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Est. 1875

Winters City Council Meeting
City Council Chambers
318 First Street
Tuesday, August 18, 2015

Members of the City Council

Cecilia Aguiar-Curry, Mayor
Woody Fridae, Mayor Pro-Tempore

Harold Anderson John W. Donlevy, Jr., City Manager
Wade Cowan Ethan Walsh, City Attorney
Pierre Neu Nanci Mills, City Clerk

5:30 p.m. — Executive Session

AGENDA

Safe Harbor for Closed Session — Pursuant to Government Code Section
54954 .5

Pursuant to Government Code Section 54957 - Public Employee Performance
Evaluation — City Manager

6:30 p.m. — Regular Session

AGENDA
PLEASE NOTE - The numerical order of items on this agenda is for convenience
of reference. ltems 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
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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.

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. Items(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 4, 2015. (pp. 5-7)

B. Amplified Sound Permit Application by Saint Anthony’s Parish for
the Festival Mexicana Church Festival to be Held on Sunday,
September 13, 2015. (pp. 8-13)

c. Resolution 2015-36, A Resolution of the City Council of the City of
Winters Authorizing an Amendment and Restatement of the City of
Winters STARS Retirement Plan via Adoption of VALIC Retirement
Services Company Retirement Plan for Governmental Employers,
and the Approval of Adoption Agreement #001, Profit Sharing Plan.
(pp. 14-31)

PRESENTATIONS

DISCUSSION ITEMS

1. Update on the Exclusive Negotiation Agreement with Urban
Community Partners for Development of a Commercial Project on
the City-Owned property located on the Corner of Railroad Avenue
and East Main (APN # 003 224 001) (pp.32-41)

2. Winters Intern Project Presentations

e Chromium VI Notification Project — Angelica Arellano
(pp. 42-48)

City of Winters
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e City Website Update — Rigoberto Fierros (pp. 49-52)
e Storm Water Grant Project — Jacquelin Plasencia
(pp. 53-56)

CITY OF WINTERS AS SUCCESSOR AGENCY TO THE WINTERS
COMMUNITY DEVELOPMENT AGENCY

1. Public Hearing and Adoption of Resolution SA-2015-05, a
Resolution of the Successor Agency for the Dissolved Winters
Community Development Agency for Consideration of a Successor
Agency/Winters Healthcare Foundation Purchase & Sale
Agreement. (pp. 57-103)

CITY MANAGER REPORT

INFORMATION ONLY

ADJOURNMENT

| declare under penalty of perjury that the foregoing agenda for the August 18,
2015 regular meeting of the Winters City Council was posted on the City of
Winters website at www.cityofwinters.org and Counciimembers were notified via
e-mail of its’ availability. A copy of the foregoing agenda was also posted on the
outside public bulletin board at City Hall, 318 First Street on August 13, 2015,
and made available to the public during normal business hours.

AP W
Nénci/G. Mills, Qity Clerk”
Questions about this agenda — Please call the City Clerk’s Office (530) 794-6701.

Agendas and staff reports are available on the city web page
www.cityofwinters.org/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
other acceptable means of recordation. Such arrangements will be at the sole
expense of the individual requesting the recordation.

City of Winters
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How to obtain City Council Agendas:
View on the internet. www.cityofwinters.orqg/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 Hall — Finance Office - 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 Council Meeting
Held on August 4, 2015

Mayor Cecilia Aguiar-Curry called the meeting to order at 6:30 p.m.

Present: Council Members Harold Anderson, Wade Cowan, Woody Fridae,
Pierre Neu and Mayor Cecilia Aguiar-Curry

Absent: None

Staff: City Manager John Donlevy, City Clerk Nanci Mills, City Attorney

Ethan Walsh, and Director of Financial Management Shelly Gunby.

Dr. Todd Cutler led the Pledge of Allegiance.

Approval of Agenda: Motion by Council Member Fridae, second by Council
Member Neu to approve the agenda with no changes. Motion carried with the

following vote:

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

ABSENT: None
ABSTAIN: None

COUNCIL/STAFF COMMENTS

PUBLIC COMMENTS: Justin Cox introduced Julia Million as the new Winters
Express reporter who will be covering future City Council meetings.

CONSENT CALENDAR

A. Minutes of the Regular Meeting of the Winters City Council Held on
Tuesday, July 21, 2015
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B. Approval of Consultant Agreements for Technical Studies &
Analysis for the Winters Highlands Project

C. Notice of Intent by Domus Development to Apply for Funding from
the State of California Multifamily Housing Program in support of
the Blue Mountain Terrace Senior Housing Project

D. Continued Membership with Water Resource Agency of Yolo

County
E. Resolution 2015-35, a Resolution of the City Council of the City of

Winters Confirming Delinquent Utility Bills

City Manager Donlevy gave an overview. Motion by Council Member Fridae,
second by Council Member Cowan to approve the Consent Calendar. Motion
carried with the following vote:

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

ABSENT: None
ABSTAIN: None

PRESENTATIONS

The introduction of Matt Schechla, the City’s new Fire Captain, will be moved to a
future City Council meeting.

Dr. Todd Cutler introduced himself and said he was excited to be the Interim
Superintendent of Winters Joint Unified School District. He was previously a
teacher and principal for many years, the Mayor of Fernley, Nevada, the
Superintendent in Susanville and currently resides in Rocklin. He said the
Winters School District is in a good place and he wants to build strong
relationships. He also spoke of his commitment to pass the school bond.

City Manager Donlevy shared many recent accomplishments achieved by staff
members: Planning & Implementation for the Sacramento Area, Downtown
American Association for Downtowns, National Trails Award for the North Bank
Trail of Putah Creek, for which Mayor Aguiar-Curry thanked Environmental
Services Manager Carol Scianna. City Manager Donlevy then recognized
Director of Financial Management Shelly Gunby, who recently received two of
the highest awards possible from a financial standpoint, the GFOA Certificate of
Achievement for Excellence in Financial Reporting and the Distinguished Budget
Presentation Award. Shelly and the Finance Department have won these
awards for the last twelve years for excellence in financial planning and
budgeting, which is a testament to Shelly and says that the City of Winters is

City of Winters
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honest and forthright. Shelly thanked City Manager Donlevy and said the work
put forth is a joint effort.

DISCUSSION ITEMS

1. None

CITY OF WINTERS AS SUCCESSOR AGENCY TO THE WINTERS
COMMUNITY DEVELOPMENT AGENCY

i None

CITY MANAGER REPORT: Interns Rigo Fierros and Jacquelin Plasencia, who
will be making presentations to Council at the next meeting, were introduced to
Council. The American Cancer Society’s Relay for Life on August 1% & 2™ was a
great event and very inspirational. A speech made by Megan Curry during the
luminaria ceremony brought hope and inspiration to all those present. Team
City Hall did a great job and as part of their fundraising efforts, raffled off a quilt
made by Shelly Gunby. The recipient of the quilt said it made her family’s day!

INFORMATION ONLY: None

ADJOURNMENT: Mayor Aguiar-Curry adjourned the meeting at 7:18 p.m.

Cecilia Aguiar-Curry, MAYOR

ATTEST:

Nanci G. Mills, City Clerk

City of Winters
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STAFF REPORT

TO: Honorable Mayor and Council Members

DATE August 18, 2015

THROUGH John W. Donlevy, Jr., City Manager

FROM: Nanci G. Mills, Director of Administrative Services 7/)0,41)-/

SUBJECT: Amplified Sound Permit Application by Saint Anthony’s Parish for the
Fiesta Mexicana Church Festival to be Held on Sunday, September 13,

2015

RECOMMENDATION:
Approve the Amplified Sound Permit Appllcatlon by Saint Anthony’s Parish for the
Fiesta Mexicana Church Festival to be held on Sunday, September 13, 2015 from 1:00

p.m. to 10:00 p.m.

BACKGROUND:
Saint Anthony’s Parish has scheduled the Fiesta Mexicana Church Festival at 511 Main

Street as a fund raiser and plans to offer food, games, music and dancing to those who
attend.

The Amplified Sound Permit Application being submitted contains signatures of those
residents who have approved this application.

The Winters Police Department has also included a Conditions for Issuance of Alcohol
Sales Authorization Letter pertaining to this event.

FISCAL IMPACT:
To be Determined (Police staff overtime, if necessary)
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CIT'Y OF WINTERS AMPLIFIED SOUND PERMIT APPLICATION

Date of Application: &w /? /Zo e To City Council: 5 1£/)5

b}

Name of Person(s)/ ;
Organization: O i/ ﬂw%om/s Pansh M ary Kessle)
Business Address: 5‘ / / M a (V) A _% Telephone: 195~ 223

ZV//O?ZQ/& (9// 75¢9 v
Telephone: § 3 & e i) Qr- Az 30

) (v :
Type of Event: 71'7 e’<5~/4 M “ug //L,«Céa%h Fest/af

ﬁacl/, ?’zmw M s dr Céﬂc/ﬂﬁ

Purpose of Event: (ie;parade festival, etc.):

=

Date/Time of Event: S0 p e N o o From: | 1p0 W}‘o: JO )b
Location/Address of /
Event: % 511 M &LM 8.
WMindos (Pa. 95¢9y

Rated Output of Amplifier in Watts: Number of Speakers: g/

I have provided a list of and contacted all property owners adjacent to and within 300 feet of the event.
Their approval of this event is indicated by their signature on the attached petition. Complaints about the
sound will result in a warning and a request to reduce the volume. Additional complaints will result in the
cessation of amplified sound. All amplified sound must be extinguished no later 10:00 p.m. pursuant to
Winters Municipal Code Title VI; Chapter 7-Noise Control. Signing below certifies that all information
contained within this application is correct. In the event that any of this information is found to be
fraudulent, it may result in an automatic denial of this application.

City Council: (] Approved ('] Denied

Authorized Signature:

Signature: PP
[ ForCity UseOnly |
Proof of Insurance: [ wja (Not ity Property) [ ves  [J No s ) fh B e e
Rental Fee Paid: [ n/A (Not City Property) P e I i AUG 077 2015
Police Department: XX Approved  [_] Denied Date: ‘\W QOF WlNTERS
Authorized Signature: (M
Date:’ / T

7/16/02 9:58 AM Page 1 of 1 Amplified Sound Application.xls
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AMPLIFIED SOUND Q
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W inter S P OliC e D ep al‘ tmel’lt Sergio Gutierrez, Chief of Police

702 Main Street, Winters, CA. 95694

July 22,2015

St. Anthony Parish
511 Main Street
Winters, CA 95694

RE: Fiesta — Sunday, September 13, 2015
Conditions for Issuance of Alcohol Sales Authorization Letter

Dear Committee Members:
Below is a list of conditions for the issuance of an alcohol sales authorization letter.
The conditions are as follows:

I. Provide four (4) security guards for the Fiesta.

2. A beer/alcohol garden area will be designated. Consumption of alcohol shall be maintained
within the garden for 21 years of age and older.
3. Persons acting as bartenders will not consume any alcoholic beverages.

4. Alcohol sales shall cease thirty (30) minutes prior to the end of the event.
5. Provide portable toilets for the Sunday fiesta. [*Recommendation]
6. If music will be amplified outdoors, you must:

a.  Obtain an Amplified Sound Permit application from City Hall.
b. Obtain a list of signatures from residents living within the highlighted areas on the
attached map along for notification of the amplified sound.
c.  Submit the Amplified Sound Permit application to City Hall no later than August 24" to
obtain approval from City Council on September 1, 2015.
i. Application may be submitted sooner for City Council approval if received in
time to be placed on City Council’s agenda, which requires submission a week

prior to the scheduled City Council meeting. [1* and 3" Tuesday of each month].

Sincerely,

C gtz

Sergio Gutierrez
Chief of Police

Dispatch (530) 795-4561 Office (530) 795-2261 Fax (530) 795-3921

12
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CITY OF

WINTERS

caadlde ez tea

Est. 1875
CITY COUNCIL
STAFF REPORT
TO:; Honorable Mayor and Councilmembers
DATE: August 18, 2015
THROUGH: John W. Donlevy, Jr., City Manager [
FROM: Nanci G. Mills, Director of Administrative Services/City Clerk V;/)u G

SUBJECT: Resolution 2015-36 Authorizing an Amendment and Restatement of the City
of Winters STARS Retirement Plan via Adoption of VALIC Retirement
Services Company Retirement Plan for Governmental Employers

RECOMMENDATION: Approval of Resolution 2015-36, a Resolution of the City Council
of the City of Winters authorizing an amendment and restatement of retirement plan via
adoption of VALIC Retirement Services Company Retirement Plan for governmental
employers, and the approval of Adoption Agreement #001, Profit Sharing Plan.

BACKGROUND: Internal Revenue Service regulations require retirement plan documents
be updated periodically to incorporate law changes. The law changes incorporated in this
restatement include:

Pension Protection Act (“PPA”)

Final regulations under Internal Revenue Code Section 415
Heroes Earnings Assistance and Relief Tax Act (‘HEART”)
Worker, Retiree and Employer Recovery Act (‘WRERA”)
Small Business Jobs Act (“*JOBS”)

Collectively these are included in the “PPA document”. The Adoption Agreement has
been pre-approved by the Internal Revenue Service as satisfying the form requirement(s)
for PPA. The Adoption Agreement contains option(s) which may be selected among the
available plan design alternatives. VALIC has restated our current plan provisions onto
this Adoption Agreement as closely as possible.

FISCAL IMPACT: None

14



RESOLUTION No. 2015-36

RESOLUTION OF THE CITY COUNCIL OF THE CITY OF WINTERS
AUTHORIZING AMENDMENT AND RESTATEMENT OF RETIREMENT PLAN VIA
ADOPTION OF VALIC RETIREMENT SERVICES COMPANY RETIREMENT PLAN

FOR GOVERNMENTAL EMPLOYERS

WHEREAS, City of Winters (hereinafter, the "Employer"), previously established the City
of Winters STARS Retirement Plan (hereinafter, the "Plan") for the exclusive benefit of its
employees and their beneficiaries, which Plan was originally effective as of April
1, 2004; and

WHEREAS, the Employer retained the power to amend and/or terminate the Plan: and

WHEREAS, the Employer now desires to amend and restate the Plan by adopting the
VALIC Retirement Services Company Retirement Plan for Governmental Employers document:
and

NOW THEREFORE, BE IT RESOLVED that the Employer hereby amends and
restates that Plan, effective January 1, 2015, by adopting the document titled "VALIC
Retirement Services Company Retirement Plan for Governmental Employers," in the form and
substance as the document heretofore presented to the governing body of the Employer; and

RESOLVED FURTHER, that the appropriate representatives of the Employer be, and
the same hereby are, authorized and directed to: (i) execute the adoption agreement to the
VALIC Retirement Services Company Retirement Plan for Governmental Employers document
as approved,; (ii) execute all other documents and to do all other things as may be necessary or
appropriate to make the VALIC Retirement Services Company Retirement Plan for
Governmental Employers document effective January 1, 2015, including the execution of any
amendments required by the Internal Revenue Service in order to continue and maintain the
qualified and exempt status of the Plan; and (iii) execute any other documents required to
obtain reliance on advisory letters issued to the VALIC Retirement Services Company
Retirement Plan for Governmental Employers by the Internal Revenue Service.

PASSED AND ADOPTED by the City Council, City of Winters, this 18th day of August, 2015 by
the following vote:

AYES:
NOES:
ABSTAIN:
ABSENT:

Cecilia Aguiar-Curry, MAYOR

ATTEST:

Nanci G. Mills, City Clerk

15



CERTIFICATION

l, , do hereby certify that the
above resolutions were unanimously adopted by the governing body of the Employer at a
meeting duly held at Winters, California, on the day of

Signed:
Name:
Title:
Date:

16



VALIC Retirement Services Company
Retirement Plan for Governmental Employers

Adoption Agreement #001 - Profit Sharing Plan
Advisory Letter Number: J593778a

The undersigned, City of Winters ("Employer"), by executing this Adoption Agreement, elects to establish (or restate) a retirement plan
(and trust, if applicable) (hereinafter, the "Plan") under the VVALIC Retirement Services Company Retirement Plan for Governmental

Employers (the "Basic Plan Document"
the Plan provisions (and if applicable, the Trust provisions)

). The Employer, subject to the Employer's elections in this Adoption Agreement, adopts fully
. The Adoption Agreement and the Basic Plan Document together

constitute the Employer's entire Plan (and Trust, if applicable) document. All section references within this Adoption Agreement are
Adoption Agreement section references unless the Adoption Agreement or the context indicates otherwise. All "Article" references,
and all "Plan Section” references, are references to the applicable article or section of the Basic Plan Document.

The Employer makes the following elections, as permitted under the corresponding provisions of the Basic Plan Document:

A.

Copyright 2014 VALIC Retirement Services Company

VOLUME SUBMITTER PRACTITIONER INFORMATION.

VALIC Retirement Services Company
Attn: Institutional Services
2929 Allen Parkway, L8-10
Houston, Texas 77019
888-478-7020

PLAN INFORMATION.

.

2.

EMPLOYER INFORMATION.

Plan Name: _City of Winters STARS Retirement Plan

Plan Number (e.g., 001, 002, etc.): _001

Effective Date: (Note: The Effective Date for a new Plan or the Restated Effective Date for a restated Plan generally cannot
be earlier than the first day of the Plan Year in which this plan or restatement is adopted. If this is a restatement to comply
with the Pension Protection Act of 2006 ("PPA"), the Restated Effective Date may be the first day of the current Plan Year as
the Plan contains applicable retroactive effective dates with respect to provisions affected by PPA and subsequent
legislation/guidance. Section 414(h) pick-up contributions must relate solely to Compensation for services rendered after the

later of the adoption or effective date of this Plan or restatement.)

a. [ ] Thisisanew Plan effective as of

(hereinafter "Effective Date").

b. [X] This amendmentis a restatement of a previously established qualified plan which was originally effective _April 1

2004

(hereinafter "Restated Effective Date").

(hereinafter "Effective Date"). The effective date of this restatement is _January 1. 2015

Plan Year/Limitation Year means the 12-consecutive month period (except for Short Plan Years) ending every (Check a. or

b., and c., if applicable).

a. [X] December 31
b. [ ] Other
c []

Short Plan Year commencing on and ending on

Anniversary Date (annual Valuation Date):

a. [ ] lastday ofthe Plan Year
b. [X] first day of the Plan Year

Name of Employer. _City of Winters

Address: _318 First Street

Winters

(Number and Street)

California

95694

(City)

(State)

Telephone Number: (530) 795-4910

Employer Identification Number: 94 — 6000457 o

(Zip Code)

66866.002

17



5. By signing this Adoption Agreement, the Employer represents and affirms that it is a state or local governmental entity, as
defined in Code section 414(d), and is a:

] K-12 educational organization
] higher educational organization
X]  city or county government
] state government
] other governmental entity (specify)

PooTD

6. Employer's Fiscal Year: _December 31

D. TRUSTELECTION.
1. All or a portion of this Plan shall be Trusteed pursuant to Article V of the Plan.
[ 1 No, this Plan shall be funded exclusively with annuity contracts pursuant to Article X.

a.
b. [X] Yes, this Plan shall have a nondiscretionary Trustee (as described in Article V).
c. [ ] Yes,this Plan shall have a discretionary Trustee (as described in Article V).

