy proceeding.

d. No Litigation, There are no present or future liabilities, rights,
obligations, orders, claims, damages, fines, penalties, deficiencies, costs, expenses, causes of
action, suits, litigation or proceedings (including attorneys' fees and costs), whether in law or
equity pending, or to Developer's best knowledge, threatened against Developet, or any affiliate
thereof, that would affect Developer's ability to undertake and satisfy all of its obligations
pursuant to this Agreement.

e.  Broker's Commission. Neither Developer nor any Developer
Parties has engaged the services of any agent, finder or broker in connection with the transaction
which is the subject of this Agreement, and that it is not liable for any real estate commissions,
broker's fees or finder's fees which may accrue by means of the transaction. Developer shall be
solely responsible for any commissions or fees payable 10 its broker, if any. Developer hereby
indemnifies and holds each Agency and City harmless from and against any and all Claims
which may result from any broker, agent or finder, licensed or otherwise, which it has employed
in connection with the transaction covered by this Agreement.
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f.  Developer Sophistication. Developer and its members are
sophisticated owners, builders, and developers of real property (including affordable housing),
familiar and experienced with requirements for the development, rehabilitation, and operation of
the Project, the Agency Work, and all portions thereof.

g.  Financial Status. Developer has secured necessary and sufficient
funding to complete the Agency Work and operate and maintain the Project in accordance with
this Agreement, can mect all of its debt service, and is able to perform all of its obligations
thereunder and under this Agreement. Develfoper's financial information provided to Agency,
and Developer's proforma dated June 3, 2010, attached hereto and incorporated by reference as
Attachment No. 3 ("Proforma®), are complete, updated, and accurate. The Project is “in
balance” and there are no defaults in connection with any debt ot Joans associated with the
Project , the Developer Financing, or under Developer’s financing documents (as that term is
generally used in any subordination agreement.}

103. Title Insurance. Concurrent with Closing, there shall be issued to Agency and
City a 1992 Standard Alta Loan Policy of Title nsurance ("Title Policy"), together with such
endorsements as are requested by Agency and City, issued by Placer Title Company, 455 Watt
Avenue, Sacramento, California 95864 (“Title Company") insuring that the title to the Project is
vested in Developer in the condition required in this Agreement. The Title Policy shall be in the
amount of the Financial Assistance provided by each Agency and City (projected amounts as set
forth in Section 402), and may be issued to Agency and City as two separate policies. Developer
shall bear all costs associated with the Title Policy.

104. Review of Title. Developer has caused Title Company to deliver to Developer, to
Agency and City a standard preliminary title report dated June 9, 2010, Order No. 404-7491
("Report") with respect to the title to the Site, together with legible copies of the documents
underlying the exceptions set forth in the Report ("Exceptions”), and Agency and City hereby
approve the Report and the Exceptions. Agency and/or City shall have the right to apprave or
disapprove any other material title exceptions not created by Agency and City at any time after
Agency and City have approved the Report and the Exceptions.

200. SUBSTANTIAL REHABILITATION

201.  Scope of Work, Developer shall complete the "Agency Work" consisting of the
substantiai rehabilitation work outlined in the "Scope of Work" attached hereto as Attachment
No.4. The Agency Work shall be performed by a licensed contractor(s) duly licensed and in
good standing under the laws of the State of California. If Developer desires to propose any
material revisions to the Agency Work, Developer shall submit such proposed changes to
Agency and City, and shall also proceed in accordance with any and all federal, state and local
laws and regulations regarding such revisions. Developer shall include any and all changes or
revisions required by City and its inspectors which are required under the Municipal Code and
all other applicable Uniform Codes (e.g. Building, Plumbing, Fire, Electrical, etc.} and under
other Applicable Laws in the Agency Work.

202. Permits and Approvals. Before commencement of construction of any portion
of the Project, or other work on or about the Site, Developer shall, at its expense, secure or cause
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to be secured any and all land use and other entitlements, permits and approvals timely which
may be required by City (including all approvals required by the Planning Comrmission and
Agency, and any other governmental agency affected by the Agency Work). Agency and City
staff will work cooperatively with Developer to assist in coordinating the expeditious processing
and consideration of all necessary permits, entitlements and approvals, However, the execution
of this Agreement does not constilute the granting of, or a commitment to obtain, any required
land use permits, entitlements or approvals required by Agency or City.

203. Compliance With Laws.

203.1  Generally. Developer shall construct and perform all of the Agency
Work in conformity with all Applicable Laws. Developer, for itself, and its successors and
assigns, agrees that in the construction of the Agency Work, Developer shall not (and shall
ensure that its contractors and subcontractors do not) discriminate against any empioyee or
applicant for employment because of race, color, creed, religion, sex, marital status, ancestry or
national origin.

203.2  Prevailing Wages. All of the Agency Work (as defined in Section 201),
will constitule construction, alteration, demolition, installation, or repair work done under
contract and paid for in whole or in part oul of pubiic funds under California Labor Code section
1720 et seq. Developer shall comply, and shall ensure that its contractors and subcontractors
comply, with all state and federal labor code requirements applicable to public works and
payment of prevailing wages (including implementing regulations of the Department of
Industrial Relations), all applicable federal prevailing wage laws (including the Davis-Bacon Acl
of 1931, as amended), such prevailing wage policies, if any, as set forth in the Winters Municipal
Code, and implementing regulations for any of the foregoing (collectively, "Prevailing Wage
Laws") in connection with construction and development of the Project, Except to the extent
Developer obtains a ruling to the contrary from the Department of Inctustrial Relations,
Developer shall comply with Prevailing Wage Laws, shall require the general contractor for the
Project to comply with Prevailing Wage Laws, and, upon written request by Agency or City,
submit certified copies of payroll records to Agency and/or City (as applicable) and to maintain
and make records available to Agency and City and its and their designees for inspection and
copying to ensure compliance with Prevailing Wage Laws. Developer shall also include in its
general contractor agreement and in all of its leases and other contracts, a provision, in form
acceptable 10 Agency and/for City (as applicable), obligating the general contractor, lessee, or
others as applicable, to requive their respective contractors and/or subcontractars to comply with
Prevailing Wage Laws, and to submit, upon request by Agency and/or City (as applicable),
certified copies of payroll records to Agency and/or City and to maintain and make such payroll
records available to Agency and/or City (as applicable) and its and their designees for inspection
and copying during regular business hours at the Site or al another location within the City of
Winters.

203.3  Relocation. Developer shall submit to Agency and City a complete
retocation plan for all tenants and other persons or entities occupying the Project when the
Project is acquired by Developer for Agency's and City's review and approval. Developer shall
also comply with all applicable local, state, and federal statutes and regulations and Relocation
Assistance Law (as defined in Section 607.1a.1i, below) with respect to relocation planning-
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advisory assistance and paymenl of monetary benefits {collectively, "Relocation
Requirements").

204. Schedule of Performance. Developer shall commence and complete the Agency
Work and satisfy all other applicable obligations ang conditions of this Agreement within one
year of the Date of Agreement (“Completion Date"), which Completion Date may be extended
by Agency and City in their sole discretion.

204.1  Consultation and Coordination. Staff of Agency, City and Developer
shall hold progress meetings on an as-needed basis to coordinate the preparalion, submission,
and review of the Agency Work. The staff of Agency, City and Developer shall communicate
and consult informally as frequentiy as is necessary to ensure that the formal submittal of any
documents to Agency and/or City can receive timely and thorough consideration.

204.2  Defects in Plans. Neither Agency nor City shall be responsible either to
Developer, or to any third parties in any way for any defects in the Agency Work, for any
structural or other defects in any work done according to the appraved Agency Work, for any
defects in the Agency Work, nor for any delays caused by review and approval processes.
Developer shall hold harmless, indemnify, pay for and defend Indemnitees from and against any
and all present and future Claims together with any damage o property or injury to or death of
any persons, arising out of or in any way relating to defects in any of the Agency Work,
including the violation of any Applicable Laws, or for defects in any work done according to the
approved Agency Work,

2043 Quality; Applicable Codes, The Agency Work shall be of high quality,
and shall be effectively and aesthetically designed and shall be constructed in accordance with
the Uniform Building Code (with City's modifications) and City's Municipal Code and any other
Applicable Laws.

204.4  Cost of Construction. All the costs of Site preparation, and of
planning, designing and constructing the Agency Work and the Project shall be borne solely by
Developer, except as otherwise expressly set forth herein.

204.5 Rights of Access. Prior to the issuance of a Centificate of Completion,
for purposes of assuring compliance with this Agreement, representatives of Agency and City
shall have the right of access to the Site, without charges or fees, at normal construction hours
during the period of construction for the purposes of this Agreement, including the inspection of
the Project and the Agency Work, so long as Agency, City or their representatives comply with
ail safety rules. Agency and City (or their representatives) shall, except in emergency situations,
notify Developer prior to exercising their rights pursuant to this Section 204.5. Nothing herein
shall be deemed to limit the ability of City to conduct code enforcement and other administrative
inspections of the Site in accordance with Applicable Laws.

205, Insurance Requirements. Developer shall take out and maintain, or shall cause
its contractor to take out and maintain, throughout the term of this Agreement, insurance
coverage as foilows:
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205.1  Comprehensive or Commercial General Liability Insurance.
Comprehensive or Commercial General Liability Insurance, at least as broad as Insurance
Services Office Commercial General Liability coverage (occurrence form CG 0001), in an
amount of Two Miltion Dollars ($2,000,000.00) per occurrence, or such other policy limit as
Agency and City may approve at their discretion, including contraciual liability, as shall protect
Developer, Agency and City from claims for such damages. Such policy or policies shall be
written on an occurrence form, and shall include a vandalism and malicious mischief
endorsement and such other endorsements as Agency and/or City may reasonably require. If
work involves explosive, underground or collapse risks, XCU must be included. If a general
aggregate limit is used, either the general aggregate limit shall apply separately to this Project or
the general aggregate shall be twice the required occurrence Hmit. Said policy shall contain, or
be endorsed with, the fallowing provisions:

a.  Agency and City, and their respective officers, agents, employees,
volunteers, and representatives, are covered as additionat insureds, to the extent of Developer's
negligence, for liability arising oul of the operations performed by or on behalf of Developer .
The coverage shall contain no special limitations on the scope of protection afforded o City,
Agency, and their respective officials, officers, agents, employees, volunteers, and
representatives.

b.  The policy shall not be canceled or materially reduced in coverage
without 30 days' prior written notice (10 days for non-payment of premium) to Agency and City
by certified mail.

¢.  The inclusion of more than one insured shall not operate to impair
the rights of one insured against another insured, and the coverage afforded shall apply as though
separate policies had been issued to each insured, but the inclusion of more than one insured
shall not operate to increase the limits of the insurer's lability.

d.  For Claims related to the Project, Developer's insurance is primary
coverage to Agency and City, and any insurance or self-insurance programs maintatned by
Agency or City is excess to Developer's insurance, as the case may be, and will not be called
upon to contribute with it.

e. Aoy failure to comply with reporting or other provisions of the
parties, including breach of warranties, shalt not affect coverage provided to City, Agency, and
their respective officers, agents, employees, volunteers, and representatives.

205.2  Comprehensive Automobile Liability Insurance. Comprehensive
automobile liability insurance with coverage at least as broad as ISO Form nwubers
CA 0001 06 92, Code 1 {any auto), for vehicles used in the performance of this Agreement with
minimum coverage of not less than One Miflion Dollars (§1,000,000.00) per accident combined
single limit (CSL). Such policy shall contain or be endorsed with the provision that coverage
shall not be canceled or materially reduced in coverage without 30 days' prior written notice
(10 days for non-payment of premium) to Agency and City by certified mail.
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205.3  Combined Single-Limit, Builder's All-Risk Insurance. Combined
single-limit, and builder's all-risk insurance in an amount not less than the full insurable value of
the Agency Work on a replacement cost basis together with vandalism and malicious mischief
endorsements and such other endorsements as Agency and/or Cily may reasonably require, and
shall furnish, or cause to be furnished to Agency and City evidence satisfactory to Agency and
City that Developer (as the case may be) and any contractor with whom Developer has
contracted for the performance of work contemptated under this Agreement, whether on or off
the Site, or otherwise pursuant to this Agreement, carries Workers' Compensation insurance as
required by law,

205.4  Workers' Compensation Insurance. Workers' Compensation
insurance meeting statutory limits of applicable Labor Code provisions, which policy shatl
contain or be endorsed to contain a waiver of subrogation against City, Agency, and their
respective officers, agents, employees, volunteers, and representatives, and provide for 30 days'
prior written notice to Agency and City by certified mail in the event of cancellation, If
Developer, or its or their contractor (as the case may be), has no employees, then Developer, or
its or their contractor (as the case may be), shall sign and file the following certification in lieu of
insurance:

I am aware of the provisions of California Labor Code Section
3700 which requires every employer 1o be insured against liability
Jor workers' compensation or to undertake self-insurance in
accordance with the provisions of that code, and I will comply with
the provisions of that code before commencing with and during the
performance of the work of the coniract,

205.5  Certificate of Insurance. Companies writing the insurance required
hereunder shall be licensed to do business in the State of California. Insurance is to be placed
with insurers with a current A.M. Best's rating of no less than A-. Developer shall furnish a
notarized certificate of insurance countersigned by an authorized agent of the insurance carrier
on a form reasonably approved by Agency and City setting forth the general provisions of the
insurance coverage. The countersigned certificate shall name City, Agency, and their respective
officers, agents, employees, volunteers, and representatives as additionally insured parties under
the policies required hereunder, and any certificates shall be accompanied by a duly executed
endorsement evidencing such additional insured status. The cerificate and endorsements by the
insurance carrier shall contain a statement of obligation on the part of the carrier to notify
Agency and City of any materiai change, canceliation or termination of the coverage at least 30
days in advance of the effective date of any such raterial change, cancellation or termination (10
days for non-payment of premium). Coverage provided hereunder by Developer shall be
primary insurance and shall not be contributing with any insurance, self-insurance or joint self-
insurance, if any, maintained by Agency or City in each of their sole discretion, and the policy
shall contain such an endorsement. The insurance policy or the endorsement shali contain a
watver of subrogation for the benefit of Agency and City. Developer shali, or shall cause its
contractor 1o, furnish the required cestificate to Agency and City before commencing
performance of the Agency Work.
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206, Taxes and Assessments.

206.1  Payment of Taxes. Developer shall pay prior to delinquency all ad
valorem real estate taxes and assessments on the Project or any pertien thereof, subject to
Develaper's right to contest in good faith any such taxes. Developer shall remove or have
removed any such levy or attachinent, or assure the satisfaction thereof within 30 days following
the date of attachment or levy. Developer, on behalf of itself and its operators and lessees and its
and their successors and assigns, covenants and agrees (a) that the Project, the Site and all
improvements, equipment and contents located therein and thercon shall be and remain subject o
the assessment and payment of real and personal property taxes, including possessory interest
taxes and (b) that it shall not apply for or otherwise accept any exemption from the payment of
any real or personal property taxes, including possessory interest taxes, except as expressly
provided in Section 206.2.

206.2  Welfare Exemption. Notwithstanding Section 206.1, the parties
acknowledge and understand that inclusion of a non-profit organization in Developer's
partnership may qualify the Project Lo receive the welfare exemption under section 214(g} of the
Catifornia Revenue and Tax Code. City and Developer desire to evsure, to the extent legally
permissible, that the City will not suffer any ioss of its share of property tax revenues. In the
event Developer, or its operators or lessees or its and their successors or assigns, applies for and
receives a Welfare Exemption pursuant to section 214(g) of the California Revenue and Taxation
Code, Developer agrees that, so long as it elects to maintain such exemption, Developer shall pay
annually to Agency and City a payment in lieu of taxes in accordance with the terins and in
substantially the form of that certain Agreement for Payment In Lieu of Taxes attached hereto as
Altachment No. 3,

207.  Project Sign. Al Agency's sole discretion, Agency may require Developer to
place and maintain on the Site, during construction, & sign indicating the respective roles of
Developer, Agency and City in the Project.

208, Liens and Stop Notices. Developer shail not allow to be placed on the Site, or
any Agency or City property, or any part thereof, any lien or step notice. [f a claim of a lien or
stop notice is given or recorded affecting the Project, Developer shall, within 30 days of such
recording or service: {(a) pay and discharge the same; or (b) affect the release thereof by
recording and delivering to Agency or City, as applicable, a surety bond in sufficient form and
amount; or {¢} provide Agency or City, as applicable, with other assurance which such entity
deems, in its sole discretion, to be satisfactory for the payment of such lien or bonded stop notice
and for full and continuous protection from the effect of such lien or bonded stop notice. After
Developer has had written notice and has failed after a reasonable time, but in any event not after
more than 60 days, to challenge, cure, adequately bond against, or satisfy any liens or
encumbrances which are not otherwise permitted under this Agreement, Agency and/or City
shall have the right, but not the obligation, to satisfy any such liens or encumbrances without
further notice to Developer. In such event, Developer shall be liable for, and Agency and/or City
(as applicable), shall be entitled to reimbursement from Developer for, any such paid lien or
encumbrance.
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209.  Certificate of Completion. Following completion of all the Project including of
the Agency Work in accordance with this Agreement within the time periods and in the manner
provided herein, Agency shall furnish Developer with a "Certificate of Completion”
substantially in the form of Attachment No. 6 attached hereto. Agency shall not unreasonably
withhold, condition or delay such Certificate of Caompletion. The Certificate of Completion shall
be, and shall state that it is conclusive determination of satisfactory completion of all of the
Agency Work required by this Agreement. The Certificate of Completion shall not constitute
evidence of compliance with or satisfaction of any obligation of Developer to any holder of any
morlgage, or any insurer of 8 mortgage securing money loaned to finance the Agency Work, the
Project, or any part thereof. The Certificate of Completion is not a notice of completion as
referred to in California Civit Code section 3093,

210. Mortgage, Deed of Trust, Sale and Lease-Back Financing,.

210.1 No Encumbrances Except Developer Financing. Mortgages and
deeds of trust are permitted, but only for the purpose of securing the Developer Financing,
Developer covenants and agrees, on behalf of itself and its successors and assigns, that it shall
not enter into any conveyance or other financing arrangement, increase the principal amount of
the Developer Financing, or aliow other liens or encumbrances against the Project or any portion
thereof, without the prior written approval of Agency's Executive Director and City's City
Manager, which approvals shall not be unreasonably withheld, conditioned or delayed.
Developer shall notify Agency and City in advance of any proposed mortgage or deed of trust.
The words "mortgage" and "deed of trust” as used hereinafter shall include sale and Jease-back
financing.

210.2  Holder Not Obligated to Construct Agency Work, The holder of any
mortgage or deed of trust authorized by this Agreement shall not be obligated by the provisions
of this Agreement to construct or complete the Agency Work or to guarantee such construction
or compietion. Nothing in this Agreement shall be deemed to or be construed 0 permit or
authorize any such holder to devote the Site to any uses or to construct any improvements
thereon other than those uses or the Agency Work provided for or authorized by this Agreement.

210.3  Notice of Default to Mortgagee or Deed of Trust Holders; Right to
Cure. With respect to any mortgage or deed of trust granted by Developer as provided herein,
whenever Agency or City, as applicable, shall deliver any notice or demand to Developer with
respect to any breach or default by Developer hereunder, Agency or City, as applicable, shall at
the same time deliver to each holder of record of any mortgage or deed of trust authorized by this
Agreement and superior to the Performance Documents or the Loan Documents ("Mortgagee™),
a copy of such notice or demand, provided that Developer has given Agency and City prior
written notice of the name and notice address of such holders of record. No notice of default
shall be effective as to the holder untess such notice is given. Each such holder shatl (insofar as
the rights of Agency and/or City (as applicable) are concerned) have the right, at its option,
within 60 days after the receipt of (he notice, to cure or remedy or commence to cure or remedy
any such default and to add the cost thereof to the mortgage debt and the lien of its mortgage.
Nothing in this Agreement shall be deemed to permit or authorize such holder to undertake or
continue the construction or completion of the Agency Work (beyond the extent necessary to
conserve ot protect the Agency Work or construction already made) without first having
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expressly assumed Developer's Obligations to Agency and City by written agreement
satisfactory to Agency and City.

210.4  Right of Agency to Cure Mortgage or Deed of Trust Default.
Agency and City, as applicable, shall have the right to record a request for notice of default in a
form satisfactory to Agency and City, as applicable, in its and their sole discretion. If a
mortgage or deed of trust default or breach by Developer prior to the completion of the Project,
and the holder of any mortgage or deed of trust has not exercised its option to cure the default,
Agency may cure the default, without acceleration of the subject loan, following prior notice
thereof to Developer. n such event, Developer shall be liable for, and Agency shali be entitled
to reimbursement from Developer of, all costs and expenses associated with and attributable to
the curing of the mortgage or deed of trust default or breach of this Agreement by Developer and
ncwred by Agency in curing such default. Agency shall also be entitled to record a lien against
the Site and/or Project to the extent of such incurred costs and disbursements. Any such lien
shali be subject to prior encumbrances and deeds of trust. If the ownership of the Project or any
portion thereof has vested in the holder, Agency, if it so desires, may elect to purchase the
Project from the holder upen such (erms as are mutually acceptable to Agency and the holder.
Developer shall ensure that any mortgage or deed of trust granted by Developer contains
provisions reflecting the terms and conditions of this Section 210.4.

211.  Records and Reporting Obligations. Developer covenants and agrees, on
behalf of itself, Developer, and its and their successors and assigas, that, in connection with the
construction, ownership and operation of the Project, it shall keep full and accurate books of
account and records, and comply with reporting requirements, as required by and described in
the Covenant.

212,  Greenhouse Gas Credits. Any and all emissions credits, greenhouse gas credits,
carbon credits, pollution credits, green tags, environmental credits, renewable energy certificates,
and other similar credits and allowances (including but not limited 10 those governed by
California’s AB-32, the Regional Greenhouse Gas Initiative, the Kyoto Protocol, the Montreal
Protocol, and similar programs) generated or receivable by or allocable to the Agency Work or
Project (individually and collectively, "Credits”) shall belong to City. As such, Developer for
itself and on behalf of its officers, directors, agents, contractors, managers, employees, parents,
affiliales, partners, members, subsidiaries, successors, assigns, tenants, grantees, and licensees
(individually and collectively, "Developer Parties"), hereby assigns the Credits to City, and City
accepts each such assignment. Developer Parties shall cooperate with Cily in the licensing, sale,
trading and/or other transfer or use of such Credits, at no cost to Cily, and in accordance with
Section 718.

300. COVENANTS, RESTRICTIONS AND AGREEMENTS

301. Use Covenants. Developer covenants and agrees for itself, its members, its
partners, and each of their successors, assigns and every successor in interest, that the
development, use maintenance, and operation of the Project shall all be in accordance with the
terms and in substantially the form of the Covenant, the uses specified in the Redevelopment
Plan, and this Agreement for the periods of time specified therein, which Covenant shall run with
the land. The Covenant, together wath the Performance Deed of Trust, shall be recorded against
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the Site upon Closing; each shall occupy a lien priority acceptable to Agency and City in their
sole discretion.

301.1  Rent and Income Restrictions. All of the residential units (other than
the Manager's Unit, if any) of the Project shall be rent restricted ("Affordable Unit" or
"Affordable Units"} as follows: four (4) of the Affordable Units (three (3) 2-bedroom units and
one (1) 3-bedroom unit) shall be occupied by Very Low Income Households at an affordable rent
fevel pursuant to California Health and Safety Code section 50105, as amended, or any successor
statute thereto, and thirty-four (34) of the Affordable Units (twenty-nine (29) 2-bedroom units
and five (5) 3-bedroom units) shall be occupied by Lower Income Households at an affordable
rent level pursuant to California Health and Safety Code section 30079.3, as amended, or any
successor statute thereto, Rent for the Affordable Units shall be no greater than that considered
as "affordable rent" for Very Low Income Households or Lower Income Households, as
applicable, adjusted for family size appropriate to the unit, pursuant to California Health and
Safety Code section 50053, as amended, or any successor statute thereto ("Affordable Rent").
“Area Median Income” means the median bousehold income (adjusted for family size
appropriate to the unit) of the Metropolitan Statistical Area in which Yeolo County is localed, as
established by California Health and Safety Code section 50093, as amended or any successor
statute thereto. "Adjusted for family size appropriate to the unit" shall have the meaning set
forth in California Health and Safety Code section 50053, as amended, or any successor statute
thereto. To the extent other regulatory covenants are in effect with respect to the Project (in
addition to the Covenant), the most stringent income and rent requirements shall control.

400. FINANCIAL PROVISIONS

401. Evidence of Financing and Loan Clesings. Before Closing, Developer shall
obtain and submit to Agency and City evidence, in a form acceptable 10 Agency and City, that it
has obtained firm commitments for debt and equity financing necessary to undertake the design,
development, construction, and operation of the Project in accordance with this Agreement.
City's City Manager and Agency's Executive Director shall have the right to approve or
disapprove such evidence of financing commitments. City's and Agency's approval shall not be
unreasonably withheld. If the City Attorney or Agency's Executive Director shall reasonably
disapprove any such evidence of financing, the City Manager or Executive Director shall do so
by written notice to Developer stating the reasons for such disapproval and, thereafter, Developer
shall utilize good faith, diligent efforts to promptly obtain and submit to Agency and City new
evidence of financing. City's City Manager and Agency's Executive Director shall approve or
disapprove such new evidence of financing in the same manner and within the same times
established in the Schedule of Performance for the approval or disapproval of the evidence of
financing as initially submitted to Agency and City. In the event Agency or City disapproves
Developer's evidence of financing commitments or Developer fails to obtain and deliver the
evidence of financing commitments to Agency and City as provided above, then either party may
terminate this Agreement as provided herein by notice to the other party and, thercafter, neither
party shall have any rights or obligations hereunder. Prior to or simultaneous with Closing,
Developer's construction loan(s) shall have closed.

402, Financial Assistance. The "Financial Assistance" of $600G,000 in total 1s
anticipated to consist of a non-recourse loan in an amount no greater than $300,000 from City of
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Winters' revolving loan fund ("Loan"), together with a grant no greater than $300,000 in tax
exempt bonds from the Community Development Agency ("Grant"); provided, however, that
Agency and City may reallocate Loan and Grant amounts to the extent necessary or desirable in
their reasonable discretion so long as the Financial Assistance remains constant at $600,000. No
portion of Financial Assistance shall be utilized for ineligible costs as set forth in California
Health & Safety Code section 33334.2(e). All disbursements shall be held by Developer in trust
and applied by Developer solely for the purposes for which the funds have been disbursed.
Neither Agency nor City is obligated to monitor or determine Developer's use or application of
the disbursernents. The Loan shall be evidenced by a non-recourse promissory note reflecting
the amount of Financial Assistance ("Promissory Note"). The Promissory Note shall be
executed and delivered by Developer to City in substantially the form attached héreto as
Attachment No. 8. As security for the Promissory Note and Developers obligations under this
Agreement, Developer shall grant to City the City Deed of Trust, which shall be recorded against
the Site at Closing and shall occupy a lien priority acceptable {o City in its sole discretion,
creating a valid lien upon the Site. In consideration of Developer's Obligations hereunder,
mcluding Developer's obligation to substantially rehabilitate the Project and provide Affordable
Units on the Site, Agency and City agree fo disburse to Beveloper the Financial Assistance
subject to the terms and conditions of the Promissory Note and this Agreement, including
Developer's fulfillment of the Conditions Precedent, as set forth below, If any of the Conditions
Frecedent or applicable Governmental Requirements (whether applicable to Developer, Agency,
or City) are not satisfied or expressly waived by June 1, 2012 ("Qutside Date"), this Agreement
shall automatically terminate with ne liability to or remaining obligations of either Agency or
City.

402.1  Conditions Precedent. The conditions precedent set forth in
Sections 402.2 and 402.3 below, are conditions precedent (individually and collectively,
"Conditions Precedent” to both Closing and disbursement of the Financial Assistance, or any
portion thereof. In no event shall Agency or City be required to disburse any Financial
Assistance before Closing and satisfaction or watver of all Conditions Precedent.
Notwithstanding the foregoing, or satisfaction of the Conditions Precedent, or any prior
disbursements of any Financial Assistance, neither Agency nor City shalt be required to make
any or further disbursements of Developer Financial Assistance, or close the transaction
contemplated by this Agreement, if Developer:

a.  Withont the prior written consent of Agency and/or City, as
applicable, except as expressly permitted by the Covenant, directly or indirectly, voluntarily or
involuntarily sells, assigns, transfers, disposes of or further encumbers or agrees to sell, assign,
transfer, dispose of or further encumber or suffers to exist any other lien against all or any
portion of or any interest in the Site, except for any sale or transfer which is expressly permitted
by the terms of this Agreement. For the purpose of this Section, the terms "sell” and "transfer”
shall include, in addition to the common and ordinary meaning of those terms and without
limiting their generality, transfers made to subsidiary or affiliated entities, and any "change in
ownership" as that term is used from time to time in California real property taxation Jaw.

b.  Subject to extensions pursuant to Section 702 of this Agreement,
fails to commence or complete construction of the Agency Work or any portion thereof within
the time set forth in this Agreement; or
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¢.  Once construction has been commenced, fails to diligently
prosecuie construction of the Agency Work through completion of the Project, where such
failure has not been cured within three (3) months after Developer's receipt of written notice
thereof from Agency or City, as applicable; or

d,  Abandons or substantially suspends construction of the Agency
Work for a period of three (3) months after Developer's receipt of written notice of such
abandonment or suspension from Agency or City.

402.2  Conditions Precedent to Grant by Agency. Agency's obligation to
provide any component of the Grant is conditioned upon the satisfaction or waiver by Agency of
each and all of the conditions precedent described below, which are solely for the benefit of
Agency and City, and which shatl be fulfilled or waived by the time periods provided for herein:

2.  No Default. Subject to the expiration of any applicable cure
period, Developer shall not (a) be in Default of any of its obligations under the terms of this
Agreement; nor (b) be in Default under any of the Loan Documents or Performance Documents;
and (¢} all representations and warranties of Developer contained in this Agreement, the Loan
Documents, and the Performance Documents shall be true and cotrect.

b.  Site Ownership, Developer shall own the Site at or before
Closing.

c¢.  Execution of Documents. Developer shall have executed the
Promissory Note and this Agreement, and executed and acknowledged in recordable form the
Memorandum of Agreement, the Covenant, the City Deed of Trust, the Performance Deed of
Trust and any other documents required hereunder or necessary to Closing, and delivered such
dacuments into escrow with Placer Title Company (Escrow No. 404-7431).

d. Insurance. Developer shall have provided proof of insurance to
the extent required by this Agreeiment.

e.  Financial Statements and Reports. With respect to the rental of
the Affordabie Units, upon Agency's request, Developer shall have delivered to Agency the
financial statements and written annual statements required under this Agreement, and Agency
shall have approved the same.

{.  Disbursement Requests for Grant by Agency, Documentation.
Disbursements of the Grant shall only be made upon prior written request by Developer Lo
Agency specifying the amount of the requested disbursement and the eligible use therefor,
together with supporting invoices and other documentation as Agency may require. Agency
shall have a period of fifteen (15} business days in which to either request additional
documentation or release the requested disbursement as an advance of the Loan. Any and all
Loan disbursements shall be added to the principal balance of indebtedness and shall accrue
interest as provided under the Promissory Note.
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g. By-Laws. Developer shall have delivered to Agency, and Agency
shall have approved, Developer's operating and partnership agreements, by-laws, or similar
applicable documents, together with all amendments thereto.

h.  Payment of Property Taxes. No ad valorem property taxes or
assessments assessed with respect to the Project shall be delinquent.

i.  Evidence of Financing and Loan Closings. To the extent not
previously delivered, Developer shall deliver to Agency evidence that Developer has obtained ail
approvals necessary for Developer Financing and conunitments for the Project as acceptable to
and approved by Agency, and which shall have closed or be ready to close concurrent with
Closing and Agency and City shall have approved the same.