E. SERVICE.
1. PREDECESSOR EMPLOYER OR OTHER EMPLOYER.

This Plan shall recognize service with a predecessor Employer or other entity.

a. [X] No
b. [ ] Yes,service with shall be recognized for purposes of (check all that
apply):
(i) [ ] -eligibility
(i) [ ] vesting
(i) [ ] -contribution accrual
(iv) [ ] -earlyretirement
(v) [ ] normalretirement
[

(vi) other:

2. SERVICE CREDITING METHODS.

If this Plan requires an annual service requirement to receive an Employer contribution as selected in Section G, the Hours
of Service crediting method shall be used for this purpose, and the applicable computation period shall be the Plan Year (or
Short Plan Year). The service crediting method for all other purposes shall be as follows:

a. SERVICE CREDITING METHOD (select one)

(i) [ 1 Hours of Service crediting method
(i) [ ] elapsed time crediting method

b. If the Hours of Service crediting method is selected in Section E.2.a.(i) above, then the following must be completed,
and shall apply to all Employees:

(i) Hours of Service crediting method (select one of the following):

] actual hours

] days worked

] months worked
] other:

(i) Year of Service means the applicable computation period during which an Employee has completed (select one
of the following):

(@) [ ] atleast Hours of Service. (May not exceed 2000 hours.)
(b) [ ] other

c. Break in service rules (described in Plan Section 6.04(e)) will be applied under this Plan.

(i [X] No
(i) [ 1 Yes

Copyright 2014 VALIC Retirement Services Company 18
2 66866.002



d. If the Hours of Service Crediting Method is selected in E.2.a.(i) above, then the following computation period elections
must be completed, and shall apply to all Employees (select all applicable):

(i) If service is required for eligibility, the computation period for eligibility shall begin on the date an Employee first
performs an Hour of Service and

(@ [ ]
(b) []

each anniversary thereof.
shift to the Plan Year which includes the first anniversary of the date on which the Employee first
performed an Hour of Service.

(i) If service is required for vesting, early retirement or normal retirement, the computation period for such purposes
shall begin on the date an Employee first performs an Hour of Service and:

each anniversary thereof.

shift to the Plan Year which includes the first anniversary of the date on which the Employee first
performed an Hour of Service.

end on the last day of each Plan Year.

@ []
(b) [1]
© [1]
F. ELIGIBILITY REQUIREMENTS; INITIAL PLAN ENTRY; PLAN ENTRY DATE.

NOTE: This Section F must not be completed in a manner which restricts an Employee's participation to the Plan Year in which
that Employee terminates employment.

1. EXCLUDED CLASSIFICATIONS OF EMPLOYEES shall mean all Employees of the Employer checked below: (NOTE: Any
classification under "other" must be objectively determinable and free from Employer discretion, and may not identify specific
individuals (other than by eligible position or title). In addition, any classification under "other" must not exclude all
employees other than a closed or finite group of individuals. Exclusions shall not apply to contributions under Section G.3.b.
of this Adoption Agreement.)

For all purposes of the Plan For purposes of Employe¢e For purposes of Employer For purposes of Special
(Do__not check items in nonelective (414(h) pick-up matching contributions: Pay contributions and
additional columns if this contributions: Employer contributions,
column selected): other than Employer

matching contributions:

N/A. No exclusions

[]

N/A. No exclusions

N/A. No exclusions

N/A. No exclusions

[] L [ ]

[ 1 hourly paid [ ] hourly paid [ ] hourly paid [ ] hourly paid

[ ] salaried [ ] salaried [ ] salaried [ ] salaried

[X] union employees [ ] union employees [ 1 union employees [ ] union employees

[X] non-resident aliens [ ] non-resident aliens [ ] non-resident aliens [ ] non-resident aliens

[X] Leased Employees [ ] Leased Employees [ 1 Leased Employees [ ] Leased Employees

[ ] Reclassified [ ] Reclassified [ 1 Reclassified [ ] Reclassified
Employees (as Employees (as Employees (as Employees (as
defined in the basic defined in the basic defined in the basic defined in the basic
plan document) plan document) plan document) plan document)

[ ] employees who [ ] employees who [ ] employees who [ ] employees who
have not have not have not have not
accumulated at accumulated at least accumulated at least accumulated at least
least Special Special Special
Special Pay days. Pay days. Pay days. Pay days.

[] other (see [ ] other (see limitations [ ] other (see limitations [ 1 other (see limitations
limitations in "Note" in  "Note" above) in  "Note" above) in  "Note" above)
above)

2. CONDITIONS OF ELIGIBILITY (Plan Section 3.01).

Any Employee who is not a member of an excluded classification (Section F.1.) must satisfy the following minimum age and
service requirements, if any, for participation in the Plan (other than contributions described in G.3.b.):

(Check one of a. — e. May also check f., if applicable).

X] No age or service required,
] Attainment of age (not to exceed 26).
] Completion of __(not to exceed 5) Year(s) of Service.
] Completion of (not to exceed 60) Month(s) of Service.
] Other age or service requirement (not to exceed the parameters in b.- d. above):
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f. [ ] FORNEW PLANS ONLY - Regardless of any of the above age or service requirements, any Employee who was
employed on the Effective Date of the Plan shall be eligible to participate in Employer contributions as of such
date. (Must also elect 3.f. below.)

3. EFFECTIVE DATE OF PARTICIPATION (Plan Section 3.02).

An Employee who has satisfied the requirements, if any, of Section F shall become a Participant as of: (Check one of a. —
e.; check f. if applicable.)

a. [<] such Employee's first Hour of Service (no age or service requirements).

b. [ ] the first day of the first payroll period coinciding with or next following the date the eligibility requirements are
satisfied.
c. [ ] the earlier of the first day of the Plan Year or the first day of the seventh month of the Plan Year coinciding with or

next following the date on which the eligibility requirements are satisfied.
[ ] the firstday of the Plan Year next following the date the eligibility requirements are satisfied.
e. [ ] other G
[ ] FOR NEW PLANS ONLY —- Any Employee who was employed on the Effective Date of the Plan shall become a
Participant on the Effective Date of the Plan. All other Employees shall become Participants as of the date
selected in 3.a. through 3.e. above. (Must also elect 2.f. above.)

G. CONTRIBUTIONS AND FORFEITURES.
1. EMPLOYEE NONELECTIVE CONTRIBUTIONS (414(h) pick-up; Plan Section 4.01(c)):

a. [X] N/A. No Employee nonelective contributions are allowed.
b. [ ] Employee nonelective contributions in the amount of (must be greater than zero if selected) percent

of Compensation shall be made to the Plan.
2. EMPLOYER MATCHING CONTRIBUTIONS:

a. Formulas (select all that apply):

(i) [£] N/A.No Employer matching contributions in this Plan.

(i) [ 1 Adiscretionary percentage of a Participant's elective deferral contributions.

iy [ ] % of a Participant's elective deferral contributions. Elective deferral contributions in excess of _
_% of a Participant's Compensation for the year shall not be matched. (Must also complete G.2.b. below.)
(iv) [ ] Equals the percentage of elective deferral contributions determined under the following schedule:

(Must also complete G.2.b. below.)

Years of Service Matching Percentage

%
%
%
%
Y%

Elective deferral contributions in excess of % of a Participant's Compensation for the year shall not be

matched.

(iv) [ ] Other:

b. Employer matching contributions shall be made based on elective deferral (pre-tax) contributions to the following
plan(s) of the Employer (insert name of plan(s) to which the elective deferral contributions being matched will be made):

3. EMPLOYER CONTRIBUTIONS (other than Employer matching contributions):

The Employer profit sharing contribution is:

a. [X] EMPLOYER CONTRIBUTIONS GENERALLY (choose all that apply): (Note: Contributions under this Section
G.3.a. must be "substantial and recurring” in accordance with Treasury Regulation Sections 1.401-1(a)(3) and -
1(b)(2), and must be for the exclusive benefit of Employees or their Beneficiaries. The applicable dollar amount or
percentage of Compensation in options (ii) through (v) below must be greater than zero.)

(i) [X]  Adiscretionary amount to be allocated to each Participant's Account in the same proportion that each such
Participant's Compensation for the Plan Year bears to the total Compensation of all Participants for such

Plan Year.
(i) [ ] Adiscretionary amount equalto $ on behalf of each Participant per period indicated below:

(a) [ ] calendar quarter
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b month

(c pay period

(d) week

() [ ] planyear

(i) [ 1 Adiscretionary amount equal to $ per Hour of Service up to hours per Plan Year.

(iv) [ ] A discretionary amount, equal to % of each Participant's Compensation for the Plan Year, or $_
_ on behalf of each Participant for the Plan Year. (May select either percentage of Compensation or dollar
amount, but not both.)

(v) [ ] A discretionary amount equal to % of each Participant's Compensation for the Plan Year, plus _
_% of such Compensation in excess of $ (Must be an amount which is less than the applicable
"annual compensation limit" as specified in Plan Section 1.08).

(vi) [ 1 The Employer will make a separate discretionary contribution on behalf of each of the following
classifications of Employees. Such contribution will be allocated in the following manner:

(@ [ ] in the same ratio that each Participant's Compensation in that classification bears to the total
Compensation of all Participants in that classification for the Plan Year.
(b) [ 1 inthe same dollar amount for each Participant in that classification for the Plan Year.

—
-~
i

Note:  Must describe classifications by objective, determinable business criteria.
Classification 12
Classification 2

Classification 3:

Classification 4:
(viiy [ ] Other:

b. [ ] CONTRIBUTIONS FOR PART-TIME, SEASONAL AND TEMPORARY EMPLOYEES: An amount equal to 7.5%
of the Participant's Compensation for the entire Plan Year, reduced by the Employee Nonelective Contributions
described in Section G.1. actually contributed to the Participant's account during such Plan Year, provided that
such Contribution shall be made solely for Part-time, Seasonal, or Temporary Employees who are not otherwise
covered by another qualifying public retirement system as defined for purposes of Treasury Regulation Section

31.3121(b)(7)-2.

c. [ ] SPECIAL PAY CONTRIBUTIONS: An amount equal to the Employee's current daily rate of pay, multiplied by the
Participant's number of unused accumulated Special Pay Days in excess of (enter O if no excluded
days), but not to exceed days (enter N/A if no upper limit).

Special Pay contributions shall be made with respect to:
(i) accumulated Vacation Pay Days

[]
(i) [ ] accumulated Sick Leave Days
(i) [ ] bothaccumulated Vacation Pay and accumulated Sick Leave Days

Such contributions shall be made for a Plan Year:

(i) [ ] forany Employee who is terminating employment during such Plan Year and who has accumulated Special

Pay Days described in this Section G.3.c.
(i) [ 1 forany active or terminating Employee with accumulated Special Pay Days described in this Section G.3.c.

4. HOURS REQUIRED TO SHARE IN ALLOCATION: An active Participant must work a specified number of Hours of Service
in order to share in:

a. Employer matching contributions.
(i) No minimum number of hours is required.

L7
(i) [ ] Yes, aParticipant must work a minimum of Hours of Service during such year. (May not
exceed 2000 hours. This option not available if matching contributions are remitted to the Plan each pay

period.)
b.  Employer contributions described in Section G.3.a.
(i) [X] No minimum number of hours is required.
(i) [ 1 Yes,aParticipant must work a minimum of Hours of Service during the Plan Year. (May not
exceed 2000 hours. This option not available if Special Pay contributions are elected in Section G.3.c. This

option also not available if Employer contributions are remitted to the Plan each pay period, or if an
allocation period other than the Plan Year is selected in Section G.3.a.(ii).)

5.  FORFEITURES (Plan Section 4.03(e)):
Forfeitures of Employer contributions under Sections G.2. and G.3.a. shall be:
a. [X] N/A. Employer contributions are 100% Vested.
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b. [ ] used toreduce future Employer contributions under this Plan.
]

B . [ allocated to all Participants eligible to share in the allocations in the same proportion that each Participant's
Compensation for the Plan Year bears to the Compensation of all Participants for the year.
d. [ ] Other (mustrequire use/exhaustion of forfeitures as soon as administratively feasible):

6. CONTRIBUTIONS AND FORFEITURES ALLOCATED TO TERMINATED PARTICIPANTS (Plan Section 4.03(e)):

For contributions described in Section G.2. only, a Terminated Participant shall share in the allocation of Employer matching
contributions and forfeitures for the Plan Year as follows:

a. [ ] A Participant must be employed on the last day of the Plan Year in order to share in the allocation.

b. [ ] A Participant must be employed on the last day of the Plan Year in order to share in the allocation, unless
termination was for reason of death, Total and Permanent Disability, early retirement or normal retirement.

c. [ ] A Participant must be employed on the last day of the Plan Year in order to share in the allocation, unless such
Participant worked at least Hours of Service during such year. (May not exceed 2000 hours.)

d. [ ] A Participant must be employed on the last day of the Plan Year in order to share in the allocation, unless
termination was for reason of death, Total and Permanent Disability, early retirement or normal retirement, and
such Participant worked at least Hours of Service during such year. (May not exceed 2000 hours.)

e. [ ] A Participantis not required to be employed on the last day of the Plan Year or work a minimum number of hours

in order to share in the allocation.

For contributions described in Section G.3.a. only, a Terminated Participant shall share in the allocation of Employer
contributions (other than Employer matching contributions) for the Plan Year or other allocation period as follows.
Notwithstanding the period selected in Section G.3.a.(ii), forfeitures shall be allocated based on the Plan Year.

a. [ ] A Participant must be employed on the last day of such Plan Year (or other applicable period as selected in
Section G.3.a.(ii)) to share in the allocation of Employer contributions.

b. [ ] A Participant must be employed on the last day of the Plan Year (or other allocation period as selected in Section
G.3.a.(ii)) in order to share in the allocation, unless termination was for reason of death, Total and Permanent
Disability, early retirement or normal retirement. Notwithstanding the period selected in Section G.3.a.(ii),
forfeitures shall be allocated to any Participant employed on the last day of the Plan Year, unless termination was
for reason of death, Total and Permanent Disability, early retirement or normal retirement.

c. [ ] A Participant must be employed on the last day of the Plan Year (or other applicable period as selected in Section
G.3.a.(ii)) in order to share in the allocation, unless such Participant worked at least Hours of Service
during such year. (May not exceed 2000 hours.) If Section G.3.a.(ii) is selected, then the Hours of Service
requirement is applicable to allocation of forfeitures only.

d. [ ] A Participant must be employed on the last day of the Plan Year (or other applicable period as selected in Section
G.3.a.(ii)) in order to share in the allocation, unless termination was for reason of death, Total and Permanent
Disability, early retirement or normal retirement, and such Participant worked at least Hours of
Service during such year. (May not exceed 2000 hours.) If Section G.3.a.(ii) is selected, then the Hours of Service
requirement is applicable to allocation of forfeitures only.

e. [<] A Participant is not required to be employed on the last day of the Plan Year (or other applicable period as
selected in Section G.3.a.(ii)) or work a minimum number of hours in order to share in the allocation.

7. FROZEN PLAN:

a. [X] N/A. Planis not frozen.
b. [ ] This Planis a frozen plan effective . No contributions will be made to the Plan with respect

to any period following the stated date.

8. CONTINUED BENEFIT ACCRUALS FOR PARTICIPANTS ON MILITARY LEAVE (Plan Section 12.02). Continued benefit
accruals for the HEART Act will not apply unless elected below:

a. [ ] The provisions of Plan Section 12.02 apply effective as of: (select one)

(i) [ 1 thefirstday of the 2007 Plan Year
@iy [ ] (may not be earlier than first day of the 2007 Plan Year)

However, the provisions no longer apply effective as of: (select if applicable)

(i) [ ]
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H.

Copyright 2014 VALIC Retirement Services Company

COMPENSATION.

1

COMPENSATION with respect to any Participant means:

a. [ ] Wages, tips and other Compensation on Form W-2.
b. [ ] 415 safe-harbor compensation.
¢. [X] Code section 3401 wages (wages for Federal income tax withholding).

However, Compensation shall exclude:

(i) [ ] N/A Noexclusions

(i) [X] overtime

(iii)  [X] bonuses

(iv) [X] commissions

(v) [ 1 shiftdifferential pay

(vi) [ 1 other
(Must be objectively determinable and applied in a uniform, nondiscriminatory basis, e.g., taxable
reimbursements or other fringe benefits.)

Compensation shall be based on:

a. [X] thePlan Year.

b. [ ] the Fiscal Year ending with or within the Plan Year.

c. [ ] the calendar year ending with or within the Plan Year.

However, for an Employee's first year of participation, Compensation shall be recognized as of:

a. [X] the first day of the period selected in 2. above.
b. [ ] the Participant's Effective Date of Participation (Section F.3.).

In addition, Compensation shall include compensation that is not currently includible in the Participant's gross income (salary
reduction amounts) by reason of the application of Code Sections 125, 402(g)(3) or 457, and 132(f)(4).

a. [X] Yes

(i) [X] Code Section 125 elective deferrals will include deemed Code Section 125 compensation.

(i) [ ] Code Section 125 elective deferrals will not include deemed Code Section 125 compensation.
b. [ ] No

Compensation for purposes of calculating contributions to the Plan will be determined:

a. [X] onanannual basis.
b. [ 1 ona payroll period basis (must also check (i) or (i) below).

(i) [ ] Contributions will be adjusted, if necessary, to meet the Plan formula on an annual basis.
(i) [ ] Contributions will not be adjusted to meet the Plan formula on an annual basis.

Differential wage payments (as described in Plan Section 12.03) will be treated, for Plan Years beginning after December
31, 2008, as Compensation for all Plan benefit purposes unless a. is elected below:

a. [ ] Inlieuof the above default provision, the Employer elects the following (select all that apply):
(i) [ ] Theinclusion is effective for Plan Years beginning after (may not be earlier than
December 31, 2008).
(i) [ ] Theinclusion only applies to Compensation for purposes of Employee nonelective contributions.
(i) [ ] Differential wage payments shall not be treated as Compensation for purposes of any Plan benefit accruals.

Compensation paid after severance from employment (Plan Section 4.04). Note: The Employer only needs to complete
Section H.7.b. in order to override the default provisions set forth in H.7.a., below. If the Plan will use all of the default

provisions, then Section H.7.b. should be skipped.

a. Default provisions. Unless the Employer elects otherwise in Section H.7.b. below, the following defaults will apply:

() The provisions of the Plan setting forth the definition of compensation for purposes of Code § 415 (hereinafter
referred to as "415 Compensation") shall be modified (with respect to amounts paid after Severance from
Employment) by (1) including payments for unused sick, vacation or other leave and payments from nonqualified
unfunded deferred compensation plans (Plan Section 4.04(d)(2)(ii)), (2) excluding salary continuation payments
for participants on military leave (Plan Section 4.04(d)(2)(iii)), and (3) excluding salary continuation payments for
disabled participants (Plan Section 4.04(d)(2)(iv)).

(i) ~ The "first few weeks rule" does not apply for purposes of 415 Compensation (Plan Section 4.04(d)(2)).

(i) The Plan's definition of compensation for allocation purposes (hereinafter referred to as "Plan Compensation”)
shall be modified to provide for the same adjustments to Plan Compensation (for all contribution types) that are
made to 415 Compensation pursuant to this Section H.7
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b. Inlieu of the default provisions in H.7.a., above, the following apply (select all that apply; if no selections are made, then
the defaults apply):

415 Compensation (select all that apply):
(i) [<] Exclude leave cashouts and deferred compensation (Plan Section 4.04(d)(2)(ii))

(i) [ ] Include military continuation payments (Plan Section 4.04(d)(2)(iii))

(iiy [ ] Include disability continuation payments (Plan Section 4.04(d)(2)(iv)) for all participants, and the salary
continuation will continue for the following fixed or determinable period:
(iv) [ 1 Apply the administrative delay ("first few weeks") rule (Plan Section 4.04(d)(2))

Plan Compensation (select all that apply):

(v) [ ] Nochange from existing Plan provisions

(vi) [X] Exclude all post-severance compensation

(vii) [X] Exclude post-severance regular pay

(viii) [X] Exclude leave cashouts and deferred compensation
(ix) [ ] Include post-severance military continuation payments

(x) [ ] Include post-severance disability continuation payments for all participants, and the salary continuation will
continue for the following fixed or determinable period:
(xi) [ ] Other:

Plan Compensation Special Effective Date. The definition of Plan Compensation is modified as set forth herein
effective as of the same date as the 415 Compensation change is effective unless otherwise specified:
(xiy [ ] (enter the effective date)

. TRANSFERS AND ROLLOVERS FROM OTHER EMPLOYER PLANS (Plan Section 4.06) will be allowed:

1. T+ \No:

2. [X] Yes, for Participants only.

3. [ ] Yes, for all Employees. (Must be selected for plans which intend to accept transfers or rollovers from Code
Section 414(k) accounts under defined benefit plans for all Employees, regardless of their status as Participants.)

If1.2. or 1.3. is chosen:

Distributions from a Participant's Rollover Account may be made at any time, even if there is no distributable event which
permits a distribution of other accounts.

a. [ ] No
b. [X] Yes

J.  VESTING. (Plan Section 6.04(b)).

1. The vesting schedule(s) for Employer contributions (other than those described in G.1., G.3.b. or G.3.c.), based on number
of Years of Service (or twelve month Periods of Service, if Elapsed Time) shall be as follows:

Employer contributions (other than matching): Employer matching contributions:
a. [X] 100% immediate a. [ ] 100% immediate
by [} _- Year CIiff (not to exceed 15 years) by, [ - Year Cliff (not to exceed 15 years)
c. [ ] Graded: c. [ ] Graded:
Years of Service Vesting Percentage Years of Service Vesting Percentage
not to exceed 15 not to exceed 15
100% ) 100%
d. [ ] Other (must provide for 100% vesting after no more than 15 years of service):

2. In determining Years of Service or Periods of Service for vesting purposes, the following service shall be EXCLUDED:

a. [X] N/A.All Years of Service or Periods of Service shall be counted.
b. [ ] Service prior to the Effective Date of the Plan or a predecessor plan.
c. [ ] Service prior to the time an Employee attained age 18.
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3. Vesting Upon Death

a. [X] 100% vesting, or
b. [ ] apply vesting schedule

4. Vesting Upon Disability

a. [X] 100% vesting, or
b. [ ] applyvesting schedule

K. NORMAL RETIREMENT AGE; EARLY RETIREMENT AGE.
1. NORMAL RETIREMENT AGE ("NRA") means:

a. [X] attainment of age _55 (not to exceed 65).

b. [ ] the later of attainment of age (not to exceed 65) or the (not to exceed 10th) anniversary of the
first day of the Plan Year in which participation in the Plan commenced.
c. [ ] other

2. EARLY RETIREMENT AGE ("ERA") means:

{] no early retirement provision.

] attainment of age (not to exceed 65).

] the later of attainment of age (not to exceed 65) or the (not to exceed 10th) anniversary of the
first day of the Plan Year in which participation in the Plan commenced.

d. [ ] the later of attainment of age (not to exceed 65) or completion of (not to exceed 10) Years of

Service or (not to exceed 120) Months of Service.

e. [ ] other

oo
————

L. IN-SERVICE DISTRIBUTIONS (Plan Section 6.10)

1. [X] Except as provided in Sections | or M, no distribution may be made prior to termination of employment. (must be

selected for plans that select G.3.b.)
2. [ ] Distributions may be made, at the Participant's election, from any accounts that are 100% Vested without requiring the

Participant to terminate employment, provided the following condition(s) has been satisfied (must select at least one):

a. [ ] theParticipant has attained age :
b. [ ] theamountdistributed has accumulated for at least two (2) Plan Years.
c. [ ] the Participant has participated in the Plan for at least five (5) Plan Years.

M. HARDSHIP DISTRIBUTIONS (Plan Section 6.11)

1. Hardship distributions may be made from any accounts that are 100% Vested:
a.  [X] No (must be selected for plans that select G.3.b.)
b. [ ] Yes(mustalsocomplete item 2. below)

2. Hardship distributions for expenses of Beneficiaries will be allowed effective as of August 17, 2006, unless a. or b. is elected
below (applies only to plans that allow hardship distributions):

a. [ ] Hardship distributions for Beneficiary expenses are allowed effective as of (may not be
earlier than August 17, 2006).
b. [ ] Hardship distributions for Beneficiary expenses are not allowed.

N. DISTRIBUTIONS UPON TERMINATION OF EMPLOYMENT (Plan Section 6.04(a)). Distributions upon termination of
employment shall not be made unless the following conditions have been satisfied:

[X] N/A. Immediate distributions may be made at Participant's election.

The Participant has incurred (not to exceed five (5)) 1-Year Break(s) in Service.

The Participant has reached Early or Normal Retirement Age.

Distributions may be made at the Participant's election on or after the Anniversary Date following termination of

employment.

1

2. |
3
4.1

O. RESTRICTIONS ON FORM OF DISTRIBUTIONS (Plan Sections 6.05 and 6.06). If the Employer has designated one or more
annuity contracts as eligible investments under the Plan, distributions under the Plan may be made in the form of an annuity. In

all cases, distributions under the Plan may be made:

1. [ ] inlump sums.
2. [X] inlump sums or instaliments.
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P. INVOLUNTARY DISTRIBUTIONS

An immediate distribution of a terminated Participant's Vested interest in the Plan may be made without the consent of the
Participant. Note: If the Employer elects 3. or 4., below, the Employer must select an IRA provider for automatic rollovers, See

Plan Section 6.05(b).

[ 1 No.
2. [X] Yes, butonly if the distribution does not exceed $1,000.
3. [ ] Yes, butonly if the Participant's Vested interest does not exceed the cash-out limit in effect under Code Section

411(a)(11)(A) for the Plan Year that includes the date of distribution. For purposes of determining whether the
Participant's Vested interest exceeds the cash-out limit, rollover contributions shall be (must select a. or b. below);
a. [ ] excluded

b. [ ] included
4. [ ] Yes, regardless of the amount. Note: If any portion of the Participant's Vested interest is attributable to contributions

for Part-time, Seasonal or Temporary Employees under Section G.3.b., distribution may not be made without the
Participant's consent if the Participant's Vested interest is greater than the cash-out limit in effect under Code Section
411(a)(11)(A) for the Plan Year that includes the date of distribution.

5 [ ] Other:

Q. NON-SPOUSAL ROLLOVERS (Plan Section 6.14(g)). Non-spousal rollovers are allowed after December 31, 2006 unless 1. or
2. is elected below (Plan Section 6.14(g) provides that such distributions are always allowed after December 31, 2009):

1. [ ] Non-spousal rollovers are not allowed prior to January 1, 2010.
2. [ ] Non-spousal rollovers are allowed effective
December 31, 2009).

R. IN-SERVICE DISTRIBUTIONS OF TRANSFERRED MONEY PURCHASE ASSETS (Plan Section 6.10). In-service distributions
(of amounts transferred to this Plan from a money purchase pension plan) will not be allowed unless 1. is elected below:

(not earlier than January 1, 2007 and not later than

1. [ ] In-service distributions (of amounts transferred to this Plan from a money purchase pension plan) will be allowed for
Participants at age __ (cannot be less than 62) effective as of the first day of the 2007 Plan Year unless another date is

elected below:

a. [ ] __ (may notbe earlier than the first day of the 2007 Plan Year).

AND, the following limitations apply to such in-service distributions:
b. [ ] The Plan already provides for in-service and the restrictions set forth in the Plan (e.g., minimum amount of
distributions or frequency of distributions) are applicable to in-service distributions of amounts transferred from a

money purchase plan.

c. [ 1 N/A. No limitations.
d. [ ] The following elections apply to in-service distributions of transferred money purchase assets (select all that

The minimum amount of a distribution is $ (may not exceed $1,000).
No more than distribution(s) may be made to a Participant during a Plan Year.
Distributions may only be made from accounts that are fully Vested.
In-service distributions may be made subject to the following provisions:
(must be definitely determinable and not subject to discretion).

S. QUALIFIED RESERVIST DISTRIBUTIONS (Plan Section 6.12). Qualified Reservist Distributions will not be allowed unless 1. is
elected below:
(may not be earlier than September

1. [ ] AQualified Reservist Distributions are allowed effective as of
12, 2001).

T. DISTRIBUTIONS FOR "DEEMED" SEVERANCE OF EMPLOYMENT OF PARTICIPANT ON MILITARY LEAVE (Plan Section
12.04). The Plan does not permit distributions pursuant to Plan Section 12.04 unless otherwise elected below:

1. The Plan permits such distributions, effective January 1, 2007.

[]
2. [ ] The Plan permits such distributions effective as of (may not be earlier than January 1, 2007).

U. WRERA (RMD WAIVERS FOR 2009) (Plan Section 6.16). The provisions of Plan Section 6.16(a) apply (RMDs continue in
accordance with the terms of the Plan for Participants or Beneficiaries receiving installment payments unless such Participant or
Beneficiary elects otherwise, whereas RMDs are suspended for all other Participants and Beneficiaries) unless otherwise elected

below:

1. [ ] The provisions of Plan Section 6.16(b) apply (RMDs continue in accordance with the terms of the Plan for all
Participants and Beneficiaries, unless otherwise elected by a Participant or Beneficiary).

2. [ ] The provisions of Plan Section 6.16(c) apply (RMDs continue in accordance with the terms of the Plan for all
Participants and Beneficiaries, but only Participants or Beneficiaries receiving installment payments may elect
otherwise).

3. [ ] Other:
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For purposes of Plan Section 6.16, the Plan will also treat the following as eligible rollover distributions in 2009: (If no election is
made, then a direct rollover will be offered only for distributions that would be eligible rollover distributions without regard to Code

§401(a)(9)(H)):

4. [ ] 2009 RMDs (as defined in Section 6.16(a) of the Plan) and installment payments that include 2009 RMDs.
5 [ ] 2009 RMDs (as defined in Section 6.16(a) of the Plan) but only if paid with an additional amount that is an eligible
rollover distribution without regard to Code §401(a)(9)(H).

V. LOANS TO PARTICIPANTS (Plan Section 11.01)
Loans to Participants shall be made:
1. [X] No (mustbe selected for plans that select G.3.b.)
. [ 1 Yes,foranyreason
3. [ ] Yes, butonly on account of hardship or financial need
W. DIRECTED INVESTMENT ACCOUNTS (Plan Section 4.09) are permitted for the interest in any one or more accounts:

1. [X] Yes, but subject to the following restrictions:

a. [X] No restrictions apply.
b. [ ] Onlyifaccounts are 100% vested.

2. 4 No

3. [ ] Other

X. DOMESTIC RELATIONS ORDERS (Plan Section 6.13). Distributions to an "alternate payee" may be made prior to the time
when the Participant is entitled to a distribution under the terms of the Plan:

1. [ ] No
2. [X] Yes

Y. TOTAL AND PERMANENT DISABILITY (Plan Section 1.45). Total and Permanent Disability will be determined based on the
definition in Section 1.45 of the Plan unless an alternate definition is elected and described below:

1. [ ] Alternate definition:

Copyright 2014 VALIC Retirement Services Company
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RESTRICTIONS ON USE OF ADOPTION AGREEMENT: This Adoption Agreement may be used solely in conjunction with the
VALIC Retirement Services Company Retirement Plan for Governmental Employers (the Basic Plan Document). The Adoption
Agreement and the Basic Plan Document together constitute the "volume submitter document” that is being adopted by the

Employer.

APPROVAL BY VOLUME SUBMITTER PRACTITIONER REQUIRED: This volume submitter specimen document may be
adopted only with the approval of the Volume Submitter Practitioner identified in Section A above. However, the adoption of this
Plan, its qualification by the IRS, and the related tax consequences are the responsibility of the Employer and its independent tax
and legal advisors. The Volume Submitter Practitioner will inform the adopting Employer of any amendments made to the volume
submitter document, or of the discontinuance or abandonment of the volume submitter document.

RELIANCE ON VOLUME SUBMITTER PLAN: The adopting Employer may rely on an advisory letter issued to the Volume
Submitter Practitioner by the Internal Revenue Service as evidence that the plan is qualified under Code Section 401 only if (1)
the Employer's plan is identical to a volume submitter specimen plan with a currently valid favorable advisory letter, (2) the
Employer has chosen only options permitted under the Adoption Agreement portion of the specimen document, (3) the Employer
has followed the terms of the plan, and (4) all other conditions of section 19 of Revenue Procedure 2011-49 have been satisfied.

The Employer may not rely on an advisory letter in certain circumstances or with respect to certain qualification requirements as
described in section 19 of Revenue Procedure 2011-49. For example, the Employer may not rely on an advisory letter with
respect to the requirements of Section 415 if the Employer maintains or has ever maintained another plan covering some of the
same participants. In those circumstances where an Employer is not permitted to rely on an advisory letter issued to the Volume
Submitter Practitioner, either generally or with respect to a particular qualification requirement, the Employer may choose to
apply to the Internal Revenue Service for a determination letter.

CAUTION: This volume submitter document has been designed for use solely by Employers that are state or local governmental
entities. As such, it is designed solely for "governmental plans" that are exempt from Title | of ERISA and certain provisions of the
Internal Revenue Code that otherwise apply to qualified plans. However, there may be restrictions under state or local law on a
governmental Employer's right to establish its own qualified plan (or on the types of provisions that may be included in such
plan). The Employer should consult with legal counsel to verify that the establishment of this plan (or the specific provisions
elected in this Adoption Agreement) are not contrary to existing state law. Neither the Volume Submitter Practitioner nor its
employees or representatives are authorized to provide legal or tax advice to the Employer or its employees or representatives.
Failure to properly complete this Adoption Agreement may result in disqualification of the plan.

Copyright 2014 VALIC Retirement Services Company
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Signed this day of

. 20

Name of Employer: _City of Winters

Signed:

Printed name and title:

Name of Trustee*: AIG Federal Savings Bank

Signed:

Printed name and title:

Name of Co-Trustee*:

Signed:

Printed name and title:

Mailing Address of Trustee(s)*:

AlG Federal Savings Bank

503 Carr Road, Suite 130

Wilmington, Delaware 19809

Approval of Volume Submitter Practitioner: The Employer's adoption of this volume submitter document is approved by the Volume

Submitter Practitioner, VALIC Retirement Services Company.

By:

Name:

Title:

Date:

*COMPLETE ONLY IF A TRUSTEED PLAN

Copyright 2014 VALIC Retirement Services Company
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Appendix A Special
Effective Dates

Pursuant to Section 7.01(a) of the Basic Plan Document, the Employer may specify or change the effective date of one or
more provisions of the Adoption Agreement by completing this Appendix A. The Employer may wish to specify one or more special
effective dates if, for example, (i) certain Plan provisions will not be effective until a later date, or (ii) the Plan is being restated for the
Pension Protection Act of 2006 (retroactive to the first day of the current Plan Year), and special effective dates are needed to reflect
discretionary amendments to the Plan since the beginning of the Plan Year. However, no special effective date may be earlier than
the Effective Date (or the Restated Effective Date, in the case of a restatement) of the Plan, and no special effective date shall result
in the delay of a Plan provision beyond the permissible effective date under any applicable law. For periods prior to the special
effective date(s) specified below, the Plan terms in effect prior to its restatement under this Adoption Agreement will control for

purposes of the designated provisions.
SPECIAL EFFECTIVE DATES. The following special effective dates apply: (select a. or all that apply)
a. [X] NI/A. The Employer is not electing any special effective dates.

b. [ ] Eligibility Requirements. The Eligibility and/or Entry Date provisions in Section F. are effective:

c. [ ] Contributions and Forfeitures. The Contribution and/or Forfeiture provisions in Section G. are effective:

d. [ ] Compensation. The Compensation provisions in Section H. are effective:
e. [ ] Vesting. The Vesting provisions in Section J. are effective:
f. [ ] Otherspecial effective date(s):

Copyright 2014 VALIC Retirement Services Company 30
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VALIC

VALIC Retirement Services Company
P.O. Box 15648
Amarillo, TX 79105

PENSION PROTECTION ACT, HEART ACT AND
WORKER, RETIREE, AND EMPLOYER RECOVERY ACT AMENDMENT DEFAULTS

Default Provisions:

a.  Nonspousal beneficiary rollovers are allowed effective for distributions made after December 31, 2006.
b.  Hardship distributions for expenses of a beneficiary are allowed effective as of August 17, 2006.

¢.  The option to permit in-service distributions at age 62 (with respect to amounts attributable to a money purchase pension
plan, target benefit plan, or any other defined contribution plan that has received a transfer of assets from a pension plan) is

not adopted.

d. Qualified Reservist Distributions are not allowed.

e. Continued benefit accruals pursuant to the Heroes Earnings Assistance and Relief Tax Act of 2008 (HEART Act) are not
provided.

f.  Differential wage payments are treated as “Compensation” for all Plan benefit purposes.
g. The Plan does not permit distributions pursuant to the HEART Act on account of “"deemed” severance of employment.
h. Required Minimum Distributions (RMDs) for 2009 shall continue in accordance with the terms of the Plan for Participants or

Beneficiaries receiving distributions in the form of installment payments (unless such Participant or Beneficiary elects
otherwise), but shall be suspended for all other Participants and Beneficiaries.
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CITY OF

WI/N ERS

el Ser e
v Est. 1875

CITY COUNCIL
STAFF REPORT
TO: Honorable Mayor and Councilmembers
DATE : August 18, 2015
THROUGH: John W. Donlevy, Jr., City Manager
FROM: Dan Maguire, Economic Development and Housing Manager {)f‘/\

SUBJECT: Update to City Council on the Exclusive Negotiation Agreement with
Urban Community Partners for development of a Commercial Project on
the City-owned property located on the corner of Railroad Avenue and
East Main Street (APN# 003 224 001)

RECOMMENDATION:

Staff recommends City Council take the following actions:

1) Receive the staff report update,

2) Provide Direction to the City Manager to pursue a Purchase & Sale Agreement with
Urban Community Partners for the development of a commercial property project,
modeled in large part after the Barlow development in Sebastopol.

BACKGROUND:
At the November 4, 2014 City Council meeting, the City Council approved an Exclusive

Negotiation Rights Agreement (ENA) between the City and Urban Community Partners
in regards to a Downtown Mixed Use Project. The Exclusive Negotiation Rights
Agreement provided for a number of key provisions, including a 180 day exclusive
negotiating period where the developer could perform the necessary studies and
engineering to consider the project.

On April 30, 2015, staff met with Urban Community Partners (“UCP”) to discuss the
preliminary findings resulting from their study of the project, the existing commercial and
residential market, and the pro forma developed by UCP. Their determination is that a
mixed use project does not seem viable at this point, as neither a for-sale residential
approach nor a rental housing project can generate sufficient revenue to offer the
desired return on investment. They remain highly interested in developing a successful
project for the property. To that end, they would now like to explore developing a
commercial project for the project site instead of a mixed use project. The project
concept would be for retail commercial space to be built and patterned after the very
successful Sebastopol project, the Barlow, retail outlet for food producers, artists, and
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specialty retailers, with strong potential to incorporate the long discussed Winters’ ag-
hub concepts. An architectural approach similar to the Barlow is envisioned for the
Winters project, with the targeted tenant mix oriented to local food products and

services.