J-  Project Feasibility. Developer shall have demonstrated to
Agency's and City's reasonable satisfaction, that the Developer Financing, Financial Assistance,
and Project equity are in balance with Actual Costs, and that the Project is financially and
otherwise feasible.

k.  Permits and Land Use Approvals. Developer shall have duly
submitted an application for the Project and obtained all permits, land use approvals required for
the Project (whether pursuant 1o this Agreement or Applicable Laws), and all other Project
entitlements, and the period for admimstrative and legal challenge (o such permits, land use
approvals, and entitlements shall have expired and City shall be ready to issue building permits
for the construction of the Agency Work upon the payment of the applicable fees by Developer.

. Payment of Development Fees. Developer shall have paid to
City, when due, all development fees required in connection with the Project.

m. Construction Contract. Developer shall have secured a
guaranteed maximum price contract for the Project in a form reasonably satisfactory 1o Agency
and City.

n.  Escrow Instructions. The parties will execute Joint Escrow
Instructions in substantially the form attached hereto as Attachment No. 10 and incorporated by
reference. The parties may execute supplementa) escrow instructions as set forth therein.

0. Environmcatal Compliance. The following items (i), (i) and
(ii1) are collectively referred to herein as "Environmental Compliance.”

i, CEQA Compliance. Developer shall have complied with
(a) all applicable requirements of the California Environunental Quality Act, California Public
Resources Code sections 21000 er seq. ("CEQA"), CEQA guidelines, and implementing
regulations (all as amended from time to time); (b) any necessary properly noticed public
hearings shall have taken place; (¢} City Council and Planning Agency shall have adopted
resolutions certifying the CEQA documents; and (d) applicable statutes of limitations shall have
expired.
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il. NEPA Compliance. Developer shall have complied with
(a) all applicable requirements of the National Environmental Protection Act of 1969, 42 U.S.C.
section 4321, et seq., NEPA guidelines, and implementing regulations (all as amended from time
to time); (b) any necessary properly noticed public hearings shall have taken place; (c) all
necessary documents shall have been approved or certified by responsible agencies, whether by
resolution or as otherwise allowed; and (d) any applicable statute of limitations has expired.
Such compliance shall include full and final satisfaction of applicable requirements relating to
the California Tiger Salamander ("CTS") ol (a) the U.S. Fish and Wildlife Service, (b) the
Federal Endangered Species Act, 16 U.S.C. section 1531, 7 seq. ("FESA"), FESA guidelines,
and implementing regulations (all as amended from time to time), together with securing a final
finding of no significant impact letter from appropriate authorities ("FONSI") and providing a
copy thereof to Agency.

iii. Indemnity. Developer shall defend, indemnify and hold
harmless the Indemnitees from and against any and all present and future Claims arising out of or
in any way connected with Environmental Compliance or City's or Agency's lermination of this
Agreement for any reason, including those related to this Section 402,

p. Agreement Public Review and Approval. A properly-noticed
public heatring on this Agreement shall have taken place and Agency and City, as applicable,
shall have adopied resojutions approving this Agreement, subject to non-substantive
modifications and amendments hereof. Neither Agency nor City is, or shall be, considered to be
obligated by this Agreement, or otherwise, to approve this Agreement or any other agreement.

- Relocation Requirements. Satisfaction of any and al! Relocation
Requirements, as defined in Section 203.3 above.

402.3  Conditions Precedent to Loan by City. City's obhigation to provide
any component of the Loan is conditioned upon the satisfaction or waiver by City of each and all
of the conditions precedent described below, which are solely for the benefit of Agency and City,
and which shall be fulfilled or waived by the time perieds provided for herein.

a.  Satisfaction of Conditions Precedent to Loan. Developer shall
have satisfied and continued to fulfil} all Conditions Precedent 1o Grant by Agency, as provided
in Section 402.2,

b.  Disbursement Requests for Loan by City, Documentation.
Disbursements of the Loan shall oniy be made upon prior written request by Developer to City
specifying the amount of the requested disbursement and the eligible use therefor, together with
supporting invoices and other documentation as City may require. City shall have a period of
fifteen (15) business days in which to either request additional documentation or release the
requested disbursement as an advance of the Loan. Any and all Loan disbursements shall be
added to the principal balance of indebtedness and shall accrue interest as provided under the
Promissory Note.
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402.4  Reimbursement of Surplus Funds.

a.  The purpose of Financial Assistance under this Agreement is (o
provide financial assistance to Developer in an amount equal to the difference between the
amount of third-party financing that Developer is able to secure and actual Project costs
("Funding Gap"), with such Financial Assistance not to exceed a maximum amount of Six
Hundred Thousand Dollars ($600,000). Such figure is based on the Proforma. If the actual
Project costs ("Actual Costs") are less than those indicated on the final, approved Proforma, the
Funding Gap and thus Financial Assistance will be reduced by an amount equal to the difference
between such Proforma and Actual Costs ("Cost Underruns™), on a dollar for dollar basis as set
forth in subsection {b) below.

b.  Upon issuance of the Certificate of Completion, and completion of
the Project, Developer shall provide Agency with a cost certification in the format used by the
California Tax Credit Allocation Committee (“Cost Certification”) showing a detailed
itemization of Actual Costs and expenses, including external and interna) payments, allocations,
disbursements, and any and all sums received or expended by Developer in connection with the
Project, and supporting Documentation (as defined below). Agency and City, as applicable, may
(but are not obligated to) review the Cost Certification and Documentation, and may request that
Developer provide such and other Documentation as Agency or City, as applicable, deems
necessary to support Developer's request for payment. In the event there are Cost Underruns,
Developer shall pay such sums to Agency and City on a prorate basis according to the amount of
Financial Assistance disbursed by each, upon the first to occur of (a) the tax credit investor’s
final capital contribution; or (b) one hundred eighty (180) days from the date the Cost
Certification is executed.

¢.  "Documentation” as used in this Agreement, collectively, change
orders, requests for clarifications, contracts with contractors, subcontractors and suppliers,
inspector notes, lesting, correspondence, submittals, samples, shop drawings, materials lists,
invoices, receipts, reimbursable expenses, vouchers, purchase orders, books of account, records,
financial information notes, daily logs, detailed list of daily Jabor, equipment used and related
costs including rental costs, time cards and payrolls, and memoranda, pledges, hypothecations,
prouissory notes or similar agreements, and any and all other data or financial information and
Developer's books and records related to the Project (including Actual Costs and the Cost
Certification).

d. Each of Agency and City shall have the right, upon written notice
to Developer, and during normal business hours, to inspect, examine and audit the
Documentation. Developer shall pay all costs associated with such audit if Agency or City
determines that the Cost Certification, Funding Gap, and/or Actual Costs were overstated and/or
the Documentation provided to Agency or City, as applicable, was materially incomplete, false,
or misleading.

403. Developer's Additional Financing. In addition to the Financial Assistance,
Developer shall seek approval of one or more loans for construction and Jong term financing of
the Project, in such amounts and extended by one or more reputable financial institution(s)
approved by Agency (collectively, "Developer’s Additional Financing™). Developer shall
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complete all actions necessary to secure all approvals and commitments In an amount
satisfactory to undertake and complete the substantial rehabilitation of the Project. Agency and
City shall have the right to record a request that Agency and City receive notice of any default by
Developer under Developer’s Additional Financing or other financing obtained by Developer
with respect to the Project.

404.  Distribution of Foreclosure Proceeds. The proceeds generated by any
Foreclosure (defined below) of the Project or any portion thereof ("Proceeds”) shall be
distributed as fotlows: (i) first, all senior liens and encumbrances on the Project shall be fully
paid from the Proceeds; (ii) second, Agency shall be paid the difference between the appraised
value of the completed Project (or applicable portion thereof) as restricted by the Affordability
Restrictions ("Restricted Value") and the Proceeds ("Differential®); (iii) third, any remaining
Proceeds shall be distributed in accordance with California Civil Code section 2924k(3). The
Differential shalt be deposited in Agency's housing trust fund. Developer expressly
acknowledges and agrees that each of this Agreement, the City Deed of Trust, and the
Performance Deed of Trust constitutes a lien against the Project and the Differential, including in
accordance with California Civil Code section 2872 and 2924 to 2924h, inclusive ("Differential
Lien™). In the event of a Foreclosure, for purposes of distribution of the Differential only, the
Differential Lien shall be considered a junior lien or encumbrance within the meaning of
California Civil Code section 2924k(3). Developer hereby irrevocably instructs any holder of
the Differential or similar proceeds generated by a Foreclosure to immediately disburse the
Differential 1o Agency, and agrees to defend, indemmnify and hold Agency and such holder
harmless [rom any and all claims related to such distribution. As used herein, "Foreclosure”
means any judicial or non-judicial foreclosure, trustee's sale, deed-in-lieu transfer, shoit sale, or
similar transaction.

500. SUBORDINATION.
501, Conditions to Subordination.

501.1 Agency and City Consideration of Subordination. Agency and City,
as applicable, shall consider subordination of the Loan Documents or Performance Documents,
as applicable, if requited by Approved Lenders extending Developer Financing or under an
Extended Use Agreement, subject to requirements set forth herein and otherwise in the Loan
Documents or Performance Documents, as applicable, upon wrilten request by Developer, and
upon terms and conditions reasonably approved by Agency andfor City, as applicable.
"Extended Use Agreement” means any extended low-income housing commitment (as such
term is defined in Section 42(h)(6)(B) of the Internal Revenue Code) recorded against the
Project.

501.2 Pre-Conditions to Subordination. Any subordination of the
Affordability Restrictions shall be in accordance with the Community Redevelopment Law,
including the requirements of California Heaith and Safety Code section 33334.14. In addjtion,
as a precondition to any subordination of any or all of the Performance Docuiments or the Loan
Documents, each senior lender shall include in its subordination agreement conditions
substantially similar to the following conditions, and shall include in its deed of trust (whether
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directly or incorporated by cross-reference to its compliant subordination agreement) conditions
substantially similar to the following conditions:

a.  Any senior lender, concurrent with its issuance of any notice of
default to Developer, shall issue to Agency and City copies of such notice(s) of default;

b.  Agency and City shall have the right (but not the obligation) to
cure any default by Developer within forty-five (45) days after a notice of default and the senior
lender shall accepl cure of said default as though such cure had been tendered by Develaper;

¢.  if Agency or City takes title 10 the Project and offers to assume the
obligations of Developer under the senior loan documents, the senior lender shall apply its
normal underwriting process to evaluation of the proposed assumption and if, fotlowing the
conclusion of such underwriting process, such senior lender accepts Agency or City, as
applicable, as a successor to Developer as obligor under the senior loan document, then such
senior lender shall not exercise its rights to aceelerate its loan by reason of transfer to Agency or
City, as applicable, of title to the Project, or any portion thereof; and

d. if, pursuant to City's or Agency's exercise of their rights under the
foregoing item (c), either City, Agency, or both, takes title to the Project and assume the
obligations of Developer under the senior toan documents, either City, Agency, or both, shall
have the right, subject to the consent of the senior lender, to transfer the Project to a nonprofit
corporation that is in good standing under the laws of the State of California and acceptable to
such senior lender after application of such senior lender's normal underwriting process. The
consent of the senior lender shall not be withheld unreasonably. If a senior lender consents to
transfer of the Development to a nonprofit corporation, then the senior lender shall not exercise
any rights it may have (o acceleration of its loan by reason of transfer to such nonprofit
corporatioa, of titte to the Project, or any portion thereof.

501.3  Agency and City Right to Approve. Agency and City shall have the
right to review and approve the terms and conditions of any senior financing aud subordination
agreements, which approval shall not be unreasonably withheld. Agency and City shall have the
right to record a request that Agency and City each receive notice of any default by Developer
under any liens or agreements superior to any of the Performance Documents or Loan
Documents. 1n no event shall Agency or City, as applicable, have any obligation to subordinate
any of the Performance Documents or Loan Documents other than to an Approved Lender. An
"Approved Lender"” is a reputable financial institution or similar leander extending Developer
Financing and approved by Agency and City, in their reasonable discretion,

501.4 Implementation of Subordination. To implement any such
subordination, Agency and City each agrees to cooperate with Developer and execnte such
subordination agreements and/ox intercreditor agreements that may be reasonably required, in
form and contenit approved by Agency and City counsel. Notwithstanding anything to the
contrary in this Agreement, or in any subordination or intercreditor agreement, the terms and
conditions of both the Performance Documents and Loan Documents shall remain in a lien
position acceptable to City and Agency, and only the medifications thereof agreed to by Agency
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and City, as applicable, in writing can be (but are not intended to be) construed to be more junioy
obligations, liens or encumbrances.

502. Agency Subordination of Performance Documents.

502.1 To Extended Use Agreements. Subject (o the provisions set forth in
Section 501, Agency shall consider subordinating the Performance Documents and all other
agreements contemplated therein or evidencing or securing Developer's obligations under the
Performance Documents to those Extended Use Agreements recorded against the Project;
provided, however, that any such Extended Use Agreement, by its terms, must terminate upon
forectosure undes the Performance Deed of Trust or upon a transfer of the Project by instrument
in lieu of foreclosure, in accordance with Section 42(h}6)}(E) of the Internal Revenue Caode,
subject to the limitations upon evictions, terminations of tenancies and increases in gross rents of
tenants of low-income units as provided in Section 42(h)(6}(E) of the Internal Revenue Code.
Agency hereby agrees to subordinate the Performance Documents as expressly provided in the
Subordination Agreement — TCAC.

502.2 To Developer Financing. Subject to the provisions set forth in Section
501, Agency shall consider subordinating the Performance Docunents to the Developer
Financing in accordance with Community Redevelopment Law, Agency hereby agrees to
subordinate the Performance Documents as expressly provided in the Subordination Agreement
— Bank.

503. City Subordination of Loan Documents,

503.1 To Extended Use Agreements. Subject to the provisions set forth in
Section 501, City shall consider subordinating the Loan Docuoments and all other agreements
contemplated therein or evidencing or securing Developer's financial obligations under the Loan
Documents to those Extended Use Agreements recorded against the Project; provided, however,
that any such Extended Use Agreement, by its terms, must terminate upon foreclosure under the
City Deed of Trust or upon a transfer of the Project by instrument in lieu of foreclosuse, in
accordance with Section 42(h)(6}(E) of the Intermnal Revenue Code, subject ta the limitations
upon evictions, terininations of tenancies and increases in gross rents of tenants of low-income
units as provided in Section 42(h){6)(E) of the Internal Revenue Code. City hereby agrees to
subordinate Loan Documents as expressly provided in the Subordination Agreement - TCAC.

503.2 To Developer Financing. Subject to the provisions set forth in Section
501, City shall consider subordinating the Loan Documents to the Developer Financing,
provided the total aggregate amount of the Developer Financing which is secured by the Project
or is recourse together with Agency Loan is in an amount acceptable to City in its discretion and
otherwise in accordance with the Community Redevelopment Law. City hereby agrees to
subordinate Loan Documents as expressly provided in the Subordination Agreement — Bank.

600. DEFAULTS AND REMEDIES

601. Default, Subject to the permitted extensions of time as provided in Section 602
of this Agreement, (a) failure by either party to perform any action or covenant required by the
Performance Documents within the time periods provided herein following written notice and
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expiration of any applicable cure periods, shall constitute a "Defanlt" under the Performance
Documents only, and (b) failure by either party to perform an action or covenant under the Loan
Documents within the time periods provided herein and following written notice and expiration
of any applicable cure periods, shall constitute a "Default” under the Loan Documents only.

Any and all rights and remedies of City in respect 10 a breach under Section 400 of this
Agreement shall be governed by the terms and conditions of the Promissory Note and the City
Deed of Trust. Notwithstanding anything in this Agreement, the Pexformance Documents, or the
Loan Documents to the contrary, no Default or breach of Developer's obligations under the Loan
Documents shall be considered a Default under the Performance, and no Default or breach of
Developer's obligations under the Performance Documents shall be considered a Default under
the Loan Documents. A party claiming a Default under any of the Performance Documents shall
give written notice to the other party identifying the Default complained of, to the extent required
therein. A party claiming a Default under any of the Loan Documents shall give written notice
to the other party identifying the Default complained of, to the extent required therein.

601.1  General Remedies. Except as otherwise expressly provided in this
Agreement, the claimant shail not institute any proceeding against any other paity, and the other
party shall not be m Default if such party, within thirty (30) days following receipt of such notice
of Default, immediately, with due diligence, commences te cure, correct or remedy such failure
or delay and completes such cure, correction or remedy with diligence. f a Default eccurs under
the Performance Documents or the Loan Documents, then Agency and/or City, as applicable,
may exercise any right or remedy which it has thereunder, or which is otherwise available at law
or in equity or by statute, and all of their rights and remedies shall be cumulative.

601.2  Specific Performance; Disbursement Cessation. Upon the occurrence
of a Default, each Agency and City may, at their sole option, require specific performance of
Developer's obligations and/or cease disbursement of the Financial Assistance.

602. lnstitution of Legal Actions. Excepl as otherwise specifically provided herein,
upon the occurrence of a Defaull, the non-defauiting party shall have the right, in addition to any
other rights or remedies, to institute any action at law or in equity lo cure, correct, prevent os
remedy any Default, or to recover damages for any Default, o1 to oblain any other remedy
consistent with the purpose of this Agreement. Such legal actions must be instituted in the
Superior Court of the County of Yolo, State of California. Notwithstanding anything herein to
the contrary, neither party shall have the right to recover consequential damages from the other

party.

603. Termination. This Agreerment may be terminated: (i) if there is an uncured
Default, by written notice from the party not in Default; (ii) if there is a failure of a condition
(which is not waived by the party whom the condition benefits) by notice from the party whom
the condition benefits; or (iii) otherwise in accordance with applicable provisions of this
Agreement hereof. In the event of termination due to a failure by Developer under such sections,
neither Agency, City, nor Developer shall have any further rights against Agency or City, neither
Agency nor City shall have any liability to Developer, and neither Agency nor City shall have
any obligation to make any further disbursements of the Financial Assistance.
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604. Acceptance of Service of Process. In the event that any legal action is
commenced by Developer against Agency, service of process on Agency shall be made by
personal service upon the Executive Director of Agency or in such other manner as may be
provided by Applicable Laws. In the event thal any legal action is commenced by Developer
against City, service of process on City shall be made by personal service upon the City Manager
of City or in such other manner as may be provided by Applicable Laws. In the event that any
legal action is commenced by Agency or City against Develaper, service of process on
Developer shall be made by personal service upon Michael L. Condry or in such other manner as
may be provided by Applicable Laws.

605. Rights and Remedies Are Cumulative, The rights and remedies of the parties
are cumulative, and the exercise by either party of one or more of such rights or remedies shall
not preclude the exercise by it, at the same or ditfferent times, of any other rights or remedies for
the same Default or any other Default by the other party, except as otherwise expressly provided
herein.

606. Inaction Not a Waiver of Default. Any failures or delays by cither party in
asserting any of its rights and remedies as (o any Drefault shall not operate as a waiver of any
Default or of any such rights or remedies, or deprive either such party of its right (o institute and
maintain any actions or proceedings which it may deem necessary to protect, assert or enforce
any such rights or remedies.

607. WWaivers, Releases, Indemnilies.
607.1 Waivers and Releases.

a.  Statement of Waiver and Release. Developer on behalf of itself,
and each of the Developer Parties hereby fully releases and discharges Agency and City and its
and their officers, officials, employees, volunteers, agents and representatives and each of them
(collectively, "Indemnitees”) from and against any and all present and future liabilities,
obligations, orders, claims, damages, fines, penalties and expenses (including attorneys’ fees and
costs) (collectively, "Claims") of whatever kind or nature, whether known or unknown, whether
now existing or hereinafter arising, arising out of or in any way connected with or otherwise
based upon any or all of the following:

1. Obligations of Developer or Developer Parties to comply
with all Applicable Laws with respect to the Agency Work and Prevailing Wage Policies,
including all Claims that may be made by contractors, subcontractors or other third party
claimants pursuant to Labor Code sections 1726 and 1781, as amended and added by Senate
Bill 966.

i. Relocation of Developer's or Developer Parties’ business
operations or the relocation of any person or persons, business or businesses, or other occupant
or occupants located at the Project, including the specific waiver and release of any right to any
relocation benefits, assistance and/or payments under Government Code section 7260, ef seq. or
other Applicable Laws (collectively, "Relocation Assistance Law”), notwithstanding that such
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relocation benefits, assistance and/or payments may be otherwise required under the Relocation
Assistance Law.

il Any tenant or subtenant of the Project or any other person
or entity claiming a right to use or occupy the Project pursuant to a written or oral agreement
with Developer or any Developer Parties, including any claims for leasehold bonus value,
fumiture fixtures and equipment, loss of business goodwill or assistance or benefits provided for
under Relocation Assistance Law.

iv. Obligations of Developer or Developer Parties to comply
with all Applicable Laws with respect to the Project including all applicable federal and state
labor laws and standards and Public Contracts Code requirements.

v. Release, use, generation, discharge, storage or disposal of
any Hazardous Materials on, under, in or about, or the transportation of any Hazardous Materials
to or from, the Project or any portion thereof in violation, or alleged viclation, of any Applicable
Laws, no matter when occurred, except to the exient caused by indemnitees; including any
damage, liability, fine, penalty, parallel indemnity, cost or expense arising from or out of any
claim, action, suit or proceeding for bodily injury (including sickness, disease or death), tangible
or intangible properly damage, compensation for lost wages, business income, profits or other
cconomic loss, damage to the natural resource or the environment, nuisance, trespass,
contamination, leak, spill, release ot other adverse effect an the environment.

vi. Any Default or breach by Developer or any Developer
Parties of any provision of this Agreement.

vii.  The subject matter of this Agreement, including the
development, operating, maintenance or management ol the Site or Project, or the
implementation hereof and for any damages to property or injuries to persons, including
accidental death (including attorneys' fees and costs), which may be caused by any activities,
errors, or omissions of Developer or Developer Parties under this Agreement or otherwise,
including whether such activities or performance thereof be by Developer, any Developer
Paities, or by anyone directly or indirectly employed or contracied with by Developer or any
Developer Parties and whether such damage shall accrue or be discovered before or after
termination of this Agreement.

viii.  Any Default or breach by Agency or City or for any
amount which may become due to Developer or its successors, or on any obligations under the
terms of this Agreement.

b.  California Civil Code Section 1542. It is hereby intended that the
releases contained in Section 607.1 relates o both known and unknown Claims that either
Developer or any Developer Parties may have, or claim to have, against Indemnitees with respect
to the subject matler contained herein or the events refating thereto. By releasing and forever
discharging Claims both known and unknown which are related to or which arise under or in
connection with the items set out above, Developer on behaif of itself and all Developer Parties
expressly waives any rights under California Civil Code section 1542, which provides:
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A general release does nol extend 1o claims which the creditor does not know or
suspect to exist in his or her favor at the time of executing the release, which if
known by him or her must have materially affected his or her settlement with the
debtor.

As such relates 1o the matters set forth in Section 607.1, Developer, for
1self and all Developer Parties, hereby waives and relinquishes all rights and benefits which it
may have under California Civil Code section 1542,

607.2  Indemnity. Developer shall defend (with counsel reasonably acceptable
to Agency and City, as applicable}, indemnify, assume all responsibility for, and held
Indemnitees harmiess from and against any and all present and future Claims arising out of o1 in
any way connected with or otherwise based upon the matters set forth in this Article 600. All
indemnity obligations contained in this Agreement expressly exclude Claims to the extent caused
by City's or Agency's sole or active negligence or willful misconduct. The parties each
acknowiedge and agree that the defense, indemnification, protection and hold harinless
obligations of the parties under this Section 607.2 are material elements of the consideration to
the respective parties for the performance of their obligations under this Agreement, and that the
parties would not have entered this Agreement unless such obligations were as provided for
herein.

608.  Survival. Developer's obligations under this Article 600 shall survive expiration
or other termination of this Agreement, and issuance of any Certificate of Completion.

700. GENERAL PROVISIONS

701. Notices, Demands and Communications Between the Parties. Any approval,
disapproval, demand, document or other notice to be provided under this Agreement shall be
given in writing and shall be sent (a) for personal delivery by a delivery service that provides a
record of the date of delivery, the individual to whom delivery was made, and the address where
delivery was madc; () by first-class certified United States mail, postage prepaid, return receipt
requested; (¢) by a nationally recognized overnight courier service, marked for next day business
delivery; or (d) sent by facsimile (immediately followed by one of the preceding methods). All
notices shall be addressed to the party to whom such notice is to be given at the property address
stated 1n this Scction or to such other address as a party may designate by written notice to the
other. Any wrillen notice, demand or communication shall be deemed received (a) immediately
if delivered by personal delivery as provided hereinabove; (b) on the third (3rd) day from the
date it 1s postinarked if delivered by first-class mail, postage prepaid, return receipt requested,
(c) upon receipt of verification of transmission if sent via facsimile provided a copy is sent the
same day as provided hereinabove, and (d} on the next business day if sent via nationally
recognized overnight courier and marked for next day business delivery. Notices sent by a
party's attcrney on behalf of such party shall be deemed delivered by such party.
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To Agency: City of Winters Community Developinent Agency
318 First Street
Winiers, CA 93694
Attention: Executive Director
Telephone: (530) 795-4910
Facsimile: (530) 795-4935

With a copy to: City of Winters Community Development Agency
318 First Street
Winters, CA 95694
Attention: Agency General Counsel
Telephone: (530) 795-4910
Facsimile: (530) 795-4935

To City: City of Winters
318 First Street
Winters, CA 95694
Attention: City Manager
Telephone: (530) 795-4910
Facsimile: (530) 795-4935

With a copy to: City of Winters
318 First Street
Winters, CA 95694
Attention: City Attorney
Telephone: (530) 795-4910
Facsimile: (530) 795-4935

To Developer Winters Almondwood, LP
1370 Jensen Avenue, Suile B
Sanger, CA 93657
Telephone: (559) 875-3330
Facsimile: (559} 875-3365

With a copy to: Patrick R. Sabelhaus
Law Offices of Patrick R. Sabelhaus
1606 Fourth Street, Sixth Floor
Sacramento, CA 95814
Telephone: (916) 444-0286 ext. 267
Facsimile: (916) 444-3408

702. Term of Agreement; Enforced Delay; Extension of Times of Performance.
Subject to the limitations set forth below, performance by either party hereunder shall not be
deemed to be in Default, and all performance and other dates specified in this Agreement shall
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be extended, where delays or Defaults are due to: war, insurrection; strikes; lockouts; riots;
floods; earthquakes; fires; casualties; force majeure; acts of the public enemy; epidemics;
quaraniine restrictions; freight embargoes; governmental restrictions or priority; Jitigation;
unusually severe weather; acts or omissions of the other party; or acts or failures to act of
Agency or City or any other pubiic or governmenial agency or entity {other than the acts or
failures to act of Agency or City, as applicable, which shall not excuse performance by Agency
ar City, as applicable). Aun extension of time for any such cause shali be for the period of the
enforced delay and shall commence to run from the time of the commencement of the cause (but
in any event shall not exceed a cumulative total of one hundred twenty (120) days, if notice by
the party claiming such extension is sent to the other party within thirty (30) days of the
commencement of the cause. Times of performance under this Agreement may also be exiended
in writing by the mutual agreement of Agency's Executive Director, the City's City Manages, and
Developer. Developer expressly agrees that adverse changes in economic conditions, either of
Developer specifically or the economy generaily, changes in market conditions or demand,
and/or Developer's inability to obtain financing or other lack of funding to complete the Project
shall not constitute grounds of enforced delay pursuant to this Section 702. Developer expressly
assumes the risk of such adverse economic or market changes and/or inability to obtain
financing, whether or not foreseeable as of the Date of Agreement.

703.  Successors and Assigns, Subject to the prohibitions against changes in the
ownership, management and control of Developer set forth in the Covenant, all of the terms,
covenants and conditions of this Agreement shall be binding upon Developer and its permitted
successors and assigns. Whenever the term "Developer” is used in this Agreemeni, such term
shall include any other permitted successors and assigns as herein provided. Any assignee
pursuant to an assignment consented to by Agency and City shall deliver to Agency and City,
before the assignment shall be effective, a written original of the assignment of this Agreement
and the party's agreement to be bound by and to perform and observe all terms, covenants and
conditions of Developer under this Agreement and to assume all obligations of Developer
thereunder, which instrument must be satisfactory in form and content to Agency and City, and
their respective counsel.

704.  Memorandum of Agreement, A "Memorandum of Housing and Loan
Agreement" in the form of Attachment No. 11 attached hereto shall be recorded against the Site
immediately following execution of the Agreement by the parties.

705.  AB 987 Notice. A completed notice as required by California Assembly Bill 987
i substantially the form of Attachment No. 12 attached hereto shalt be recorded against the Site
immediately following execution of the Agreement by the parties.

706. Relationship Between Agency and Developer, City and Developer, lt is
hereby acknowledged that the relationship between Agency and Developer, or City and
Developer, is not thal of a partnership or joint venture and that Agency and Developer, or City
and Developer, shall not be deemed or construed for any purpose to be the agent of the other.
Accordingly, excepi as expressly provided in this Agreement, or the Attachments, neither
Agency nor City shall have any rights, powers, duties or obligations with respect to the
maintenance or management of the Site or the Project. Developer agrees to indemnify, hold
harmiess and defend the Indemnitees from any claim made against the Indemnitées arising from
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a ¢claimed relationship of partnership or joint venture between Agency and Developer, or City
and Developer, or among Agency, Cily and Developer, with respect to the maintenance or
management of the Site or the Project.

707. Scope of Executive Director and City Manager Authority. Whenever a
reference is made herein to an action or approval to be undertaken by Agency, Agency's
Executive Director or his or her designee is authorized to act on behalf of Agency unless
specifically provided othetwise or the context should require otherwise. Whenever a reference is
made herein to an action or approval {0 be undertaken by City, City's City Manager or his or her
designee is authorized 1o act on behalf of City unless specifically provided otherwise or the
context should require otherwise. City's City Manager and Agency's Executive Director shall
have the authority to issue waivers and/or enter into amendiments to this Agreement on behaif of
Agency and City so long as such actions do not materially or substantially change the terms of
this Agreement and such waivers and/or amendments may include extensions of time to perform
obligations hereunder, Material or substantive waivers of or amendments to this Agreement
shall require the consideration, action and written consent of the Agency's Board and City's City
Council, as applicable.

708. Counterparts. This Agreement may be signed in multiple counterparts which,
when signed by all parties, shall constitute a binding agreemenl. This Agreement is executed in
three (3) originals, each of which is deemed to be an original.

709. Integration. Attachment Nos. 1 through 14 (individually and collectively,
“Attachmenis") are incorporated by reference as though fully restated herein. The Attachments
constitute a part of the Agreement. This Agreement constitutes the entire understanding and
agreement of the parties, notwithstanding any previous negotiations or agreements between the
parties or their predecessors in interest with respect to all or any part of the subject matter hereof.
All prior or contemporaneous agreements, understandings, representations and statements, oral
or written, are merged in this Agreement and shall be of no further force or effect. Each party is
entering this Agreement based solely upon the representations set forth herein and upon each
party's owi independent investigation of any and all facts such party deems material.

710,  Titles and Captions. Titles and captions are for convenience of reference only
and do not define, describe or imit the scope or the intent of this Agreement or of any of its
terms. Reference 1o section numbers are (0 sections in this Agreement, upless expressly stated
otherwise.

711. Inferpretation. As used in this Agreement, masculine, feminine or neuter gender
and the singular or plural pumber shall each be deemed to include the others where and when the
context so dictates. The word "including" shall be construed as if followed by the words
"without limitation." All exhibits and attachments to this Agreement are incorporated by
reference as though fully restated herein. This Agreement shall be intespreted as though
prepared jointly by both parties.

712.  No Waiver. A waiver by either party of a breach of any of the covenants,
conditions or agreements under this Agreement to be performed by the other paity shall not be
construed as a waiver of any succeeding breach of the same or other covenants, agreements,
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restrictions or conditions of this Agreement. No waiver by Agency or City of any of the
Conditions Precedent or Applicable Laws shall be effective unless in a writing expressly
identifying the scope of the waiver and signed by the waiving entity.

713.  Modifications. Any alteration, change or modification of or to this Agreement,
in order to become effective, shall be made in writing and in each instance signed on behalf of
each party.

714. Severability. If any term, provision, condition or covenant of this Agreement or
its application to any party or circurnstances shall be held, 1o any extent, invalid or
unenforceable, the remainder of this Agreement, or the applicaiion of the term, provision,
condition or covenant to persons or circumstances other than those as to whom or which it is
held invalid or unenforceable, shall not be affected, and shall be valid and enforceable to the
fullest extent permitted by Applicable Laws.

715.  Computation of Time. The time in which any act is to be done under this
Agreement is computed by excluding the first day, and including the last day, unless the last day
is a holiday or Saturday or Sunday, and then that day is also excluded. The term "holiday™ shall
mean all holidays as specified in California Government Code sections 6700 and 6701. If any
act is 10 be done by a particular time during a day, that time shall be Pacific Time Zone time.

716. Legal Advice. Each party represents and warrants to the other the following:
they have carefully read this Agreement, and in signing this Agreement, they do so with full
knowledge of any right which they may have; they have received independent legal advice from
their respective legal counsel as to the matters set forth in this Agreement, or have knowingly
chosen not to consult legal counsel as to the matters set forth in this Agreement; and, they have
freely signed this Agreement without any reliance upon any agreement, promise, statement or
representation by or on behalf of the ofher party, or their respective officers, agents, employees,
volunteers, and representatives, or attorneys, except as specifically set forth in this Agreement,
and without duress or coercion, whether econornic or otherwise,

717. Time of Essence. Time is of the essence with respect to the performance by each
patty hereto of each and every obligation and condition of this Agreement.

718. Cooperation. Each party agrees to cooperate with the other in this transaction
and, in that regard, shall execute any and all documents which may be reasonably necessary,
helpful, or appropriate fo carry out the purposes and intent of this Agreement including releases
or additional agreements.

719.  Conflicts of Interest. No member, officer, official or employee of Agency or
City shall have any personal interest, direct or indirect, in this Agreement, nor shall any such
member, official or employee participate in any decision relating to the Agreement which affects
his, her or its personal interests or the interests of any corporation, partnership or associalion in
which he, she or it is directly or indirectly interested,

720. Time for Acceptance of Agreement by Agency and City. This Agreement,
when executed by Developer and delivered 10 Agency and City, must be authorized, executed
and delivered by each Agency and City on or before forty-five (45) days after signing and
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delivery of this Agreement by Developer or this Agreement shall be void, except to the extent
that Developer shalf consent in writing to a further extension of time for the authorization,
execution and delivery of this Agreement.

721.  Non-liability of Officials and Employees of City, Agency and Developer. No
Indemnitees shall be personally liable to Developer, or any successor in interest, in the event of
any Default or breach by Agency (or City) or for any amount which may become due to
Developer or its successors, or on any obligations under the terms of this Agreement. Developer
hereby waives and releases any claim it may have against Indemnitees with respect to any
Default or breach by Agency (or the City) or for any amount which may become due to
Developer or its successors, or on any obligations under the terms of this Agreement, Developer
makes such release with full knowledge of Civil Code section 1542 and hereby waives any and
all rights thereunder to the extent of this release, if such section 1542 is applicable. Section 1542
of the Civil Code provides as follows:

A general release does not extend to claims which the creditor does
not know or suspect to exist in his or her favor at the time of
executing the release, which if known by bim or her must have
materially affected his or her settlement with the debtor.

As such relates to this Section 721, Developer hereby waives and relinquishes all rights
and benefits that it may have under section 1542 of the California Civil Code.

722.  Assignment.

722.1 By Agency or City. Each of Agency or City may assign or transfer any
of is rights or obligations under this Agreement with the approval of Developer, which approval
shall not be unreasonably withheld; provided, however, that City and Agency or City may assign
or transfer any of its interests hereunder to the other or any public or private entity controlled by
Agency or City at any time without the consent of Developer.

7222 By Developer. The expertise and experience of Developer and its
partners, are of extreme importance to Agency, and are a material inducement for Agency to
enter into this Agreement. As such, Developer may not assign or transfer any of its rights or
obligations under this Agrecement other than to make a loan of the Financial Assistance to the
Developer in accordance with the terms hereof, without the express written approval of Agency,
which approval may be withheld in Agency's sole discretion; provided, however, that Developer
may make those transfers as permitted under the Covenant.

723. California Laws. The laws of the State of California, without regard to conflict
of laws principles, shall govern the interpretation and enforcement of this Agreement.

724.  Authorization. Each individual or entity executing this Agreement on behalf of
Developer represents and warrants that he or she or it is duly authorized to execute and deliver
this Agreement on behalf of Developer and that such execution is binding upon Developer.

725. Attorneys' Fees. In any action or proceeding which either party brings against
the other to enforce its rights hereunder, the unsuccessful party shall pay alf costs incurred by the
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prevailing party, including reasonable attorneys' fees, which amounts shall be a part of the
judgment in said action or proceeding.

726. Discrefionary Approvals. Each Agency and City shall act independently,
reserving full and complete discretion with respect to any approvals without reference (o this
Agreement. As such, Developer acknowledges that: (a) the execution of this Agreement does
not constitute a commitment of either Agency or City to approve this Agreement, the 33433
Report, any general plan amendment, property rezoning, or any other agreement, satisfy
Applicable Laws, or make any findings, recommendations or issue approvals in favor of
Developer; (b) no such action shall be effective unless and until approved by Agency, the
Planning Comumission, and the City Council in each of their sole discretion, as applicable;,

(c) neither Agency nor City will consider approval of the Project unless and until Agency or City
(as applicable) has fully reviewed and considered the environmental impacts of the proposed
Project in accordance with Environmental Laws as defined above; and (d) regardless of
Environmental Compliance review, neither Agency nor City is obligated, by this Agreement or
otherwise, to fulfill any Environmental Compliance obligations or to adopt findings of overriding
considerations for the approval of the Project or take any other action in support of the proposed
Project, nor are they precluded, by this Agreement or otherwise, from rejecting the Project or
from imposing mitigation measures as a condition of Project approval, which measures mitigate
or avoid direct or indirect environmental effects of the Project. Developer further acknowledges
that nothing in this Agreement is intended to or shall prejudge or commit to Agency or City
regarding the findings and determinations to be made with respect to the subject matier of this
Agreement, nor shali either Agency or City be liable, in any respect, to Developer or any third-
party beneficiary of this Agreement for their action or inaction in approving this Agreement,
granting or denying any discretionary approvais.

IN WITNESS WHEREOF, the parties have executed this Agreement on the respective
dates set forth below,
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Daied:

WINTERS ALMONDWOOD, LP, a California
limited partnership

By: Winters Almondwood, LLC, a California
limited liability company, its Co-Managing
General Partner

By:

Michael L.. Condry, its Sole Member

Dated:

By: Central Valley Coalition for Affordable
Housing, a California 501(c)(3) nonprofit public
benefit corporation, its Co-Managing General
Partner

By
Name:

1 103326v1) 0469 1/0005

Its:

"DEVELOPER"

[Signatures continue on next pagej
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Dated:

"Date of Agreement

ATTEST:

Agency Secretary

APPROVED AS TO FORM:

Agency General Counsel

Dated:

ATTEST:

City Clerk

APPROVED AS TO FORM:

City Attormey

1103326vi) 0469 1/0Q05

CITY OF WINTERS COMMUNITY
DEVELOPMENT AGENCY, a public body
corporate and politic

By:
Name:
lis: Execative Director

"AGENCY"

CITY OF WINTERS, a California municipal
corporation

By:
Naine:
Its: City Manager

“CITY"
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Free recording in accordance
with California Government
Code secfion 27383

RECORDING REQUESTED BY, AND
WHEN RECORDED, MAIL TO:

California Tax Credit Allocation Committee
915 Capitol Mall, Rm. 487

Sacramento, CA 95814

CA-2009-601

SUBORDINATION AGREEMENT AND ESTOPPEL CERTIFICATE

NOTICE: THIS SUBORDINATION AGREEMENT RESULTS IN YOUR SECURITY
INTEREST IN THE PROPERTY BECOMING SUBJECT TO AND OF LOWER PRIQRITY
THAN THE LIEN OF SOME OTHER OR LATER SECURITY INSTRUMENT.

THIS SUBORDINATION AGREEMENT AND ESTOPPEL CERTIFICATE (the "Agreement”)
is dated as of , 2010, for reference purposes
only, and is entered into by and among the CITY COF WINTERS COMMUNITY
DEVELOPMENT AGENCY, a public body corporate and politic (the “"Agency”), the CITY OF
WINTERS, a California municipal corporation (the “City” and collectively with the Agency the
"Junior Lienholders”), WINTERS ALMONDWOOD, LP, a California limited partnership {the
"Borrower”), and the CALIFORNIA TAX CREDIT ALLOCATION COMMITTEE, a public
agency of the State of California (the "Senior Lender}.

RECITALS

A. Borrower is the owner of the fee simple interest or a leasehold esiate in that real
property described in Exhibit A attached hereto and made a part hereof {the "Property”}. The
Borrower has acquiwed and is rehabilitating a 39-unit muitifamily residential rentai
development on the Property (the "Improvements”). The Property and the Improvements are
sometimes referred to collectively as the "Development.”

B. The Junior Lienholders shall be making a loan and providing a grant to the
Borrower in the total amount of SIX HUNDRED THOUSAND and 00/100 Dollars
{$800,000.00) (the "Junior Liens"). The Junior Liens are evidenced by two deeds of trust (the
“Junior Lien Deeds of Trust”) recorded concurrently herewith, in the Official Records of Yolo
County, California (the "Official Records”), on , 2010, as Instrumenis No.

and . The Agency and Borrower have also entered into
an Affordable Housing and Maintenance Covenant affecting the use of the Development,
recorded on , 2010, as Instrument No. n the Official

TCAP Subord. Agrmi & Esloppe! Cerlif. Page 1 of 12
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Records (the "Agency Covenant”). (The Junior Lien Deeds of Trust, the Agency Covenant
and all other documents evidencing or securing the Junior Liens are collectively referred to
herein as the “Junior Lienholders’ Documents.”)

C. In order to finance the development of the Improvements, the Senior Lender has
agreed to loan the Borrower a sum not to exceed THREE MILLION SEVEN HUNDRED
EIGHTEEN THOUSAND FIVE HUNDRED TWELVE and 00/100 Dollars ($3,718,512.00} (the
"ARRA Loan"), subject to the terms and conditions of: (i) a regulatory agreement restricting
the use and occupancy of the Development and the income derived therefrom which shall be
dated as of even date herewith and recorded as an encumbrance on the Property in the
Official Records (the California Tax Credit Allocation Committee (TCAC) Regulatory
Agreement"), and (ii) other loan documents. The ARRA Loan will be evidenced by a
promissory note {the "ARRA Note"), the repayment of which will be secured by, among other
things, a deed of trust by Borrower as trustor, to Senior Lender as beneficiary recorded as an
encumbrance on the Property in the Official Records (the "ARRA Deed of Trust”) and by such
other security as is idenlified in other loan documents.

3. The Senior Lender is willing to make the ARRA Loan provided the ARRA Deed of
Trust and the TCAC Regulafory Agreement are liens, claims or charges upon the
Development prior and superior to the Junior Lienholders' Dacuments, and provided that the
Junior Lienholders specifically and upconditionally subgordinate and subject the Junior
Lienholders’ Documents to the liens, claims or charges of the ARRA Deed of Trust and the
TCAC Regulatory Agreement.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual benefits accruing fo the parties hereto
and other valuable consideration, the receipt and sufficiency of which is hereby
acknowiedged, and in order to induce the Senior Lender to make its ARRA Loan, it is hereby
declared, understood and agreed as follows;

1. The TCAC Regulatory Agreement and the ARRA Deed of Trust securing the
ARRA Note in favor of the Senior Lender, and any and all renewals, modifications, extensions
or advances thereunder or secured thereby (including interest thereon) shall unconditionally
be and remain at all {imes liens, claims, or charges on the Development prior and superior to
the Junior Lienhoiders' Documents, and te all rights and privileges of the Junior Lienholders
thereunder; and the Junior Lienholders’ Docurnents, together with all rights and privileges of
the Junior Lienholders thereunder are hereby irrevocably and unconditionally subject and
made subordinate to the liens, claims or charges of the ARRA Deed of Trust and the TCAC
Regulatory Agreement.
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2. This Agreement shall be the whole and only agreement with regard to the
subordination of the Junior Lienholders’ Documents, together with all rights and privileges of
the Junior Lienholders thereunder, to the iiens, claims or charges of the ARRA Deed of Trust
and the TCAC Regulatory Agreemeni, and this Agreement shall supersede and cancel any
prior agreements to subordinate the claims, liens or charges of, but only insofar as would
affect the priorily between the claims, liens or charges of the Junior Lienholders’ Documents
to the ARRA Deed of Trust and the TCAC Regulatory Agreement including, but not limited to,
those provisions, if any, contained in the Junior Lienholdaers’ Documents, which provide for the
subordination of the lien or charge thereof to another lien or charge on the Property or the
Improvements.

3. As conditions to the Junior Lienholders entering into this Agreement, the Senior
Lender agrees as follows:

(a) Concurrent with the issuance of any notice of defauit by the Senior
Lender (o the Borrower copies of said notice of default shall be issued to Agency and
City ai the following addresses;

To Agency: City of Winters Community Development
Agency
318 First Street
Winters, CA 85694
Attention: Execulive Direclor
Telephone: (530) 795-4910
Facsimile: (53Q) 795-4935

With a copy to: City of Winters Community Develepment

Agency
318 First Street
Winters, CA 95694
Attention: Agency General Counsel
Telephone: {(530Q) 795-4910
Facsimile; (530} 795-4935

To City: City of Winters
318 First Street
Winters CA 95694
Attention: City Manager
Telephone: (530} 795-4910
Facsimile: (530) 795-4935
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With a copy to: City of Winters
318 First Street
Winters, CA 956094
Attention: City Attorney
Telephone: (530) 795-4910
Facsimile: (530) 795-4935

(b) The Junior Lienholders shall have the right, but not the obligation, to
cure any default under the Senior Loan Documents within forty-five {45) days of receipt
of a notice of default pursuant to Section 3(b) of this Agreement. Senior Lender shall
accept cure of said defauli from either or both of the Junior Lienholders as though such
cure had been tendered by Borrower;

{c) If, pursuant to exercise of their rights under the Junior Lienhoiders'
Documents, either or both of the Junior Lienholders take title to the Development and
offer to assume the obligations of Borrower under the Senior Loan Documents, the
Senior Lender shall apply its normal underwriting process {o evaluation of the proposed
assumption and if, foilowing the conclusion of such underwriting process, the Senior
Lender accepts either or both of the Junior Lienholders as successor(s) to the
Borrower as obligor under the Senior Loan Documents, then the Senior Lender shall
not exercise any rights it may have to acceleration of the Senior Loan by reason of
transfer o either or both of the Junior Lienholders, of title to the Development, or any
portion thereof; and

() If, pursuant to exercise of their rights under the Junior Lienholders’
Documents and as described in Section 3(c} of this Agreement, either or both of the
Junior Lienholders take title to the Development and assume the obiigations of
Borrower under the Senior Loan Documents, either or both of the Junior Lienholders
shall have the right, subject to the consent of the Senior Lender, to fransfer the
Property and improvements to a nonprofit corporation that is in good standing under
the laws of the State of California and acceptable to Senior Lender after application of
Senior Lender’s normal underwriting process. The consent of the Senior Lender shall
not be withheld unreasconably. i Senior Lender consents {o transfer of the
Development to a nonprofit corporation pursuant to this Section 3(d), then the Senior
Lender shall not exergise any rights it may have to acceleration of the Senior Loan by
reason of transfer to such nonprofit corporation, of fitle to the Development, or any
portion thereof

4, The Junior Lienholders declare, agree and acknowledge that:

(a) The Junior Lienbolders consent and approve (i) all provisions of the
ARRA Note, the ARRA Deed of Trust and the TCAC Regulatory Agreement, and {ii) all
agreements among the Junior Lienholders, Borrower and Senior Lender for the
dishursement of the proceeds of the ARRA Loan, including without limitation any loan
escrow agreements which have been provided to the Junior Lienholders for review;
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(b) The Senior Lender, in making disbursements of the ARRA Loan
pursuant to the ARRA Note or any other agreement, is under no obligation or duty to,
nor has the Senior Lender represented that it will, see to the application of such
proceeds by the person or persons to whom the Senior Lender disburses such
proceeds, and any application or use of such proceeds for purposes other than those
provided for in such agreement or agreements shall not defeat the subordination
herein made in whole or In part;

(c) That none of the execution, delivery or recordation of any of the
ARRA Note, ARRA Deed of Trust, or TCAC Regulatory Agreement, or the
performance of any provision, condition, covenanl or other term thereof, will conflict
with or result in a breach of the Junior Lienholders' Documents: and

(d) The Junior Lienholders inientionally and unconditionally waive,
relinguish, subject and subordinate the claims, liens or charges upon the Development
of the Junior Lienholders’ Documents, all present and future indebtedness and
obiigations secured thereby, in favor of the claims, liens or charges upon the
Development of the ARRA Deed of Trust and the TCAC Regulatory Agreement, and
understands that in reliance upon, and in consideration of, this waiver, relinquishment,
subjection, and subordination, the ARRA Loan and advances thereof are being and will
be made and, as part and parcel thereof, specific monetary and other obligations are
being and will be entered into which would not be made or entered inte but for said
reliance upon this waiver, relinquishment, subjection and subordination.

3. The Senior Lender would not make lhe ARRA Loan without this Agreement.

8. This Agreement shall be hinding on and inure to the benefit of the legal
representatives, heirs, successors and assigns of the parties.

7. This Agreement shall be governed by and construed in accordance with ihe
taws of the State of California.

8. In the event that any party to this Agreement brings an acfion fo interpret or enforce
its rights under this Agreement, the prevailing parly in such action shall be entitled to recover
its costs and reasonable attorneys' fees as awarded by the court in such action.

9. This Agreement may be signed by different parties hereto in counterparts
with the same effect as if the signatures to each counterpart were upon a single instrument.
All counterparts shall be deemed an original of this Agreement.

NOTICE: THIS SUBORDINATION AGREEMENT CONTAINS A PROVISION WHICH
ALLOWS THE PERSON {OR ENTITY) OBLIGATED ON YOUR REAL PROPERTY
SECURITY TO OBTAIN A LOAN A PORTION OF WHICH MAY BE EXPENDED FOR
OTHER PURPOSES THAN IMPROVEMENT OF THE LAND.
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first set

forth above and agree to be bound hereby:

JUNIOR LIENHOLDERS:

City of Winters Community Development Agency,
a public body corporate and politic

By:

City of Winters,
a California municipal corporation

By:

BORROWER:
Winters Almondwood, LP,
a California limited partnership

By: Central Valley Coalition for Affordable Housing,

a Califernia nonprofit public benefit corporation
lts: Managing General Partner

By:

Christina Altey,
Chief Executive Officer
By: Winters Almondwood, LLC,

a California limited fiability company
Its: Administrative General Partner

By:
Michael L. Condry,
Manager
SENIOR LENDER:

California Tax Credit Allocation Committee, a public agency of the State of California

By:

Name:

is:

By:
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[Signatures must be ACKNOWLEDGMENT acknowledged]

State of California County of )

On before me,
(insert name and title of the officer)

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 thal hefshe/they executed the same in
his/her/their authorized capacity(ies), and lhat by his/herftheir signature(s) on the instrument the
persorn{s), or the entity upon benalf of which the person(s) acted, executed the instrument.
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ACKNOWLEDGMENT

State of California County of )

On befare ime,
(insert name and titte of the officer)

personally appeared
who proved to me on the basis of salisfactory evidence to be the person(s) whose name(s) isfare
subscribed to the within instrument and acknowiedged to me that he/shefthey executed the same in
his/herftheir authorized capacity(ies), and that by his/heritheir signature(s) on the inslrument the
persan(s), or the entity upon behalf of which lhe person(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of Caiifornia that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

Signature N (Seal)

TCAP Subord. Agnnt & Esloppel Ceril. Page 8 of 12
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ACKNOWILEDGMENT

State of California County of )

On before me,
(insert name and title of the officer)

personally appeared - ,
who proved to me on the basis of satisfactary evidence o be the person(s) whose name(s} Is/are
subscribed {o the within instrument and acknowledged to me that he/she/they execuled the same in
his/herftheir authorized capacity(ies), and that by his/her/their signatura(s) on the insirument the
person(s), or tha 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 frue and correct

WITNESS my hand and cfficial seal.

Signature {Seal}

TCAP Subord. Agrmt & Estcppel Cerif, Page 9 of 12
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ACKNOWLEDGMENT

State of California County of )

On before me,
(insert name and title of the officer)

personally appeared ,
who proved to me on the basis of safisfactory evidence to be {ne person(s) whose name(s) is/are
subscrived to the within instrument and acknowledged to me thal he/she/they executed the same in
his/herftheir authorized capacity(ies), and 1hal by hisfherfiheir signature(s) on the instrumenl the
person(s}, or the antily upon behalf of which the person{s) acted, executed the instrument.

I certify uncdler PENALTY OF PERJURY under the laws of the Slate of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

Signature {Seal)

TCAP Subord. Agrml & Estappel Certit, Page 10 of 12
Piep:

Dev:
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ACKNOWLEDGMENT

State of California County of . )

On before me,
(insert name and lille of the officer)

personally appeared -
who proved to me on the basis of satisfactocy evidence to be the person(s} whose name(s) is/are
subscribed to the within instrument and acknowledged lo me that he/she/they executed lhe same in
his/herftheir aulhorized capacity(ies), and thal by hisfher/their signature{s) on the instrument ihe
person(s), or the entily upon behaif of which the person{s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the Stale of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

Signature {Seal)

TCAP Subord. Agrmt & Estoppe! Cerlil. Page 11 of 12
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EXHIBIT A
l.egal Description of the Property

THE LAND DESCRIBED HEREIN tS SITUATED IN THE STATE OF CALIFORNIA, COUNTY
OF YOLO, CITY OF WINTERS, AND 1S DESCRIBED AS FOLLOWS:

PARCEL ONE:

PARCEL C, PARCEL MAP NO. 3012, FILED SEPTEMBER 16, 1980 IN BOOK 5 OF
PARCEL MAPS, PAGE 63, YOLO COUNTY RECORDS.

RESERVEING THEREFROM, A NON-EXCLUSIVE EASEMENT FOR INGRESS AND
EGRESS OF VEHICLES AND PEDESTRIANS, SEWER, WATER, DRAINAGE, STREET
LIGHTING AND STREET SIGNS, IN, ON, OVER, UNDER, ALONG AND ACROSS THE
WESTERN 30 FEET, RIGHT ANGLE MEASUREMENT, THEREOF.

ASSESSOR'S PARCEL NUMBER: 003-330-011
PARCEL TWO:

A NON-EXCLUSIVE EASEMENT FOR INGRESS AND EGRESS OF VEHICLES AND
PEDESTRIANS, SEWER, WATER, DRAINAGE, STREET LIGHTIN AND STREET SIGNS,
IN, ON, OVER, UNDER, ALONG AND ACROSS THE EASTERN 30 FEET, RIGHT ANGLE
MEASUREMENT, OF PARCEL A AND B, PARCEL MAP NO. 3012, FILED SEPTEMBER 186,
1980 IN BOOK § OR PARCEL MAPS, PAGE 63, YOLO COUNTY RECORDS.

TCAP Subord. Agrmi & Esloppel Cerlil. Page 12 of 12
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EXHIBIT “A”
LEGAL DESCRIPTION

THE LAND DESCRIBED HEREEIN IS SITUATED IN THE STATE OF CALIFORNIA, COUNTY OF YOLO,
CITY OF WINTERS, AND IS DESCRIBED AS FOLLOWS:

PARCEL ONE:

PARCEL C, PARCEL MAP NO. 3012, FILED SEPTEMBER 16, 1980 IN BOOK 5 OF PARCEL MAPS,
PAGE 63, YOLO COUNTY RECORDS,

RESERVING THEREFROM, A NON-EXCLUSIVE EASEMENT FOR INGRESS AND EGRESS OF
VEHICLES AND PEDESTRIANS, SEWER, WATER, DRAINAGE, STREET LIGHTING AND STREET
SIGNS, IN, ON, OVER, UNDER, ALONG AND ACROSS THE WESTERN 30 FEET, RIGHT ANGLE
MEASUREMENT, THEREOF.

ASSESSOR’S PARCEL NUMBER: 003-330-011

PARCEL TWO:

A NON-EXCLUSIVE EASEMENT FOR INGRESS AND EGRESS OF VEHICLES AND PEDESTRIANS,
SEWER, WATER, DRAINAGE, STREET LIGHTING AND STREET SIGNS, 1N, ON, OVER, UNDER,
ALONG, AND ACROSS THE EASTERN 30 FEET, RIGHT ANGLE MEASUREMENT, OF PARCEL A
AND B, PARCEL MAP NO. 3012, FILED SEPTEMBER 16, 1980 IN BOOK 5 OF PARCEL MAPS,
PAGE 63, YOLO COUNTY RECORDS.
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Attachment No. 2

ATFORDABLE HOUSING AND MAINTENANCE COVENANT
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RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

City of Winters Community
Development Agency

318 First Street

Winters CA 95694

Attention: Executive Ditector

This docrment (s exempt from the paymeni of a recording
fee purswant to Government Code § 27383,

AFFORDABLE HOUSING AND MAINTENANCE COVENANT

For valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, WINTERS ALMONDWOOD, LP, a California limited partnership
("Developer"), and CITY OF WINTERS COMMUNITY DEVELOPMENT AGENCY
("Agency"), agree as follows with relerence to the following facts:

A. Developer owns that certain real propesty legally described on Exhibit A ("Site”).
As set forth in the Agreement (defined in Recital B, below), Developer is to undertake and
complele substantial rehabilitation of a 12-building, 39-unit affordable housing rental complex,
together with common facilities on the Site ("Projeet”).

B. Agency is acting to carry out the obligations under the Community
Redevelopment Law of the State of California (Health and Safety Code section 33000, ef seq.)
with respect to affordable housing, has entered into that certain Housing and Loan Agreement
dated , 2010, among Developer, City and Agency including all Allachments
thereto ("Agrecment") with respect to the Project. Capitalized terms not otherwise defined
herein shall have the meanings ascribed to such terms in the Agreement.

C. As part of its obligations under the Agreement, Developer agreed that four (4)
units in the Project will remain affordable to Very Low Income houscholds and thirty-four (34)
units will remain affordable to Lower Income Households, in accordance with the Comumunity
Redevelopment Law. Thus, a total of 38 units within the Project will remain affordable to
houscholds of Very Low to Lower Income.

D. This Project does not fall within the purview of Article XXXV of the California
Constitution, which provides an exception for rehabilitation, reconstruction or replacement of
existing low rent housing projects, or a project previously or currently occupied by Lower
Income Households.

E. Execution and recordation of (his Atfordable Housing and Maintenance Covenant
("Covenant") against the Project is a condition of City and Agency to approving the Agreement.

1. USE OF THE SITE. The foregoing recitals are incorporated by reference into this
Covenant. In addition, Developer hereby covenants and agrees that during the term of this
Covenant, Developer shall use the Site and the Project in compliance with all of the following:

L103325v1G 0469140005
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A, Substantial Rehabilitation. Decveloper is substantially rehabilitating the Site, an
affordable housing project with common facilities. As described below in Section 1(B), 38 units
within the Project shall be restricted to and occupied by households of Very Low and Lower
income ("Affordable Unit" or "Afferdable Units"). There shall be no physical concentration of
the Affordable Units in the Project. The Affordable Units shal) be dispersed throughout the
Project. City and Developer shall agree upon the initial mix and location of the Affordable Units
within the Project. The Affordable Units shall not be identifiable from the exterior or the
interior, and shall be interchangeable with other units in the Project. Affordable Units and other
units in the Project shall be identical in quality, design and materials.

B. Rent and Income Restrictions.

4} Thirty-eight (38) of the residential units of the Project shall be Affordable
Units; four (4) of the Affordable Units (three (3) 2-bedroom units and one (1} 3-bedroom unit)
shall be occupied by persons or households whose gross income is fifty percent (50%) or less of
Area Median Income pursuant to California Health and Safety Code section 50105, as amended,
or any successor statute thereto ("Very Low Income Households™) at an affordable rent level
pursuant to California Health and Safety Code section 50053, as amended, or any successor
statute thereto, and thirty-four (34) of the Affordable Units (twenty-nine (29) 2-bedroom units
and five (5) 3-bedroom units) shall be occupied by persons or houschelds whose gross income is
80% or less of Area Median Income pursuant to California Health and Safety Code section
50079.5, as amended, or any successor statute thereto ("Lower Income Households”) at an
affordable rent Jevel pursuant to California Health and Safety Code section 50053, as amended,
or any successor statute thereto. Rent for the Affordable Units shall be no greater than that
considered as affordable rent for Very Low Incotne Houscholds or Lower Income Heuseholds,
as applicable, adjusted for family size appropriate to the unit, pursuant to California Health and
Safety Code section 50053, as amended, or any successor statute thereto ("Affordable Rent").
"Area Median Income” means the median household income (adjusted for family size
appropriate to the unit) of the Metropolitan Statistical Area in which Yolo County i8 located, as
established by California Health and Safety Code section 50093, as amended or any successor
statute thereto. "Adjusted for family size appropriate to the unit” shall have the meaning set
forth in California Health and Safety Code section 50053, as amended, or any successor slatute
thereto. To the extent other regulatory covenants are in effect with respect to the Project (in
addition Lo the Covenant), the most siringent income and rent requirements shall control; to the
extent permitted by Comimunity Redevelopment Law, the income and rent requirements shall
confirm with Califormia Tax Credit Allocation Committee procedures.

(2) The determination of status as a Very Low Income or Lower Income
Household shall be made by Developer prior to initial occupancy of the Affordable Unit by such
household.