The City Council authorized a new three month ENA at the City Council meeting of May
19, 2015. The principals of Urban Community Partners met with the Winters Design
Review Committee (“DRC”) on July 23, 2015. The DRC was very favorable to the
project concept and provided valuable feedback to the project developers. It was felt
that of the conceptual building massing options presented in the packet a combination
of Option “A” and Option “D” would be the most desirable (rather than building two of
the same structure). It was also felt that a wood-like siding treatment was preferable to
metal siding and would complement the existing structures n Main Street Village.
Variations to the conceptual plans that would evoke architectural similarities to the old
Winters Railroad Depot were also proposed by DRC participants. There was very
strong consensus among the DRC participants on the overall recommendations.

At the time the Council authorized the new ENA, Council requested that an update be
provided before the end of the ENA period. In addition to the DRC meeting, Urban
Community Partners has provided staff with updated project financials (pro forma),

which are currently under review.

FISCAL IMPACT:
None by this action

ATTACHMENTS:
July 23, 2015 DRC Packet
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CITY COUNCIL
STAFF REPORT
DATE: August 18, 2015
TO: Mayor and City Council
FROM: Angelica Arellano

THROUGH:  John W. Donlevy, Jr., City Manager
SUBIJECT: Chromium VI Notification Project

RECOMMENDATION:

That the City Council receive a presentation regarding chromium Vi notification requirements.

BACKGROUND:

On July 1, 2014, a new drinking water standard and California Maximum Contaminant Level
(MCL) of 10 parts per billion (ppb) for hexavalent chromium became effective. Hexavalent
chromium, also known as chromium VI, is a tasteless and odorless inorganic chemical that is
classified as a carcinogen. In accordance with state regulations, the City began quarterly
monitoring of all wells for hexavalent chromium in December 2014. Four of the five City wells
surpass the MCL and are thus in violation of the new drinking water standard. As such, and also
in accordance with state regulations, the City must provide quarterly public notification of the
violation. My project this summer, as a City of Winters intern, has been to create this State-

mandated public notification.

DISCUSSION:

The chromium VI notification project includes three main task areas:
o Research
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o Letter drafting
o Information distribution

Research: Before beginning to draft the letter, it was necessary to conduct research in order to
become familiar with State regulations regarding chromium V.
o Chromium VI background
o Maximum Contaminant Level (MCL)
® The MCLis a drinking water health standard that is set by the California
Department of Drinking Water; it is a level that public health officials
believe is safe for public use and feasible for water agencies to attain.
»  The State of California’s MCL for chromium VI is 10 ppb.
o Health concerns
= Chromium VI is a known carcinogen; some people who drink water
containing hexavalent chromium in excess of the MCL have an increased
risk of getting cancer.
o Notification Requirements
o Outlined in the Title 22 California Code of Regulations
* Title 22 deals with rules and regulations related to social security
"  See Letter Drafting and Information Distribution for information
regarding specific Title 22 notification requirements (content, format,
method of notification, timeline etc.)
o Compliance measures taken by other towns/regions
o Notification Methods
=  (City of Woodland
e Letter for mailing and direct delivery
e Online copy of the letter posted on City of Woodland website
e Letter format adopted from the template provided by the State
Water Resources Control Board
* Coachella Valley
e Posted an online chromium VI factsheet that addressed
commonly asked questions
o i.e. Whatis an MCL? Why is chromium VI a concern? Is it
safe to drink my tap water?
o Corrective Action Plan
* The Davis-Woodland Water Supply Project
e Will deliver treated water from the Sacramento River, which had
levels of chromium VI far below the MCL

Letter Drafting: While drafting the letter, it was important to pay special attention to specific
format and content requirements.
o Format
o Template provided by the State Water Resources Control Board in the official
compliance order (sent to the City of Winters on July 10, 2015). See Figure A.
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o Organization
= Fasytoread
" Highlighting and bolding the most important information
* Including categories and subcategories
o Multilingual Requirement
* The notice must be provided in all languages spoken by any group that
exceeds 10 percent of the people served by the water system
e In Winters, this includes English and Spanish
o Content
o Background
*  What happened?

e The letter must include information regarding the violation of the
chromium VI MCL: what the MCL is, the City chromium VI levels
and the date of the most recent samples, etc.

= Why?

e The letter must also explain why the drinking water standard has
been put in place and why chromium VI is a concern (see
Chromium VI background under Research).

o Measures that must or should be taken by the public
* The public must be notified that an alternative water supply (e.g. bottled
water) is unnecessary; the MCL violation is not an immediate risk
= State letter template included a public suggestion to consult a doctor
regarding any health issues concerning the consumption of the water
serviced by the City
o Corrective Action Plan (What is being done?)
* Description of actions being taken to correct the chromium VI MCL
violation—must not use overly technical terminology
=  City of Winters corrective action plan
e Working with Kennedy/Jenks Consultants
o Considerations regarding water treatment
®  Strong base anion exchange
o Considerations regarding money savings (the chromium VI
water treatment corrective action will cost the City
millions of dollars)
* Reducing water demand
* Dual water distribution system, which will separate
potable and non-potable water (non-potable water
does not have to be treated)
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Figure A

Attachment A

IMPORTANT INFORMATION ABOUT YOUR DRINKING WATER
Este informe contiene informacion muy importante sobre su agua potable.
TradUzcalo o hable con alguien que lo entienda bien.

City of Winters Has Levels of Hexavalent Chromium
Above the Drinking Water Standard

Our water system recently violated a drinking water standard. Although this is not an
emergency, as our customers, you have a right to know what you should do, what
happened, and what we are doing to correct this situation.

We routinely monitor for the presence of drinking water contaminants. Water sample
results received on showed hexavalent
chromium levels of . This is above the
standard, or maximum contaminant level (MCL), of 0.010 milligrams per liter.

What should | do?
* You do not need to use an alternative water supply (e.g., bottled water).

e This is not an immediate risk. If it had been, you would have been notified
immediately. However, some people who drink water containing hexavalent
chromium in excess of the MCL over many years may have an increased risk of
getting cancer.

e If you have other health issues concerning the consumption of this water, you
may wish to consult your doctor.

What happened? What is being done?

Planned Corrective Action:

We anticipate resolving the problem by no later than:

State Water Resources Control Board July 10, 2015

City contact
* The letter must include the name and contact information of a City

employee capable of addressing questions or concerns regarding
chromium VI
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e Main contact: Carol Scianna, Environmental Services Manager
» Alternate contact (for Spanish speakers): Mary Lou Mendoza

Information Distribution: In addition to the letter, public notification entails a secondary form
of notification and includes a timeline.
o Households / General Public
o Mailed letters
o One or more of the following in order to reach people who may not have
received the notification directly:
= Publication in a local newspaper
= Posting the notification in conspicuous public places
® Delivering the notification to community organizations
o Secondary Notification Requirement
o The letter must include an explanation of the secondary notification
requirement, which obliges certain institutions to relay the information included
in the letter to its employees and/or tenants:
= Businesses
= Schools
= Complex residential property
e Nursing homes
e Apartments
o Timeline
o According to Title 22, exceeding chemical MCLs is a Tier 2 violation. This means
that the City has a deadline by which to notify people serviced by our water
system; our deadline is October 10, 2015.
o The City must also provide guarterly public notification commencing on the date
of service of the compliance order (received on July 10, 2015).

FISCAL IMPACT:

The estimated cost of producing and distributing the chromium VI notification letters every
quarter is $2,300*, for a total of $9,200 per year. This includes postage and the cost of
envelopes, paper, and printing.

*Based upon the cost of producing and mailing utility bills
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IMPORTANT INFORMATION ABOUT YOUR DRINKING WATER

The City of Winters has levels of Hexavalent Chromium above the State of
California’s new Drinking Water Standard

On July 1, 2014, a new California Maximum Contaminant Level (MCL) 10 parts per billion
(ppb) for hexavalent chromium became effective. Hexavalent chromium occurs naturally in
groundwater supply systems. It is an odorless and tasteless metallic element. Chromium is found
naturally in rocks, plants, soil and volcanic dust, humans and animals. In accordance with state
regulations, the City began quarterly monitoring of all wells for hexavalent chromium in
December 2014. Recent water sample results in the City’s five wells received in June/July 2015
showed hexavalent chromium levels ranging from 8-22 ppb. Four of the five City wells exceed
the State’s MCL of 10 ppb and are in violation of the hexavalent chromium drinking water

standard.

What should I do?

o You do not need to use an alternative water supply (e.g. bottled water)
o This is not an immediate risk. If it had been, you would have been notified immediately.
However, some people who drink water containing hexavalent chromium in excess of the

MCL have an increased risk of getting cancer.
o If you have other health issues concerning the consumption of this water, you may wish

to consult your doctor.

What is being done?

Planned Corrective Action: We are working with Kennedy/Jenks Consultants to evaluate water
supply options to correct the problem. These options include installation of water treatment
systems, blending water that is in compliance, and reducing demand of potable water.

We anticipate resolving the problem within the next 5 years

For more information, please contact:
Carol Scianna

530-794-6715
carol.scianna@cityofwinters.org

Please share this information with all the other people who drink this water, especially those
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who may not have received the notice directly (e.g. people in apartments, nursing homes,
schools, and businesses). You can do this by posting this public notice in a public place or
distributing copies by hand or mail.

Secondary Notification Requirements

Upon receipt of notification from a person operating a public water system, the following
notification must be given within 10 days [Health and Safety Code Section 116450(g)]:
o SCHOOLS: Must notify school employees, students, and parents (if students are
minors).
o RESIDENTIAL RENTAL PROPERTY OWNERS OR MANAGERS (including
nursing homes and care facilities): Must notify tenants.
o BUSINESS PROPERTY OWNERS, MANAGERS, OR OPERATORS: Must notify

employees of businesses located on the property.
Hexavalent Chromium FAQs

What is an MCL and why has the State of California established it?

A Maximum Contaminant Level (MCL) is a drinking water health standard that is set by the
California Department of Drinking Water. MCLs are typically measured in parts per billion
(ppb), which is equivalent to one drop in 10,000 gallons. The MCL is the maximum permitted
level for a contaminant in drinking water; this level is one that public health officials deem is
both safe for public use and feasible for water agencies to achieve. Prior to July 2014 the MCL
was 50 ppb which meant that all of our City wells were in compliance. The Federal MCL

remains 100 ppb.

How much hexavalent chromium is in our water?
In the City of Winters groundwater, naturally occurring levels of hexavalent chromium averages

16 ppb.

Why is hexavalent chromium a concern?
Some people who drink water containing hexavalent chromium in excess of the MCL have an

increased risk of getting cancer. More health risk information can be found on the CalEPA
Office of Environmental Hazard Assessment (OEHHA) website:
http://oehha.ca.gov/public_info/facts/Cr6facts072711.html

Is this an emergency? Is it safe to drink my tap water?

This is not an emergency. Your tap water can still be used for every day needs, including
drinking and cooking. The State is regulating hexavalent chromium in order to prevent potential
health impacts that may occur after many years of consumption; hexavalent chromium is not
being regulated because of any immediate health risks. The City of Winters is committed to
providing safe, reliable drinking water and is working to comply with the MCL as soon as
possible.

This notice is being sent to you by the City of Winters Water Department.

State Water System ID#: 5§710005. Date distributed: July 31, 2015
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CITY COUNCIL
STAFF REPORT
DATE: March 2, 2015
TO: Mayor and City Council
FROM: Rigoberto Fierros

THROUGH: John W. Donlevy, Jr., City Manager

SUBJECT: City Website Update

RECOMMENDATION:

That the City Council receive a report and presentation on recommendations for the
modernization of the City’s website.

BACKGROUND:

The current City of Winters website has many faults. Listed below are things that make

the current website outdated:

s Cluttered Layout » Old Content / Photographs
o Broken Links e Qut-of-date Graphics

e Disorganized Navigation Menu e Needless Buttons

e No Call-to-Action » Not Mobile Friendly
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Water-Wise Landscape
Plans for Winters

Click here for helpful planting ideas
from our workshops

- 8/12/15 Special Meeting Agenda (pdf)

~ 8/13/15 Lower Putah Creek Coordinating

Committee Meeting Agenda (pdf) "
- 8/4/15 City Council Agenda (pdf) Packet (pdf) W

~ Caltrans will begin construction work for State 1

Highway 128 through the city of Winters in Yolo stj‘E Winters Gas‘

county from Apricot Draw Bridge to County Road 90A Operations and Technical

beginning August 3, 2015. (Mare info pdf) Training Facility Information
- Situational Status Report =

The present-day City of Winters website has a lot of old content that appears to have

not been updated in years. In other words, the web pages need modernization for both

view and content.

The main tool used to create a more modern and up-to-date website for the City of
Winters is a software called WordPress. Wordpress is a program used by many wed-

designers due to it’s large and easy to use interface along with tools.

The great thing about using WordPress for this project is it's ability of formating itself to
fit on all sort of devices. This program allows the designer to create a website that is
compatible on numerous formats like:

* Smartphones e Desktops

e Tablets o [aptops

The website needs to keep up with modern-day standards of website design. The

Layout now is very old fashioned in the web world.
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DISCUSSION:

1. Old Website

e The current website is clearly not maximized. It lacks a modern and
sophisticated approach. It has old visuals and photographs.

o |tis very tangled and awkward to navigate. It has a close typesetting and
useless tabs as well as with small pictures everywhere.

e The layout is old-fashioned, not mobile friendly, boxed up, and a
debatable color palette.

2. Goals and Recommendations

e | formatted the design have a friendly guest accessibility along with open
space, easy read navigation bar, and modern typography.

e The modern approach | have made on the website was inspired by
Apple’s website which is clearly up to standards in web-design.

e On top of all this this entire website will be mobile friendly. This is
especially important since mobile devices are mostly used in today’s
world.

3. WordPress

» Upon this project | have been introduced to a great web-design program
called WordPress. This program will make your website look like a
professional website in a matter of weeks.

e |t meets commercial standards

e The interface is easy to use and is equipped with cutting edge tools

» It requires very minimal HTML and CSS knowledge.

4. Revised Website
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o With the new City of Winters website | have built it with an up-to-date
approach, easy to read typography, which are san-serif typefaces.
e | have included large high-resolution images to display the beauty of our ]

people and town. t

e All social media are linked to the page and can easy be found on the top-
right and bottom left of the website.

e The greatest achievement of this project is the fact that is whole website is
mobile friendly.

New website homepage:

)Y Home  PublicWorks  Community Development - Administrative Services  Contact

. CALIFORNIA

DISCOVER | CONTACT

FISCAL IMPACT:

The cost of the project is roughly $4,000 and the cost of web designers to continue on

maintaining the website.
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CITY COUNCIL
STAFF REPORT

Date: August 18, 2015

To: Winters City Council

From: Jacquelin Plasencia, City of Winters Intern
Subject: Stormwater Grant Project
Recommendation:

The initial idea that the City had for the new stormwater device was to add some
form of netting to the catch basin in order to collect any trash that made its way
through the storm drains. While looking into forms of netting for the project, StormX
and brand of netting from Storm Water Systems Inc. was introduced to the city.
Although it was exactly what had been envisioned, it was inadequate for the project due
to its high cost of approximately $60,000. This was a clear issue because it was $45,000
over the amount granted to the City for the project. | am proposing that the City move
away from the netting and reuse a section of town that isn’t used to its full potential
and turn it into a green structure to collect and purify storm water. Along Grant Avenue
near the new Dollar General and where Yolo Credit Union is to be built there is a dip
between the sidewalk and the busy road. The dip has been there for several years now
with no lively vegetation. There are current storm inlets in there that perhaps collect the
storm water. What | purpose for the WRA grant is to construct a new bioswale at this
location.

Bioswales use the low impact development (LID) approach, which MS4 and
typically every municipal code will require, to infiltrate rainfall. LID is important because
it increases habitat for wildlife with the preservation of trees and vegetation. It also
protects local water quality. LID increases open space and is known to be pedestrian
friendly. It is of great benefit that bioswales are built under LID. Bioswales are
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conveyance systems that provide an alternative to storm sewers. They absorb low flows
or carry runoff from heavy rains.

They are composed of various parts and layers. At the very top is the vegetation
of native plants, then the planting soil mix, which acts as a filtration strip since it is the
first filtration the water runs through and is called the detention filtration zone. Then
come the pea-gravel layer and the filter fabric layer, which is optional. These two layers
make up the retention zone, which is also where the under-drain discharge pipe is

located.

Background:

The Water Resources Association of Yolo County (WRA) granted $15,000 to the
city of Winters towards the development of a storm water system. WRA is an entity
enabled to grant funds to municipalities in all of Yolo County in order to facilitate any
water issues. The association is run by a Board of Directors each of which represent the

ten different parts of Yolo County accounted for by WRA.

Discussion:

Goals
Three primary goals are kept in mind from the City as the project begins—clean

water, pollution control, and public education. As the world’s population continues to
expand more rapidly every year with an offset ration of births to deaths (as of August
2015, the world is reaching 7.5 billion people) it’s important to also keep in mind the
scarce amount of fresh water left on the planet. As of today, 97% of the water on the
planet is salt water, 2% is stuck in glaciers, which leaves 1% to be fresh water.
Stormwater is a form of fresh water and if cities can preserve it clean, that means more
water for communities to use. This is important because fresh water is not just for the
use of drinking. It is widely used for agriculture and for industrial use as well. In a small
town like winters where agriculture is so dominant, clean water plays an even bigger
role. Reminding people of the importance of water and how scarce it is, is one way of
helping increase the City’s clean water. Through public education, the residents of this
town can be more hyper aware of why keeping storm drains clean and why every drop
counts is important. West Sacramento and Dixon have constructed several flyers that
give away different methods of saving water and/or keeping storm drains clean. Flyers
like these can provide the public with new ways to save water, remind them of some old
ideas, and most importantly help them keep in mind how important it is to save as much
water as possible and throw trash in trash bins rather than on the curb or down the
storm drains. One flyer can get an individual to rethink before throwing their cigarette
butt down the drain. All three goals are connected and intertwined to each other.
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Process
This storm water system is set to follow the regulations established by the

Municipal Separate Storm Sewer Systems (MS4) Requirement. MS4 is a conveyance
system owned by a town, city, state, etc. It is designed to collect and convey storm
water and is equipped with regulations that the town, city, or state must follow while
running such conveyance system. According to MS4 regulations, in order to be required
to have a conveyance system, the municipality must be at a minimum of 10,000
residents. Due to Winters’ low population density (~7,000), the City has been exempted
from needing to follow under the regulations, however, it is at their best interest to
have a set foot forward and be proactive when it comes to their stormwater
management. In order to have a stormwater system implemented, the City must also
have an updated municipal code in correspondence to the MS4 regulations. The
municipal code explains the laws required to follow regarding a storm system. This
municipal code was made based on referencing codes from Dixon, Davis, and West
Sacramento. Although Davis and Dixon are geographically more similar to winters, West
Sacramento’s was referenced more due to it being more current than the other two.

Systems
As mentioned before, West Sacramento, Davis, and Dixon were a form resource

while doing research for Winters’ storm water system proposal. Although there are a
variety of methods to implement the collection of storm water such as vegetated
swales/bioswales, permeable grass and asphalt, green roofs, parking designs, etc., two
methods were researched, one from Davis (UC Davis) and the other from West
Sacramento in order to learn of prospective projects and see what neighboring towns in
the county were doing with their storm water. One of the many systems in West
Sacramento was a classic storm channel. Thins channel was a little was different than
the more typical channel. They enhanced it and added more vegetation. The purpose
behind it was to influence the way urban stormwater design is incorporated into new
development. Rather than making the same basic channel design, they enhanced
ecological habitat, aesthetics and recreation are combined in addition. On the other
end, UC Davis engineered a parking lot structure that would positively affect storm
water collection. The project is essentially a mini reservoir system composed of lava
rock and clay-loam soil. This soil was engineered to purify storm water from as many
pollutants as possible, and to beautify the environment. The system is designed to
purify storm water for the next ten years.