(3) No less than one (1) person per bedroom shall be allowed. No more than
one (1) person shall be permitted to occupy a studio Affordable Unit, no more than two (2)
persons shall be permitied to occupy a one (1) bedroom Affordable Unit, no more than three (3)
persons shall be permitled to occupy a two (2) bedroom Affordable Unit, no more than four (4)
persons shall be permitted to occupy a three (3) bedroom Affordable Unit, and no more than five
(5) persons shall be permitted to occupy a four (4) bedroom Affordable Unit.
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C. Marketing and Leasing Program; Management Plan. Developer shall work,
and shall ensure that the property manager of the Site (if any) works, with Agency to design a
marketing and leasing program, which program shall be subject to the approval of Agency prior
to lease-up and related activities, including advertising. Developer shall comply, and shall
ensure that the properly manager of the Site (if any) complies, with the provisions of such
management plan and proposed resident selection substantially similar to the criteria attached
hereto as Exhibit B in leasing the Affordable Units, including refusing to place a houschold on
the list or remove such househeld from such list if the agent determines that such household has
provided false information in its application, has a history of poor performance in meeting
financial obligations, especially rent, disturbance of neighbors, destruction of property, poor
housekeeping habits such as damage (o the unit or the existence of health and sanitation hazards,
poor landlord references, history of criminal activily involving crimes of physical violence to
persons or property, unlawful drug activity, or other acts which would adversely affect the
health, safety or welfare of other residents, or has, in the five years preceding the application,
been evicted by a court of law. Examples of poor financial performance shali include but not be
limited to the existence of accounts sent Lo collection for non-payment, credit accounts of status
"3" or more, unpaid judgments, repossessions, outstanding liens, bankruptey, more than two late
rent payments within 12 months (consideration will be given in instances where the tenant's rent
was unusually high in proportion to household income) and where the total amount of
outstanding credit payments plus the projected rent exceeds 60% of gross income. Developer
may not use marital status in determining eligibility. A potential tenant refused a rental unit or a
place on a waiting list shall be notified in writing stating the reasons for such determination and
the procedure for appeal of such decision,

D. Reporiing Requirements. Annual reports and annual income certifications or
re-certifications must be submitted to Agency in the format and containing the information of the
Project Status report, attached hereto as Exhibit C, that Developer is required to submit to the
California Tax Credit Allocation Committee; provided however that the City shall have the right
1o, from time to time during the term of this Covenant, request such additional or different
information necessary to meet reporting requirements imposed on the City or Agency by the
Community Redevelopment laws and other Applicable Laws. The annual reports and annual
income certification shal} be submitted to Agency on or before January 31% of each year or,
provided Developer provides Agency with notice, such other date as Developer may be required
to submit its required reports to the California Debt Limit Allocation Committee and/or the
California Tax Credit Ailocation Committee. In the event that Agency requests additional or
different information, Developer shall promptly supply such information in the reports required
hereunder. Developer shall maintain all necessary books and records, including property,
personal and financial records, in accordance with requirements prescribed by Agency with
respect to all matlers covered by this Covenant. Developer, at such time and in such forms as
Agency may require, shall furnish to Agency, statements, records, reports, data and information
pertaining to matters covered by this Covenant. Upon request for examination by Agency,
Developer, at any time during normal business howrs, shall make available all of its records with
respect to all matlers covered by this Covenant. Developer shall permit Agency to audit,
examine and make excerpts or transcripts from such records.

E. Marketing Reports. Within ten (10) business days of Agency's request, which
shall be sent pursuant to Section 14 below, Developer shall deliver to Agency marketing and
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leasing information, schedules and reports for the Affordable Units in form and substance
reasonably acceptable to Agency.,

F. Taxes. Developer, on behalf of itseif and its operators and lessees and its and
their successors and assigns, covenants and agrees (a) that the Project (including the Site and all
improvements, equipment and contents located therein and thereon) shall be and remain subject
to the assessment and payinent of real and personal property taxes, including possessory interest
taxes and (b) that Developer shail not apply for or otherwise accept any exemption from the
paymerit of any real or personal property taxes, including possessory interest taxes. In the event
Devcloper (including its operators or lessees or its and their successors or assigns) is granted any
exemption from the payment of real or personal property taxes pursuant to Section 206.2 of the
Agrcement, Developer shall pay annuatly to Agency and City a payment in lieu of taxes in
accordance with the terms and in substantially the form of that certain Agreement for Payment In
Lieu of Taxes atlached as Attachment No. 5 of the Agreement.

2. LIMITATIONS ON TRANSFER.

A. Consent Required.

(1Y The qualifications and identity of Developer and its managing member or
pariner are of particular concern to Agency and City. It is because of the demonstrated
qualifications and identity that Agency and City have cach entered into the Covenant with
Developer, and Developer expressly agrees to the following limitations on transfer. Before
entering into any amendment to Developer's operating and partnership agreements, by-laws, or
similar applicable documents, Developer shall first submit the proposed amendment (¢ Agency's
Executive Director who shall have the right 10 reasonably disapprove any such amendment
which would materially diminish or otherwise impair the ability of Developer 1o fulfill its duties
and obligations under the Agreement and this Covenant. Within thirty (30) days following
receipt of the proposed amendment, Agency shall either approve or disapprove the requested
amendment. Developer shall not enter into any amendment to Developer's operating and
partnership agreements, by-ltaws, or similar applicable documents that is reasonably disapproved
by Agency pursuant to this Section 2.

(2) Developes shall notily Agency of any proposed transfer, assignment or
refinancing promptly upon commencement of negotiations n connection with such event.
Agency's Executive Director shall approve or disapprove any requested transfer, assignment or
refinancing within thisty (30) days after receipt of a written request for approval from Developer,
together with such documentation as may be reasonably required by Agency'’s Executive
Director. The documentation to be provided by Developer to Agency's Executive Director shall
include, without limitation, all loan documents in connection with any proposed refinancing and
all documentation which Agency's Executive Director determines is reasonably vecessary to
evaluate the proposed transaction and the proposed assignee's/iransferee’s experience and
qualifications. Agency's Executive Director shall not unreasonably withhold its approval of a
transfer or assignment to a proposed transferee or assignee who, in the reasonable opinion of
Agency's Executive Director, is financially capable and has the development qualifications and
experience to perform the duties and obligations of Developer hereunder.
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(3) Prior to any proposed assignment being considered for approval by
Agency's Executive Director, Developer shall deliver to Agency's Executive Director the form of
a proposed wrilten assignment and assumption agreement in which the assignee would expressly
agree to assume all rights and obligations of Developer under the Agreement which arise after
the effective date of the agsignment, and in which the assignee would agree to assume, or
Developer would expressly remain responsible for, all performance of Developer which arose
prior to the effective date of the assignment. The assignment and assumption agreement shall be
1 a form reasonably acceptable to Agency's legal counsel. No later than the date the assignment
becomes effective, Developer shall deliver to Agency a fully executed counterpart of the
assignment and assumption agreement.

B. Conditions Precedent to Transfer. Developer shall not assign or transfer the
Agreement or the Project (including any portion(s) thereof, component(s) thereof, interest(s)
therein, or right(s) thereunder) without the prior written approval of Agency's Executive
Director, which approval shall not be unreasonably withheld or delayed, and shall be granted
upon each Agency's and Cily's receipt of evidence acceptable to them that the following
conditions have been satisfied:

) Developer is not in Default under the Covenant or Agreement or otherwise
in violation of the Covenant, or the purchaser or assignee agrees to undertake to curc any such
Defaults and violations to the reasonable satisfaction of each City and Agency;

(2 The continued operation of the Project shall comply with the provisions of
the Agreement and the Covenant;

3 Either (i) the purchaser or assignee or its property manager has at least
[ive (5) years' experience in the ownership, operation and management of similar size rental
housing projects, and at least one year's experience in the ownership, operation and management
of rental housing projects containing below-market-rate units, without any record of material
violations of discrimination restrictions or other Applicable Laws applicable to such projects, or
(i) the purchaser or assignee agrees to retain a property management firm with the expertence
and record described in subclause (i) above, or (ii1) Developer or its management company will
continue to manage the Project for at Jeast one year following such transfer and during such
period will provide training to the fransferee and its manager in the responsibilities relating to the
Affordable Units.

4) The person or entity which 1s to acquire the Project does not have pending
against it, and does not have a history of, significant and material building code violations or
complaints concermning the maintenance, upkeep, operation and regulatory agreement compliance
of any of its projects as identified by any local, state or federal regulatory agencies; and

(5) The proposed purchaser or assignee enters into a written assignment and
assumption agreement in form and content reasonably satisfactory to Agency's legal counsel,
and, if requested by Agency, an opinion of such purchaser or assignee’s counsel to the effect that
the Agreement and this Covenant are valid, binding and enforceable obligations of such
purchaser or assignee, subject to bankrplcy and other standard limitations affecting creditor’s
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rights. Upon such an approved transfer, Developer shall be refeased of all of its obligations
under the Performance Documents arising from and after the date of such approved (ransfer.

C. Pre-Approved Transfers. Notwithstanding any other provision of this Caovenant
or Agreement to the contrary, Agency approval of a transfer or assignment of this Covenant or
Agreement, the Project, the Site, or any interest therein shall not be required in connection with
any of the transfers listed below. In the event of an assignment or transfer by Developer not
requiring Agency's priox approval, Developer nevertheless agrees that it shall give at least fifteen
(15) days' prior written notice to Agency of such assignment or transfer. In addition, Agency
shall be entitled to review such documentation as may be reasonably required by Agency's
Executive Director for the purpose of determining compliance of such assignment or transfer
with the requirements of this Section 2.

(13  Subject to Developer submitting the assignment and assumplion
agreement referred to above and the approval of such agreement by Agency, which approval
shall not be unreasonably withheld, any transfer or assignment of the Project or any interest
therein (o an entity or entities in which Developer retains more than 50% in the aggregate,
directly or indirectly, of the ownership or beneficial interest and retains fuli management and
control of the transferee entity or entities, either directly or indirectly through another entity,
subject only to certain major events requiring the consent or approval of the other owners of such
entity ("Affiliate” or "Affiliate of Developer™). The term "control” as used herein shall mean
the ability to direct the operation and management of such corporation, partnership, limited
liability or other entity.

(2) Transfers resulting from the death or mental or physical incapacity of any
member or pariner of Developer;

(3) The granting of temporary or permanent easements or permits 1o facilitate
development of the Project;

(4) Any assignment for financing purposes {subject to such financing being
considered and approved by Agency pursuant (o the Agreement), including the documents
securing the Developer Financing,

(5) Any transfer by foreclosure or deed in lieu of foreclosure under approved
financing or transfers by a lender as described above subsequent to foreclosure or deed in lieu of
foreclosure (subject to the requirements of this Covenant and the Agieement),

(6) The transfer of any stock, partnership interest, membership or other
beneficial interest of Developer provided such transfer does not cause a material change in the
rights to manage and control Developer,

) The transfer of any stock, partnership intecest, membership or other
beneficial interest in any non-managing member or limited pariner of Developer or any direct or
indirect beneficial owner of any non-managing member or limited partner of Developer;

{8)  The admission of any new non-managing member or limited partner to
Developer;
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(9)  The admission of any new co-managing member or limited partner (o
Developer, so long as the initial managing member limjted partner or an Affiliate of Developer
remains a co-managing member of Developer and maintains control over the operation and
management of Developer;

(10)  The teansfer of any managing member interest, non-managing member
interest, general partner or limited partner interest in Developer to an Affiliate of Developer so
long as the initial managing mernber or general partner (as applicable) or Affiliate of Developer
remains 8 managing or co-managing member or general partner {(as appiicable) of Developer and
maintains controi over the operation and management of Developer;

(11)  The rental, in the ordinary course of business of the Affordable Units in
accordance with the terms of this Covenant;

(12)  The transfer of the Project to a limited partnership in which Developer or
its wholly-controiled Affiliate is the sole general partner, and any transfer of the Project back to
Developer or its Affiliate at the end of the 15-year tax credit compliance period,;

(13)  The transfer of any limited parinership interests in Developer;

(14)  The removal of the general partner of Developer, provided that any
successor general partner has been approved by Agency in its reasonable discretion.

D. Nothing in this Covenant shall prohibit (i) sale or transfer of all or any portion of
the Site or Project through foreclosure of a mortgage or deed of trust permitted pursuant to the
Agreement, (ii) transfer to the holder of such permitied mortgage or deed of trust by deed in lieu
of foreclosure or (iii) transfer of the Site or Project by any such holder subsequent to acquisition
by foreclosure or deed in lieu, so long as such transfer complies with the Agreement and this
Covenant. Agency shall not be obligated to pay Financial Assistance to any transferee of the
Site or Project after foreclosure or transfer in lieu of foreclosure unless such transferee assumes
all of Developer's obligations under the Agreement and this Covenant (exciuding repayment of
any portion of the Financial Assistance not actually disbursed to such transferee).

3. NO DISCRIMINATION.

A Developer covenants by and for itself and any successors in interest that there
shail be no discrimination against or segregation of, any person or group of persons on account
of any basis listed in subdivision (a) or (d) of section 12955 of the Government Code, as those
bases are defined ip sections 12926, 12926.1, subdivision {(m) and paragraph (1) of
subdivision (p) of section 12953, and section 12955.2 of the Government Code, in the sale, lease,
sublease, transfer, use, occupancy, tenure, or enjoyment of the premises herein conveyed, nor
shall the grantee or any person claiming under or through him or her, establish or permit any
practice or practices of discrimination or segregation with reference to the selection, location,
ntumber, ase or occupancy of tenants, lessees, subtenants, sublessees, or vendees in the premises
herein conveyed.
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B. All deeds, leases or contracts made relative to the Project, the Site, the
improvements thereon, or any pant thereof, shall contain or be subject fo substantially the
following nondiscrimination clauses:

(1) In deeds the following language shall appear: "The grantee herein
covenants by and for himself or herself, his or her heirs, executors, administrators, and assigns,
and all persons claiming undey or through them, that there will be no discrimination against or
segregation of, any person or group of persons on account of any basis listed in subdivision (a) or
(d) of section 12955 of the Governunent Code, as those bases are defined in sections 12926,
12926.1, subdivision (m) and paragraph (1) of subdivision (p) of section 12955, and section
12955.2 of the Government Code, in the sale, lease, sublease, transfer, use, occupancy, tenure, or
enjoyment of the premises herein conveyed, nor shall the grantee or auy person claiming under
or through him or her, establish or permit any practice ot practices of discrimination or
segregation with reference to the selection, location, number, use or occupancy of tenants,
lessees, subtenants, sublessees, or vendees in the premises herein conveyed. The foregoing
covenants shall run with the land."

(2) In leases the following language shall appear: "The lessee herein
covenants by and for himself or herself, his or her heirs, executors, administrators, and assigns,
and all persons claiming under or through him or her, and this lease is made and accepted upon
and subject to the following conditions: That there shall be no discrimination against or
segregation of any person or group of persons, on account of any basis listed in subdivision (a) or
(d) of section 12955 of the Government Code, as those bases are defined in sections 12926,
12926.1, subdivision (m) and paragraph (1) of subdivision (p) of section 12953, and
section 12953.2 of the Government Code, in the leasing, subleasing, transferring, use,
occupancy, tenure, or enjoyment of the premises herein leased nor shal the lessee himself or
herself, or any person claiming under or through him or her, establish or permit any such practice
or practices of discrimination or segregation with reference to the selection, location, number,
use, or occupancy, of lenants, lessees, sublessees, subtenants, or vendees in the premises herein
leased.”

C. All deeds, Jeases or contracts made relative to the Project, the Site, the
improvements thereon, or any part theteof, shall contain or be subject to substantially the
nondiscrimination clauses as set forth in California Health and Safety Code section 33436, as
amended, and successor statutes thereto, provided, however, this provision shall not prevent
Developer from establishing preferences in accordance with all applicable fair housing laws.
The provisions of this Section 3 shall run with the land and shall be contained in each subsequent
grant deed conveying title to the Project, the Site, the improvements thereon, or any portion
thereof, to any subsequent owner.

4. MAINTENANCE AND MANAGEMENT. Developer shall maintain the Project (such
maintenance to include buildings, sidewalks, pedestrian lighting, landscaping, irrigation of
landscaping, architectural elemnents identifying the Project and any and all other improvemenis
on the Site and in the public right-of-way to the nearest curbline(s) abutting the Site) in
accordance with the Maintenance Standards (as hereinafter defined). To accomplish the
maintenance, Developer shall either staff or contract with and hire licensed and qualified
personnel to perform the maintenance work, including the provision of labor, equipment,
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materials, support facilities, and any and all other items necessary to comply with the
requirements of this Covenant. The maintenance covenants and obligations set forth in this
Section 4 shall remain in effect for the period of time specified in Section 7, below.

A. The following standards (collectively, "Maintenance Standards™) shalt be
cemplied with by Developer and its maintenance staff, contractors and subcontractors:

{1 Landscape maintenance shall include: watering/irrigation, fertilization;
mowing; edging; trimming of grass; tree and shrub pruning; trimming and shaping of trees and
shrubs to maintain a healthy, natural appearance, safe road conditions and visibility, and
irigation coverage; replaceinent, as needed, of all plant materials; control of weeds in all
planters, shrubs, lawns, ground covers, or other planted areas; and staking for support of trees.

A Clean-up maintenance shall include: maintenance of all sidewalks, paths
and other paved areas in clean and weed-free condition; maintenance of all such areas clear of
dirt, mud, trash, debris or other matter which is unsafe or unsjghtly; removal of all trash, litter
and other debris from improvements and landscaping prior to mowing; clearance and cleaning of
all areas maintained prior to the end of the day on which the maintenance operations are
performed to ensure that all cuttings, weeds, leaves and other debris are properly disposed of by
maintenance workers.

3 All maintenance work shall conform to all applicable federal and state
Occupation Safety and Health Act standards and regulations for the performance of maintenance.

4 Any and all chemicals, unhealthful substances, and pesticides used in and
during maintenance sha)l be applied in sirict accordance with all Applicable Laws,
Precautionary measures shall be eniployed recognizing that all areas are open to public access.

(5) The Project shall be maintained in conformance with the Agreement and
this Covenanl and in accordance with the custom and practice generally applicable 10
comparable multi-family residential projects located within Yolo County, California. Public
right-of-way improvements (o the curbline(s) on and abutling the Site shall be maintained as
required by this Subsection 4.A in good condition and in accordance with the custom and
practice generally applicable to public rights-of-way within the City of Winters.

B. [f Developer does not maintain the Improverents and all other private and public
improvements on the Site to the curbline(s) on and abutting the Site in the manner set forth
herein and in accordance with the Maintenance Standards, Agency and/or the City shall have the
right to maintain such private and/or public improvements, or to contract for the correction of
such deficiencies, after written notice to Devejoper, However, prior to taking any such action,
Agency agrees to notify Developer in writing if the condition of said improvements does not
conform to the Maintenance Standards and to specify the deficiencies and the actions required to
be taken by Developer to cure the deficiencies. Upon notification of any maintenance
deficiency, Developer shail have 30 days within which to correct, remedy or cure the deficiency.
If the written notification states that the problem is urgent and relates to the public health and
safety, then Developer shall have 24 hours 1o rectify the problem. In the event Developer fails to
correct, remedy, or cure or has not comumenced correcting, remedying or curing such
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maintenance deficiency after notification and after expiration of any applicable cure pertods,
including the notice and cure provisions for any holder of record of any mortgage or deed of trust
pursuant ta Agreement Section 210, then the City and/or Agency shall have the right to maintain
such imiproveiments. Developer agrees to pay Agency upen demand all charges and costs
incurred by Agency or the City for such maintenance. Until so patd, Agency shall have a lien on
the Site for the amount of such charges or costs, which lien shall be perfected by lhe recordation
of a "Notice of Claim of Lien” against the Site. Any lien in favor of Agency created or claimed
under this Section 4.B is expressly made subject and subordinate to any mortgage or deed of
irust made in good faith and for value, recorded as of the date of the recordation of the Notice of
Claim of Lien, and no such lien shall in any way defeat, invalidate, or impair the obligation or
priotity of any such mortgage or deed of trust, unless the mortgagee or beneficiary thereunder
expressly subordinates his interest, of record, 10 such lien. Developer acknowledges and agrees
that the City and Agency may also pursue any and all other remedies available in Jaw or equity in
the event of a breach of the maintenance obligations and covenants set forth herein, subject (o the
limitations set forth in Agreement Section 600 and Section 9, below.

5. REPLACEMENT RESERVE REQUIREMENT. Developer covenants and agrees
that in each Operating Year, Developer shall deposit not less than Two Hundred Fifty Dollars
($250) per residential unit into a special capital replacement and repair reserve account or such
other greater amount as required by Developer's lender. The capital replacement reserve account
shall be used exclusively for payment of Project capital replacement expenses,

6. NO IMPAIRMENT OF LIEN. No viclation or breach of the covenants, conditions,
restrictions, provisions or limitations contained in this Covenant shall defeat or render invalid or
in any way impair the lien or charge of any mortgage, deed of trust or other financing or security
instrument; provided, however, that any successor in interest to the Site, the Project, or any
portion thereof shall be bound by such covenants, conditions, restrictions, limitations and
provisions, whether such successor's title was acquired by forectosure, deed in lieu of
foreclosure, trustee's sale or otherwise.

7. DURATION. The covenanls and restrictions set foith in Sections 1, 2, 4, and 5 shall
remain in effect until the date which is fifty-five (55) years following the date of recording of the
Covenant or the Centificate of Campletion, whichever occurs tater. The non-discrimination
covenants set forth in Section 3 shall remain in effect in perpetuity.

8. SUCCESSORS AND ASSIGNS. The provisions of and covenants contained in this
Covenant shall inure (o the benefit of Agency and its successors and assigns and shall be binding
upon Developer and any successor in interest (o the Site, the Project, or any portion thereof. The
covenants shall run in favor of Agency and the City and its and their successors and assigns for
the entire period during which such covenants shall be in force and effect, without regard to
whether Agency or the City are owners of any land or interest therein to which such covenants
relate. Agency, the City, and its and their successors and assigns, in the event ol any breach of
any such covenants, or breach of any of Developer's obligations under the Agreement and this
Covenant, shall have the right to exercise all of the rights and remedies and to maintain any
actions at law or suits in equity or other proper proceedings to enforce the curing of such breach.
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9, DEFAULT.

A Any failure by Developer to perform any term or provision of this Covenant shall
constitute a Default under this Covenant (1) if Developer does not cure such faiture within thirty
(30) days following written notice of default from Agency, including notice and opportunity to
cure pursuant to Agreement Section 210.3 or (2) if such failure is not of a nature which can be
cured within such 30-day period, Developer does not within such 30-day period commence
substantial efforts to cure such failure, or thereafier does not within a reasonable lime prosccute
to completion with diligence and continuity the curing of such failure. Any failure by Developer
to perform any term or provision of the balance of the Performance Documents shall also
constitute a "Default” under this Covenant subject to any applicable notice requirements or cure
periods provided in the applicable Performance Documents.

B. Any notice of default given under this Covenant shall identify the nature of the
failure in performance which Agency claims constitules the Default and the manner in which
such Default may be satisfactorily cured in accordance with the terms and conditions of this
Covenant. During the time periods herein specified for cure of a failure to perform, including the
opportunities to cure for any senior lender, Developer shall not be considered to be in Default of
this Covenant for any purposes,

C. Any failure or delay by Agency or City in asserling any of its rights or remedies,
including specific performance, as 1o any Default shall not operate as a waiver of any Default or
of any such rights or remedies or deprive Agency of its right to institute and maintain any actions
or proceedings which it may deem necessary to protect, assert or enforce any such rights or
remedies.

10. ESTOPPEL CERTIFICATE. Either party may, at any time, and from titne to lime,
deliver written notice to the other party requesting such party to certify in writing that, to the
current, actual knowledge of the certifying party, (a) this Covenant is in full force and effect and
a binding obligation of the partics; (b) this Covenant has not been amended or modified or, if so
amended or modified, identifying the amendments or modifications; and (c¢) the requesting parly
is not in Default in the performance of its obligations under this Covenant, or if in Defauit, to
describe therein the nature and extent of any such defaults. The party receiving a request
hereunder shall execute and return a certificate in reasonable form, or give a written, detailed
response explaining why it will not do so, within forty-five (45) business days following the
receipt of the request. The Executive Director shall be authorized to execute any certificate
requested by Developer hereunder. Developer and Agency acknowiedge that a certificate
hereunder may be relied upon by those tenants, transferees, investors, partness, bond counsel,
underwriters, bond holders and Mortgagees identified therein. The request shall clearly indicate
that Failure of the receiving party to respond within the 45-day period will lead 10 a second and
final request and failure to respond to the second and final request within fifieen (15) days of
receipt thereof shall be deemed an approval of the estoppel certificate. Failure of Developer to
execute an estoppel certificate shall not be deemed a defanlt, provided thal in the event
Developer does not respond within the required 45-day period, Agency may send a second and
final request (o Developer and failure of Developer to respond within fifteen (15) days from
receipt thereof {(but only if Agency's request contains a clear staiement that failure of Developer
to respond within the 15-day period shall constitute an approval) shall be deemed approval by
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Developer of the estoppel certificate and may be relied upon as such by Agency, tenants,
ransferees, investors, bond counsel, underwriters and bond holders. Failure of Agency to
execute an estoppel certificate shail not be deemed a default, provided that in the event Agency
fails to respond within the required 45-day period, Developer may send a second and final
request to Agency, and failure of Agency to respond within fifteen {(15) days from receipt thereof
shall be deemed disapproval by Agency of the estoppel certificate, which estoppel certificate
may not be relied upon as such by Developer, tenants, transferees, investors, partners, bond
counsel, underwriters, bond holders and Mortgagees identified therein.

1. INDEMNIFICATION LIMITATION FOR APPROVED LENDERS. Inasmuch as
the covenants, reservations, and restrictions of the Agreement and this Covenant run with the
Jand, the indemmnification obligations of Developer contained in the Agreement and this
Covenant will be deemed applicable to any successor in interest to Developer, but, it is
acknowledged and agreed, nolwijthstanding any other provision of the Agreement and this
Covenant to the contrary, that neither an Approved Lender nor its successors in interest will
assume or lake subject to any liability for the indemnification obligations of Developer for acts
or omissions of Developer occurring prior to transfer of title 1o any Approved Lender whether by
foreclosure, deed in licu of foreclosure or comparable conversion; Developer at the time of the
act or omission shall remain liable under the indemnification provisions for its acts or omissions
occurring prior to any transfer of title to an Approved Lender whether by foreclosure, deed in
lieu of foreclosure or comparable conversion. An Approved Lender shall indemnify Agency
and/or City, as applicable, following its acquisition of the Project or Site or any portion thereof
by foreclosure, deed in Jieu of foreclosure or comparable conversion during, and only during,
any ensuing period that such Approved Lender owns and operates the Project, provided that the
liability of any Approved Lender shall be strictly limited to its acts and omissions cccurring
during the period of its ownership and operation of the Site or Project. An "Approved Lender”
is a reputable financial institution or similar lender extending Developer Financing and approved
by Agency and City in their reasonable discretion.

12 SUCCESSORS AND ASSIGNS. The covenants contained in this Covenant shal] be
binding for the benefit of Agency and its respective successors and assigns and any successor in
interest (o the Site and the Project, and such covenants shall run in favor of Agency and such
aforementioned parties for the entite period during which such covenants shall be in force and
effect, without regard 10 whether Agency is or remains an owner of any land or interes! therein to
which such covenants relate. Agency, and such aforementioned parties, in the event of any
breach of any such covenants, shall have the right to exercise all of the rights and remedies, and
to maintain any actions at law or suils in equity or other proper procecdings to enforce the curing
of such breach. The covenants contained in this Covenant shall be for the benefit of and shall be
enforceable only by Agency, and its respective successors and such aforementioned partics.

13. CONVERSION TO FOR SALE PROJECT. If, following the date of this Covenant,
Developer desires to operate the Project, or any part thereof, as a "for-sale"” rather than a "rental”
project, Developer imay request that Agency consider amending this Covenant to address the
requirements applicable to for-sale affordable units. Agency may consider, not consider,
approve or disapprove such request in its sole and absolute discretion, and the parties hereby
acknowledge and agree that Agency is under no obligation to modify or amend this Covenant to
accommodate any conversion of the Project (o a for-sale project. Should Agency opt to do so, if

1103325v1G 0462 1/0005

188



will require such amendment and modification to comply with alt Applicabie J.aws, and ensure
that the Covenant remains enforceable against purchasers and superior to any liens or
encumbrances.

14, NOTICES, DEMANDS, AND COMMUNICATIONS BETWEEN THE PARTIES.
Any approval, disapproval, demand, document or other notice to be provided under this
Agreement shall be given in writing and shall be sent (a) for personal delivery by a delivery
service that provides a record of the date of delivery, the individuval to whom delivery was made,
and the address where delivery was made; (b) by first-class certified United States mail, postage
prepaid, return receipl requested; (¢} by a nationally recognized overnight courier service,
marked for next day business delivery; or (d) sent by facsimile (immediately followed by one of
the preceding methods). All notices shall be addressed to the party to whorm such notice is 10 be
given at the properly address stated in this Section or to such other address as a party may
designate by written notice to the other. Any written notice, demand or communication shal! be
deemed received (a) immediately if delivered by personal deliver as provided hereinabove;

(b) on the third (3rd) day from the date it is postinarked if delivered by first-class mail, postage
prepaid, return receipt requested; (c) upon receipt of verification of transmission if sent via
facsimile provided a copy is sent the same day as provided hereinabove, and (d) on the next
business day if sent via nationally recognized overnight couricr and marked for next day business
delivery. Notices sent by a party's attorney on behalf of such party shall be deemed delivered by
such party.

To Agency: City of Winters Communily Development Agency
318 Firsl Street
Winters, CA 95694
Attention: Executive Director
Telephone: (530) 795-4910
Facsimile: (530) 795-4935

With a copy to: City of Winters Community Development Agency
318 First Stxeet
Winters, CA 95694
Attenuion: Agency General Couunsel
Telephone: (530) 795-4%10
Facsimile: (530) 795-4935

To City: City of Wiaters
318 First Street
Winters CA 95694
Attention: City Manager
Telephone: (530) 795-4910
Facsimile: (530) 795-4935
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With a copy to: City of Winters
318 First Street
Winters, CA 95694
Attention: City Attorney
Telephone: (530) 795-4910
Facsimile: (530) 795-4935

To Developer Winters Almondwood, LP
1370 Jensen Avenue, Suite B
Sanger, CA 93657
Telephone: (559) 875-3330
Facsimile: (559) 875-3365

With a copy to: Patrick R. Sabelhaus
Law Offices of Patrick R. Sabelhaus
1006 Fourth Street, Sixth Floor
Sacramento, CA 95814
Telephone: (916) 444-0286 ext. 267
Facsimile: (916) 444-3408

15. ATTORNEYS' FEES. In any action or proceeding which either party brings against the
other to enforce its rights hereunder, the unsuccessful party shall pay all costs incurred by the
prevailing party, including reasonable attorneys’ fees, which amounts shall be a pait of the
judgment in said action or proceeding.

16.  CITY AS THIRD PARTY BENEEFICIARY. Developer agrees and acknowledges thal
the City and its officers, officials, employees, volunteers, agents, and represeniatives is a third-
party beneficiary of this Covenant, including with respect to the Park Improvements and the
releases and indemnnities contained in this Covenant which expressly refer to City, such entities
O Persons.

17. MISCELLANEQUS. Each party agrees to cooperate with the other in this transaction
and, in that regard, shail execute any and all documents which may be reasonably necessary,
helpful, or appropriate to carry out the purposes and intent of this Covenant including releases or
additional agreements. This Covenant may be signed in multiple counterparts which, when
signed by ali parties, shall constitute a binding agreement. The word "including” shall be
construed as if followed by the words “without limitation." All exhibits and attachmenis hereto
are incorporated by reference as though fully restated herein. This Covenant shali be interpreted
as though prepared jointly by both parties. This Covenant shall be construed in accordance with
and be governed by the laws of the State of California. If any provision of this Covenant shall be
invalid, illegal or unenforceable, the validity, legality and enforceabitity of the remaining
provisions hereof shall not in any way be affected or impaired thereby. Capitalized terms not
otherwise defined herein shall have the meaning ascribed to such terms in the Agreement. All
waivers by and indemnity obligations of Develeper contained in this Covenant shall survive the
expiration or other termination of this Covenant. All indemnity obligations contained in this
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Covenant expressly exclude Claims to the extent caused by City's or Agency's sole or active
negligence or willful misconduct. “Claims” means, collectively, any and all present and future
liabilities, obligations, orders, claims, damages, fines, penalties, and expenses (including
atrorneys' fecs and costs). A waiver by either party of a breach of any of the covenants,
conditions or agreements hereunder (o be performed by the other party shall not be construed as
a waiver of any succeeding breach of the same or other covenants, agreements, 1esirictions or
conditions hereof. No waiver by the City or Agency ol any of the condilion hereof shall be
effective unless in a writing expressiy identifying the scope of the waiver and signed by the
waiving entity. Any alteration, change or modification of or 1o this Covenant, in order to
become effective, shall be made in writing and in each instance signed on behalf of each party
hereto. “Applicable Laws" means all applicable laws, ordinances, statutes, codes, orders,
decrees, rules, regulations, official policies, standards and specifications (including any
ordinance, resolution, rule, regulation, standard, official palicy, condition, or other measure} of
the United States, the State ol California, the County of Yolo, City of Winters, or any other
political subdivision in which the Project is located, and of any other political subdivision,
agency or instrumentality exercising jurisdiction over Agency, City, Developer, or the Project,
including all applicable California Public Contracts Code requirements, City zoning and
development standards, building, plumbing, mechanical and electrical codes, all other provisions
of the City of Winters Municipal Code, Relocation Requiremeuts, Prevailing Wage Laws,
Environmental Laws, all applicable disabled and handicapped access requirements, including the
Americans With Disabilities Act, 42 U.S.C. section 12101, et scq., Government Code section
4450, et seq., Government Code section 11135, et seq., and the Unruh Civil Rights Act, Civa)
Code section 31, et seq., and any amendments of or successors 10 any of the foregoing.

[Sigratures follow on next two pages]
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IN WITNESS WHEREOQF, Agency, the City and Developer have caused this Covenant
1o be execuled on their behalf by their respective officers thereunto duly anthorized.

Dated for reference purposes only as of —,2010.

WINTERS ALMONDWOOQOD, LP, a California
limited partnership

By: Winters Almondwood, LLC, a California
limited liability company, its Co-Managing
General Partner

Dated: By:

Michae} L. Condry, its Sole Member

By: Central Valley Coalition for Affordable
Housing, a California 501(c)(3) nonprofit public
benefit corporation, its Co-Managing General
Partner

By:_
Nane:
Its:

Dated:

"TRUSTOR"

[Signatures must be notarized]
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CITY OF WINTERS COMMUNITY
DEVELOPMENT AGENCY, a public body
corporate and politic

Dated: By:
"Date of Agreement” Name:
Its: Executive Director
"AGENCY"
APPROVED AS TO FORM: [Signatures must be notarized]

Agency General Counsel
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Exhibit A

LEGAL DESCRTPTION QF SITE
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EXHIBIT “A”
LEGAL DESCRIPTION

THE LAND DESCRIBED HEREEIN IS SITUATED IN THE STATE OF CALIFORNIA, COUNTY OF YOLO,
CITY OF WINTERS, AND IS DESCRIBED AS FOLLOWS:

PARCEL ONE:

PARCEL C, PARCEL MAP NO. 3012, FILED SEPTEMBER 16, 1980 IN BOOK 5 OF PARCEL MAPS,
PAGE 63, YOLO COUNTY RECORDS.

RESERVING THEREFROM, A NON-EXCLUSIVE EASEMENT FOR INGRESS AND EGRESS OF
VEHICLES AND PEDESTRIANS, SEWER, WATER, DRAINAGE, STREET LIGHTING AND STREET
SIGNS, IN, ON, OVER, UNDER, ALONG AND ACROSS THE WESTERN 30 FEET, RIGHT ANGLE
MEASUREMENT, THEREOF,

ASSESSOR’S PARCEL NUMBER: 003-330-011
PARCEL TWO:

A NON-EXCLUSIVE EASEMENT FOR INGRESS AND EGRESS OF VEHICLES AND PEDESTRIANS,
SEWER, WATER, DRAINAGE, STREET LIGHTING AND STREET SIGNS, IN, ON, OVER, UNDER,
ALONG, AND ACROSS THE EASTERN 30 FEET, RIGHT ANGLE MEASUREMENT, OF PARCEL A
AND B, PARCEL MAP NOC. 3012, FILED SEPTEMBER 16, 1980 IN BOOK 5 CF PARCEL MAPS,
PAGE 63, YOLO COUNTY RECORDS,
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Exhibic B
RESIDENT SELECTION AND PROTOCOL CRITERIA

GENERAL

Applicants may not qualify to rent an Affordable Unit if they do not meet the criteria listed
below. Lack of supporting documentation or cooperation during the screening process is also
grounds for disqualification. All of (he following criteria, including circumsiances that occur
outside of the applicant's control, will be considered; all refexrences to Property Manager include
its staff, employees, independent contractors, and volunteers,

i.  Total Household Income: Total household income must be at or below the Area Median
Income of the unit for which the applicant is applying.

2. Credii Report: If the credit report reflects more than five negative accounts, applicants
may be disqualified. All collection accounts must be addressed by the applicant with proof of
payment or payment schedule. Proof of payment of outstanding utility accounts musi be
submitied prior to approval of the household. Outstanding collection accounts for medical
trealment may be excluded.

3. Eviction: If any applicant has been lawfully evicted within the last five (5) years.

4.  Cruminal History: See Criminal Background Policy, befow.

5. Rental History: Negative rental history verifications received from previous landlord(s)
within the last five years that indicate non-payment of rent, property damage including creating
fire hazards, moving in persons that are not on the lease agreement, tenant eviction, vandalism/or
damage to unit and/or common areas, interference with the rights and quiet enjoyment of others.

6. Comply: Failure to provide the appropriate information to qualify individual/family for
an affordable housing unit, failure to reasonably cooperate with Property Manager.

7. Behavior: Any applicant who acts aggressively towards Property Manager, appears to be
impatred by alcohol or drugs, uses obscene or otherwise offensive language, or makes
derogatory remarks toward Property Manager may be disqualified.

CRIMINAL BACKGROUND POLICY

As a part of the final eligibility determination, Property Manager will screen each adult applicant
to assess suitability for housing. It is the policy of Property Manager to deny admission to
applicants whose habits and practices may rcasonably be expected to have a detrimental effect on
the operations of the Project or on the quality of life for its residents or (he community.
However, no application will be denied without Property Manager’s prior review thereof.
Factors to be considered in the screening process include a history of violent or criminal
behavior towards people or property and drug related activities, (excluding past drug
addictions), criminal gang related activities, physical assault and/or harm to person(s), propeity
destruction, and ANY sexual related offense (o another person(s). Property Manager may also
take into consideration misdemeanor offenses that show a pattern of repeated, unlawful behavior
that may have a detrimental effect on the Project, as previously stated.
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EQUAL OPPORTUNITY REQUIREMENTS

Praperty Manager shall comply, and shall ensure that its staff compties with, Affirmative Fair
Housing Marketing procedures, Fair Housing laws, and other Applicable Laws.

APPLICANTS REJECTED

Applicants may be rejected at any time during the screening process if the criteria listed in the
herein are not melt.
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Exhibit C
PROJECT STATUS REPORT

[Attach form of Project Status Report that Developer is required to subnit 10 the California Tix
Credit Allocation Committee. |
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Aftachment No. 3

PROFORMA
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FROFORMA FINAMCIAL MODEL
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AGREEMENT BETWEEN THE CITY QF WINTERS
AND WINTERS ALMONDWOOD, LP, FOR PAYMENT IN LIEU OF TAXES
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AGREEMENT BETWEEN THE CITY OF WINTERS
AND WINTERS ALMONDWOOD, LP, FOR PAYMENT IN LIEU OF TAXES

THIS AGREEMENT FOR PAYMENT IN LIEU OF TAXES ("Agreement”) is
entered into this day of , 2010, by and between the CITY OF
WINTERS, a municipal corporation organized and existing under the laws of the State of
California ("City") and WINTERS ALMONDWQOD, LP, a California limited partnership
("Almondwood™) who agree as follows:

Recitals

A. Almondwood is in the process of rehabilitating a rental complex located at 801
Dutton Street, Winters, California, 94694 ("Property™). Almondwood intends to substantially
rehabilitate 12 buildings consisting of 39 for-rent, multi-family dwelling units for low income
households ("Project”) on the Property.

B. Almondwoced is a duly organized limited partnership, consisting of the Central
Valley Coalition for Affordable Housing, a duly organized and valid non-profit organization,
pursuant to Internal Revenue Code Section 501(¢)(3), as the inanaging general partner, and
Winters Almondwood, LLC, as general partner.

C. Inclusion of a non-profit organization in the parlsership may qualify the Project to
receive the welfare exemption under section 214(g) of the California Revenue and Tax Code.
Almondwood desires 10 ensure, 10 the extent legally permissible, that the City will not suffer any
loss of its share of property tax revenues, and that the payments to be made under this Agreement
are intended to reimburse the City for its delivery of services to the Broject, including police
protection, fire protection and general administrative cosis.

Agreements

NOW, THEREFORE, in consideration of the mutual conditions, promises and
covenants hereinafter contained, the parties agree as follows:

Section 1. Partics

a. The Cily is 2 municipal corporation. The office of the City is located at 318 First
Street, Winters, California, 95694,

b.  Almondwood is a California limited parinership. Almondwood's offices are
located at
Wherever the term "Almondwood" is used herein, such term shall include any permitted
nominee, assignee or successor in interest as herein provided.

Section 2. Acquisition and Development of the Property

a. The Property is described in Exhibit A, attached hereto and incorporated hereimn
by this reference.
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b.  Almondwood owns the Property and intends to develop the Project on the
Properly. Almondweod agrees that it will be responsible, at its sole cost and expense, for
applying for and obtaining all necessary environmenta! and land use approvals and making any
submissions required by the City for the development of the Project.

Section 3, Almondwood Annual Payments

a. In the event Almondwood applies for and receives a Welfare Exemption pursuant
to Section 214(g) of the California Revenue and Taxation Code, Almondwood agrees that, so
long as it elects to maintain such exemption, it will make payments to the City in an amount
equal 1o what the City would otherwise have received as its share of ad valorem property laxes
from the Property and the improvements thereon ("Annual Payment”) as determined by the
Yolo County Tax Collector, and as increased annually by the amount permitted under the
provisions of Article XIIIA, Section 2, of the California Constitution. Notwithstanding the
foregoing, in the event that Almondwood provides evidence reasonably satisfactory to the City
that the payments to be made by Almondwood under this Agreement would make
Almendwood ineligible for such Welfare Exemption, Almondwood shall have no obligation 10
make such Annual Payments and this Agreement shall terminate.

b.  The first Anpual Payment shall be due on December 31 of e first year in which
it qualifies for the Welfare Exemption, and shall be paid on each subsequent December 31 for
as long as such Welfare Exemption is in effect. The amount of such obligation for the first year
will be prorated based upon the number of months that the project is operating during the first
year. The "Date of Operation” shall be simultaneous with the City's issuance of a Certificate of
Occupancy for the entire project.

Section 4. Indemnification

Almondwood hereby indemnifies and holds the City harmless from all demands, claims,
actions and damages to any person or property brought by a third party and arising out of the
City's execution of this Agreement.

Section 5, Default

Failure by either party to perform its obligations hereunder shall constitute a default
under this Agreement, and the other parly may institute legal action to cure, correct or yemedy
such default, to recover darnages for such default or to obtain any other remedy whether at law or
in equitly, consistent with the purpose of this Agreement.

Section 6. Termination of this Apreement

This Agreement and the obligations of Almondwood and City hereunder shall terminate
if Almondwood does not obtain a Welfare Exemplion or determines it no longer will elect to
receive such Welfare Exemption under Section 214(g} of the California Revenue and Tax Code.
The Agreement may also 1erminate by the written approval ol both the City and Almondwood.
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Section 7. Miscellancous Provisions

a.  Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of California.

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

c.  Nolices. Notices or other comununications given under this Agreement shall be in
writing and shall be served personally or transmitted by first-class mail, postage prepaid.
Notices shall be deemed received either at the time of aclual receipt or, if iailed in accordance
herewith, on the third (3rd) business day after mailing, whichever occurs first. Notices shall be
directed to the parties at the following addresses or at such other addresses as the parties may
indicate by notice:

To City: City of Winters
318 First Strect
Winters, CA 95694
Attention: City Manager
Telephone: (530) 795-4910
Facsimile: (530) 795-4935

With a copy to: City of Winters
318 First Street
Winters, CA 05694
Atlention: City Altormey
Telephone: (530) 795-4910
Facsimile: (530) 795-4935

City of Winters Community Development Agency
318 First Street

Winters, CA 95694

Auention: Agency General Counsel

Telephone: (530) 795-4910

Facsimile: (530) 795-4933

To Almondwood: Winters Almondwood, LP
{370 Jensen Avenue, Suile B
Sanger, CA 93657
Telephone: (559) 875-3330
Facsimile: {559) 875-3365

1103325v1G 84691/0005

127



With a copy to: Patrick R. Sabelhaus
Law Offices of Patrick R. Sabelhaus
1006 Fourth Street, Sixth Floor
Sacramento, CA 95814
Telephone: (916) 444-0286 ext. 267
Facsimile: (916) 444-3408

d.  Headings. The titles and headings of the various sections of this Agreement are
intended solely for reference and are not intended to explain, modify or place any interpretation
upon any provision of this Agreement.

e.  Waiver. No waiver of any provision of this Agreement shall be deemed or shall
constitute a waiver of any other provision, whether or not similar, nor shall any waiver
constitute a continuing waiver. No waiver shall be binding unless execuled in writing by the
party making the waiver.

f. Further Assurances. The parties shall execute, acknowledge, file or record such
other instruments and statements and shall take such additional action as tay be neccssary to
carry out the purpose and intent of this Agreement.

g.  Binding Effect. This Agreement shall be binding upon and inure to the benefit of
the parties' respective heirs, legal representatives, successors and assigns.

h.  Entire Agreement. This Agreement and Exhibit A, which is incorporated herein,
together constitute the entire agreement between the parties and supersede all prior or
contemporancous agreements, representations, warranties and understandings of the parties
concerning the subject matter contained herein, writlen or oral, No change, modification,
addendum or amendment to any provision of this Agreement shall be valid unless executed in
writing by each party hereto.

IN WITNESS WHEREQPF, the City and Almondwood have caused this Agreement to
be executed by their respective representatives thereunto duly authorized as of the dates set forth
below their signatures. The effective date of this Agrcement shall be the date it is signed by the
City.

{Signatures follow on next two pagesf
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CITY OF WINTERS, a California municipal

corporation

Dated: By:

Name:

Iis:  City Manager

ATTEST:

City Clerk

APPROVED AS TO FORM:

City Atiomey

1103325v10 0469110005
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Dated:

Dated:

1103325v1G 04691/0005

WINTERS ALMONDWOQOD, LP, a California
limited partnership

Winters Almondwood, LLC, a California limited

liability company, its Co-Managing General Partner

. its Sole Member

By:
Name:
Its:

Central Valley Coalition for Affordable Housing, a
California 501(c)(3) nonprofil public benefit
corporation, its Co-Managing General Partner

By: -
Name:

Its:

"ALMONDWOOD"
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EXHIBIT “A”
LEGAL DESCRIPTION

THE LAND DESCRIBED HEREEIN IS SITUATED IN THE STATE Of CALIFORNIA, COUNTY OF YOLO,
CITY OF WINTERS, AND IS DESCRIBED AS FOLLOWS:

PARCEL ONE:

PARCEL C, PARCEL MAP NO. 3012, FILED SEPTEMBER 16, 1980 IN BOOK 5 OF PARCEL MAPS,
PAGE 63, YOLO COUNTY RECORDS.

RESERVING THEREFROM, A NON-EXCLUSIVE EASEMENT FOR INGRESS AND EGRESS OF
VEHICLES AND PEDESTRIANS, SEWER, WATER, DRAINAGE, STREET LIGHTING AND STREET
SIGNS, IN, ON, OVER, UNDER, ALONG AND ACROSS THE WESTERN 30 FEET, RIGHT ANGLE
MEASUREMENT, THERECF.

ASSESSOR’S PARCEL NUMBER: 033-330-011

PARCEL TWO:

A NON-EXCLUSIVE EASEMENT FOR INGRESS AND EGRESS OF VEHICLES AND PEDESTRIANS,
SEWER, WATER, DRAINAGE, STREET LIGHTING AND STREET SIGNS, IN, ON, OVER, UNDER,
ALONG, AND ACROSS THE EASTERN 30 FEET, RIGHT ANGLE MEASUREMENT, OF PARCEL A
AND B, PARCEL MAP NO. 3012, FILED SEPTEMBER 16, 1980 IN BOOK 5 OF PARCEL MAPS,
PAGE 63, YOLO COUNTY RECORDS.
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Attachment No. 6

CERTIFICATE OF COMPLETION
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RECORDING REQUESTED BY
AND WHEN RECORDED MalL To:

City of Winters Community
Development Agency

318 First Street

Winters, CA 95694
Attention: Executive Director

This daocument is exempt from the payment of «a
recording fee pursuant 1o Government Code § 27383,

CERTIFICATE OF COMPLETION
OF AGENCY WORK

THIS CERTIFICATE OF COMPLETION OF AGENCY WORK ("Certificate of
Completion") is made by the CITY OF WINTERS COMMUNITY DEVELOPMENT
AGENCY, a public body corporate and politic ("Agency"), in favor of WINTERS
ALMONDWOOD, LP, a California limited partnership ("Developer”), as of the date set forth
below.

RECITALS
Al Agency and Developer have entered into that certain Housing and Loan
Agreement dated , 2010, including all Attachments thereto (*Agreement")

concerning that certain real property and improvements thereon situated in the City of Winters,
California, as more fully described in Exhibit "A" aitached hereto and made a part hereof
("Site"),

B. As referenced in Section 209 of the Agreement, Agency is required to furnish
Developer or its successors with a Certificate of Completion upon completion of construction of
the Agency Work, which Certificate of Completion is required 10 be in such form as to permit it
to be recorded in the Recorder's Office of Yolo County. This Certificate of Completion is
conclusive determination of satisfactory completion of the Agency Work as required by the
Agreement.

NOW, THEREFORE, Agency hereby certifies as follows:

1. Developer has fully and satisfactorily completed the Agency Work in
conformance with the Agreement.

2, All use, maintenance, operation, nondiscrimination and other covenants contained
in the Performance Documents shall remain in effect and enforceable according to their terms.

3 All financial obligations as set forth in the Loan Documents shall remain in effect
and enforceable according to their terms.
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4, This Certificate of Completion shall not be deemed or construed to constitute
evidence of compliance with or satisfaction of any obligation of Developer to any holder of a
mortgage, or any insurer of a mortgage, securing money loaned to Developer in connection with
the Project or any portion thereof. This Certificate of Completion is not a notice of completion
as referred to in California Civil Code section 3093.

IN WITNESS WHEREOF, Agency has executed this Certificate of Completion this
_ dayof ,200__.

CITY OF WINTERS COMMUNITY
DEVELOPMENT AGENCY, a public body
corporate and politic

By:
Name:
Its:  Executive Director
[Signature must be notarized]
"AGENCY"

APPROVED AS TO FORM:

Agency General Counsel

1103325v1G 0469 100D
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Exhibit A
LEGAL DESCRIPTION
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EXHIBIT “A”
LEGAL DESCRIPTION

THE LAND DESCRIBED HEREEIN IS SITUATED IN THE STATE OF CALIFORNIA, COUNTY OF YOLC,
CITY OF WINTERS, AND 15 DESCRIBED AS FOLLOWS:

PARCEL ONE:

PARCEL C, PARCEL MAP NO. 3012, FILED SEPTEMBER 16, 1980 IN BOOK 5 OF PARCEL MAPS,
PAGE 63, YOLO COUNTY RECORDS.

RESERVING THEREFROM, A NON-EXCLUSIVE EASEMENT FOR INGRESS AND EGRESS OF
VEHICLES AND PEDESTRIANS, SEWER, WATER, DRAINAGE, STREET LIGHTING AND STREET
SIGNS, IN, ON, OVER, UNDER, ALONG AND ACROSS THE WESTERN 30 FEET, RIGHT ANGLE
MEASUREMENT, THEREOF.

ASSESSOR’S PARCEL NUMBER: 003-330-011

PARCEL TWO:

A NON-EXCLUSIVE EASEMENT FOR INGRESS AND EGRESS OF VEHICLES AND PEDESTRIANS,
SEWER, WATER, DRAINAGE, STREET LIGHTING AND STREET SIGNS, IN, ON, OVER, UNDER,
ALONG, AND ACROSS THE EASTERN 30 FEET, RIGHT ANGLE MEASUREMENT, OF PARCEL A
AND B, PARCEL MAP NC. 3012, FILED SEPTEMBER 16, 1980 IN BOOK 5 OF PARCEL MAPS,
PAGE 63, YOLO COUNTY RECORDS.
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Attachment No. 7
ADDENDUM TO PERFORMANCE DEED OF TRUST

[Note: Standard Form Deed of Trust to be provided by Title Company]
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ADDENDUM TO PERFORMANCE DEED OF TRUST

This Addendum to Performance Deed of Trust is part of the Deed of Trust dated ,
2010 to which it is attached between WINTERS ALMONDWOQOD, LP, a California limited
partnership, as Trustor, and CITY OF WINTERS COMMUNITY DEVELOPMENT AGENCY,
a public body, corporate and pelitic, as Beneficiary. Trustor is alternatively referred to as
"Developer™ and Beneficiary is alternatively veferred to as "Agency” herein, The following
provisions are made a part of the Performance Deed of ‘Trust:

1. No Discrimination.

a. Trustor covenants by and for itself and any successors in interest that there
shall be no discrimination against or segregation of, any person or group of persons on account
of any basis listed in subdivision () or (d) of section 12955 of the Governinent Code, as those
bases are defined in sections 12926, 12926.1, subdivision (m) and paragraph (1) of subdivision
(p) of section 12955, and section 12955.2 of the Govermnent Code, in the sale, lease, sublease,
transfer, use, occupancy, tenure, or enjoyment of the Project, the property, the improvements
thereon or any part thereof, nor shall the grantee or any person ¢laiming under or through him,
her or it, establish or permit any practice or practices of discrimination or segregation with
reference to the selection, location, number, use or occupancy of tenants, lessees, subfenants,
sublessees, or vendees in the Project, the property, the improvements thereon or any part thereof,

b. All deeds, leases or contracts made relative to the Project, the property, the
improvements thereon or any part thereof, shall contain or be subject to, the nondiscrimination
clauses set forth in California Health and Safety Code section 33436.

2. Defaunlt; Beneficiary Right to Cure.

a. Default. Notwithstanding any other provisions in the Loan Documents or
the Perforinance Documents (as those terms are defined below)to the contrary, the occurrence of
any of the following shall constitute a "Default” under the Performance Deed of Trust, and a
Default may be declared under the Performance Deed of Trust solely upon the occurrence of any
of the following: (i) any default by Trustor under any of the Performance Documents (defined
below), subject to any applicable notice requirements or cure periods provided therein; or (i) if
Trustor assigns or delegates any of Trustor's rights or obligations under the Perforinance
Documents except as expressly permitted therein. Upon a Default hereunder, Beneficiary may,
at its option, declare that all of Developer's obligations under the Performance Documents are (o
be immediately performed; Beneficiary may also elect 1o exercise any right or remedy which it
has under any of the Performance Documents or which is otherwise available at law or in equity
or by statute, and all of Beneficiary's rights and remcdies shall be comulative.

b. No Cross Default; Secured Documents. Notwithstanding anything in the
Agreement, the Performance Documents, or the Loan Documents to the contrary, no Default or
breach of Developer's obligations under (i) the Loan Documents shall be considered a Default
under the Performance Documents and (i) under the Performance Documents shall be
considered a Default under the Loan Documents. A party claiming a Default under any of the
Performance Documents shall give written notice to the other party identifying any of the
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Defauli complained of, to the extent required therein. A party claiming a Default under any of
the Loan Docurnents shall give written notice to the other party identifying the Default
complained of, 1o the extent required therein. Trustor's obligations under the Performance
Documents are separately secured by the Performance Deed of Trust, and are not secured by the
City Deed of Trust. Trustor's payment and performance of its obligations under the Loan
Documents are separately secured by the City Deed of Trust, and are not secured by the
Performance Deed of Trust. "Performance Documents” means the Agreernent (but expressly
excluding Section 400 of the Agreement and any other Loan Documents), the Memorandum, the
Covenant, the Performance Deed of Trust, and all other agreements contemplated therein or
evidencing or securing the Affordability Restrictions. “Loan Decuments” means Section 400 of
the Agreement, the Promissory Note, and the City Deed of Trust only. "Affordability
Restrictions™ means those affordability restrictions as set forth in the Agreement and in the
Covenant.

c. Right of Beneficiary to Cure Prior Deeds of Trust or Other Secuuity
Interest Default. In the event of a default or breach by Trustor of a mortgage, deed of trust or
other security interest with respect to the Project, Beneficiary may cure the default prior to
completion of any foreclosure. In such event, Beneficiary shall be entitled to reimbursement
from the Trustor of all costs and expenses incurred by the Beneficiary in curing the default,
which amounts shall be secured by this Performance Deed of Trust.

3. Subordination.

a. Conditions to Subordination.

(i) Agency shall consider subordination of, or to subordinate, the
Performance Documents, if required by Approved Lenders extending Developer Financing or
under an Exlended Use Agreement, subject to requirements set forth herein and otherwise in the
Performance Documents, upan written request by Developer, and upon terms and conditions
reasonably approved by Agency., "Extended Use Agreement” means any extended low-income
housing commitment {as such term is defined in Section 42(h){6)(B) of the Internal Revenue
Code) recorded against the Project.

(ii) Any subordination of the Affordability Restrictions shall be in
accordance with the Community Redevelopment Law including the requirements of California
Health and Safety Code section 33334.14. 1n addition, as a precondition to any subordination of
any or all of the Performance Documents, each senior lender shail inciude in its subordination
agreement and deed of trust conditions substantially similar to the following conditions:

(a) Any senior lender, concurrent with its issuance of any notice of
defauli to Trustor, shall issue to Beneficiary copies of such notice(s) of default;

{b) Beneficiary shall have the right (but not the obligation) 1o cure
any default by Trustor within forty-five (45) days after a notice of default and the senior lender
shall accept cure of said default as though such cure had been tendered by Trustor;

{c} if Beneficiary takes title to the Project and offers to assume the
abligations of Trustor under the senior loan documments, the senior Jender shail apply its normal
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underwriting process to evatuation of the proposed assumption and if, following the conclusion
such underwriting process, such senior lender accepts Beneficiary as a successor to Trustor as
obligor under the senior loan documents, then such senior lender shall not exercise its rights 1o
accelerate its ioan by reason of fransfer to Beneficiary of title to the Project, or any portion
thereof; and

(d) if, pursuant to Beneficiary's exercise of its rights under the
foregoing item (c}, Beneficiary takes title to (he Project and assume the obligations of Trustor
under the senior loan documents, Beneficiary shall have the right, subject to the consent of the
senior lender, to transfer the Project {0 a nonprofit corporation that is in good standing under the
laws of the State of California and acceptable to such senior lender after application of such
senior lender's normal underwriting process. The consent of the senior lender shall not be
withheld unreasonably. If a senior lender consents o transfer of the Development to a nonprofit
corporation, then the senior lender shall not exercise any rights it mmay have to acceleration of its
loan by reason of transfer to such nonprofit corporation, of title to the Project, or any porlion
thereof.

(1ii)  Agency shall have the right to review and approve the termis and
conditions of any senior financing and subordination agreements, which approval shall not be
unreasonably withheld. Agency shall have the right to record a request that Agency receive
nofice of any default by Developer under Developer under any liens or agreements superior 10
any of the Performance Documents or Loan Documents. In no event shall Agency have any
obligation to subordinate any of the Performance Documents to anyone other than an Approved
Lender. An "Approved Lender” is a reputable financial institwion or similar lender extending
Developer Financing and approved by Agency in its reasonable discretion.

(iv)  Toimplement any such subordination, Agency agrees to cooperate
with Developer and execute such subordination agreements and/or intercreditor agreements that
may be reasonably required, in form and content approved by Agency counsel. Notwithstanding
anything to the contrary in any of this Agreement, or in any subordination or intercreditor
agreement, the terms and conditions of the Performance Documents shall remain in a lien
position acceptable to Agency, and only the modifications thereof agreed 1o by Agency in
writing can be (but are not intended to be) consirued to be more junior obligations, liens or
encummbrances.

b. Subordination of Performance Documents and Performance Deed of

{v)  To Extended Use Agreements. Subject to the provisions set forth
in Agreement Section 501, Agency shail consider subordinating the Performance Documents and
all other agreements contemplated therein or evidencing or securing Devetoper's obligations
under the Performance Documents to those Extended Use Agreements recorded against the
Project; provided, however, that any such Extended Use Agreement, by its terms, must terminate
upon foreclosure under the Performance Deed of Trust or upon a transfer of the Project by
instrument in licu of foreclosure, in accordance with Section 42(h)(6)(E) of the Internal Revenue
Code, subject to the limitations upon evictions, terminations of tenancies and jncreases in gross
rents of tenants of low-income units as provided in Section 42(h)(6)(E) of the Internal Revenue
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Code. Agency hereby agrees to subordinate the Performance Documents as expressly provided
in the Subordination Agreement ~ TCAC.

(vi)  To Devcloper Financing. Subject to the provisions set forth in
Agreement Section 501, Agency shall consider subordinating the Performance Documents to the
Developer Financing in accordance with Community Redevelopment Law. Agency hereby
agrees 1o subordinate the Performance Documents as expressly provided in the Subordinalion
Agreement — Bank.

4, Nonrecourse. The obligations of the Trustor hereunder shall be without recourse
to any partner, member, officer, employee, agent or manager of the Trustor, and no partner,
member, officer, employee, agent or manager of the Trustor shall be personally liable for the
payment of any obligation of the Trustor hereunder. [n the event any legal actions or
proceedings are brought in respect of such obligations, any judgment against the Trustor shall be
enforced only against the assets of the Trustor and not against any propenty of any partner,
member, officer, empioyee, agent or ;manager of the Trustor.