Both systems implemented by these cities are great possibilities for the City of Winters
to also consider.

UC Davis’ parking system is a good different direction for Winters. The City has
several parking sections, which could use new design and green infrastructure—across
City Hall for instance. However, they can be fairly costly. Parking lot and drive in systems
can average at a cost of $71,000 and that is not taking into consideration the additional
bioswales that the university added to this project. Although it is for a ten-year span,
Winters could begin with a more cost efficient project considering the City does not yet
reach MS4 requirements for storm water systems.
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Rain gardens are a smart way to start a storm water system and are not too
costly. On average they add up to be approximately $8,500. Rain gardens are similar to
bioswales minus the channel-like structure. The city of Winters has incorporated rain
garden like systems around town. The small garden in front of First Northern Bank
serves as one as long as the engineering of it underground collects the rain and deposits
it into a storm drain. Rain gardens have a larger variety of plants when compared to
bioswales and they make up a smaller amount of space but work essentially the same.

Fiscal Impact:

WRA’s $15,000 grant toward stormwater system can be used for more than just
the project itself. The funds can go toward all three goals mentioned above; clean
water, pollution control, and public education. If the City decides to do flyers similar to
Dixon’s to spread.awareness on pollution control and methods of saving clean water, it
could average out to be $2,500 including printing, postage, paper, and envelopes for
every household in Winters. On average, a bioswale costs $21,000. The estimated
$21,00 includes vegetation, soil mix, soil stabilizing, rock and earthwork. And although it
is above the amount Winters has been awarded, this bioswale will not only serve its
main purpose of collecting and purifying stormwater, it will also help beautify a location
of town that has been unattended for some time. This is key because of the credit union

that will be coming soon near that location.
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CITY OF

WIN
e & (7

CITY COUNCIL, ACTING AS SUCCESSOR AGENCY
TO THE DISSOLVED COMMUNITY DEVELOPMENT AGENCY
STAFF REPORT

ERS

e 7 71t &
Est. 1875

T Honorable Chair and Board Members

DATE: August 18, 2015

THROUGH: John W. Donlevy, Jr., City Manager

FROM: Dan Maguire, Economic Development and Housing Manager M\/\\

SUBJECT: Successor Agency/Winters Healthcare Foundation Purchase and Sale
Agreement

RECOMMENDATIONS:
Staff recommends that the City Council acting as Successor Agency to the Dissolved

Community Development Agency: (1) Hold a Public Hearing regarding Approval of
Successor Agency Sale of Portions of Real Property as follows: Grant Avenue
Commercial Property (APN #'s 003-370-028, 003-370-029, and 003-370-030), (2)
Approve the Sale of Portions of the Grant Avenue Commercial Property (APN #s 003-
370-028, 003-370-029, & 003-370-030) to Winters Healthcare Foundation, (3) adopt
Resolution SA-2015-05 and (4) authorize the Executive Director to execute Purchase
and Sale Agreement with Winters Healthcare Foundation (“WHF”).

BACKGROUND:
In May 2009, the Winters CDA (“Redevelopment Agency”) purchased the Grant Avenue

lot on the south side of Grant Avenue between East Street and Morgan Street formerly
known as Granite Bay Commercial. The CDA subsequently authorized the issuance of
an RFP for potential developers to offer proposals for development of the site.
Although the CDA did enter into an Exclusive Negotiation Agreement (“ENA”) with the
Yackzan Group, that ENA did not result in any development on the property.

In March 2011, the City Council adopted Resolution 2011-15 approving a Purchase and
Sale Agreement with the Winters CDA with respect to the property. The Resolution laid
out the findings for the transfer of this property in consideration of the debt owed to the
City by the Winters CDA, and authorized staff to contract with Bartholowmew and
Associates to have the property appraised to determine fair market value. The
appraised value for the 4.5 acre property was determined to be $980,000 as of the date
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of the appraisal. This appraised value calculates to approximately $4.97 per square
foot. The Department of Finance subsequently advised the City and Successor Agency
the property transfer was not approved or allowed; so the City transferred ownership to

the Successor Agency.

The City and Successor Agency have continued to pursue mixed use development on
the property, consistent with the original intent of the acquisition. The offer price from
WHF of $5.00 per square foot is more than the original acquisition price, and also
greater than the most recent appraisal price. It is the same price per square foot as the
Successor Agency approved for the Domus project (Senior Affordable Multi-family
housing) when the SA approved the Domus P&S Agreement. The property is being
purchased for the development of a Federally Qualified Health Center. The City
Council, acting as Successor Agency, approved an Exclusive Negotiation Rights
Agreement (“ENA”) with WHF at the June 17, 2014 City Council meeting. At the April
7, 2015 Council meeting, the City Council authorized the City Manager to extend the
ENA for an additional two months to allow WHF to evaluate an alternative site. At the
May 11, 2015 WHF board meeting, the board selected the City’s Successor Agency
property and instructed staff to proceed with a Purchase & Sale agreement with the
Successor Agency. They also decided to proceed with a grant application under the
2015 HRSA NOFA. Approval of the Purchase and Sale agreement is necessary to
convey Site Control to the developer. Site control is a requirement for the project to be
considered for a HRSA grant under the 2015 HRSA NOFA. The Winters Healthcare
Foundation board approved the Purchase & Sale Agreement at their July 30, 2015

Board meeting.

FISCAL IMPACTS:
The City's costs associated with selling the properties are to-be-determined; however,

at the proposed sales prices, the City stands to realize approximately $261,366 from
the transaction, with the proceeds to be allocated to the local taxing agencies as

prescribed by law.

ATTACHMENTS:

Resolution SA-2015-05
City, as Successor Agency, and Winters Healthcare Foundation Purchase & Sale

Agreement
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RESOLUTION No. SA-2015-05

A RESOLUTION OF THE SUCCESSOR AGENCY TO THE DISSOLVED
WINTERS COMMUNITY DEVELOPMENT AGENCY APPROVING THE
REAL PROPERTY PURCHASE AND SALE AGREEMENT AND
JOINT ESCROW INSTRUCTIONS BY AND BETWEEN THE
CITY OF WINTERS AND WINTERS HEALTHCARE FOUNDATION

WHEREAS, pursuant to the Community Development Law (the “CRL”) (Health and
Safety Code Sections 33000 et seq.), the City Council of the City of Winters (“City”) created the
Winters Community Development Agency (“Redevelopment Agency™); and

WHEREAS, in May 2009, the Winters CDA (“Redevelopment Agency”) purchased the
Grant Avenue lot on the south side of Grant Avenue between East Street and Morgan Street
formerly known as Granite Bay Commercial (APNs: 003-370-028, 029 and 030). The CDA
subsequently authorized the issuance of an RFP for potential developers to offer proposals for
development of the site. Although the CDA did enter into an Exclusive Negotiation Agreement
(“ENA”) with the Yackzan Group, that ENA did not result in any development on the property;

and

WHEREAS, as part of the Fiscal Year 2011-2012 State budget bill, the California state
legislature enacted, and the Governor signed, Assembly Bill X1 26 (“AB 26”), which added
Parts 1.8 and 1.85 to the CRL, and which laws caused the dissolution and winding down of all
redevelopment agencies in California (the “Dissolution Act™); and

WHEREAS, on December 29, 2011, in the case of California Redevelopment
Association v. Matosantos, Case No. S194861, the California Supreme Court upheld the
Dissolution Act and thereby all redevelopment agencies in California were dissolved as of
February 1, 2012 under the dates in the Dissolution Act that were reformed and extended

thereby; and

WHEREAS, by Resolution considered and approved by the City Council in 2012, the
City elected to become and serve as the successor agency to the Redevelopment Agency (the
“Successor Agency”), with the responsibility to wind down the affairs of the Redevelopment
Agency and dispose of its assets under the direction of an oversight board (the “Oversight

Board™); and

WHEREAS, as of February 1, 2012, the Redevelopment Agency dissolved and the
Successor Agency became operational; and

WHEREAS, AB 26 was amended by the State Legislature in June, 2012, pursuant to
Assembly Bill 1484 (“AB 1484”) to provide new requirements and clarification of prior
requirements to wind down the affairs of the dissolved Redevelopment Agency; and

WHEREAS, the Successor Agency has authority to sell assets of the former
Redevelopment Agency pursuant to the requirements of AB 26 and AB 1484; and

82573.0002318868867.1
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WHEREAS, Health and Safety Code Section 34191.5(b) requires the Successor Agency
to submit the Property Management Plan to the Successor Agency’s oversight board and the
Department of Finance for approval no later than six months following the issuance to the
Successor Agency of the finding of completion pursuant to Health and Safety Code Section

34179.7; and

WHEREAS, the Successor Agency has received a Finding of Completion from the
Department of Finance and its revised Property Management Plan has been approved by the
Oversight Board and submitted to the Department of Finance for approval; and

WHEREAS, the Property Management Plan contemplates that the property be sold to
for the development of a Federally Qualified Health Center development; and

WHEREAS, at the June 17, 2014 City Council meeting, the City Council authorized the
City Manager to execute a Exclusive Negotiation Agreement (“ENA”) with Winters Healthcare
Foundation for development of a Federally Qualified Health Center (FQHC) on a portion of the
property, consistent with the original intent of the acquisition. The Agreement and subsequent
extension allowed for up to 8 months for Winters Healthcare Foundation to complete their due
diligence review, with the ENA to result in an agreement for the development of a FQHC; and

WHEREAS, in furtherance of its Property Management Plan, the Successor Agency
desires to enter into a Purchase and Sale Agreement with Winters Healthcare Foundation to
allow for the development of an Federally Qualified Health Center on the property; and

WHEREAS, all other legal prerequisites to the adoption of this Resolution have
occurred.

NOW, THEREFORE, THE SUCCESSOR AGENCY TO THE FORMER
WINTERS COMMUNITY DEVELOPMENT AGENCY DOES HEREBY RESOLVE AS

FOLLOWS:

Section 1. Recitals. The Recitals set forth above are true and correct and are
incorporated into this Resolution by this reference.

Section 2.  CEQA Compliance. The Successor Agency to the dissolved Winters
Community Development Agency determines that the proposed Purchase and Sale Contract
qualifies as a governmental funding mechanism pursuant to 14 CCR section 15378 which does
not involve a commitment to any specific project which may result in a potentially significant
environmental impact. As such the Purchase and Sale Agreement does not qualify as a project
for purposes of the California Environmental Quality Act. The City Clerk is authorized and
directed to file a Notice of Exemption with the appropriate official of the County of Yolo,
California, within five (5) days following the date of adoption of this Resolution.

Section 3. Approval of Purchase and Sale Agreement. The Successor Agency
hereby approves the Real Property Purchase And Sale Agreement and Joint Escrow Instructions
by and between the City of Winters and Winters Healthcare Foundation, in substantially the form
currently on file with the City Clerk. The City Manager is authorized to make revisions to the
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form of the Agreement, with concurrence from the City Attorney, provided that the price and
terms of payment for the property do not change.

Section4.  Authorization to Take Action. The Successor Agency to the dissolved
Winters Community Development Agency hereby authorizes and directs the City Manager to
take all actions and do all things required by or necessary and proper to perform and carry out the
proposed Purchase and Sale Agreement, at fair market value, and to execute and deliver all
certifications agreements and other documents necessary or required under the Purchase and Sale
Agreement. Furthermore, the City Manager is hereby authorized and directed to take any action
necessary to carry out the purposes of this Resolution and comply with applicable law regarding
including submitting the Purchase and Sale Agreement to the Successor Agency’s oversight

board for approval.

Section 5. Certification. The City Clerk shall certify to the adoption of this
Resolution.

Section 6.  Effectiveness. This Resolution shall take effect immediately upon its
adoption.

PASSED, APPROVED AND ADOPTED at a regular meeting of the Successor Agency
to the dissolved Winters Community Development Agency on the 18th day of August, 2015, by

the following vote:

AYES:
NOES:
ABSTAIN:

ABSENT:

Woody Fridae, Agency Chair

ATTEST:

Nanci G. Mills, Agency Secretary
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REAL PROPERTY PURCHASE AND SALE AGREEMENT
AND JOINT ESCROW INSTRUCTIONS
(Portion of Grant Avenue Commercial Property — Winters Healthcare Foundation)

by and between the

CITY OF WINTERS, a municipal corporation,

acting as SUCCESSOR AGENCY TO THE DISSOLVED COMMUNITY
DEVELOPMENT AGENCY

and

WINTERS HEALTHCARE FOUNDATION

[Dated as of August ___, 2015, for reference purposes only]

1258214.5 15029-001
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REAL PROPERTY PURCHASE AND SALE AGREEMENT AND JOINT ESCROW
INSTRUCTIONS
(Portion of Grant Avenue Commercial Property — Winters Healthcare Foundation)

This REAL PROPERTY PURCHASE AND SALE AGREEMENT AND JOINT
ESCROW INSTRUCTIONS (Portion of Grant Avenue Commercial Property) (“Agreement”) is
dated as of August __, 2015, for reference purposes only, and is entered into by and between
the CITY OF WINTERS, a municipal corporation acting as SUCCESSOR AGENCY TO THE
DISSOLVED WINTERS COMMUNITY DEVELOPMENT AGENCY (“Seller” or “Sucecessor
Agency”), and WINTERS HEALTHCARE FOUNDATION, a California Non-Profit
Corporation (“Buyer”). Seller and Buyer enter into this Agreement with reference to the
following recitals of fact (each, a “Recital”):

RECITALS

A. The Successor Agency of the City of Winters (“Successor Agency”) owns that
certain real property constituting approximately 4.522 acres of real property located on East
Grant Avenue between Morgan Street and East Street (APNs 003-370-028, -029, 030) (the

“Property”).

B Buyer is a reputable and highly successful local provider of health care services,
with an emphasis on providing services to the underserved population in the Winters area. Buyer
desires to acquire the northern-most portion of the Property, as more particularly described
below (the “Site”), for development of a Federally Qualified Health Center in support of the

community.

s Seller and Buyer desire to enter into this Agreement to provide for Buyer’s
acquisition of the Site at its “as is” fair market value of the fee simple estate.

AGREEMENT

NOW, THEREFORE, IN CONSIDERATION OF THE PROMISES AND
COVENANTS OF SELLER AND BUYER SET FORTH IN THIS AGREEMENT AND
OTHER GOOD AND VALUABLE CONSIDERATION, SELLER AND BUYER AGREE, AS

FOLLOWS:
TERMS AND CONDITIONS

I, DEFINITIONS

1.1 Definitions. The following words, terms and phrases are used in this Agreement
with the following meanings, unless the particular context or usage of a word, term or phrase
requires another interpretation:

1.1.1 ~ Agreement. This Real Property Purchase and Sale Agreement and Joint
Escrow Instructions (Portion of Grant Avenue Commercial Property) by and between Seller and
Buyer, including all of the attached exhibits.
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1.1.2  Approval. Any approval, consent, certificate, ruling, authorization or
amendment to any of the foregoing, as shall be necessary or appropriate under any Law to
complete the purchase and sale of the Site.

1.1.3  Business Day. Any weekday on which the Seller is open to conduct
regular governmental functions.

1.1.4 Buyer. Winters Healthcare Foundation, a California non-profit
corporation, and any assignee of or successor to the rights, powers or responsibilities of Winters
Healthcare Foundation under this Agreement.

1.1.5  Buyer Title Policy. A CLTA or ALTA owner’s policy of title insurance
issued by the Title Company, with coverage in the amount of the Purchase Price, showing title to
the Site vested in Buyer, subject to Permitted Exceptions.

1.1.6 CEQA. The California Environmental Quality Act, Public Resources
Code Section 21000, ef seq. and implementing regulations contained in Title 14, Chapter 3,
Section 15000, et seq. of the California Code of Regulations.

1.1.7 CEQA Documents. Any exemption determination, any Negative
Declaration (mitigated or otherwise) or any Environmental Impact Report (including any
addendum or amendment to, or subsequent or supplemental Environmental Impact Report)
required or permitted by any Government Agency, pursuant to CEQA, to issue any discretionary
Approval required to approve this Agreement.

1.1.8  City. The City of Winters, a California municipal corporation.

1.1.9  City Manager. The City Manager of Seller or his or her designee or
successor in function.

1.1.10  Claim. Any claim, loss, cost, damage, expense, liability, lien, action,
cause of action (whether in tort, contract, under statute, at law, in equity or otherwise), charge,
award, assessment, fine or penalty of any kind (including consultant and expert fees and
expenses and investigation costs of whatever kind or nature, and, if an Indemnitor improperly
fails to provide a defense for an Indemnitee, then Legal Costs of the Indemnitee) and any

judgment.

1.1.11  Close of Escrow. The first date on which the Escrow Agent has filed
the Seller Deed with the County for recording in the official records of the County.

1.1.12 County. The County of Yolo, California.

1.1.13 Default. An Escrow Default, a Monetary Default or a Non-Monetary
Default.

1.1.14  Deposit. Ten Thousand Dollars and No Cents ($10,000.00).

[\)
i
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I.L1.15  Due Diligence Completion Notice. A written notice from Buyer
delivered to both Seller and Escrow Agent, prior to the end of the Due Diligence Period,
indicating Buyer’s unconditional acceptance of the condition of the Site or indicating Buyer’s
rejection of the condition of the Site and refusal to accept a conveyance of title to the Site,
describing in reasonable detail the actions that Buyer reasonably believes are indicated to allow
Buyer to unconditionally accept the condition of the Site.

1.1.16  Due Diligence Investigations. Buyer’s due diligence investigations of
the Site to determine the suitability of the Site, including investigation of the environmental and
geotechnical suitability of the Site, as deemed appropriate in the discretion of Buyer, all at the
sole cost and expense of Buyer.

1.1.17  Due Diligence Period. The time period of one hundred fifty (150)
continuous days commencing on the day immediately following the Escrow Opening Date;
provided such time period may be extended by an additional thirty (30) days at the option of
Buyer, upon Buyer’s delivery of written notice to Seller regarding such extension prior to
expiration of the initial Due Diligence Period.

1.1.18  Environmental Claim. Any and all claims, demands, damages, losses,
liabilities, obligations, penalties, fines, actions, causes of action, judgments, suits, proceedings,
costs, disbursements or expenses, including Legal Costs and fees and costs of environmental
consultants and other experts, and all foreseeable and unforeseeable damages or costs of any
kind or of any nature whatsoever, directly or indirectly, relating to or arising from any actual or
alleged violation of any Environmental Law or Hazardous Substance Discharge.

1.1.19  Environmental Laws. All Federal, State, local (including City) laws,
rules, orders, regulations, statutes, ordinances, codes, decrees or requirements of any government
authority, now in effect or enacted after the Effective Date, regulating, relating to, or imposing
liability or standards of conduct concerning any Hazardous Substance, the regulation or
protection of the environment, including ambient air, soil, soil vapor, groundwater, surface
water, or land use or pertaining to occupational health or industrial hygiene or occupational or
environmental conditions on, under or about the Site, as now or may at any later time be in
effect, including the Comprehensive Environmental Response, Compensation and Liability Act
of 1980 (“CERCLA”) [42 USC Section 9601 ef seq.]; the Resource Conservation and Recovery
Act of 1976 (“RCRA”) [42 USC Section 6901 ef seq.]; the Clean Water Act, also known as the
Federal Water Pollution Control Act (“FWPCA”) [33 USC Section 1251 ef seq.]; the Toxic
Substances Control Act (“TSCA”) [15 USC Section 2601 et seq.]; the Hazardous Materials
Transportation Act (“HMTA”) [49 USC Section 1801 et seq.]; the Insecticide, Fungicide,
Rodenticide Act [7 USC Section 6901 ef seq.] the Clean Air Act [42 USC Section 7401 ef seq.];
the Safe Drinking Water Act [42 USC Section 300f ef seq.]; the Solid Waste Disposal Act [42
USC Section 6901 et seq.]; the Surface Mining Control and Reclamation Act [30 USC Section
101 et seq.] the Emergency Planning and Community Right to Know Act [42 USC Section
11001 er seq.]; the Occupational Safety and Health Act [29 USC Section 655 and 657]; the
California Underground Storage of Hazardous Substances Act [California Health & Safety Code
Section 25288 ef seq.]; the California Hazardous Substances Account Act [California Health &
Safety Code Section 25300 ef seq.]; the California Safe Drinking Water and Toxic Enforcement
Act [California Health & Safety Code Section 24249.5 ef seq.]; or the Porter-Cologne Water

1258214.5 15029-001 -3-

65



Quality Act [California Water Code Section 13000 ef seq.]; together with any regulations
promulgated under the authorities referenced in this Section 1.1.25.

1.1.20  Escrow. An escrow, as defined in Civil Code Section 1057 and
Financial Code Section 17003(a), that is conducted by the Escrow Agent with respect to the sale
of the Site from Seller to Buyer pursuant to this Agreement.

1.1.21  Escrow Agent. Placer Title Company, Davis, CA, or such other Person
mutually agreed upon in writing by both Seller and Buyer.

1.1.22° Escrow Closing Date. The date that is not later than thirty (30) days
following Buyer’s receipt of a building permit for construction of the Project on the Site (or
evidence that City is ready to issue a building permit for development of the Project on the Site
upon final payment of all fees required for issuance of such building permit), or such other date
mutually agreed upon in writing between the Parties for the Close of Escrow, but in any event
not later than December 31, 2016.

1.1.23  Escrow Closing Statement. A statement prepared by the Escrow Agent
indicating, among other things, the Escrow Agent’s estimate of all funds to be deposited or
received by Seller or Buyer, respectively, and all charges to be paid by Seller or Buyer,
respectively, through the Escrow.

1.1.24  Escrow Default. The unexcused failure to submit any document or
funds to the Escrow Agent as reasonably necessary to close the Escrow, pursuant to the terms
and conditions of this Agreement.

1.1.25  Escrow Opening Date. The first date on which a copy of this
Agreement, signed by both Seller and Buyer, is deposited with the Escrow Agent, as provided in
Section 4.1.

1.1.26  Event of Default. The occurrence of any one or more of the following:

(a)  Monetary Default. A Monetary Default that continues for fifteen
(15) calendar days after Notice to the Party in Default, specifying in reasonable detail the amount
of money not paid and the nature and calculation of each such amount or the bond, surety or
insurance not provided;

(b)  Escrow Closing Default. An Escrow Default that continues for
seven (7) calendar days after Notice to the Party in Default, specifying in reasonable detail the
document or funds not submitted;

(c) Non-Monetary Default. Any Non-Monetary Default that is not
cured within fifteen (15) days after Notice to the Party in Default describing the Non-Monetary
Default in reasonable detail. In the case of such a Non-Monetary Default that cannot with
reasonable diligence be cured within fifteen (15) days after the effective date of such Notice, an
Event of Default shall occur, if the Party in Default does not do all of the following: (a) within
fifteen (15) days after Notice of such Non-Monetary Default, advise the other Party of the
intention of the Party in Default to take all reasonable steps to cure such Non-Monetary Default:
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(b) duly commence such cure within such fifteen (15) day period; and (c) diligently prosecute
such cure to completion within a reasonable time under the circumstances.

1.1.27 FIRPTA Affidavit. A certification that Seller is not a “foreign person”
within the meaning of such term under Section 1445 of the United States Internal Revenue Code.

1.1.28 Form 593. A California Franchise Tax Board Form 593-C.

1.1.29 Government Agency. Any and all courts, boards, agencies,
commissions, offices, or authorities of any nature whatsoever of any governmental unit (Federal,
State, County, district, municipal, City or otherwise) whether now or later in existence.

1.1.30 Hazardous Substance. Any flammable substance, explosive,
radioactive material, asbestos, asbestos-containing material, polychlorinated biphenyl, chemical
known to cause cancer or reproductive toxicity, pollutant, contaminant, hazardous waste,
medical waste, toxic substance or related material, petroleum, petroleum product and any
“hazardous” or “toxic” material, substance or waste that is defined by those or similar terms or is
regulated as such under any Law, including any material, substance or waste that is: (a) defined
as a “hazardous substance” under Section 311 of the Water Pollution Control Act (33 U.S.C. §
1317), as amended; (b) designated as “hazardous substances” pursuant to 33 U.S.C. § 1321; (c)
defined as a “hazardous waste” under Section 1004 of the Resource Conservation and Recovery
Act of 1976, 42 U.S.C. § 6901, et seq., as amended; (d) defined as a “hazardous substance” or
“hazardous waste” under Section 101 of the Comprehensive Environmental Response,
Compensation and Liability Act of 1980, as amended by the Superfund Reauthorization Act of
1986, 42 U.S.C. § 9601, et seq., or any so-called “superfund” or “superlien” law; (e) defined as a
“pollutant” or “contaminant” under 42 U.S.C. § 9601(33); (f) defined as “hazardous waste”
under 40 C.F.R. Part 260; (g) defined as a “hazardous chemical” under 29 C.F.R. Part 1910; (h)
any matter within the definition of “hazardous substance™ set forth in 15 U.S.C. § 1262; (i) any
matter, waste or substance regulated under the Toxic Substances Control Act (“TSCA™) [15
U.S.C. Sections 2601, ef seq.]; (j) any matter, waste or substance regulated under the Hazardous
Materials Transportation Act, 49 U.S.C. Sections 1801, et seq.; (k) those substances listed in the
United States Department of Transportation (DOT)Table [49 C.F.R. 172.101]; (1) any matter,
waste or substances designated by the EPA, or any successor authority, as a hazardous substance
[40 C.F.R. Part 302]; (m) defined as “hazardous waste” in Section 25117 of the California Health
and Safety Code; (n) defined as a “hazardous substance” in Section 25316 of the California
Health and Safety Code; (o) subject to any other Law regulating, relating to or imposing
obligations, liability or standards of conduct concerning protection of human health, plant life,
animal life, natural resources, property or the enjoyment of life or property free from the
presence in the environment of any solid, liquid, gas, odor or any form of energy from whatever
source; or (p) that is or becomes regulated or classified as hazardous or toxic under Law or in the

regulations adopted pursuant to Law.

1.1.31 Hazardous Substance Discharge. Any deposit, discharge, generation,
release or spill of a Hazardous Substance that occurs at, on, under, into or from the Site, or
during transportation of any Hazardous Substance to or from the Site, whether or not caused by a

Party.
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1.1.32  Indemnify. Where this Agreement states that any Indemnitor shall
“indemnify” any Indemnitee from, against, or for a particular Claim, that the Indemnitor shall
indemnify the Indemnitee and defend and hold the Indemnitee harmless from and against such
Claim (alleged or otherwise). “Indemnified” shall have the correlative meaning.

1.1.33  Indemnitee. Any Person entitled to be Indemnified under the terms of
this Agreement.

1.1.34  Indemnitor. A Party that agrees to Indemnify any other Person under
the terms of this Agreement.

1.1.35 Law. Every law, ordinance, requirement, order, proclamation, directive,
rule or regulation of any Government Agency applicable to the Site, in any way, including
relating to any development, construction, use, maintenance, taxation, operation, occupancy of or
environmental conditions affecting the Site or otherwise relating to this Agreement or any
Party’s rights, obligations or remedies under this Agreement, or any Transfer of any of the
foregoing, whether in force on the Effective Date or passed, enacted, modified, amended or
imposed at some later time, subject in all cases, however, to any applicable waiver, variance or

exemption.

1.1.36  Legal Costs. In reference to any Person, all reasonable costs and
expenses such Person incurs in any legal proceeding (or other matter for which such Person is
entitled to be reimbursed for its Legal Costs), including reasonable attorneys’ fees, court costs
and expenses and consultant and expert witness fees and expenses.

1.1.37 Monetary Default. Any failure by either Party to pay or deposit, when
and as this Agreement requires, any amount of money, bond, surety or evidence of any insurance
coverage required to be provided under this Agreement, whether to or with a Party or a Third

Person.

1.1.38  Non-Monetary Default. The occurrence of any of the following, except
to the extent constituting a Monetary Default or an Escrow Default: (a) any failure of a Party to
perform any of such Party’s obligations under this Agreement; (b) any failure of a Party to
comply with any material restriction or prohibition in this Agreement; or (¢) any other event or
circumstance that, with passage of time or giving of Notice, or both, would constitute a breach of

this Agreement by a Party.

1.1.39  Notice. Any consent, demand, designation, election, notice, or request
relating to this Agreement, including any Notice of Default. All Notices must be in writing,

1.1.40  Notice of Default. Any Notice claiming or giving Notice of a Default.
1.1.41  Notify. To give a Notice.
1.1.42  Parties. Collectively, Seller and Buyer.

1.1.43  Party. Individually, either Seller or Buyer, as applicable.
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1.1.44  Permitted Exception. All of the following: (a) all items shown in the
Preliminary Report as exceptions to coverage under the proposed Buyer Title Policy that are
approved by Buyer pursuant to Section 3.4; (b) any lien for non-delinquent property taxes or
assessments; (c) any Laws applicable to the Site; (d) this Agreement; (e) any existing
improvements on the Site, if any; (f) any Approval; (g) any other document or encumbrance
expressly required or allowed to be recorded against the Site pursuant to the terms of this
Agreement; and (h) all unrecorded covenants, conditions, restrictions, reservations, rights, rights
of way, easements, encumbrances, liens and other matters of record or that would be disclosed
by an accurate inspection or survey of the Site.

1.1.45 Person. Any association, corporation, governmental entity or agency,
individual, joint venture, joint-stock company, limited liability company, partnership, trust,
unincorporated organization or other entity of any kind.

1.1.46  Preliminary Report. A preliminary report issued by the Title Company
in contemplation of the issuance of the Buyer Title Policy, accompanied by the best available
copies of all documents listed in the preliminary report as exceptions to coverage under the
proposed Buyer Title Policy.

1.1.47 Prohibited Encumbrance. Any security instrument, mechanic’s lien,
easement, property interest or other encumbrance recorded or asserted against the Site that is not
a Permitted Exception.

1.1.48 Project. The Project could include development of a commercial/retail
building or healthcare center on the Site, in conformance with all Approvals, which shall include,
among other things, construction at the sole cost of the Buyer of all street, curb, gutter, sidewalk
and other public improvements along Grant Avenue and any public utility or other easements
that may be required by the City, all in conformance with the Grant Avenue Design Guidelines.

1.1.49  Purchase Price. An amount equal to Five Dollars ($5.00) per square
foot of land area included within the Site.

1.1.50  Seller. The City of Winters, a California municipal corporation, acting
as Successor Agency to the Dissolved Community Development Agency and any assignee of or
successor to the rights, powers or responsibilities of the Seller.

1.1.51 Seller Deed. A grant deed conveying Seller’s interest in the Site from
Seller to Buyer, at the Close of Escrow, substantially in the form of Exhibit B attached to this

Agreement.

1.1.52  Seller Parties. Collectively, the Seller, the Seller’s governing body, and
the Seller’s elected officials, employees, agents and attorneys.

1.1.53  Site. That portion of the Property, generally shown on the Map of the
Site attached hereto as Exhibit A, to be conveyed by the Seller to Buyer. The final size and
configuration of the Site shall be determined and mutually approved by the Seller and Buyer,
following the Lot Line Adjustment provided for in Section 3.1, prior to conveyance of the Site to
the Buyer.
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1.1.54  Third Person. Any Person that is not a Party, an affiliate of a Party or
an elected official, officer, director, manager, shareholder, member, principal, partner, employee
or agent of a Party.

1.1.55 Title Company. Placer Title Company or such other Person mutually
agreed upon in writing by both Seller and Buyer.

1.1.56  Title Notice. A written notice from Buyer to Seller indicating Buyer’s
acceptance of the state of the title to the Site, as described in the Preliminary Report for the
proposed Buyer Title Policy, or Buyer’s disapproval or conditional approval of specific matters
shown in Schedule B of such Preliminary Report as exceptions to coverage under the proposed
Buyer Title Policy for the Site, describing in suitable detail the actions that Buyer reasonably
believes are indicated to obtain Buyer’s unconditional approval of the state of the title to the Site.

1.1.57 Title Notice Response. The written response of Seller to the Title
Notice, in which Seller either elects to: (a) cause the removal from the Preliminary Report of any
matters disapproved or conditionally approved in the Title Notice; (b) obtain title or other
insurance or endorsement in a form reasonably satisfactory to Buyer insuring against any matters
disapproved or conditionally approved in the Title Notice; or (c¢) not take either action described
in clause “(a)” or “(b)” of this Section 1.1.57.

1.1.58 Title Notice Waiver. A written notice from Buyer to Seller waiving
Buyer’s previous disapproval or conditional approval in the Title Notice of specific matters
shown in the Preliminary Report as exceptions to coverage under the proposed Buyer Title

Policy.

1.1.59 Unavoidable Delay. A delay in either Party performing any obligation
under this Agreement arising from or on account of any cause whatsoever beyond the Party’s
reasonable control, including strikes, labor troubles or other union activities, casualty, war, acts
of terrorism, riots, litigation, governmental action or inaction, regional natural disasters or
inability to obtain required materials. Unavoidable Delay shall not include delay caused by a
Party’s financial condition or insolvency.

2 EFFECTIVE DATE. This Agreement shall become effective on the first date on which
all of the following have occurred: (“Effective Date”): (a) Seller has received three (3)
counterpart originals of this Agreement signed by the authorized representative(s) of Buyer; and
(b) this Agreement has been approved and executed by Seller’s governing body.

3 PURCHASE AND SALE OF SITE

3l Lot Line Adjustment. Buyer desires to purchase a portion of the Property
consisting of approximately 53,011 square feet of land area, located on the northern-most
boundary of the Property, extending generally from the western border of the Dollar General site
to the eastern border of the parcel owned by Yolo Federal Credit Union, as generally shown on
Exhibit A. Following the Effective Date of this Agreement, the City, at its sole cost, shall use
good faith efforts to prepare such documents, complete a survey, and take such actions as are
necessary to obtain Approvals for a lot line adjustment or lot split (“Lot Line Adjustment”) to
create a legal parcel suitable to the Buyer, constituting the Site. Upon obtaining final Approvals
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for and recordation of such Lot Line Adjustment, a formal legal description of the Site
acceptable to both Parties shall be attached to the Seller Deed (Exhibit B) and used for purposes
of conveyance of the Site to Buyer. Further, the size and actual Purchase Price for the Site shall
be established based on the actual square footage of the Site following such Lot Line

Adjustment.

3.2 Escrow. Following such Lot Line Adjustment, Seller shall sell and convey fee
title to the Site to Buyer and Buyer shall purchase and acquire fee title to the Site from Seller,
subject to the Permitted Exceptions and the terms and conditions of this Agreement. For the
purposes of exchanging funds and documents to complete the sale of the Site from Seller to
Buyer and the purchase of the Site by Buyer from Seller, pursuant to the terms and conditions of
this Agreement, Seller and Buyer agree to open the Escrow with the Escrow Agent. The
provisions of Section 4 are the joint escrow instructions of the Parties to the Escrow Agent for

conducting the Escrow.

3.3 Consideration. Buyer shall purchase the Site from Seller for the Purchase Price to
be determined based on the final configuration and size of the Site following the Lot Line
Adjustment, subject to the terms and conditions of this Agreement. Buyer shall deposit the
Purchase Price into the Escrow, as follows:

3.3.1  Deposit. Within three (3) days after the Escrow Opening Date, Buyer
shall deposit the Deposit into the Escrow. If requested by Buyer, the Deposit shall be placed in
an interest-bearing account, and all fees associated with such interest-bearing account shall be
the responsibility of the Buyer. Any interest earned on the Deposit shall become part of the
Deposit. Prior to the expiration of the Due Diligence Period, the Deposit shall be refundable to
the Buyer in the event of the failure of a Buyer’s condition to Close of Escrow, a termination of
this Agreement not due to Buyer’s default, or as otherwise expressly provided in this Agreement.
Following expiration of the Due Diligence Period, the Deposit shall be non-refundable unless
this Agreement is thereafter terminated due to a Seller default or the Deposit is refundable under
another provision of this Agreement. If this Agreement has not been earlier terminated, the
Deposit shall be held in Escrow until the Close of Escrow and shall be applied to the Purchase

Price.

3.3.2 At Close of Escrow. At least two (2) business days preceding the
Escrow Closing Date, Buyer shall deposit into the Escrow the amount of the Purchase Price, less
the amount of the Deposit then held by the Escrow Agent.

3.4 Buver’s Approval of Title to Site.

3.4.1  Title Notice. Within thirty (30) days after the Escrow Opening Date,
Seller shall request the Preliminary Report from the Title Company and that the Title Company
deliver a copy of the Preliminary Report to Buyer. Within thirty (30) days following Buyer’s
receipt of the Preliminary Report, Buyer shall send the Title Notice to both Seller and Escrow

Agent.

3.4.2  Failure to Deliver Title Notice. If Buyer fails to send the Title Notice
to both Seller and Escrow Agent within the time period provided in Section 3.4.1, Buyer will be
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deemed to disapprove the status of title to the Site and refuse to accept conveyance of the Site
and either Buyer or Seller shall have the right to cancel the Escrow and terminate this Agreement
by Notice, in their respective sole and absolute discretion.

3.4.3  Title Notice Response. Within thirty (30) days following Seller’s
receipt of the Title Notice (if any), Seller shall send the Title Notice Response to both Buyer and
Escrow Agent. If the Title Notice does not disapprove or conditionally approve any matter in the
Preliminary Report for the proposed Buyer Title Policy or Buyer fails to deliver the Title Notice,
Seller shall not be required to send the Title Notice Response. If Seller does not send the Title
Notice Response, if necessary, within the time period provided in this Section 3.4.3, Seller shall
be deemed to elect not to take any action in reference to the Title Notice. If Seller elects in the
Title Notice Response to take any action in reference to the Title Notice, Seller shall complete
such action, prior to the Escrow Closing Date or as otherwise specified in the Title Notice

Response.

3.44  Title Notice Waiver. If Seller elects or is deemed to have elected not to
address one or more matters set forth in the Title Notice to Buyer’s reasonable satisfaction, then
within thirty (30) days after the earlier of: (a) Buyer’s receipt of Seller’s Title Notice Response;
or (b) the last date for Seller to deliver its Title Notice Response pursuant to Section 3.4.3, Buyer
shall either: (i) refuse to accept the title to and conveyance of the Site, or (ii) waive Buyer’s
disapproval or conditional approval of all such matters set forth in the Title Notice by sending
the Title Notice Waiver to both Seller and Escrow Agent. Failure by Buyer to timely send the
Title Notice Waiver, where the Title Notice Response or Seller’s failure to deliver the Title
Notice Response results in Seller’s election not to address one or more matters set forth in the
Title Notice to Buyer’s reasonable satisfaction, will be deemed Buyer’s continued refusal to
accept the title to and conveyance of the Site, in which case either Buyer or Seller shall have the
right to cancel the Escrow and terminate this Agreement by Notice, in their respective sole and

absolute discretion.