5. Distribution of Foreclosure ’roceeds. The proceeds generated by any
Foreclosure (defined below) of the Project or any portion thereof ("Proceeds”) shall be
distributed as follows: (a) first, all senior liens and encumbrances on the Project shall be fully
paid from the Proceeds; (b) second, Agency shall be paid the difference between the appraised
value of the completed Project (or applicable portion thereof} as restricted by the Affordability
Restrictions ("Restricted Value") and the Proceeds ("Differential"); (c) thixd, any remaining
Proceeds shall be distributed in accordance with California Civil Code section 2924k(3).
Developer expressly acknowledges and agrees that each of the Agreement and this Performance
Deed of Trust constitutes a jien against the Project and the Difterential, including in accordance
with California Civil Code section 2872 and 2924 (o 2924h, inclusive ("Differential Lien™). In
the event of a Foreclosure, for purposes of distribution of the Differential only, the Differential
Lien shall be considered a junior lien or encumbrance within the meaning of California Civil
Code section 2924k (3). Developer hereby iirevocably instructs any holder of the Differential or
similar proceeds generated by a Foreclosure to immediately disburse the Differential to Agency,
and agrees to defend, indemnify and hold Agency and such holder harmless from any and all
claims related (o such distribution. As used herein, "Foreclosure” means any judicial or non-
judicial foreclosure, trustee's sale, deed-in-licu transfer, short sale, or similar transaction.

6. Miscellaneous. Capitalized 1erms not otherwise defined herein shall have the
meanings ascribed to such terms in the Housing and L.oan Agreement by and among the
Developer, Agency, and City dated _ , 2010 including al} Attachments thereto
(collectively, "Agreement"). The word “including" shall be construed as if followed by the
words "without limitation.”

{Signastures follow on next page)
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Dated:

Dated:

11G3325v1G 0:4691/00G5

WINTERS ALMONDWOOD, LP, a California
limited partnership

By: Winters Almondwood, LLC, a California
limited liability company, its Co-Managing
Generaj Partner

By:

Michael L. Condry, its Sole Member

By: Central Valley Coalition for Affordable
Housing, a California 501(c)(3) nonprofit
public benefit corporation, its Co-Managing
General Partner

By:
Name:
Its:

"TRUSTOR"

[ Signanires must be notarized]
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Attachment No. 8

CITY PROMISSORY NOTE
(Financial Assistance)
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CITY PROMISSORY NOTE
(Kinancial Assistance)

Not to Exceed _ , 2010
$300,000 Winters, California

FOR VALUE RECEIVED, WINTERS ALMONDWOOD, LP, a California limited
partnership ("Borrower"), having an address of 1370 Jensen Avenue, Suite B, Sanger, California
93657, hereby promises to pay the CITY OF WINTERS, a California municipal corporation
("Lender"), the principal sum not to exceed Three Hundred Thousand Dollars and 00/100 cents
($300,000.00), pursuant to the terms and conditions set forth below. All capitalized terms not
defined herein shall have the meaning as defined in the Agreement.

1, Promise to Pay. This promissory note ("Promissory Note") is made pursuant to
that certain Housing and Loan Agreement dated _ .. 2010, among Developer
(Borrower), City (Lender) and Agency, including all Atlachments thereto ("Agreement”). This
1s a promissory note for the repayment to Lender of a certain portion of Financial Assistance
provided to Borrower in order 1o enable Developer to perform certain work on that certain real
property as described in the Agrcement ("Site”).

2. Secured by Deed of Trusi. Payment of this Promissory Note is secured by a
deed of trust, assignment of rents, security agreement and fixture filing and addendum thereto
{collectively "City Deed of Trust") from Borrower lo Lender and recorded against the Site.
This note is non-recourse except as to the Reimbursement of Surplus Funds pursuant to
Agreement section 402 4.

3 Purpose. Pursuanti to the Agreement, Developer will perform certain work and
maintain a 39-unit permanent affordable rental housing complex. The Financial Assistance shall
be used only for those purposes and subject to the terms and conditions set forth in the
Agreement.

4, Conditions. Subject to the Conditions Precedent st forth in the Agreement,
Agency agrees to loan to Developer a maximum amount of $300,000 ("Loan”). No ponion of
the Loan shal! be utilized for ineligible costs as set forth in California Health & Safety Code
section 33334.2(e). All disbursements shall be held by Developer in trust and applied solely for
the purposes for which the funds have been disbursed as set forth in the Agreement, Lender is
not obligated Lo monitor or determine Developer's use or application of the disbwrsements,

5. Interest. Simple interest on the unpaid principal balance will accrue at an anpual
rate equal to three percent (3%). Conditions Precedent to Loan are as set forth in the Agreement.
[n no event or contingency, whether because of the advancement of the proceeds of this
Promissory Note, acceleration of maturity of the unpaid principal balance, or otherwise, shall the
amount paid or agreed to be paid to Lender for the use, forbearance, or retention of the money 1o
be advanced under this Promissory Note exceed the highest lawfil rate permissible under
applicable usury laws.
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6. Method of Caicuiating Interest. Interest shall be computed based on a 360-day
year and the actual number of days elapsed. Interest computed based on a 360-day year is
greater than interest computed based on a 365-day year.

7. Payment of Principal and Interest; Maturity Date. Simple interest will accrue
at the rate of 3% per annum from the date of disbursement, with principal and interest payable in
consecutive annual installments duc cach year beginning on the date which is the fifth
anniversary of the initial disbursement of the loan. Such payments shall continue until the entire
indebtedness and all accrued and unpaid interest is fully paid, with any unpaid principal and
interest due and payable on that date which is thirty (30) years afler the date of the initial loan
disbursernent ("Maturity Date™). The parties shall mutually acknowledge the Maturity Date in
writing. If Borrower is not in Default under the Loan Documenis as of the Maturity Date, then
the principal and interest due under the Promissory Note shall be forgiven. Notwithstanding the
foregoing, if Borrower is in Defaull under any of the Loan Documents, Lendet may elect to
dectare the entire indebtedness evidenced by this Promissory Note, including, but not limited to,
all accrued but unpaid interest hereunder, be due and payable in full on the Maturity Date.
Borrower may prepay this Note at any time without prepayment penalty or premium.

8. Payment Method and Application. Payment shall be made in lawful money of
the United States 10 Lender at City of Winters, 318 First Street, Winters, CA 95694, Attention:
Director of Financial Management. The place of payment may be changed from time (o time as
the Lender may from timne to time designate in writing. Checks constitute payment only when
collected. Each payment under this Promissory Note shall be credited in the following order:

(a) costs, fees, charges, and advances paid or incurred by Lender or payable to Lender and
interest under any provision of this Promissory Note or the City Deed of Trusl, in such order as
Lender, in its sole and absotute discretion, elects; (b) interest payable under the Promissory Note;
and (c) principal under the Promissory Note. All prepayments of principal under this Promissory
Note shall be applied to the most remote principal installment then unpaid.

9, Default. The occurrence of any of the following shall at Lender's option
constitute a “Default” under this Promissory Note: (i} Borrower fails to pay any amount due
hereunder within fifteen (15) days of its due date; (it) any default by Borrower under the Agency
Documents, subject 10 any applicable cure periods provided therein; (iii) any default by
Borrower as to any other loan or loans by Lender to Borrower, or (iv) if Borrower assigns this
Promissory Note or any proceeds of it, or assigns or delegates any of Borrower’s rights or
obligations under this Promissory Note, excepl as provided in the Agreement. If a Default
occurs, Lender may exercise any right or remedy which it has under any of the Agency
Documents, or which is otherwise available at law or in equity or by statute, and all of Lender's
rights and remedies shall be cumulative.

10. Acceleration. At the option of Lender and without notice, the entire unpaid
principal and interest owing on this Promissory Note shall become immediately due and payable
at any time after the following events: (i) if all or any pait of the Project, or any interest therein,
or any beneficial interest in Borrower is sold, transferred, mortgaged, assigned, pledged, or
further encumbered, whether directly or indirectly, whether voluniarily or involuntarily or by
operational Jaw (collectively, "Transfer”) to the extent permiited under the terms of the bond
issuance from which the Loan was derived; or (i1) if a Default occurs. The acceptance of one or
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more installments after any such event shall not coustitute a waiver of lender's option. Lender's
failure to exercise such option shall not constitute a waiver of such option with respect (o any
subsequent event. Lender’s failure in the exercise of any other right or remedy hereunder or
under any agreement which secures the indebiedness or is related thereto shall not affect any
right or remedy and no single or partial exercise of any such right or remedy shall preclude any
further exercise thereof. If any payment for or proceeds of the Transfer are paid to or held by a
title company or other third party, Borrower shall instruct such tille company or third party to
pay Lender directly. Notwithstanding the foregoing, al any particular time the Project may be
encumbered by: (a) liens for taxes, assessments, or governmental charges not then due and
payable or not then delinquent; and (b) liens in favor of or consented to in writing by Lender.

11. Default Interest. From and afier the Maturity Date (either according (o the terms
of this Promissory Note or as the result of an acceleration of the then unpaid principal balance
under the terms of this Promissory Note), the entire unpaid principal balance shall automatically
bear an annual interest rate (instead of the rate specified in Section 5 equal to the lesser of:

{a) five percent over the primne interest rate announced by Wells Fargo Bank, NA, or (b) the
maximum interest rate allowed by law ("Default Rate”). If any interest payment under this
Promissory Note is nol paid when due, the unpaid interest shall be added 10 the principal of this
Promissory Note, shall become and be treated as principal, and shall thereafter bear like interest.

12. Attorneys' Iees. Borrower agrees to pay immediately upon demand all costs and
expenses of Lender including reasonable attorneys' fees, (i) if after defaclt this Promissory Note
be placed in the hands of an attorney or altorneys for collection; (ii) if after a Default under any
of the Loan Documents, Lender finds it necessary or desirable 1o secure the services or advice of
one or more attorneys with regard to collection of this Promissory Note against Borrower, any
guarantor or any other party liable therefor or to the protection of its rights under the Loan
Documents; or (iii) il Lender seeks to have the Project, or any portion thereof, abandoned by or
reclaimed from any estate in bankruptcy, or attempts to have any stay or injunction prohibiting
the enforcement or collection of the Promissary Note or prohibiting the enforcement of the City
Deed of Trust or any other agreement evidencing or securing this Promissory Note lifted by any
bankruptey or other court.

13.  Defense of Title. If Lender shall be made a party to or shall reasonably intervene
in any action or proceeding, whether in court or before any governmental agency, affecting the
propesty or the title thereto or the interest of the Lender under the City Deed of Trust, including,
without limitation, any form of conderanation or eminent domain proceeding, Lender shall be
retimbursed by Borrower iinmediately upon demand for all costs, charges and attorneys' fees
incurred by Lender in any such case, and the same shall be secured by the City Deed of Trust as
a further charge and lien upon the Project.

14. Waivers; Forbearance. Borrower and any endorsers hereof and all others who
may become liable for all or any part of this obligation, severally waive presentment for
payment, demand and protest and notice of protest, and of dishonor and nonpayment of this
Promissory Note, and expressly consent to any extension of the time of payment hereof or of any
installment hereof, to the release of any party liable for this obligation, and any such extension or
release may be made without notice to any of said partics and without any way affecting or
discharging this liability. Borrower, endorsers, and all other persons liable or to become liable
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on this Promissory Note waive presentment, protest, and demand; notice of protest, demand, and
dishonor; and all other notices or matters of a like nature. The pleading of any statute of
limitations as a defense to the obligations evidenced by this Promissory Note is waived to the
fullest extent permissible by law. If Lender delays in exercising or fails to exercise any of its
rights under this Promissory Note, that delay ot failure shall not constitute a waiver of any
Lender rights or of any breach, defauli, or failure of condition under this Promissory Note. No
waiver by Lender of any of its rights or of any such breach, default, or failure of condition shall
be effective, unless the waiver is expressly stated in writing signed by Lender.

15.  Notices, Demand, and Cottmunication between the Parties. Any approval,
disapproval, demand, document or other notice to be provided under this Agreement shall be
given in writing and shall be sent (a) for personal delivery by a delivery service that provides a
record of the date of delivery, the individual to whom delivery was made, and the address where
delivery was made; (b) by first-class certified United States mail, postage prepaid, return receipt
requested; (¢} by a nationally recognized overnight courier service, marked for next day business
delivery; or (d) sent by facsimile (immediately followed by one of the preceding methods). All
notices shall be addressed to the party to whom such notice is to be given at the property address
stated in this Section or to such other address as a party may designate by written notice to the
othes. Any written notice, demand or communication shall be deemed received (a) immediately
if delivered by personal deliver as provided hereinabove; (b) on the third (3rd) day from the date
it is postmmarked if delivered by first-class mail, postage prepaid, return receipt reguested;

(c) upon receipt of verification of transmission if sent via facsimile provided a copy is sent the
same day as provided hereinabove, and (d) on the next business day if sent via nationally
recognized overnight courier and marked for next day business delivery. Notices sent by a
party's attorney on behalf of such party shall be deemed delivered by such paity.

To Agency: City of Winters Community Development Agency
318 First Street
Winters, CA 95694
Attention: Executive Director
Telephone: (530) 795-4910
Facsimile: {530) 795-4935

With a copy to: City of Winters Community Development Agency
318 First Street
Winters, CA 95694
Attention: Agency General Counsel
Telephone: {530) 795-4910
Facsimile: (530) 795-4935

To City: City of Winters
318 First Street
Winters, CA 95694
Attention: City Managey
Telephone: (530) 795-4910
Facsimile: (530) 795-4935
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With a copy 10t City of Winters
318 First Street
Winters, CA 95694
Attention: City Attorney
Telephone: (530) 795-4910
Facsimile: {530) 795-4935

To Developer Winters Almondwood, LP
1370 Jensen Avenue, Suite B
Sanger, CA 93657
Telephone: (559) 875-3330
Facsimile: (559) 875-3365

With a copy to: Patrick R. Sabelhaus
Law Offices of Patrick R. Sabelhaus
1006 Fourth Strect, Sixth Floor
Sacramento, CA 95814
Telephone: (916) 444-0286 ext. 267
Facsimile: (916) 444-3408

[6. Assignment. This Promissory Note inures to and binds the heirs, legal
representatives, successors, and assigns of Borrower and Lender, provided, however, that THIS
PROMISSORY NOTE IS PERSONAL TO BORROWER AND IS NOT ASSUMABLE OR
ASSIGNABLE, and Borrower may not assign this Promissory Note or any proceeds of it, or
assign or delegate any of its rights or obligations except as provided in the Agreement. Any such
action on Bormrower's part shall constitute a Default under this Promissory Note and the City
Deed of Trust. Lender in its sole discretion may transfer this Promissory Note, and may sell or
assign participations or other interests in all or any part of this Promissory Note, all without the
consent of Borrower bul with notice to Borrower.

17.  Miscellaneous. This Promissory Note shall be binding upon Borrower, its
successors and assigns. This Promissory Note shall be construed in accordance with and be
governed by the laws of the State of California. 1f any provision of this Promissory Note shall be
invalid, illegal or unenforceable, the validity, legality and enforceabilily of the remaining
provisions hereof shall not in any way be affected or impaired thereby. Time is of the essence in
this Promissory Note. In the event of any conflict between this Promissory Note and the balance
of the Agency Documents, the provisions of this Promissory Note shall control. Capitalized
terms not otherwise defined herein shall have the meaning ascribed to such terms in the
Agreement. The word “including” shall be construed as if followed by the words "without
limitation.”

8. Borrower Liability. The obligations of the Borrower hereunder shall be without
recourse to any member, officer, employee, agent or manager of Borrower and no member,
officer, employee, agent or manager of the Borrower shall be personally liable for the payment
of any obligation of the Borrower hereunder. In the event any legal actions or proceedings are
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brought in respect of such obligations, any judgment against the Borrower shall be enforced only
againsl the assets of the Borrower and not against any property of any partner, member, officer,
employee, agent or manager of the Borrower.

WINTERS ALMONDWOOD, LP, a California
limited partnership

By: Winters Almondwood, LLC, a California
limited tiability company, its Co-Managing
General Partner

Dated: By:

Michael L. Condry, its Sote Member

By: Ceniral Valley Coalition for Affordable
Housing, a California 501(c)(3) nonprofit
public benefit corporation, its Co-Managing
General Partner

By:
Name:
Its:

Dated: “BORROWER"
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Attachment No. 9

ADDENDUM TO CITY DEED QF TRUST

[Note: Standard Form Deed of Trust to be provided by Title Company]
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ADDENDUM TO CITY DEED OF TRUST

This Addendum to City Deed of Trust is part of the Deed of Trust dated , 20t0to
which it is attached between WINTERS ALMONDWOOD, LP, a California Jimited partnership,
as Trustor, and THE CITY OF WINTERS, a California munjcipal corporation, as Beneficiary.
The following provisions are made a part of the City Deed of Trust:

I No Discrimination.

a. Trustor covenants by and for itself and any successors in interest that there
shall be no discrimination against or segregation of, any person or group of persons on account
of any basts listed in subdivision (a) or (d) of section: 12955 of the Government Code, as those
bases are defined in sections 12926, 12926.1, subdivision (in) and paragraph (1) of subdivision
{p) of section 12955, and section 12955.2 of the Government Code, in the sale, lease, sublease,
transfey, use, occupancy, tenute, or enjoyment of the Project, the property, the improvements
thereon or any part thercof, nor shal! the grantee or any person claiming under or through him,
her or it, establish or permit any practice or practices of discrimination or segregation with
reference to the selection, location, number, use or occupancy of tenants, lessees, subtenants,
sublessees, or vendees in the Project, the property, the improvements thereon or any part thercof.

b. All deeds, leases or contracts made relative to the Project, the propeity, the
improvements thereon or any part thereof, shall contain or be subject (o, the nondiscrimination
clauses set forth in California Health and Safety Code section 33436.

2. Default; Beneficiary Right to Cure.

a. Defauit. Notwithstanding any other provisions in Loan Documents or the
Performance Documents (as those terms are defined below) to the contrary, the occurence of
any of the following shall constitute a "Default” under the Promissory Note and the City Decd of
Trust, and a Default may be declared under the City Deed of Trust solely upon the occurence of
any of the following: (i) any failure by Trustor to pay any amount due under the Promissory
Note within fifteen {15) days of its due date; (i) any default by Trustor under any of the Loan
Documents, subject to any applicable notice requirements or cure periods provided therein;
(ii1) any default by Trustor as to any other loan or loans by Lender to Trustor, or (1v) if Trustor
assigns the Promissory Note or any proceeds of it, or assigns or delegates any of Trustor's rights
or obligations under the Promissory Note. Upon a Default hereunder, Beneficiary may, at ifs
oplion, declare that all of Developer's obligations under the Loan Documents ave to be
immediately performed; Beneficiary may also elect to mnay exercise any right or remedy which it
has under any of the Loan Documents or which is otherwise available at Jaw or in equity or by
statute, and all of Beneficiary's rights and remedies shall be cumulative.

b. No Cross Default; Secured Documents. Notwithstanding anything in the
Agreement, the Performance Documents, or the Loan Documents to the contrary, no Default or
breach of Developer's obligations under (i) the Loan Documents shall be considered a Default
under the Performance Documents and (i1) under the Performance Documents shall be
considered a Default under the Loan Documents. A party claiming a Defauit under any of the
Performance Documents shall give writien notice to the other party identifying any of the
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Default complained of, to the extent required therein. A party claiming a Default under any of
the Loan Documents shall give written notice to the other party identifying the Default
compiamed of, to the extent required therein. Trustor's obligations under the Performance
Documents are separately secured by the Performance Deed of Trust, and are not secured by the
City Deed of Trust. Trustor's payment and performance of its obligations under the Loan
Documents are separately secured by the City Deed of Trust, and are not secured by the
Performance Deed of Trust. "Performance Documents” means the Agreement (but expressly
excluding Section 400 of the Agreement and any other Loan Documents), the Memoranduin, the
Covenant, the Performance Deed of Trust, and all other agreements conlemplated therein or
evidencing or securing the Affordability Restrictions. "Loan Documents” means Section 400 of
the Agreement, the Promissory Note, and the City Deed of Trust only. "Affordability
Restrictions” means those affordability restrictions as set forth in the Agreement and in the
Covenant,

c. Right of Beneficiary to Cure Prior Deeds of Trust or Other Security
Interest Default. In the event of a default or breach by Trustor of a morigage, deed of tust or
other security interest with respect to the Project, Beneficiary may cure the default prior to
completion of any foreciosure. In such event, Beneficiary shall be entitled to reimbursement
from the Trustor of all costs and expenses incurred by the Beneficiary in curing the default,
which amounts shall be secured by this City Deed of Trust.

3. Subordination.

a. Conditions to Subordination.

(1) City shall consider subordination of, or subordinate, the 1L.oan
Documents, if required by Approved Lenders extending Developer Financing or under an
Extended Use Agreement, subject to requiremeits set forth herein and otherwise in the Loan
Documents, upon written request by Developer, and upon terms and conditions reasonably
approved by City. "Extended Use Agreement” means any extended low-income housing
commitment (as such term is defined in Section 42(h)(6)(B) of the Imemnal Revenue Code)
recorded against the Project.

(i) As a precondilion to any subordination of the Loan Documents, or
the City Deed of Trusl, the sentor lender shall include in its subordination agreement and deed of
trust conditions substantially similar to the following conditions:

{a) Any senior lender, concurrent with its issuance of any notice of
default to Trustor, shall issue o Beneficiary copies of such notice(s) of defaulr,

(b) Beneficiary shall have the right (but not the obligation} 1o cure
any default by Trustor within for(y-five (45) days after a notice of default and the senior lender
shall accept cure of said default as though such cure had been tendered by Trustor;

(¢) if Beneficiary takes title Lo the Project and offers to assume the
obligations of Trustor under the senior loan documents, the senjor Jlender shall apply its normal
underwriting process to evaluation of the proposed assurnption and if, following the conclusion
of such underwriting process, such senior lender accepts Beneficiary as a successor to Trustor as
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obligor under the senior loan documents, then such senior iender shall not exercise its rights to
accelerate its Joan by reason of transfer to Beneficiary of title 1o the Project, or any portion
thereof; and

(d) if, pursuant to Beneficiary's exercise of its rights under the
foregoing iter (c), Beneficiary takes title to the Project and assume the obligations of Trustor
under the senior loan documents, Beneficiary shall have the right, subject to the consent of the
senior lender, to transfer the Project to a nonprofit corporation that is in good standing under the
Jaws of the State of California and acceptable to such senior lender after application of such
senior lender’s normal underwriting process. The consent of the senior lender shall not be
withheld unreasonably. If a senior lender consents to transfer of the Development to a nonprofit
corporation, then the senior lender shall not exercise any rights it may have to acceleration of its
loan by reason of transfer to such nonprofil corporaticn, of title to the Project, or any portion
thereof.

(iii)  City shall have the right 10 review and approve the terms and
conditions of any senior financing and subordination agreements, which approval shall not be
unreasonably withheld. City shall have the right to record a request that City receive notice of
any default by Developer under Developer under any liens or agreements superior 10 any of the
J.oan Documents. In no event shall City have any obligation to subordinate any of the
Performance Documents or Loan Documents to anyone other than an Approved Lender. An
"Approved Lender" is a repulable financial institution or similar lender extending Developer
Financing and approved by City in its reasonable discretion.

(iv)  Toimplement any such subordination, City agrees to cooperale
with Developer and execute such subordination agreements andfor intercreditor agreements that
may be reasonably required, in form and content approved by City counsel. Notwithstanding
anything to the contrary in any this Agreement, or in any subordination or intercreditor
agreement, the terms and conditions of the Loan Documents shall remain in 2 lien position
acceptable to City, and only the modifications thereof agreed to by City in writing can be (buf are
not intended to be) construed to be mere junior obligations, liens or encumbrances.

b. Subordination of Loan Documents and City Deed of Trust.

{1) To Extended Use Agrecments. Subject to the provisions set forth
in Agreement Section 501, City shall consider subordinating the Loan Documents and all other
agreements contemnplated therein or evidencing or securing Developer's financial obligations
under the Loan Documents 1o those Extended Use Agreeinents recorded against the Project;
provided, however, that any such Extended Use Agreement, by its terms, must terminate upon
foreclosure under the City Deed of Trust or upon a transfer of the Project by instrument in lieu of
foreclosure, in accordance with Section 42(h)}6)(E) of the Internal Revenue Code, subject to the
limitations upon evictions, terminations of tenancies and increases in gross rents of tenants of
Jow-income units as provided in Section 42(h)(6)(E) of the Internal Revenue Code. City hereby
agrees lo subordinaie Loan Documents as expressly provided in the Subordination Agreement —
TCAC.
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(ii)  ToDeveloper Financing. Subject to the provisions set forth in
Agreement Section 501, City shall consider subordinating the J.oan Documents to the Developer
Financing, provided the total aggregate amount of the Developer Financing which is secured by
the Project or is recourse together with Agency Loan is in an amount acceptable to City in its
discretion and otherwise in accordance with the Community Redevelopment Law. City hereby
agrees 1o subordinate Loan Documents as expressly provided in the Subordination Agreement —
Bank.

4. Nonrecourse. The obligations of the Trustor hereunder shall be without recourse
to any partner, member, officer, employee, agent or manager of the Trustor, and no partner,
member, officer, employee, agent or manager of the Trustor shall be personally liable for the
payment of any obligation of the Trustor hercunder. In the event any legal actions or
proceedings are brought in respect of such obligations, any judgment against the Trustor shall be
enforced only against Lhe assets of the Trustor and not against any property of any partner,
member, officer, employee, agent or manager of the Trustor,

5. Distribution of Foreclosure Proceeds. The proceeds generated by any
Foreclosure (defined below) of the Project or any portion thereof ("Proceeds") shall be
distributed as follows: (a) first, all senjor liens and encurnbrances on the Project shall be fully
paid from the Proceeds; (b) second, City shall be paid the difference between the appraised value
ol the completed Project (or applicable portion thereof) as restricted by the Affordability
Restrictions {"Restricied Value") and the Proceeds ("Differential"); {c) third, any remaining
Proceeds shall be distributed in accordance with California Civil Code section 2924k(3).
Developer expressly acknowledges and agrees that each of the Agreement and this City Deed of
Trust constifutes a lien against the Project and the Differential, including in accordance with
California Civil Code section 2872 and 2924 to 2924h, inclusive ("Differential Lien"). [n the
event of a Foreclosure, for purposes of distribution of the Differential only, the Differential Lien
shall be considered a junior lien or encumbrance within the meaning of California Civil Code
section 2024k(3). Developer hereby irrevocably instructs any holder of the Differential or
similar proceeds generated by a Foreclosure to immediately disburse the Differential to City, and
agrees 1o defend, indemnify and hold City and such holder harmless from any and all claims
related to such distribution. As used herein, "Foreclosure” means any judicial or non-judicial
foreclosure, trustee's sale, deed-in-lieu transfer, short sale, or similar transaction.

6. Miscellaneous. Capitalized terms not otherwise defined herein shall have the
meanings ascribed to such terms in the Housing and Loan Agreement by and among the
Developer, Agency, and City dated , 2010 including all Attachments thereto
(coliectively, "Agreement”). The word "including” shall be consirued as if followed by the
words "without Jimitation."

{Signatures follow on next page]
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WINTERS ALMONDWOQOOD, LP, a California
limited partnership

By: Winters Almondwood, LLC, a California
limited liabilily company, its Co-Managing
General Partner

Date: By: , its Sole Member

By:
Name;
Its:

By: Central Valley Coalition for Affordable
Housing, a California 501(c)(3) nonprofit
public benefit corporation, its Co-Managing
(General Partner

Dated: By:
Name:
Tts:

“TRUSTOR"

[Signatures must be notarized]
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Attachment No. [0

JOINT ESCROW INSTRUCTIONS
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JOINT ESCROW INSTRUCTIONS

These escrow nstructions issued by the CITY OF WINTERS COMMUNITY
DEVELOPMENT AGENCY, a public body, corporate and politic ("Agency"). the CITY OF
WINTERS, a municipal corporation ("City"), and Winters Almondwood, LP, a Califormia
limited partnership {("Developer”), shall constitute joint escrow instructions ("Instructions”) of
Developer, the City, and Agency (each a "Party,"” collectively the "Parties") for the transaction
contemplated under that certain Housing and Loan Agreement dated —, 2010,
among the Agency, City, and Developer including all Attachments thercto ("Agreement”).
Capitalized terms not defined herein shall have the meanings ascribed to such terms in the
Agreement.

1. Escrow Instructions. The parties have opened escrow no. 404-7491 ("Escrow")
with Placer Title Company ("Escrow Agent”).

a. These Instructions and the Agreement constitute joint escrow instructions
of the parties. Escrow Agent, to whom these Instructions are delivered, is hereby empowered 1o
act thereunder. The parties hereto agree 10 do all acts reasonably necessary to close Escrow in
the shortest possible time. All funds received in Escrow shall be deposited with other escrow
funds in an interest-bearing account with a state or national bank doing business in the State of
California. All disbursements shall be made by check or wire transfer from such account. All
interest on the escrow funds shall belong, and be disbursed to, Agency.

b. If, in the opinion of either Party, it is necessary or convenient in order to
accomplish the Closing of the transaction, such Party may execute supplemental escrow
nstruciions and/or require that the patties sign supplemental joint escrow instructions; provided
that if there is any inconsistency between the document, the Agreement, and the supplemental
escrow instructions, then the provisions of the Agreement shall control. The parties agree to
execute such other and further documents as may be reasonably necessary, helpful or appropriate
to effectuate the provisions of the Agreement. Escrow Agent is instructed to release cach Party
escrow closing staterments 10 the respective parties.

2. Authority of Escrow Agent. Escrow Agentis authorized to, and shall:

a. Promptly execute the acknowledgment and receipt of Instructions and
return the Receipt to the undersigned by email or facsimile and regular mal.

b. Pay and charge Developer for the premium of each Title Policy as set
forth in the Agreement.

C. Pay and charge Developer for all escrow fees, charges, and costs payable.

d. Record the Memorandum of Housing and Loan Agreement
("Memorandum™) against the Site.

€. Record the Affordable Housing and Maintenance Covenant ("Covenant")
against the Site.
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f. Record the City Deed of Trust (including the Addendum thereto) agains
the Site.

g. Record the Performance Deed of Trust (including the Addendum thereto)
against the Site,

h. Record the AB 987 Notice against the Site.

i. Subject o satisfaction of the Conditions Precedent to Financial Assistance,
disburse the Financial Assistance as set forth in the Agreement.

j- Issue a Title Policy in favor of each City and Agency, subject only to the
permitted Exceptions.

k. Do such other actious as necessary 1o fulfill Esctow Agent's obligations
under the Agreement.

1. Prepare and {ile with all appropriate governmenta) or taxing authorities a
uniform settiement statement, closing stateient, tax withholding forms including an IRS 1099-§
form, and be responsible for withholding taxes, if any such forms are provided for or required by
law.

. Verify that all documents were property dated and executed personally,
not under power of attorney, by the Party named as the signator as set forth therein, mitialed, and
where applicable, witnessed and acknowledged, and that all exhibits (including correct property
descriptions) were appended.

3. Closing. Except as otherwise agreed by the parlics in writing, the Closing shall
take place after the parties’ satisfaction of all of the Conditions Precedent as set forth in the
Agreement, bul in no evenl tater than the Outside Dale of June 1, 2012. The "Closing" shall
mean the time and day the Covenant, the City Deed of Trust, the Performance Deed of Trust, and
the AB 987 Notice are recorded with the Yolo County Recorder. The "Closing Date” shall
mean the day on which the Closing occurs.