3.4.5 Disapproval of FEncumbrances Securing Seller Obligations.
Notwithstanding any other provision of this Agreement, Buyer disapproves any and all
encumbrances against the Site securing monetary (other than non-delinquent property taxes and
assessments) obligations of Seller.

346 No Termination Liability. Any termination of this Agreement or
cancellation of the Escrow pursuant to this Section 3.4.6 shall be without liability to the other
Party or any other Person. Termination shall be accomplished by delivery of a Notice of
termination to both the other Party and the Escrow Agent. Following issuance of a Notice of
termination of this Agreement pursuant to a right provided under this Agreement, the Parties and
the Escrow Agent shall proceed pursuant to Section 4.12. Once a Notice of termination is given
pursuant to this Section 3.4.6, delivery of a Title Notice or Title Notice Waiver shall have no
force or effect and this Agreement shall terminate in accordance with the Notice of termination.
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3.5 Due Diligence Investigations.

351  Time and Expense. Buyer shall complete all Due Diligence
Investigations within the Due Diligence Period and shall conduct all Due Diligence
Investigations at Buyer’s sole cost and expense.

3.52  Right to Enter. Seller hereby grants a license to Buyer and Buyer’s
consultants, contractors and agents to enter the Property for the sole purpose of conducting the
Due Diligence Investigations at Buyer’s sole cost and expense, subject to all of the terms and
conditions of this Agreement. The license given in this Section 3.5 to enter the Property to
conduct Due Diligence Investigations shall terminate regarding Buyer on the earlier of: (i)
termination of this Agreement; or (ii) the Close of Escrow. Any Due Diligence Investigations by
Buyer shall not unreasonably disrupt any existing use or occupancy of the Site. Buyer’s exercise
of any license provided pursuant to this Section 3.5 after expiration of the Due Diligence Period
shall not extend the Due Diligence Period.

3.5.3  Limitations. Buyer shall not conduct any intrusive or destructive testing
of any portion of the Property, other than low volume soil samples, without Seller’s prior written
consent, which shall not be unreasonably withheld. Buyer shall pay all of Buyer’s vendors,
inspectors, surveyors, consultants or agents engaged in any inspection or testing of the Property,
such that no mechanics liens or similar liens for work performed are imposed upon the Property
by any such Persons. Following the conduct of any Due Diligence Investigations on the
Property, Buyer shall restore the Property to substantially the Property’s condition prior to the
conduct of such Due Diligence Investigations. Buyer shall Indemnify Seller against any and all
costs or damages arising from or relating to Buyer’s Due Diligence Investigations regarding the
Property. Buyer shall provide Seller with evidence of liability insurance reasonably acceptable
to Seller and naming Seller as an additional insured under such policy of insurance by
endorsement prior to the commencement of any Due Diligence Investigations on the Property.

3.54  Due Diligence Completion Notice. Buyer shall deliver a Due Diligence
Completion Notice to both Seller and Escrow Agent prior to the end of the Due Diligence
Period. If Buyer does not unconditionally accept the condition of the Site by delivery of its Due
Diligence Completion Notice indicating such acceptance, prior to the end of the Due Diligence
Period, Buyer shall be deemed to have rejected the condition of the Site and refused to accept
conveyance of title to the Site. If the condition of the Site is rejected or deemed rejected by
Buyer, then either Seller or Buyer shall have the right to cancel the Escrow and terminate this
Agreement, in their respective sole and absolute discretion, without liability to the other Party or
any other Person, by delivery of a Notice of termination to the other Party and Escrow Agent, in
which case the Parties and Escrow Agent shall proceed pursuant to Section 4.12.

3.6 *AS-IS” Acquisition. The Close of Escrow shall evidence Buyer’s unconditional
and irrevocable acceptance of the Site in the Site’s AS IS, WHERE IS, SUBJECT TO ALL
FAULTS CONDITION, AS OF THE CLOSE OF ESCROW, WITHOUT WARRANTY as to
character, quality, performance, condition, title, physical condition, soil conditions, the presence
or absence of fill, shoring or bluff stability or support, subsurface or lateral support, zoning, land
use restrictions, the availability or location of utilities or services, the location of any public
infrastructure on or off of the Site (active, inactive or abandoned), the suitability of the Site or
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the existence or absence of Hazardous Substances affecting the Site and with full knowledge of
the physical condition of the Site, the nature of Seller’s interest in and use of the Site, all laws
applicable to the Site and any and all conditions, covenants, restrictions, encumbrances and all
matters of record relating to the Site. The Close of Escrow shall further constitute Buyer’s
representation and warranty to Seller that: (a) Buyer has had ample opportunity to inspect and
evaluate the Site and the feasibility of the uses and activities Buyer is entitled to conduct on the
Site; (b) Buyer is relying entirely on Buyer’s experience, expertise and Buyer’s own inspection
of the Site in the Site’s current state in proceeding with acquisition of the Site; (c) Buyer accepts
the Site in the Site’s present condition; (d) to the extent that Buyer’s own expertise with respect
to any matter regarding the Site is insufficient to enable Buyer to reach an informed conclusion
regarding such matter, Buyer has engaged the services of Persons qualified to advise Buyer with
respect to such matters; (e) Buyer has received assurances acceptable to Buyer by means
independent of Seller or Seller’s agents of the truth of all facts material to Buyer’s acquisition of
the Site pursuant to this Agreement; and (f) the Site is being acquired by Buyer as a result of
Buyer’s own knowledge, inspection and investigation of the Site and not as a result of any
representation made by Seller or Seller’s agents relating to the condition of the Site, unless such
statement or representation is expressly and specifically set forth in this Agreement. Seller
hereby expressly and specifically disclaims any express or implied warranties regarding the Site.

3.7 Reservations. The approval of this Agreement by the Seller shall not be binding
on the City Council of the City or any other commission, committee, board or body of the City
regarding any other Approvals required by such bodies. No action by the Seller with reference
to this Agreement or any related documents shall be deemed to constitute issuance or waiver of
any required Approvals regarding the Site or Buyer.

4. JOINT ESCROW INSTRUCTIONS

4.1 Opening of Escrow; Escrow Instructions. The purchase and sale of the Site shall
take place through the Escrow to be conducted by Escrow Agent. Escrow shall be deemed
opened when a fully signed copy of this Agreement has been delivered to Escrow Agent.
Escrow Agent shall confirm the Escrow Opening Date in writing to each of the Parties, with a
copy of the Escrow Agent Consent signed by the authorized representative(s) of the Escrow

Agent.

4.2 Escrow Instructions. This Section 4 constitutes the joint escrow instructions of
the Parties to Escrow Agent for conduct of the Escrow for the purchase and sale of the Site, as
contemplated by this Agreement. Buyer and Seller shall sign such further escrow instructions
consistent with the provisions of this Agreement as may be reasonably requested by Escrow
Agent. In the event of any conflict between the provisions of this Agreement and any further
escrow instructions requested by Escrow Agent, the provisions of this Agreement shall control.

4.3 Escrow Agent. Seller and Buyer authorize Escrow Agent to:

43.1  Charges. Pay and charge Seller and Buyer for their respective shares of
the applicable fees, taxes, charges and costs payable by either Seller or Buyer regarding the
Escrow;
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432 Settlement/Closing Statements. Release each Party’s Escrow Closing
Statement to the other Party;

43.3  Document Recording. File any documents delivered for recording
through the Escrow with the office of the Recorder of the County for recordation in the official
records of the County, pursuant to the joint instructions of the Parties; and

434  Counterpart Documents. Utilize documents signed by Seller or Buyer
in counterparts, including attaching separate signature pages to one version of the same
document.

4.4  Buyer’s Conditions Precedent to Close of Escrow. Provided that the failure of
any such condition to be satisfied is not due to a Default under this Agreement by Buyer, Buyer’s
obligation to purchase the Site from Seller on or before the Escrow Closing Date shall be
conditioned upon the satisfaction or waiver (waivers must be in writing and signed by Buyer) of
each of the following conditions precedent on or before the Escrow Closing Date:

4.4.1  Title Policy. Title Company has agreed to issue the Buyer Title Policy
to Buyer upon payment of Title Company’s premium for such policy;

442  CEQA Documents. Adoption, approval or certification of the CEQA
Documents by each applicable Government Agency;

443  Seller Escrow Deposits. Seller deposits all of the items into Escrow
required by Section 4.7;

444  Settlement/Closing Statement.  Buyer approves Buyer’s Escrow
Closing Statement;

4.4.5  Seller Pre-Closing Obligations. Seller performs all of Seller’s material
obligations required to be performed by Seller pursuant to this Agreement prior to the Close of
Escrow;

44.6 Lot Line Adjustment. Seller obtains all Approvals for a Lot Line
Adjustment to create a legal parcel constituting the Site, in accordance with Section 3.1;

4.4.7  Title. Buyer accepts the state of the title of the Site, in accordance with
Section 3.4;

4.4.8 Due Diligence. Buyer timely delivers its Due Diligence Completion
Notice to both Seller and Escrow Agent stating Buyer’s unconditional acceptance of the
condition of the Site, in accordance with Section 3.5;

449  Building Permit, Approvals. Buyer obtains, at its sole cost, all
Approvals, including through the City’s normal plan check, review and development approval
process, as necessary for issuance of a final building permit by the City, subject only to final

1258214.5 15029-001 -13-

75



payment of all fees required for issuance of such building permit, for development of the Project
on the Site; and

4.4.10 Seller’s Representations. Seller’s representations and warranties as
contained in the Addendum attached hereto and incorporated herein as Exhibit C, are correct as
of the date of this Agreement and as of the Close of Escrow.

4.5  Seller’s Conditions Precedent to Close of Escrow. Provided that the failure of any
such condition to be satisfied is not due to a Default under this Agreement by Seller, Seller’s
obligation to sell the Site to Buyer on the Escrow Closing Date shall be conditioned upon the
satisfaction or waiver (waivers must be in writing and signed by Seller) of each of the following
conditions precedent on or before the Escrow Closing Date:

4.5.1 Lot Line Adjustment. Seller obtains all Approvals for a Lot Line
Adjustment to create a legal parcel constituting the Site, in accordance with Section 3.1;

452 Title. Buyer accepts the state of the title of the Site, in accordance with
Section 3.4;

4.53  Due Diligence. Buyer timely delivers its Due Diligence Completion
Notice to both Seller and Escrow Agent stating Buyer’s unconditional acceptance of the
condition of the Site, in accordance with Section 3.5;

454  CEQA Documents. Adoption, approval or certification of the CEQA
Documents by each applicable Government Agency;

4.5.5  Building Permit, Approvals. Buyer obtains, at its sole cost, all
Approvals, including through the City’s normal plan check, review and development approval
process, as necessary for issuance of a final building permit by the City, subject only to final
payment of all fees required for issuance of such building permit, for development of the Project

on the Site;

4.5.6  Buyer Financing. Buyer has demonstrated to the satisfaction of Seller
that Buyer has secured financing in an amount sufficient to develop the Project as a
commercial/retail building or healthcare center.

4.5.7  Buyer Escrow Deposits. Buyer deposits all of the items into Escrow
required by Section 4.6;

4.5.8  Settlement/Closing Statement. Seller approves the Seller’s Escrow
Closing Statement;

4.5.9  Title Policy. Title Company has agreed to issue the Buyer Title Policy
to Buyer upon payment of Title Company’s premium for such policy;

4.5.10 Consistency Finding. The Planning Commission of the City has
determined that the disposition of the Site to the Buyer pursuant to this Agreement is consistent
with the City’s General Plan, in accordance with Government Code Section 65402;
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4.5.11 Buyer Pre-Closing Obligations. Buyer performs all of Buyer’s
material obligations required to be performed by Buyer pursuant to this Agreement prior to the
Close of Escrow; and

4.5.12 Buyer's Representations. Buyer's representations and warranties as
contained in the Addendum attached hereto and incorporated herein as Exhibit C, are correct as
of the date of this Agreement and as of the Close of Escrow.

4.6 Buyer’s Escrow Deposits. Buyer shall deposit the following items into Escrow
and, concurrently, provide a copy of each document submitted into Escrow to Seller, at least one
(1) Business Day prior to the Escrow Closing Date:

4.6.1  Closing Funds. All amounts required to be deposited into Escrow by
Buyer under the terms of this Agreement to close the Escrow;

4.6.2  Certificate of Seller Deed Acceptance. The Certificate of Acceptance
attached to the Seller Deed signed by Buyer in recordable form;

4.6.3  Escrow Closing Statement. The Buyer’s Escrow Closing Statement
signed by the authorized representative(s) of Buyer;

4.6.4  Other Reasonable Items. Any other documents or funds required to be
delivered by Buyer under the terms of this Agreement or as otherwise reasonably requested by
Escrow Agent or Title Company in order to close the Escrow or comply with applicable Law that
have not previously been delivered by Buyer.

4.7  Seller’s Escrow Deposits. Seller shall deposit the following documents into
Escrow and, concurrently, provide a copy of each document deposited into Escrow to Buyer, at
least one (1) Business Day prior to the Escrow Closing Date:

4.7.1  Seller Deed. The Seller Deed signed by the authorized representative(s)
of Seller in recordable form;

4.72  Escrow Closing Statement. The Seller’s Escrow Closing Statement
signed by the authorized representative(s) of Seller;

4.7.3  FIRPTA Affidavit. A FIRPTA affidavit signed by the authorized
representative(s) of Seller, in the form provided by the Escrow Agent;

474  Form 593. A Form 593 signed by the authorized representative(s) of
Seller; and

4.7.5  Other Reasonable Items. Any other documents or funds required to be
delivered by Seller under the terms of this Agreement or as otherwise reasonably requested by
Escrow Agent or Title Company in order to close the Escrow or comply with applicable Law that
have not been previously delivered by Seller.
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4.8  Closing Procedure. When each of Buyer’s Escrow deposits, as set forth in
Section 4.6, and each of Seller’s Escrow deposits, as set forth in Section 4.7, are deposited into
Escrow, Escrow Agent shall request confirmation in writing from both Buyer and Seller that
each of their respective conditions precedent to the Close of Escrow, as set forth in Sections 4.4
or 4.5, respectively, are satisfied or waived. Upon Escrow Agent’s receipt of written
confirmation from both Buyer and Seller that each of their respective conditions precedent to the
Close of Escrow are satisfied or waived, Escrow Agent shall close the Escrow by doing all of the

following:

4.8.1  Recording and Distribution of Documents. Escrow Agent shall cause
the Seller Deed to be filed with the Recorder of the County for recording in the official records
of the County regarding the Site. At Close of Escrow, Escrow Agent shall deliver conformed
copies of the Seller Deed filed for recording in the official records of the County through the
Escrow to Seller, Buyer and any other Person designated in the written joint escrow instructions
of the Parties to receive an original or conformed copy of such document. Each conformed copy
of a document filed for recording by Escrow Agent pursuant to this Agreement shall show all
recording information;

4.8.2  Funds. Distribute all funds held by Escrow Agent pursuant to the
Escrow Closing Statements approved in writing by Seller and Buyer;

4.8.3 FIRPTA Affidavit. File the FIRPTA Affidavit with the United States
Internal Revenue Service;

4.8.4  Form 593. File the Form 593 with the California Franchise Tax Board;
and

4.8.5  Title Policy. Obtain from the Title Company and deliver to Buyer, with
a copy to the Seller, the Buyer Title Policy issued by the Title Company.

4.9  Close of Escrow. The Close of Escrow shall occur on or before the Escrow
Closing Date. The Parties may mutually agree to change the Escrow Closing Date by joint
written instruction to Escrow Agent. The City Manager, acting on behalf of the Seller, is
authorized to agree to one or more extensions of the Escrow Closing Date on behalf of Seller up
to a maximum time period extension of two (2) months in the aggregate, in the City Manager’s
sole and absolute discretion. If for any reason (other than a Default or Event of Default by such
Party) the Close of Escrow has not occurred on or before the Escrow Closing Date, then any
Party not then in Default under this Agreement may cancel the Escrow and terminate this
Agreement, without liability to the other Party or any other Person for such cancellation and
termination, by delivering Notice of termination to both the other Party and Escrow Agent.
Following any such Notice of termination of this Agreement and cancellation of the Escrow, the
Parties and Escrow Agent shall proceed pursuant to Section 4.12. Without limiting the right of
either Party to cancel the Escrow and terminate this Agreement, pursuant to this Section 4.9, if
the Escrow does not close on or before the Escrow Closing Date and neither Party has exercised
its contractual right to cancel the Escrow and terminate this Agreement under this Section 4.9
before the first date on which Escrow Agent Notifies both Parties that Escrow is in a position to
close in accordance with the terms and conditions of this Agreement, then the Escrow shall close
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as soon as reasonably possible following the first date on which Escrow Agent Notifies both
Parties that Escrow is in a position to close in accordance with the terms and conditions of this

Agreement.

4.10  Escrow Costs. Escrow Agent shall notify Buyer and Seller of the costs to be
borne by each of them at the Close of Escrow by delivering an Escrow Closing Statement to both
Seller and Buyer at least four (4) Business Days prior to the Escrow Closing Date. Seller shall
pay one-half (1/2) of the Escrow Agent charges for the conduct of the Escrow, all documentary
transfer taxes regarding the conveyance of the Site through the Escrow and the full amount of the
premium charged by the Title Company for a standard CLTA owner’s title insurance policy
towards the cost of the premium for the Buyer Title Policy, exclusive of any endorsements or
other supplements to the coverage of the Buyer Title Policy that may be requested by Buyer.
Buyer shall pay one-half (1/2) of the Escrow Agent charges for the conduct of the Escrow, the
amount of the ALTA premium for the Buyer Title Policy exceeding the amount paid by Seller
toward the cost of the Buyer Title Policy, the premium costs of any and all endorsements to the
Buyer Title Policy requested by Buyer, all recording fees and the full amount of any and all other
charges, fees and taxes levied by each and every Government Agency relative to the conveyance

of the Site through the Escrow.

4.11  Escrow Cancellation Charges. If the Escrow fails to close due to Seller’s Default
under this Agreement, Seller shall pay all ordinary and reasonable Escrow and title order
cancellation charges charged by Escrow Agent or Title Company, respectively. If the Escrow
fails to close due to Buyer’s Default under this Agreement, Buyer shall pay all ordinary and
reasonable Escrow and title order cancellation charges charged by Escrow Agent or Title
Company, respectively. If the Escrow fails to close for any reason other than the Default of
either Buyer or Seller, Buyer and Seller shall each pay one-half (1/2) of any ordinary and
reasonable Escrow and title order cancellation charges charged by Escrow Agent or Title

Company, respectively.