4. Closing Procedure. Escrow Agent shall close Escrow as follows and in the
following order:

a. Record the Memoranduim of Agreement with instructions for the Recorder
of Yolo County, California to deliver the recorded Memorandum of Agrecruent to Agency;,

b. Record the Covenant with instructions for the Recorder of Yolo County,
California, to deliver the recorded Covenant 10 Agency;

C. Record the AB 987 Notice with instructions for the Recorder of Yelo
County, California, to deliver a copy of the recorded AB 987 Notice 10 Agency;

d. Record the Performance Deed of Trust with instructions for the Recorder
of Yolo County, California, to deliver the recorded Performance Deed of Trust to Agency;
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e. Record the City Deed of Trust with instructions for the Recorder of Yolo
County, California, lo deliver the recorded City Deed of Trust to City;

f. Deliver the fully executed Promissory Note to City;

g. Instruct the Title Company to deliver to cach Agency and Cily the Title
Policy;

h. File any informational reports required by Internal Revenue Code

section 6045(e), as amended, and any other applicable requirements;

1. Forward to each Party a separate accounting of ail funds received from
and disbursed to such Party and conformed copies of all executed and recorded or filed
documents deposited into Escrow, with such recording and filing date and information endorsed
thereon.

5. Miscellaneous. These Instructions shali be construed in accordance with and be
governed by Lhe laws of the State of California. If any provision of these Instructions shall be
invalid, illegal or unenforceable, the validity, legality and enforceability of the remaining
provisions hereof shall not in any way be affected or impaired thereby.

6. Compliance. If Escrow Officer cannot comply with all of the foregoing terms
and conditions or if Escrow Officer recetved any inconsistent escrow instruction from Agency,
City or Developer, Escrow Officer is not authorized to close escrow and in such event should
contact the undersigned withoul delay for further instruction. City and Agency reserve the right

to withdraw any and all documents submitted herewith or under separate cover at any time prior

to the close of escrow. The delivery of documents inte escrow in no way binds City or Agency.

[Signatures follow on next two pages]
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IN WITNESS WHEREQF, the parties have executed these Instructions on the

respective dates set forth below.,

Dated:

Dated:

1103325v1G 0469140005

WINTERS ALMONDWOQOD, LP, a California
hmited partnership

By: Winters Almondwood, LLC, a California

By:

limited liability company, its Co-Managing
General Partner

By:

Michael L. Condry, its Sole Member

Central Valley Coalition for Affordable
Housing, a California 501{c)(3) nonprofit public
bencfit corporation, its Co-Managing General
Partner

By:
Naimne:
[1s:

"DEVELOPER"

{Signawures must be notarized]
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Dated:

"Date of Instructions”

APPROVED AS TO FORM:

Agency General Counsel

Dated:

APPROVED AS TO FORM:

City Allomey

1103325v1 G 0469100035

COMMUNITY DEVELOPMENT AGENCY OF
THE CITY OF WINTERS, a public body corporate
and politic

By:
Name: _
Its: Executive Director

[Signature must be notarized]

"AGENCY"

CITY OF WINTERS, a California municipal
corporation

By:
Name:
[ts: City Manager

{Signature must be notarized]

"CITY"
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Escrow Officer Acknowledgement

I acknowledge receipt of these Instructions and agree to act as escrow agent in this transaction
strictly in accordance with the foregoing Instructions.

PLACER TITLE COMPANY
By:

Name;

Title:

Dated: , 2010

1103325v1G 04691/0005
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Attachment No. 11

MEMORANDUM OF
HOUSING AND LOAN AGREEMENT
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RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TQ;

City of Winters Community
Development Agency

318 [First Street

Winters CA 95694

Attention: Executive Director

This docwnent Is exempt from the paymemt of a
recording fee pursuani to Govermnent Code § 27383,

MEMORANDUM OF HOUSING AND LOAN AGREEMENT

THIS MEMORANDUM OF HOUSING AND LOAN AGREEMENT
("Memorandum"}), dated for identification purposes asof _ , 15 entered
nto by and among the City of Winters Covmnanity Development Agency, a public body,
corporate and politic ("Agency"), the City of Winters, a municipal corporation ("City"), and

Winters Almondwood, LP, a California limited partnership {"Developer").

1. Housing and Loan Agreement. Agency, the Cily and Developer have executed
that certain Housing and Loan Agreement dated , 2010, including all
Altachments thereto ("Agreement”) which provides, among other things, for (i) Agency's loan of
certain Financial Assistance to Developer under the circumnstances and for purposes staled in the
Agreement, (11) Developer to maintain and operate on the Site a 39-unit permanent affordable
housing rental complex affordable to households with incomes up to 80% of median area
mncome; (iii) Developer to use, operale and maintain the Project, including the Affordable Units,
in accordance with the terms of the Agreement and the Affordable Housing and Maintenance
Covenant dated for identification purposes as of , 2010 ("Covenant"}
recorded against the Site which provides, among other things, for affordable housing and
matintenance requirements and transfer restrictions. The Agreement is available for public
inspection and copying at the office of the City Clerk, City of Winters, 318 First Street, Winters,
CA 95694. All of the terms, conditions, provisions and covenants of the Agreement are
incorporated in this Memorandum by reference as though fully set forth herein, and the
Agreement and this Memorandum shall be decemed to constitute a single instrument or document.
Capitalized terms not otherwise defined herein shall have the meunings ascribed to such terms in
the Agreement.

2. Purpose of Memorandum. This Memorandum is prepared for recordation
purposes only, and in no way modifies the terms, conditions, provisions and covenants of the
Agreement. In (he event of any inconsistency between the terms, conditions, provisions and
covenanis of this Memorandum and the Agreement, the Agreement shall control.

The parties have executed this Memorandum on the dates specified immediately adjacent
1o their respective signatures.

[Signatures follow on next twa pages/
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Dated:

Dated:

[103325v1G 0469 1/6005

WINTERS ALMONDWOOD, LP, a California
limited partnership

By: Winters Almondwood, LL.C, a California
limited liability company, its Co-Managing
General Partner

By: Michael L. Condry, its Sole Member

By: Central Valley Coalition for Affordahle
Housing, a California 501(c)(3) nonprofit
public benefit corporation, its Co-Managing
General Partner

By:
Name:
Ls:
"DEVELOPER"
[Signatures must be notarized]
2
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Dated:__

"Date of Agreement™

APPROVED AS TO FORM:

Agency General Counsel

Dated:

APPROVED AS TO FORM:

City Attorney

11033251 G 0469170005

COMMUNITY DEVELOPMENT AGENCY OF
THE CITY OF WINTERS, a public body corporate
and politic

By:
Name: )
Its: Executive Director

[Signature must be notarized]

"AGENCY™

CITY OF WINTERS, a California municipal
corporation

By:
Namne:
Its:  City Manager

[ Signature must be notarized]
l\CIerI\
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Exhibit A
LEGAL DESCRIPTION OF SITE
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EXHIBIT “A”
LEGAL DESCRIPTION

THE LAND DESCRIBED HEREEIN IS SITUATED IN THE STATE OF CALIFORNIA, COUNTY OF YOLO,
CITY OF WINTERS, AND IS DESCRIBED AS FOLLOWS:

PARCEL ONE:

PARCEL C, PARCEL MAP NO, 3012, FILED SEPTEMBER 16, 1980 IN BOOX 5 OF PARCEL MAPS,
PAGE 63, YOLO COUNTY RECORDS.

RESERVING THEREFROM, A NON-EXCLUSIVE EASEMENT FOR INGRESS AND EGRESS OF
VEHICLES AND PEDESTRIANS, SEWER, WATER, DRAINAGE, STREET LIGHTING AND STREET
SIGNS, IN, ON, OVER, UNDER, ALONG AND ACROSS THE WESTERN 30 FEET, RIGHT ANGLE
MEASUREMENT, THEREOF,

ASSESSOR’'S PARCEL NUMBER: 003-330-011
PARCEL TWO:

A NON-EXCLUSIVE EASEMENT FOR INGRESS AND EGRESS OF VEHICLES AND PEDESTRIANS,
SEWER, WATER, DRAINAGE, STREET LIGHTING AND STREET SIGNS, IN, ON, OVER, UNDER,
ALONG, AND ACROSS THE EASTERN 30 FEET, RIGHT ANGLE MEASUREMENT, Of PARCEL A
AND B, PARCEL MAP NO, 3012, FILED SEPTEMBER 16, 1980 IN BOOK 5 OF PARCEL MAPS,
PAGE 63, YOLO COUNTY RECORDS.
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Attachment No. 12

(FORM] AB 987 NOTICIE
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RECORDING REQUESTED BY
AND WHEN RECORDED MAIL T0O:

City of Winters Community
Development Agency

318 First Street

Winters, CA 95694
Attention: Executive Director

This document is exempt from the paymeni of a
recording fee pursuant 10 Governmient Code § 27363,

NOTICE OF AFFORDABILITY RESTRICTIONS
ON TRANSFER OF PROPERTY

Important notice to owners, purchasers, tenants, lenders, brokers, escrow and title
companies, and other persons, regarding affordable housing restrictions on the real propesty
described in this Notice of Affordability Restrictions on Transfer of Property ("Notice"):
Restrictions have been recorded with respect to the property described below ("Property")
which restrict the price and terins at which the Property may be sold or rented. These restrictions
may limit the sales price or rents of the Properly to an amount which is [ess than the fair market
value of the Property. These restrictions also limit the income of persons and households who
are pernitted to purchase and rent the Property.

Title of Document Countaining Affordable Housing Restrictions: Affordabie Housing
and Maintenance Covenant (referred (o in this Notice as the "Affordable Housing
Restrictions™.

Parties to Affordable Housing Restrictions: Winters Almondwood, LP ("Developer”)
and City of Winters Community Development Agency ("Agency”), and the City of Winters
("City").

The Affordable Housing Restrictions are recorded (check one)

o as Document No. , official records of
County, on ar

X concurrently with this Notice, official records of Yolo County.

Legal Description of Property: See Exhibit A, attached hereto and incorporated by
reference.

Street Address of Property: 801 Dutton Street, Winters, California, 94694

Assessor's Parcel Number of Property:

Summary of Affordabte Housing Restrictions (chieck as applicable):
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X The Affordable Housing Restrictions restrict the amount of rent which may be
charged for the rental housing unil or units on the Property, as follows:

The Affordable Units shall be rented an affordable rent level pursuant to Califomia
Health and Safety Code section 50053, as amended, or any successor statuie thereto.

o The Affordable Housing Restrictions restrict the sales price which may be
charged for the sale of the ownership housing unit or units on the Property. as
follows: In the event of a foreclosure on the Site, a portion of the proceeds
generated thereby must be paid to Agency as set forth in the Affordable Housing
Covenant between Developer and Agency dated , 2010,
separately recorded against the Property.

X The Affordable Housing Restrictions restrict the incoine level of the tenant of the
Property, as follows: four (4) of the Affordable Units (three (3) 2-bedroom units and
one (1) 3-bedroom unit) shall be occupied by persons or households whose gross
income is 50% or less of Area Median Income pursuant to California Health and
Safety Code section 50103, as amended, or any successor statule thereto {"Very Low
Income Households™), and thirly-four (34) of the Affordable Units (twenty-nine (29)
2-bedroom units and five (5) 3-bedroom units) shall be occupied by persons or
households whose gross income is 80% or less of Area Median Income pursuant to
California Health and Safety Code section 50079.5, as amended, or any successor
statute thereio ("Lower Income Households"),

X Term of Restrictions: {ifty-five (55) years, commencing on
and terminating on

This Notice does not contain a full description of the details of all of the terms and
conditions of the Affordable Housing Restrictions. You will need to obtain and read the
Affordable Housing Restrictions to fully understand the restrictions and requirements which
apply to the Property. In the event of any conflict between the terms of this Notice and the terms
of the Affordable Housing Restrictions, the terms of the Affordable Housing Restrictions shall
control.

This Natice is being recorded and filed in compliance with Health and Safety Code
section 33334 3(f}(3) and (4), and shall be indexed against the Agency and the cuirent Owner of
the Property.

CITY OF WINTERS COMMUNITY
DEVELOPMENT AGENCY, a public body
corporate and politic

Dated: By:
Name:
Its: Execulive Director

[Signature must be notarized]
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Exhibit A

Legal Description
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EXHIBIT “A”
LEGAL DESCRIPTION

THE LAND DESCRIBED HEREEIN 15 SITUATED IN THE STATE OF CALIFORNIA, COUNTY OF YOLO,
CITY OF WINTERS, AND IS DESCRIBED AS FOLLOWS:

PARCEL ONE:

PARCEL C, PARCEL MAP NO. 3012, FILED SEPTEMBER 16, 1980 IN BOOK 5 OF PARCEL MAPS,
PAGE 63, YOLO COUNTY RECORDS.

RESERVING THEREFROM, A NON-EXCLUSIVE EASEMENT FOR INGRESS AND EGRESS OF
VEHICLES AND PEDESTRIANS, SEWER, WATER, DRAINAGE, STREET LIGHTING AND STREET
SIGNS, IN, ON, OVER, UNDER, ALONG AND ACROSS THE WESTERN 30 FEET, RIGHT ANGLE
MEASUREMENT, THEREQF.

ASSESSOR’S PARCEL NUMBER: 003-330-011
PARCEL TWO:

A NON-EXCLUSIVE EASEMENT FOR INGRESS AND EGRESS OF VEHICLES AND PEDESTRIANS,
SEWER, WATER, DRAINAGE, STREET LIGHTING AND STREET 5IGNS, IN, ON, OVER, UNDER,
ALONG, AND ACROSS THE EASTERN 30 FEET, RIGHT ANGLE MEASUREMENT, OF PARCEL A
AND B, PARCEL MAP NO. 3012, FILED SEPTEMBER 16, 1980 IN BOOK 5 OF PARCEL MAPS,
PAGE 63, YOLO COUNTY RECORDS.
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Attachment No. 13

SUBORDINATION AGREEMENT-- BANK
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RECORDING REQUESTED BY:

WHEN RECORDED MAIL TO:

Frankel & Temnant Professional Corporation
Attomeys at Law
895 Dove Street, Suite 119

Newport Beach, CA 92660
THIS SPACE FOR RECORDER'S USE ONLY

SUBORDINATION AND INTERCREDITOR AGREEMENT

NOTICE: THIS SUBORDINATION AND INTERCREDITOR AGREEMENT RESULTS IN
YOUR SECURITY INTEREST IN THE PROPERTY BECOMING SUBJECT TO AND OF
LOWER PRIORITY THAN THE LIEN OF SOME OTHER OR LATER INSTRUMENT,

This Subordination and intercreditor Agreement (“Agreement”) is entered into as of

, 2010, by and among WINTERS ALMONDWQOD, LP, a California limnited parfnership
("Borrower”), the CITY OF WINTERS COMMUNITY DEVELOPMENT AGENCY, a public body,
corporate and politic ("Agency™), the CITY OF WINTERS, a municipal corporation (“City™), and
JPMORGAN CHASE BANK, N.A., a national banking association (“Bank™). The parties to this
Agreememnt are referred to as the “Parties.” Bank, City and Agency ate referred to as the “Lenders.”

RECITALS

A. Borrower has executed or is about to execute a Construction Deed of Trust, Security
Agreement, Assignment of Leases and Rents and Fixture Filing (the “Bank Deed of Trust”) for the
benefit of Bank, to secure, among other things, that certain Construction Loan Agreement between
Borrower and Bank of even date herewith (the “Bank Loan Agreement”) and a promissory note of
even date herewith (the “Bank Note”) made by Borrower 10 the order of Bank evidencing a
construction loan in the amount of $2,697,000 (the “Bank Loan”). The Bank Deed of Trust
encumbers, among other things, the real property more particularly described in Exhibit A attached
to this Agreement (the “Land™} and is to be recorded concurnently herewith in the Official Records of
Yolo County, California (“Official Records™). The Land, together with all improvements now or
hereafter located on the Land and all fixtures and personal propesty located on the Land and
encumbered by any of the Recorded Items (as defined below) are referred to, collectively, as the

“Property” or the “Project.”

—§—
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B. Borrower, Agency and City have executed or are about to execute a AB 987 Notice on
Trausfer of Real Property (the “AB 987 Notice™) and a Memaorandum of Affordable Housing and
Loan Agreement (the “‘Memorandum’), which are 1o be recorded concurrently herewith in Official
Records.

C. Borrower has executed or is about to execute an Affordable Housing and Maintenance
Covenant (the “Agency Covenant™), and a deed of trust (the “Performance Deed of Trust’), securing
certain obligations of Borrower in connection with a grant by Agency to Borrower in the amount of
$300,000 (the “Agency Grant”™). The Agency Covenant and the Performance Deed of Trust are to be
recorded concurrently herewith in Official Records.

D. Borrower has executed or is about to execute a deed of trust {the “City Deed of
Trust™), securing promissory note in the amount of $300,000 in favor of City evidencing a loan by
City to Borrower (the “City Loan”). The City Deed of Trust is to be recorded concurrently herewith
m Official Records.

E. The Agency Grant and the City Loan are coliectively referred to as the “City
Financing.” The Bank Deed of Trust, the Memorandum, the Agency Covenant, the City Deed of
Trust, the Performance Deed of Trust and the AB 987 Notice are refeired to as the 'Recorded ltems.”

F. It is the intent of the Parties that the order of priority of the Recorded Items as liens on
or charges against the Property be as follows:

Bank Deed of Trust
Memorandum

Agency Covenant

City Deed of Trust
Performance Deed of Trust
AB 987 Notice

O W —

G. It is a condition precedent to the respective obligations of each Party under the
Recorded Items to which it is a party that the Recorded Items unconditionally be and remain at all
times a lien or charge on the Property, having priority with respect to the other Recorded Items in the
order set forth in Recital F above, and that each Party specifically and unconditionally subordinate
the lien or charge of each of the Recorded Items to which it is a party as necessary in ordet that the
Recorded Items have the relative priority set forth in Recital IF above.

In consideration of the mutueal benefits accruing to the Parties and other valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, and in order to induce
each Party to enter the Recorded lterns to which it is a paity, the Parties agree as follows:

AGREEMENT

2
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1. Priority and Subordination.

(a) Each Recorded Item, and any and all renewals and extensions thereof, shall
unconditionally be and remain at all times a lien or charge on the Property, having the relative
priority with respect 1o the other Recorded ltems as set forth in Recital F above. Each Party
intentionally and unconditionally waives, relinquishes and subordinates the lien or charge of the
Recorded Items to which it is a party in Favor of the lien or charge upon the Property of the other
Recorded Items (o the extent necessary so that the Recorded ltems shall have the relative prionty set
forth in Recital ¥ above.

(b) Each Party acknowledges that i has been offered a satisfactory opportunity to
review each of the Recorded ftems and related documents 1o the extent that it wishes 1o review them.

(c) Agency and City will enter into a subordination and intercreditor agreement
substantially similar to this Agreement with any lender which refinances the Bank Loan.

2. Reliunce. The Parties would not enter into the Recorded ltems to which they are
parties without this Agreement.

3. Recording. Each Party consents to the recording of each of the Recorded Items and
this Agreement.

4. Notice of Default; Opportunity to Cure. Each Party shall give each of the other
Parties notice of default under each Recorded llem in favor of that Party prior to enforcing remedies
for such default against Borrower or the Property and each of the other Parties shall have the right to
cure such default at any time that Borrower would have a right 10 cure it. 1f that notice has been
given by Bank as to any default under the Bank T.oan Documents:

{a) Agency and City shall have the right to cuve any default by Borrower within forty-
five (45) days afier a notice of default;

(b) If Agency or City takes tille to the Project and offers 10 assume the obligations of
Borrower under the documents evidencing and securing the Bank Loan (the “Bank Loan
Documents”), Bank shall apply its normal underwriting process to evaluation of the proposed
assumption and if, following the conclusion of such underwriting process, Bank accepts Agency or
City, as applicable, as a successor to Borrower as obligor under the Bank Loanr Documents, then
Bank shall not exercise its rights to accelerate the Bank LLoan by reason of traasfer 1o Agency or City,
as applicable, of title to the Project, or any portion thereof (or will accept reinstatement from Agency
or Cily, as applicable if acceleration has already occurred); and

i T
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(c) Agency and City, as applicable, shall have the right to transfer the Project to a
nonprofit corporation, which nonprofit corporation is acceptable to Bank under Bank’s normal
underwriting process. In that event Bank shall not exercise its rights to accelerate the Bank Loan by
reason of transfer to Agency or City, as applicable, of title to the Project, or any portion thereof (or
will accept reinsiatement from Agency or City, as applicable if acceleration has aiready occurred).

5. Certain Waivers. Bank, without the consent of or notice to the Agency or the City,
may enter into amendments of the Bank Deed of Trust and the documents and obligations secured
thereby (collectively, the “Bank Loan Documents™) in any manner, may release any or all persons or
entities liable for any obligation secured by the Bank Loan Documents, and may release any or all
security for the obligations secured by the Bank Loan Documents, all without affecting the
subordination under this Agreement. Agency and City waive any right to require marshaling of
assets or (o require Bank to proceed against or exhaust any specific security for the obligations
secured by fthe Bank Loan Documents, and waive any and all defenses arising out of the loss or
impairment of any right of subrogation to the lien of the Bank Loan Documents.

TCAC Regulatory Agreemeni and Right of First Refusal Agreement. The
Parties acknowledge that Borrower will be required to enter into a Regulatory Agreement (the
“TCAC Regulatory Agreement”), a Deed of Trust, Assignment of Rents, Security Agreement and
Fixture Filing (“TCAC Deed of Trust™), and a Right of First Refusal Agreement (“TCAC ROFR
Agreement™) all with or for the benefit of the California Tax Credit Allocation Committee
("TCAC™) in connection with financing which TCAC is providing to Borrower for acquisition and
rehabilitation of the Project (the “TCAC Loan”™). The TCAC Regulatory Agreement, TCAC Deed of
Trust and TCAC ROFR Agreement (collectively, the “TCAC_Agreements”) will be on TCAC's
standard forms. If requested to do so, City and Agency will consent to, and subordinate the liens and
charges of the AB 987 Notice, Agency Covenant, Performance Deed of Trust and City Deed of Trust
to the TCAC Agreements.

6, Dishursements from Cify Account,

(a) City and Agency shall fund the City Financing by disbuising the proceeds thereof
to Bank for depesit into the City Account (as defined in the Bank Loan Agreement), which account
shall be held for use pursuant to this Agreement and shali not be pledged as security for the Bank
Loan.

{b) Bank may at any time, without the prior consent of or notice to City or Agency,
and specifically without the prior approval by City or Agency of any draw request submitted by
Borrower to Bank for such disbursement, disburse out of the City Account pursuant to the Bank
Loan Agreement, on condition that funds in the City Account must be used 1o pay only “Hard Costs”
and “Soft Costs,” as those lerms are understood and used in the building construction industry, for
substantial rehabilitation of the Project, as provided in the Housing and Loan Agreement with respect
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to the Project among Agency, City and Borrower, and consistent with California Redevelopment
Law (including, specifically, Health and Safety Code section 33334 4).

(¢) The Partics contemplate that, to the extent proceeds are available from the TCAC
Loan, Borrower will use those proceeds before proceeds of the City Financing or the Bank Loan, and
that Borrower will use proceeds of the City Financing to pay Hard Costs and Soft Costs before using
proceeds of the Bank Loan or of any other funds on deposit at Bank and available for such use.

7. Special Condition to Disbursement. Notwithsianding Section 6 above, Bank may
condition any disbursement of funds out of the City Account {or of proceeds of the Bank Loan or
funds on deposit at Bank and available for such use)} upon Bank’s prior receipt, in a form reasonably
acceplable to Bank, of a statement from City and Agency that neither is aware of any condition,
event, act or omission which constitutes (or which, upon notice or the passage of time, would
constitute) a breach, violation or default of or under any of the documents evidencing or securing the
City Financing (the “City Financing Documents™), or that any such breach, violation or default has
been unconditionally waived by City or Agency. At Bank’s request, City and Agency shall, in
writing, within five business days after Bank’s written request, eilher provide such a statement or the
facts constituting Cily and Agency's cause for withholding such a statement.

&. Change Orders. Neither Bank nor {notwithstanding anything to the contrary in the
City Financing Documents) Borrower need give notice to or obtain the prior approval of Cify or
Agency of any construction change order, change in the plans and specifications for the Project or
any other item that would require Bank's prior written approval pursuant to any of the Bank Loan
Documents (any of the foregoing, a “Chanpe Order™).

9. Miscellaneous.

{a) Entire Agreement. This Agreement constitutes the entire agreement among
the Parties with respect to the priority of the lien and charge of the Recorded Items against the
Property. Additionally, all prior understandings and agreements, if any, regarding (i) disbursement
of proceeds of the City Financing and/or (ii) the right of City, Agency or either of them to approve
any Change Order are superseded and replaced by this Agreement.

(b}  Applicable Law. This Agreement shall be governed by and construed in
accordance with the laws of the state where the Land is located.

(&)  Successors; Assignment. This Agreement is for the benefit of the Lenders
and their respective successors and assigns, and any provision hereo{ may be waived or modified by
agreement of Lenders without the consent of Borrower, and without affecting the priority of the liens
and charges of the Recorded Items as provided in this Agreement. The heirs, administrators, assigns
and successors-in-interest of the Parties shall be bound by this Agreement. This Agreement may be
assigned by a Party only as a part of an assignment of such Party’s interest in the Property.

-5
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(d)  Notices. All notices to be given pursuant Lo this Agreement shall be in writing
and shall be deemed given when hand-delivered, or two business days after deposit in the U.S. mail,
postage prepaid, to the Parties at the addresses set forth below, or to such other place as a Party may
from time to time designate for itself by notice o the other Parties, No successor or assign of a Party
shall be entitled to notices or opportunity 1o cure defauits hereunder unless notice of the transfer is
given in accordance with this subsection,

{(e) Amendment. This Agreement may be amended only by a writing signed by
the Parties, but this clause shall not impair the vaiidity of any further agreements among fcwer than
all of the Parties as among themselves.

(£ Legal Costs. In the event of any litigation, arbitration or other legal
proceeding tn which any Party seeks to enforce its rights under this Agreement or (o recover damages
for the breach thereof, the prevailing Parly or Parties shall be entitled to recover its legal costs and
expenses, including but not limited to attorneys’ fees, from the non-prevailing Party or Parties,
whether such costs and expenses are incurred in connection with trial court proceedings, on appeal,
in bankruptcy or other insolvency proceedings, in post-judgment collection proceedings, or
otherwise.

{2) Counterparts. This Agreement may be executed in any number of
counterparts, all of which taken together shall constitute one and the same instrurnent and whether or
not all Partics execute each counterpart.

{h)  Completion of Recording Information. If this Agreement is signed without
completion of certain recording information called for above, any Party or any escrow agent or title
insurance company acting on the instructions of any Party is hereby authorized to insert such
information prior 1o recording this Agreement,

(Remainder of page intentionally lefl blank)
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NOTICE: THIS SUBORDINATION AND INTERCREDITOR AGREEMENT RESULTS IN
YOUR INTEREST IN THE PROPERTY BECOMING SUBJECT TO AND OF LOWER
PRIORITY THAN THE LIEN OR CHARGE OF SOME OTHER OR LATER
INSTRUMENT.

BORROWER:

WINTERS ALMONDWOOD, LP,
a California limited partnership

By:  Central Valley Coalition for Affordable Housing,

a California nonprofit public benefit corporation
Iis:  Managing General Partner

By:

Christina Alley
its: Chief Executive Qfficer

By:  Winters Almondwood, LLC,

a California limited liability company
Its: Administrative General Pariner

By:

Michael L. Condry
fts:  Manager

Address:
Winters Almondwood, L.P

1370 Jensen Avenue, Suite B3,
Sanger, CA 93657
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NOTICE: THIS SUBORDINATION AND INTERCREDITOR AGREEMENT RESULTS IN
YOUR INTEREST IN THE PROPERTY BECOMING SUBJECT TO AND OF LOWER
PRIORITY THAN THE LIEN OR CHARGE OF SOME OTHER OR LATER

INSTRUMENT.
BANK:
JPMORGAN CHASE BANK, N.A.

anational banking association

By:

Kathleen T Calvert
Its: Vice President

Address;
Chase Community Developmen{ Banking

1999 Avenue of the Stars, 27th Floor
Los Angeles, CA 90067
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NOTICE: THIS SUBORDINATION AND INTERCREDITOR AGREEMENT RESULTS IN
YOUR INTEREST IN THE PROPERTY BECOMING SUBJECT TO AND OF LOWER

PRIORITY THAN THE LIEN

INSTRUMENT.

AGENCY AND CITY:

Dated:

ATTEST:

Agency Secretlary

AFPPROVED AS TO FORM:

Agency General Counsel

Dated:

OR CHARGE OF SOME OTHER OR LATER

CITY OF WINTERS COMMUNITY
DEVELOPMENT AGENCY, a public body
corporate and politic

By:
Name:
Its: Executive Director

"AGENCY™

CITY OF WINTERS, a California municipal
corporation

By:
Name:
Its: City Manager

"CITY”
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ATTEST:

City Clerk

APPROVED AS TO FORM:

City Attorney

Addresses:

City of Winters Community Development Agency
318 First Street
Winters CA 95694

City of Winters
318 First Street
Winters CA 95694

186



STATE OFF CALIFORNIA )

} ss.
COUNTY OF )
On. , before me, ,anotary public in and for
said state, personally appeared , who proved to me on

the basis of satjsfactory evidence to be the person(s) whose name(s) is/are subscribed to the within
instrument and acknowledged 1o me that he/she/they executed the same in his/her/their authorized
capacities, and that by his/her/their signature(s) on the instrument the person(s), or the entity upon
behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY uader the laws of the State of California that the
foregoing paragraph is true and cowrect.

WITNESS my hand and official seal.

Signature (Seal)
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EXHIBIT A
LEGAL DESCRIPTION

THL LAND DESCRIBED HEREIN 1S STTUATED IN THE STATE OF CALIFORNIA,
COUNTY OF YOLO, CITY OF WINTERS, AND IS DESCRIBED AS FOLLOWS:

PARCEL ONE:

PARCEL C, PARCEL MAP NO. 3012, FILED SEPTEMBER 16, 1980 IN BOOK 5 OF PARCEL
MAPS, PAGE 63, YOLO COUNTY RECORDS.

RESERVING THEREFROM, A NON-EXCLUSIVE EASEMENT FOR INGRESS AND
EGRESS OF VEHICLES AND PEDESTRIANS, SEWER, WATER, DRAINAGE, STREET
LIGHTING AND STREET SIGNS, IN, ON, OVER, UNDER, ALONG AND ACROSS THE
WESTERN 30 FEET, RIGHT ANGLE MEASUREMENT, THEREGF.

ASSESSOR'S PARCEL NUMBER: 003-330-011
PARCEL TWO:

A NON-EXCLUSIVE EASEMENT FOR INGRESS AND EGRESS OF VERICLES AND
PEDESTRIANS, SEWER, WATER, DRAINAGE, STREET LIGHTING AND STREET SIGNS,
IN, ON, OVER, UNDER, ALONG AND ACROSS THE EASTERN 30 FEET, RIGHT ANGLE
MEASUREMENT, OF PARCEL A AND B, PARCEL MAP NO, 3012, FILED SEPTEMBER 16,
1980 IN BOOK 5 OF PARCEL MAPS, PAGE 63, YOLO COUNTY RECORDS.
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SUBORDINATION AGREEMENT—TCAC
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RESOLUTION 2009-08

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF
WINTERS COMMITTING CDBG PROGRAM INCOME TO THE
ALMONDWOOD APARTMENT ACQUISITION AND
REHABILITATION PROJECT

WHEREAS, the Almondwood Apartments provide affordable housing for
residents of the City of Winters; and

WHEREAS, the Almondwood Apartments are for sale; and

WHEREAS, the City of Winters finds it important to retain the Almondwood
Apartments as a source of affordable housing for the residents of the City of Winters; and

WHEREAS, the City of Winters has CDBG (Community Development Block
Grant) Program Income available to provide the gap financing necessary to retdin the
Almondwood Apartments as affordable housing.

NOW, THEREFORE BE 1T RESOLVED the City of Winters commits the
following to the funds as loans for the acquisition and rehabilitation of the Almondwood
Apartment Complex

CDBG First time Homebuyer Program Income $ 58,000

CDBG Small Business Program Income $143,000
CDBG Housing Rehabilitation Program Income  § 99,000
Total Program Income Committed $300,000

PASSED AND ADOPTED by the City Council, City of Winters, the 17" day of
March 2009.

AYES: Council Members Aguiar-Curry, Anderson, Fridae and Mayor Martin
NOES: None

ABSTAIN: None

ABSENT:  Council Member Stone

Michael Martin, MAYOR

ATTEST:

Nanci G. Mills, CITY CLERK

194



RESOLUTION NO. 2009-21

A RESOLUTION OF THE COMMUNITY DEVELOPMENT AGENCY OF
WINTERS AUTHORIZING THE EXECUTIVE DIRECTOR TO EXECUTE A
HOUSING AND LOAN AGREEMENT WITH WINTERS ALMONDWOOD, LP, A
CALIFORNIA LIMITED PARTNERSHIP FOR THE ACQUISITION AND
REHABILITATION OF THE ALMONDWOOD APARTMENTS

WHEREAS, the Community Development Agency has determined that
there is a need for affordable housing within the jurisdiction of the City; and

WHEREAS, Winters Almondwood, LP, a California limited partnership, will
acquire and rehabilitate Aimondwood Apartments;

WHEREAS, the City Councl! adopted Resolution 2008-08 committing a
$300,000 loan from CDBG Program Income to the Almendwood Apariment
Acquisition and Rehabllitation Project;

WHEREAS, the Agency will agree 1o provide financial assistance tor the
acquisition and rehabilitation of Aimondwood Apartments in loans and grants In a
total amount not to exceed $600,000:

WHEREAS, Winters Almondwood, LP, will agres to a 55-year affordability
restriction on the Almondwood Apartments;

NOW, THEREFORE, BE T RESOLVED by the Winters Cornmunity
Development Agency that the Exscutive Director execute a Housing and Loan
Agreement with Winters Almondwood, LP, for the Acquisition and Rehabilitation
of the Aimondwood Apartments,

| HEREBY CERTIFY THAT the foregoing resolution was duly and
requiarly adopted to the City Council of the City of Winters, County of Yolo, State
of Calitornia, on the 21st day of April, 2009 by the following vote:

AYES: Agency Members Aguiar-Curry, Anderson, Martin, Stone and
Chairman Fridae
NOES: None

ABSENT: None
ABSTAIN: None

Woody Fridae, Agency Chairman

ATTEST:

Nanct G. Milis, Agency Clerk
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RESOLUTION NO. 2010-48 AND
RESOLUTION NO. 2010-49 (CDA)

A JOINT RESOLUTION OF THE CITY COUNCIL AND THE COMMUNITY
DEVELOPMENT AGENCY OF WINTERS AUTHORIZING THE CITY
MANAGER/EXECUTIVE DIRECTOR TO EXECUTE SUBORDINATION
AGREEMENTS IN CONJUNCTION WITH A HOUSING AND LOAN
AGREEMENT WITH WINTERS ALMONDWOQOD, LP, A CALIFORNIA LIMITED
PARTNERSHIP FOR THE ACQUISITICN AND REHABILITATION OF THE
ALMONDWOOD APARTMENTS

WHEREAS, the Community Development Agency ("Agency”} is carrying
out the Redevelopment Plan (“Redevelopment Plan”) for the Winters
Redevetopment Project Area ("Redevelopment Project’} and affordable housing
projects within the City of Winters as permitted by the Redevelopment Plan; and

WHEREAS, Winters Almondwood, LP, a California limited partnership, will
acquire and rehabilitate Almondwood Apartments; and

WHEREAS, the Agency wishes to assist Winters Almondwood, LP in the
acquisition and rehabllitation of the 38 unit Aimondwood Apartments, located at
801 Dutton Sireet ("Housing Project’) for persons and families of lower income;
and

WHEREAS, the City Council adopted Resolution 2009-08 committing a
$300,000 loan from CDBG Program Income to the Almondwood Apartment
Acquisition and Rehabilitation Project; and

WHEREAS, the Agency adopted Resolution 2008-21 which committed to
providing financial assistance for the acaquisition and rehabilitation of
Almondwood Apartments in loans and grants in a total amount not to exceed
$600,000; and

WHEREAS, Winters Almondwood, LP, will agree to a 55-year affordability
restriction on the Almondwood Apartments; and

WHEREAS, California Health and Safety Code Section 33334.14(a) sets
forth conditions under which covenants or restrictions imposed by an agency
pursuant to subdivision (1) of Section 33334.3 may be subordinated to a lien,
encumbrance, or regulatory agreement providing financing, refinancing, or other
assistance; and
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WHEREAS, City Staff has determined under California Environmental
Quality Act ("CEQA”) Guidelines, that this project fits within the definition
stipulated under “In-fill Development Projects” in Section 16332, Class 32 (a-g)
as Categorically Exempt from further CEQA review. This project is consistent
with the City's general plan and the zoning regulations, and occurs within the city
limits on a project site of no more than five acres substantially surrounded by
urban uses. Furthermore, the project site has no value as habitat for
endangered, rare or threatened species and approval of the project would not
result in any significant effects relating to traffic, noise, air quality or water quality.
Finally, the site can be adequately served by all required utilities and public
services. As such, staff has concluded that this Categorical Exemption applies to
this proposed project; and Agency hereby finds the Project Categorically Exempt
as infill development per California Environmentai Quality Act ("“CEQA”) per
CEQA Regulation Section 15332, and

WHEREAS, the Agency hereby finds, based on the information provided
by the Approved Lenders and in cennection with the Developer Financing (as
those terms are defined in the Housing and Loan Agreement), that subordination
of covenants or restrictions imposed on the Project and Site under the
Agreement (in¢luding the Covenant) is necessary because an gconomically
feasible alternative method of financing, refinancing, or assisting the Project on
substantially comparable terms and conditions, but without subordination is not
reasonably available.

NOW, THEREFQORE, the City Council and the Agency Board hereby
approve and authorizes that the terms and provisions contained in the
Performance Documents may be subordinated as provided in the Agreement, the
Subordination Agreement — TCAC, and in the Subordination Agreemesnt — Bank,
both of which are attached Attachments to the Agreement; and

NOW, THEREFQORE, the City Council and the Agency Board hereby
delegates and authorizes to the City Manager/Executive Director the authority to
negotiate and execute such other subordination agreements as are necessary of
desirable, consistent with the Housing and Loan Agreement; and

NOW, THEREFORE, subject to the foregoing, the City Council and the
Agency Board hereby authorizes and directs the City Manages/Executive Director
to take al! actions and execute for and on behalf of the City/Agency any and all
documents, in form and content satisfactory to the City Manager/Executive
Director and City Attorney/Agency Counsel (including conforming and clarifying
changes and similar revisions to the Agreement, the Subordination Agreement —
TCAC, and the Subordination Agreement — Bank}, as may be necessary trom
time to time to carry out the purposes of this Resolution.
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| HEREBY CERTIFY THAT the foregoing resolution was duly and
regularly adopted to the City Council/Agency Board of the City of Winters, County
of Yolo, State of California, on the 7th day of September, 2010 by the following
vote:

AYES:
NOCES:
ABSENT:
ABSTAIN:

Woody Fridae, Mayor

ATTEST:

Nanci G. Mills, City Clerk

AYES:
NOES:
ABSENT:
ABSTAIN:

Cecilia Aguiar-Curry, Agency Chalrperson

ATTEST:

Nanci G. Mills, Agency Secretary
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Est. 1875
CITY COUNCIL
STAFF REPORT
TO: Honorable Mayor and Councilmembers
DATE: September 7, 2010
THROUGH: John W. Donlevy, Jr., City Manager
FROM: John C. Wallace, City Attorney

SUBJECT: Second Reading and Adoption of Ordinance No. 2010-08, Medical
Marijuana Dispensaries Moratorium - Further Extension

RECOMMENDATION: Adoption of Ordinance No, 2010-08.

BACKGROUND: The City Council on November 3, 2009 adopted Ordinance
2009-15, an urgency interim ordinance establishing a moratorium on issuing
permits, licenses or other entitlements for the operation of Medical Marijuana
Dispensaries pending further study by the Planning Commission. That ordinance
would have expired after 45 days, on December 18, 2009. State Law allows a
second extension of the moratorium initially for up to 10 months and 15 days.
The Winters City Council on December 15, 2010, voted to extend the moratorium
for an additional 10 months and 15 days. That moratorium will expire on
September 30, 2010. Staff has presented the issue to the Planning Commission,
and has supplied documentation to the Planning Commission. Staff has
recommended this further extension, for up to one year, to incorporate the results
of the state-wide initiative in November on marijuana usage into a final
recommendation to the City Council. Such an extension, the last one legally
available, is authorized by state law.

FISCAL IMPACT: Staff time, publication costs.

GOVERNMENT CODE SECTION 65858(d) WRITTEN REPORT: State law
requires that the City Council issue a written report at least 10 days before the
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expiration of the 45 day moratorium ordinance. The written report has been
issued at least 10 days prior to this Council Meeting, and is attached.

Conclusion

Staff recommends that Council adopt City of Winters Ordinance No. 2010-08, an
urgency ordinance extending the moratorium on the establishment and operation
of medical marijuana dispensaries for an additional period of one year in order to
aliow the City to continue to study the impacts of such uses, and make decisions
regarding siting and zoning.

Attachment:

Ordinance No. 2010-08

Ordinance No. 2010-08 Notice of Public Hearing
Ordinance No. 2010-08 65858 Written Report
Ordinance No. 2010-08 8-17-2010 Agenda Report
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CITY OF WINTERS
ORDINANCE NO. 2010-08

AN INTERIM URGENCY ORDINANCE OF THE CITY OF WINTERS ENACTED
PURSUANT TO GOVERNMENT CODE SECTION 65858 TO EXTEND INTERIM
URGENCY ORDINANCE NO. 2009-15 FOR AN ADDITIONAL ONE YEAR
AND CONTINUE FOR THIS PERIOD THE TEMPORARY PROHIBITION
AGAINST ESTABLISHMENT AND OPERATION OF MEDICAL MARIJUANA
DISPENSARIES

WHEREAS, on November 3, 2009, pursuant to section 65858 of the California
Government Code, the City Council of the City of Winters ("City Council")
adopted Ordinance No. 2009-15, an interim urgency ordinance, which
temporarily prohibits the establishment and operation of medical marijuana
dispensaries in all locations in the City of Winters; and

WHEREAS, Section 65858(a) of the California Government Code provides that
Ordinance No. 2009-15 shall expire and be of no further force and effect forty-
five (45) days from its date of adoption; and

WHEREAS, Section 65858(a) of the California Government Code provides that
prior to the expiration of Ordinance No. 2009-15, the City may extend Ordinance
No. 2009-15 for an additional ten (10) months and fifteen (15) days after giving
notice pursuant to Section 65080 of the California Government Code and
conducting a public hearing; and

WHEREAS, The City Council of the City of Winters on December 15, 2010
adopted Ordinance 2009-17, an ordinance extending Ordinance No. 2009-15 for
an additional ten (10) months and fifteen (15) days after giving notice pursuant to
Section 65090 of the California Government Code and conducting a public
hearing; and

WHEREAS, prior to this hearing, the City Council authorized the issuance

of a written report describing the measures and actions taken by the City to
alleviate the

circumstances and conditions which led to the adoption of the Ordinance No.
2009-15

since its adoption on September 26, 2006, and Ordinance No. 2009-17 since its
adoption on December 15, 2009, as required by Government Code section
65858(d) ("Council Report"); and

WHEREAS, based on the Council Report, the City Council has determined that
the circumstances and conditions that led to the adoption of Ordinance Nos.
2009-15 and 2009-17, which are set forth in the recitals of Ordinance No. 2009-
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16 and are fully incorporated herein by this reference, have not been alleviated
as of the date of this Ordinance and continue to create the concerns described in
Ordinance Nos. 2009-15 and 2009-17; and

WHEREAS, the City Council now seeks to extend the temporary prohibition on
the establishment and operation of medical marijuana dispensaries, as currently
authorized under Ordinance Nos. 2009-15 and 2009-17, to continue studying
possible amendments to the Winters General Plan and the City's zoning
regulations to help ensure that medical marijuana dispensaries are regulated in a
way that protects the community and complies with applicable law; and

WHEREAS, the purpose for extending Ordinance Nos. 2009-15 and 2009-17 is
to avoid
the potentially significant adverse impacts to the public's health, safety, and

welfare
described in Ordinance Nos. 2009-15 and 2009-17; and

WHEREAS, the City Council has determined there is a need to extend
Ordinance Nos. 2009-15 and 2008-17 for an additional one year as
authorized under section 65858(a) of the California Government Code; and

WHEREAS, the notice and public hearing required by section 65858(a) of
the California Government Code for the extension of Ordinance Nos. 2009-15
and 2009-17 has been provided in accordance with applicable law;

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF WINTERS,
CALIFORNIA, DOES ORDAIN AS FOLLOWS:

SECTION 1. Adoption of this urgency interim ordinance ("Ordinance") shall
constitute an extension of Ordinance Nos. 2009-15 and 2009-17 pursuant to
section 65858 of the California Government Code.

SECTION 2. During the time this Ordinance is in effect, the City shall not any
issue any use permit, variance, building permit, business license or other
applicable entitlement for the establishment or operation of a medical marijuana
dispensary in Winters.

SECTION 3. For purposes of this Ordinance, the terms defined below shall have
the following meanings:

A. "Medical marijuana dispensary" shall mean any facility or location where a
primary caregiver intends to or does make available, sell, transmit, give, or
otherwise provide medical marijuana to two or more of the following: a qualified
patient, a person with an identification card, or a primary caregiver.

B. "Primary caregiver," "qualified patient," and "identification card" shall have the
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meanings set forth in Health and Safety Code section 11362.7.

SECTION 4. The City Council hereby finds and determines that adoption of this
Ordinance and the extension of Ordinance Nos. 2009-15 and 2009-17 is
necessary for the current and immediate protection of the public health, safety,
and welfare of the City and its residents for all the reasons set forth in the recitals
above, the recitals of Ordinance Nos. 2009-15 and 2009-17, and the agenda
report prepared in connection with this Ordinance, which are hereby expressly
incorporated as though fully set forth herein, and the following additional reasons:

A. The City continues to study the issue of regulation of medical marijuana
dispensaries, and has collected studies, reports, and other information from other
California cities concerning the effects created by the operation of medical
marijuana dispensaries, which have indicated that dispensaries can have
negative effects on the surrounding areas if not property regulated.

B. Establishment and/or operation of medical marijuana dispensaries under
existing zoning and development standards will have a detrimental effect
because the existing standards do not consider the unique impacts created by
medical marijuana dispensaries, which would create the potential for severe land
use incompatibilities, with associated impacts to adjacent residents and
businesses. These adverse impacts on the public health, safety, and welfare can
be avoided through careful study and proper planning for the regulation of
medical marijuana dispensaries.

SECTION 5. The City Council hereby directs the Planning Division to consider
and study possible means of regulating or prohibiting medical marijuana
dispensatries, including zoning-based regulations and other regulations.

SECTION 6. The City Council hereby finds that this Ordinance is not subject to
the California Environmental Quality Act (Pub. Resources Code, Sec. 21000 et
seq.) ("CEQA") pursuant to Section 15060(c)(2) (the activity will not result in a
direct 'or reasonably foreseeable indirect physical change in the environment)
and Section 15080(c)(3) (the activity is not a project as defined in Section 15378)
of the State CEQA Guidelines, California Code of Regulations, Title 14, Chapter
3, because it has no potential for resulting in physical change to the environment,
directly or indirectly.

SECTION 7. Ten days prior to the expiration of this Ordinance, the City Council
shall issue a written report describing the measures which the City has taken to
alleviate the conditions which led to the adoption of this Ordinance.

SECTION 8. if any pravision of this Ordinance or the application thereof to any
person or circumstance is held invalid, such invalidity shall not affect other
provisions or applications of the Ordinance which can be given effect without the
invalid provision or application, and to this end the provisions of this ordinance
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are severable. The City Council hereby declares that it would have adopted this
Ordinance irrespective of the invalidity of any particular portion thereof.

SECTION 9. This Ordinance shall be adopted by a four-fifths vote of the City
Council. Upon adoption, the Mayor shall sign this Ordinance, and the City Clerk
shall attest thereto and shall within fifteen (15) days of its adoption cause it, or a
summary of it, to be published in the Winters Courier, a semi-weekly newspaper
of general circulation, printed, published and circulated in the City of Winters. The
term of this Ordinance shall be in effect beginning September 7, 2010 for one
year and shall thereafter be of no further force and effect.

PASSED, APPROVED, AND ADOPTED this 7" day of September, 2010

STATE OF CALIFORNIA
COUNTY OF YOLOss:
CITY OF WINTERS

I, Nanci G. Mills, City Clerk of the City of Winters, County of Yolo, State of
California, hereby certify that the foregoing Urgency Ordinance No. 2010-08 was
introduced at a regular meeting of said City Council on the 17" day of August,
and was passed and adopted by said City Council at a regular meeting of said
City Council held on the 7™ day of September, 2010, by the following vote:

AYES:
NOES:
ABSENT:
ABSTAINED:
Woody Fridae, MAYOR
CITY OF WINTERS
ATTEST:

Nanci G. Mills, CITY CLERK
CITY OF WINTERS
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NOTICE OF PUBLIC HEARING

CITY OF WINTERS
ORDINANCE NO. 2010-08

AN INTERIM URGENCY ORDINANCE OF THE CITY OF
WINTERS ENACTED PURSUANT TO GOVERNMENT CODE
SECTION 65858 TO EXTEND INTERIM URGENCY ORDINANCE
NOS. 2009-15 AND 2009-17 FOR AN ADDITIONAL ONE YEAR
AND TO CONTINUE FOR THIS PERIOD THE TEMPORARY
PROHIBITION AGAINST ESTABLISHMENT AND OPERATION
OF MEDICAL MARIJUANA DISPENSARIES

NOTICE IS HEREBY GIVEN that the Winters City Council will hold a public
hearing on Tuesday, August 17, 2010, at 6:30 p.m. in the Council Chambers of
City Hall, 318 First Street, Winters, California. Purpose of the Public Hearing is
consider introduction and adoption of CITY OF WINTERS ORDINANCE NO.
2010, AN INTERIM URGENCY ORDINANCE OF THE CITY OF WINTERS
ENACTED PURSUANT TO GOVERNMENT CODE SECTION 65858 TO
EXTEND INTERIM URGENCY ORDINANCE NOS. 2009-15 AND 2008-17 FOR
AN ADDITIONAL ONE YEAR AND TO CONTINUE FOR THIS PERIOD THE
TEMPORARY PROHIBITION AGAINST ESTABLISHMENT AND OPERATION
OF MEDICAL MARIJUANA DISPENSARIES.

The ordinance is summarized, pursuant to the California Government Code,
as follows:

Interim urgency ordinance 2009-15 took effect November 3, 2009, establishing
a 45-day moratorium on the approval or issuance of any use permit, variance,
building permit, business license, or other applicable entitlement for the
establishment or operation of a medical marijuana dispensary in the City of
Winters. The ordinance directed the Winters Planning Commission to consider
and study possible means of regulating or prohibiting medical marijuana
dispensaries, including zoning based regulations and other regulations.
Ordinance 2009-17 extended the moratorium for an additional 10 months and 15
days, to allow additional time for study and legislative action. That ordinance is
currently in effect and the moratorium, absent further action by the City Council,
will expire next month. This ordinance will extend the moratorium an additional
one year, to allow the City Planning Commission and the Winters City Council to
complete its study of the issue, and to incorporate the results of the November,
2010 statewide initiative measure on marijuana usage. The ordinance will take
effect upon adoption.

Copies of the proposed ordinance are on file with the Winters City Clerk, 318
First Street, Winters, California. A written report on the reasons for the extension
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are also on file. Written comments may be submitted at the hearing or by prior
submission to the Winters City Clerk, and oral comments may be made at the
hearing. All interested citizens are invited to attend.

In compliance with the Americans With Disabilities Act, if you are a
disabled person and you need a disability-related modification or accommodation
to participate in these proceedings, please contact City Clerk Nanci Mills at (530)
795-4910, ext. 101. Please make your request as early as possible and at least
one full business day before the start of the hearing.

Dated: August 3, 2010
/s/ John C. Wallace, City Attorney,
City of Winters
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CITY OF

INTERS

ealitfe rrnitea

Est. 1875
CITY COUNCIL
STAFF REPORT
TO: Honorable Mayor and Councilmembers
DATE: August 17, 2010
THROUGH: John W. Donlevy, Jr.,, City Manage[)’[[
FROM: John C. Wallace, City Attorney

SUBJECT: Ordinance No. 201008, Medical Marijuana Dispensaries Moratorium

Further Extension

] f
RECOMMENDATION: (1) Open the public hearing; (2) Approve and place the
California Government Code Section 65858(d) written report into the record; (3) Hear
from any members of the public; (4) Close the public hearing; (5) Council Discussion; (6)
Introduction of the ordinance.

BACKGROUND: The City Council on November 3, 2009 adopted Ordinance 2009-15,
an urgency interim ordinance establishing a moratorium on issuing permits, licenses or
other entitlements for the operation of Medical Marijuana Dispensaries pending further
study by the Planning Commission. That ordinance would have expired after 45 days, on
—————December-18, 2009State Law-allows a-second extension of the motatorium jnitially for .
up to 10 months and 15 days. The Winters City Council on December 15,. , voted to
extend the moratorium for an additional 10 months and 15 days. That moratorium will
expire on September 30, 2010. Staff has presented the issue to the Planning Commission,
and has supplied documentation to the Planning Commission. Staff has recommended
this further extension, for up to one year, to incorporate the results of the state-wide
initiative in November on marijuana usage into a final recommendation to the City
Council. Such an extension, the last one legally available, is authorized by state law.

FISCAL IMPACT: Staff time, publication costs.
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GOVERNMENT CODE SECTION 65858(d) WRITTEN REPORT: State law requires
that the City Council issue a written report at least 10 days before the expiration of the 45
day moratorium ordinance. The written report has been issued at least 10 days prior to
this Council Meeting, and is attached.

Conclusion .
Staff recommends that Council introduce City of Winters Ordinance No. 2010-08, an
urgency ordinance extending the moratorium on the establishment and operation of
medical marijuana dispensaries for an additional period of one year in order to allow the
City to continue to study the impacts of such uses, and make decisions regarding siting
and zoning.

Attachment:

Ordinance No. 2010-08

Ordinance No. 2010-08 Notice of Public Hearing
Ordinance No, 2010-08 65858 Written Report
Ordinance No. 2010-08 8-17-2010 Agenda Report
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CITY OF
WINTERS
(44 L8 el
Est, 1875

COMMUNITY DEVELOPMENT AGENCY

STAFF REPORT
TO: Honorable Chairman and Board of Directors
DATE: September 7, 2010
THROUGH: John W. Donlevy, Jr., Executive Directort
FROM: Nelia Dyer, Community Development Director

Dan Maguire, Housing Programs Manager
SUBJECT: Almondwood Housing and Loan Agreement

RECOMMENDATION:

Staff recommends the Community Development Agency 1) receive a report on the
Housing and Loan Agreement with Winters Almondwood, LP, a California limited
partnership for the acquisition and rehabilitation of the Almondwood Apartments, and
2) adopt Joint Resolution 2010-48 and 2010-49 (CDA) authorizing the City Manager /
Executive Director to execute subordination agreements in conjunction with a Housing
and Loan Agreement with Winters Almondwood, LP for the acquisition and
rehabilitation of the Almondwood Apartments .

BACKGROUND:

The Almondwood apartment complex located on Dutton Street was constructed in 1983
under the Section 515 U.S. Department of Agriculture (USDA) loan program. Of the 39
units, 22 are subsidized by USDA rental assistance, 12 units are subsidized by RHCP
(State) program, and the remaining 5 units are not covered by rental assistance. The
complex’s affordability is jeopardized by expiring affordability restrictions and is
considered to be at risk of going to market rate. The previous owners, Bill Brown and
Betty Brickey decided to sell the facility and wanted the new owner to continue to
operate the facility for affordable housing. Mike Condry, a private real estate investor
from Sanger, is under contract to purchase the Almondwood Apartments. He has
purchased ten Section 515 projects in the last five years leading into this acquisition.

In conjunction with the acquisition, the developer understands that City participation
(through the CDA) would require a 55-year affordability restriction. Condry has
prepared a rehabilitation budget report that details the rehabilitation work and costs.
Funding for Condry’s acquisition and rehabilitation in order of lien position is (1) Chase,
(2) assumption of existing USDA Rural Development loan (assuming an existing USDA
RD 515 Loan, (3) TCAC, and (4) City/Agency. At conversion from construction lending
to permanent financing, the Chase loan will be replaced by a USDA 538 Loan, with the
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subordination order as follows: (1) USDA 538 Loan, (2) USDA 515 Loan, (3) TCAC, and
(4) City/Agency.

The City has conditionally committed to providing $600,000 to the project, adopting
Resolution 2009-08 (March 17, 2009) committing $300,000 in CDBG Program Income
to the Almondwood Apartment Acquisition and Rehabilitation Project. The overall
funding leve! of $600,000 for the project was authorized with the adoption of Resolution
2009-21 (April 21, 2008), which also authorized the Executive Director to execute a
Housing and Loan Agreement with Winters Aimondwood, LP.

FISCAL IMPACT:

$300,000 Program Income (“PI") from CDBG Housing Rehabilitation Revolving Loan
Fund (“RFL"), with an additional $300,000 to be granted (2007 Tax Exempt bond
proceeds) at the close of escrow.

ATTACHMENTS:

Almondwood Housing and Loan Agreement
Housing and Loan Agreement Attachments
Resolution 2009-08

Resolution 2009-21

Joint Resolution 2010-48 and 2010-49
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RESOLUTION NO. 2010-48 AND
RESOLUTION NO. 2010-49 (CDA)

A JOINT RESOLUTION OF THE CITY COUNCIL AND THE COMMUNITY
DEVELOPMENT AGENCY OF WINTERS AUTHORIZING THE CITY
MANAGER/EXECUTIVE DIRECTOR TO EXECUTE SUBORDINATION
AGREEMENTS IN CONJUNCTION WITH A HOUSING AND LOAN
AGREEMENT WITH WINTERS ALMONDWOOD, LP, A CALIFORNIA LIMITED
PARTNERSHIP FOR THE ACQUISITION AND REHABILITATION OF THE
ALMONDWOOD APARTMENTS

WHEREAS, the Community Development Agency (“Agency”) is carrying
out the Redevelopment Plan (“Redevelopment Plan”) for the Winters
Redevelopment Project Area (“Redevelopment Project”) and affordable housing
projects within the City of Winters as permitted by the Redevelopment Plan; and

WHEREAS, Winters Almondwood, LP, a California limited partnership, will
acquire and rehabilitate Almondwood Apartments; and

WHEREAS, the Agency wishes to assist Winters Alimondwood, LP in the
acquisition and rehabilitation of the 39 unit Aimondwood Apartments, located at
801 Dutton Street (“Housing Project”) for persons and families of lower income;
and

WHEREAS, the City Council adopted Resolution 2008-08 committing a
$300,000 loan from CDBG Program Income to the Alimondwood Apartment
Acquisition and Rehabilitation Project; and

WHEREAS, the Agency adopted Resolution 2009-21 which committed to
providing financial assistance for the acquisition and rehabilitation of
Almondwood Apartments in loans and grants in a total amount not to exceed
$600,000; and

WHEREAS, Winters Almondwood, LP, will agree to a 55-year affordability
restriction on the Almondwood Apartments; and

WHEREAS, California Health and Safety Code Section 33334.14(a) sets
forth conditions under which covenants or restrictions imposed by an agency
pursuant to subdivision (f) of Section 33334.3 may be subordinated to a lien,
encumbrance, or regulatory agreement providing financing, refinancing, or other
assistance; and
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WHEREAS, City Staff has determined under California Environmental
Quality Act ("CEQA”) Guidelines, that this project fits within the definition
stipulated under “In-fill Development Projects” in Section 15332, Class 32 (a-e)
as Categorically Exempt from further CEQA review. This project is consistent
with the City’s general plan and the zoning regulations, and occurs within the city
limits on a project site of no more than five acres substantially surrounded by
urban uses. Furthermore, the project site has no value as habitat for
endangered, rare or threatened species and approval of the project would not
result in any significant effects relating to traffic, noise, air quality or water quality.
Finally, the site can be adequately served by all required utilities and public
services. As such, staff has concluded that this Categorical Exemption applies to
this proposed project; and Agency hereby finds the Project Categorically Exempt
as infill development per California Environmental Quality Act (“CEQA”") per
CEQA Regulation Section 15332; and

WHEREAS, the Agency hereby finds, based on the information provided
by the Approved Lenders and in connection with the Developer Financing (as
those terms are defined in the Housing and Loan Agreement), that subordination
of covenants or restrictions imposed on the Project and Site under the
Agreement (including the Covenant) is necessary because an economically
feasible alternative method of financing, refinancing, or assisting the Project on
substantially comparable terms and conditions, but without subordination is not
reasonably available.

NOW, THEREFORE, the City Council and the Agency Board hereby
approve and authorizes that the terms and provisions contained in the
Performance Documents may be subordinated as provided in the Agreement, the
Subordination Agreement — TCAC, and in the Subordination Agreement — Bank,
both of which are attached Attachments to the Agreement; and

NOW, THEREFORE, the City Council and the Agency Board hereby
delegates and authorizes to the City Manager/Executive Director the authority to
negotiate and execute such other subordination agreements as are necessary or
desirable, consistent with the Housing and Loan Agreement; and

NOW, THEREFORE, subject to the foregoing, the City Council and the
Agency Board hereby authorizes and directs the City Manager/Executive Director
to take all actions and execute for and on behalf of the City/Agency any and all
documents, in form and content satisfactory to the City Manager/Executive
Director and City Attorney/Agency Counsel (including conforming and clarifying
changes and similar revisions to the Agreement, the Subordination Agreement —
TCAC, and the Subordination Agreement — Bank), as may be necessary from
time to time to carry out the purposes of this Resolution.
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| HEREBY CERTIFY THAT the foregoing resolution was duly and
regularly adopted to the City Council/Agency Board of the City of Winters, County
of Yolo, State of California, on the 7th day of September, 2010 by the following
vote:

AYES:
NQOES:
ABSENT:
ABSTAIN:

Woody Fridae, Mayor

ATTEST:

Nanci G. Mills, City Clerk

AYES:
NOES:
ABSENT:
ABSTAIN:

Cecilia Aguiar-Curry, Agency Chairperson

ATTEST:

Nanci G. Mills, Agency Secretary
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