4.12  Escrow Cancellation. If this Agreement is terminated pursuant to a contractual
right granted to a Party in this Agreement to terminate this Agreement (other than due to an
Event of Default by the other Party), the Parties shall do all of the following:

4.12.1 Cancellation Instructions. The Parties shall, within three (3) Business
Days following Escrow Agent’s written request, sign any reasonable Escrow cancellation
instructions requested by Escrow Agent;

4.12.2 Return of Funds and Documents. Within ten (10) Business Days
following receipt by the Parties of a settlement statement of Escrow and title order cancellation
charges from Escrow Agent (if any) or within twenty (20) days following Notice of termination,
whichever is earlier: (a) Buyer or Escrow Agent shall return to Seller all documents previously
delivered by Seller to Buyer or Escrow Agent, respectively, regarding the Site or the Escrow; (b)
Seller or Escrow Agent shall return to Buyer all documents previously delivered by Buyer to
Seller or Escrow Agent, respectively, regarding the Site or the Escrow; (c) Escrow Agent shall,
unless otherwise expressly provided in this Agreement, return to Buyer all funds deposited by
Buyer in Escrow, less Buyer’s share of customary and reasonable Escrow and title order
cancellation charges (if any) in accordance with Section 4.11; and (d) Escrow Agent shall, unless
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otherwise expressly provided in this Agreement, return to Seller all funds deposited in Escrow by
Seller, less Seller’s share of customary and reasonable Escrow and title order cancellation

charges (if any) in accordance with Section 4.11.

4.13  Report to IRS. After the Close of Escrow and prior to the last date on which such
report is required to be filed with the Internal Revenue Service under applicable Federal law, if
such report is required pursuant to Internal Revenue Code Section 6045(e), Escrow Agent shall
report the gross proceeds of the purchase and sale of the Site to the Internal Revenue Service on
Form 1099-B, W-9 or such other form(s) as may be specified by the Internal Revenue Service
pursuant to Internal Revenue Code Section 6045(e). Concurrently with the filing of such
reporting form with the Internal Revenue Service, Escrow Agent shall deliver a copy of the filed
form to both Seller and Buyer.

4.14 Condemnation. If any material portion of the Site, or any interest in any portion
of the Site, is taken by condemnation prior to Close of Escrow by any condemning authority
other than Seller, including, without limitation, the filing of any notice of intended condemnation
or proceedings in the nature of eminent domain, commenced by any governmental authority,
other than Seller, Seller shall immediately give Buyer notice of such occurrence, and Buyer shall
have the option, exercisable within ten (10) business days after receipt of such notice from
Seller, to either: (i) terminate this Agreement; or (ii) continue with this Agreement in accordance
with its terms, in which event Seller shall assign to Buyer any right of Seller to receive any
condemnation award attributable to the Site.

o REMEDIES AND INDEMNITY

2l Legal Actions. Either Party may institute legal action, at law or in equity, to
enforce or interpret the rights or obligations of the Parties under this Agreement or recover

damages.

5.2 Rights and Remedies are Cumulative. Except as otherwise expressly stated in this
Agreement, the rights and remedies of the Parties set forth in this Agreement are cumulative and
the exercise by either Party of one or more of such rights or remedies shall not preclude the
exercise by such Party, at the same or different times, of any other rights or remedies for the
same Default or the same rights or remedies for any other Default by the other Party.

5.3 Indemnification.

5.3.1  Seller Indemnity Obligations. Seller shall Indemnify Buyer against
any Claim to the extent such Claim arises from any wrongful intentional act or negligence of the
Seller Parties related to this Agreement, but only to the extent that Seller may be held liable
under applicable law for such wrongful intentional act or negligence and exclusive of any
violation of law (including the State Constitution) relating to Seller’s approval, entry into or
performance of this Agreement. Nothing in this Agreement is intended nor shall be interpreted
to waive any limitation on Seller’s liability, any exemption from liability in favor of Seller, any
claim presentment requirement for bringing an action regarding any liability of Seller or any
limitations period applicable to liability of Seller, all as set forth in Government Code Section
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800 et seq., Section 900 et seq., or in any other law, or require Seller to Indemnify any Person
beyond such limitations on Seller’s liability.

5.3.2  Buyer Indemnity Obligations. Buyer shall Indemnify the Seller Parties
against any Claim related to this Agreement to the extent such Claim arises from: (a) any act,
omission or negligence of the Buyer; or (b) any Environmental Claim attributable to any action

or omission by Buyer.

5.3.3 Independent of Insurance Obligations. Buyer’s indemnification
obligations under this Agreement shall not be construed or interpreted as in any way restricting,
limiting, or modifying Buyer’s insurance or other obligations under this Agreement. Buyer’s
obligation to Indemnify the Seller Parties under this Agreement is independent of Buyer’s
insurance and other obligations under this Agreement. Buyer’s compliance with Buyer’s
insurance obligations and other obligations under this Agreement shall not in any way restrict,
limit or modify Buyer’s indemnification obligations under this Agreement and are independent
of Buyer’s indemnification and other obligations under this Agreement.

534  Survival of Indemnification and Defense Obligations. The indemnity
and defense obligations of the Parties under this Agreement shall survive the expiration or earlier
termination of this Agreement, until any and all actual or prospective Claims regarding any
matter subject to an indemnity obligation under this Agreement are fully, finally, absolutely and
completely barred by applicable statutes of limitations.

5.3.5  Indemnification Procedures. Wherever this Agreement requires any
Indemnitor to Indemnify any Indemnitee:

(a) Prompt Notice.  The Indemnitee shall promptly Notify the
Indemnitor of any Claim.

(b) Selection of Counsel. The Indemnitor shall select counsel
reasonably acceptable to the Indemnitee. Counsel to Indemnitor’s insurance carrier that is
providing coverage for a Claim shall be deemed reasonably satisfactory, except in the event of a
potential or actual conflict of interest for such counsel regarding such representation or such
counsel is reasonably determined by Indemnitee to be incompetent regarding such
representation.  Even though the Indemnitor shall defend the Claim, Indemnitee may, at
Indemnitee’s option and Indemnitee’s own expense (except where Indemnitor provides a defense
to Indemnitee under a reservation of rights, a conflict of interest between Indemnitor and
Indemnitee exists that requires them to be represented by separate legal counsel or Indemnitor’s
legal counsel is reasonably determined by Indemnitee to be incompetent regarding such
representation, in any such case, Indemnitor shall pay the Legal Costs of Indemnitee’s separate
legal counsel), engage separate counsel to advise Indemnitee regarding the Claim and
Indemnitee’s defense. The Indemnitee’s separate counsel may attend all proceedings and
meetings. The Indemnitor’s counsel shall actively consult with the Indemnitee’s separate

counsel.

(c) Cooperation. The Indemnitee shall reasonably cooperate with the
Indemnitor’s defense of the Indemnitee.
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(d)  Settlement. The Indemnitor may only settle a Claim with the
consent of the Indemnitee. Any settlement shall procure a complete release of the Indemnitee
from the subject Claims, shall not require the Indemnitee to make any payment to the claimant
and shall provide that neither the Indemnitee, nor the Indemnitor on behalf of the Indemnitee,

admits any liability.
6. GENERAL PROVISIONS

6.1 Incorporation of Recitals. The Recitals of fact set forth preceding this Agreement
are true and correct and are incorporated into this Agreement in their entirety by this reference.

6.2 Notices, Demands and Communications Between the Parties.

6.2.1  Delivery. Any and all Notices submitted by any Party to another Party
pursuant to or as required by this Agreement shall be proper, if in writing and sent by messenger
for immediate personal delivery, nationally recognized overnight (one Business Day) delivery
service (i.e., United Parcel Service, Federal Express, etc.) or by registered or certified United
States mail, postage prepaid, return receipt requested, to the address of the recipient Party, as
designated in Section 6.2.2. Notices may be sent in the same manner to such other addresses as
either Party may from time to time designate by Notice in accordance with this Section 6.2.
Notice shall be deemed received by the addressee, regardless of whether or when any return
receipt is received by the sender or the date set forth on such return receipt, on the day that the
Notice is sent by messenger for immediate personal delivery, one Business Day after delivery to
a nationally recognized overnight delivery service or three (3) calendar days after the Notice is
placed in the United States mail in accordance with this Section 6.2. Any attorney representing a

Party may give any Notice on behalf of such Party.

6.2.2  Addresses. The Notice addresses for the Parties, as of the Effective
Date, are as follows:

To Buyer: Winters Healthcare Foundation
310 Main Street
Winters,, CA 95694
Attn: Christopher Kelsch

To Seller: City of Winters
318 First Street
Winters, CA 95694
Attn: City Manager

6.3  Relationship of Parties. The Parties each intend and agree that Seller and Buyer
are independent contracting entities and do not intend by this Agreement to create any
partnership, joint venture or similar business arrangement, relationship or association between

them.
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6.4  Warranty Against Payment of Consideration for Agreement. Buyer represents
and warrants to Seller that: (a) Buyer has not employed or retained any Person to solicit or secure
this Agreement upon an agreement or understanding for a commission, percentage, brokerage or
contingent fee, excepting bona fide employees of Buyer and Third Persons to whom fees are paid
for professional services related to the documentation of this Agreement; and (b) no gratuities, in
the form of entertainment, gifts or otherwise have been or will be given by Buyer or any of
Buyer’s agents, employees or representatives to any elected or appointed official or employee of
the Seller in an attempt to secure this Agreement or favorable terms or conditions for this
Agreement. Breach of the representations or warranties of this Section 6.4 shall entitle Seller to
terminate this Agreement and cancel the Escrow (if open) upon seven (7) days Notice to Buyer
and, if the Escrow is open, to Escrow Agent. Upon any such termination of this Agreement,
Buyer shall immediately refund any payments made to or on behalf of Buyer by Seller pursuant
to this Agreement or otherwise related to the Site, any Approval or any CEQA Document, prior
to the date of such termination.

6.5  Calculation of Time Periods. Unless otherwise specified, all references to time
periods in this Agreement measured in days shall be to consecutive calendar days, all references
to time periods in this Agreement measured in months shall be to consecutive calendar months
and all references to time periods in this Agreement measured in years shall be to consecutive
calendar years. Any reference to Business Days in this Agreement shall mean consecutive

Business Days.

6.6  Principles of Interpretation. No inference in favor of or against any Party shall be
drawn from the fact that such Party has drafted any part of this Agreement. The Parties have
both participated substantially in the negotiation, drafting and revision of this Agreement, with
advice from legal and other counsel and advisers of their own selection. A word, term or phrase
defined in the singular in this Agreement may be used in the plural, and vice versa, all in
accordance with ordinary principles of English grammar, which shall govern all language in this
Agreement. The words “include” and “including” in this Agreement shall be construed to be
followed by the words: “without limitation.” Each collective noun in this Agreement shall be
interpreted as if followed by the words “(or any part of it),” except where the context clearly
requires otherwise. Every reference to any document, including this Agreement, refers to such
document, as modified from time to time (excepting any modification that violates this
Agreement), and includes all exhibits, schedules, addenda and riders to such document. The
word “or” in this Agreement includes the word “and.” Every reference to a law, statute,
regulation, order, form or similar governmental requirement refers to each such requirement as
amended, modified, renumbered, superseded or succeeded, from time to time.

6.7  Governing Law. The procedural and substantive laws of the State of California
shall govern the interpretation and enforcement of this Agreement, without application of
conflicts or choice of laws principles or statutes. The Parties acknowledge and agree that this
Agreement is entered into, is to be fully performed in and relates to real property located in the
County of Yolo, State of California. All legal actions arising from this Agreement shall be filed
in the Superior Court of the State in and for the County or in the United States District Court

with jurisdiction in the County.
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6.8 Unavoidable Delay: Extension of Time of Performance.

6.8.1  Notice. Subject to any specific provisions of this Agreement stating that
they are not subject to Unavoidable Delay or otherwise limiting or restricting the effects of an
Unavoidable Delay, performance by either Party under this Agreement shall not be deemed or
considered to be in Default, where any such Default is due to the occurrence of an Unavoidable
Delay. Any Party claiming an Unavoidable Delay shall Notify the other Party: (a) within three
(3) days after such Party knows of any such Unavoidable Delay; and (b) within three (3) days
after such Unavoidable Delay ceases to exist. To be effective, any Notice of an Unavoidable
Delay must describe the Unavoidable Delay in reasonable detail. The Party claiming an
extension of time to perform due to an Unavoidable Delay shall exercise commercially
reasonable efforts to cure the condition causing the Unavoidable Delay, within a reasonable time.

6.8.2  Assumption of Economic Risks. EACH PARTY EXPRESSLY
AGREES THAT ADVERSE CHANGES IN ECONOMIC CONDITIONS, OF EITHER PARTY
SPECIFICALLY OR THE ECONOMY GENERALLY, OR CHANGES IN MARKET
CONDITIONS OR DEMAND OR CHANGES IN THE ECONOMIC ASSUMPTIONS OF
EITHER PARTY THAT MAY HAVE PROVIDED A BASIS FOR ENTERING INTO THIS
AGREEMENT SHALL NOT OPERATE TO EXCUSE OR DELAY THE PERFORMANCE
OF EACH AND EVERY ONE OF EACH PARTY’S OBLIGATIONS AND COVENANTS
ARISING UNDER THIS AGREEMENT. ANYTHING IN THIS AGREEMENT TO THE
CONTRARY NOTWITHSTANDING, THE PARTIES EXPRESSLY ASSUME THE RISK OF
UNFORESEEABLE CHANGES IN ECONOMIC CIRCUMSTANCES OR MARKET
DEMAND OR CONDITIONS AND WAIVE, TO THE GREATEST EXTENT ALLOWED BY
LAW, ANY DEFENSE, CLAIM, OR CAUSE OF ACTION BASED IN WHOLE OR IN PART
ON ECONOMIC NECESSITY, IMPRACTICABILITY, CHANGED ECONOMIC
CIRCUMSTANCES, FRUSTRATION OF PURPOSE, OR SIMILAR THEORIES. THE
PARTIES AGREE THAT ADVERSE CHANGES IN ECONOMIC CONDITIONS, EITHER
OF THE PARTY SPECIFICALLY OR THE ECONOMY GENERALLY, OR CHANGES IN
MARKET CONDITIONS OR DEMANDS, SHALL NOT OPERATE TO EXCUSE OR
DELAY THE STRICT OBSERVANCE OF EACH AND EVERY ONE OF THE
OBLIGATIONS, COVENANTS, CONDITIONS AND REQUIREMENTS OF THIS
AGREEMENT. THE PARTIES EXPRESSLY ASSUME THE RISK OF SUCH ADVERSE
ECONOMIC OR MARKET CHANGES, WHETHER OR NOT FORESEEABLE AS OF THE

EFFECTIVE DATE.

Initials of Authorized Initials of Buyer
Seller Representative(s)

6.9  Tax Consequences. Buyer acknowledges and agrees that Buyer shall bear any
and all responsibility, liability, costs or expenses connected in any way with any tax
consequences experienced by Buyer related to this Agreement.
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6.10  Real Estate Commissions.

6.10.1 Seller Warranty. Seller: (a) represents and warrants that Seller did not
engage or deal with any broker or finder in connection with this Agreement, and no Person is
entitled to any commission or finder’s fee regarding this Agreement on account of any agreement
or arrangement made by Seller; and (b) shall Indemnify Buyer against any breach of the
representation and warranty set forth in clause “(a)” of this Section 6.10.1.

6.10.2 Buyer Warranty. Buyer represents and warrants that (a) Buyer did not
engage or deal with any broker or finder in connection with this Agreement, and no other Person
is entitled to any commission or finder’s fee regarding this Agreement on account of any
agreement or arrangement made by Buyer; and (b) shall Indemnify Seller against any breach of
the representation and warranty set forth in clause “(a)” of this Section 6.10.2.

6.11  No Third-Party Beneficiaries. Nothing in this Agreement, express or implied, is
intended to confer any rights or remedies under or by reason of this Agreement on any Person
other than the Parties and their respective permitted successors and assigns, nor is anything in
this Agreement intended to relieve or discharge any obligation of any Third Person to any Party
or give any Third Person any right of subrogation or action over or against any Party.

6.12  Buyer Assumption of Risks of Legal Challenges. Buyer assumes the risk of
delays or damages that may result to Buyer from each and every Third Person legal action
related to Seller’s approval of this Agreement or any associated Approvals, even in the event that
an error, omission or abuse of discretion by Seller is determined to have occurred. If a Third
Person files a legal action regarding Seller’s approval of this Agreement or any associated
Approval (exclusive of legal actions alleging violation of Government Code Section 1090 by
officials of Seller), Buyer shall have the option to either: (1) cancel the Escrow and terminate this
Agreement, in which case the Parties and the Escrow Agent shall proceed in accordance with
Section 4.12; or (2) Indemnify Seller against such Third Person legal action, including all Legal
Costs, monetary awards, sanctions and the expenses of any and all financial or performance
obligations resulting from the disposition of the legal action; provided, however, that option
“(1)” under this Section 6.12 shall only be available to Buyer prior to the Close of Escrow.
Should Buyer fail to Notify Seller of Buyer’s election pursuant to this Section 6.12 at least
fifteen (15) days before response to the legal action is required by Seller, prior to the Close of
Escrow, Buyer shall be deemed to have elected to cancel the Escrow and terminate this
Agreement pursuant to this Section 6.12 and, following the Close of Escrow, Buyer shall be
deemed to have elected to Indemnify Seller against such Third Person legal action pursuant to
this Section 6.12, all without further Notice to or action by either Party. Seller shall reasonably
cooperate with Buyer in defense of Seller in any legal action subject to this Section 6.12, subject
to Buyer completely performing Buyer’s indemnity obligations for such legal action. Should
Buyer elect or be deemed to elect to Indemnify Seller regarding a legal action subject to this
Section 6.12, but fail to or stop providing such indemnification of Seller, then Seller shall have
the right to terminate this Agreement or cancel the Escrow (or both) by Notice to Buyer and, if
the Escrow is open, to the Escrow Agent. Nothing contained in this Section 6.12 is intended to
be nor shall be deemed or construed to be an express or implied admission that Seller may be
liable to Buyer or any other Person for damages or other relief regarding any alleged or
established failure of Seller to comply with any law. Any legal action that is subject to this
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Section 6.12 (including any appeal periods and the pendency of any appeals) shall constitute an
Unavoidable Delay and the time periods for performance by either Party under this Agreement
may be extended pursuant to the provisions of this Agreement regarding Unavoidable Delay.

6.13  Successors and Assigns. This Agreement shall be binding upon and inure to the
benefit of the Parties and their respective heirs, executors, administrators, legal representatives,
successors and assigns.

6.14  Time Declared to be of the Essence. As to the performance of any material
obligation under this Agreement of which time is a component, the performance of such material
obligation within the time specified is of the essence.

6.15 Entire Agreement. This Agreement integrates all of the terms and conditions
mentioned in this Agreement or incidental to this Agreement, and supersedes all prior or
contemporaneous negotiations or previous agreements between the Parties, whether written or
oral, with respect to all or any portion of the Site.

6.16  Waivers and Amendments. All waivers of the provisions of this Agreement must
be in writing and signed by the authorized representative(s) of the Party making the waiver. All
amendments to this Agreement must be in writing and signed by the authorized representative(s)
of both Seller and Buyer.

6.17 No Implied Waiver. Failure to insist on any one occasion upon strict compliance
with any term, covenant, condition, restriction or agreement contained in this Agreement shall
not be deemed a waiver of such term, covenant, condition, restriction or agreement, nor shall any
waiver or relinquishment of any rights or powers under this Agreement, at any one time or more
times, be deemed a waiver or relinquishment of such right or power at any other time or times.

6.18  City Manager Implementation. Seller shall implement this Agreement through
the City Manager, acting on behalf of the Seller. The City Manager or his/her designee is hereby
authorized by Seller to enter into agreements and sign documents referenced in this Agreement
or reasonably required to implement this Agreement on behalf of Seller, issue approvals,
interpretations or waivers and enter into certain amendments to this Agreement on behalf of
Seller, to the extent that any such action(s) does/do not increase the monetary obligations of
Seller. All other actions shall require the consideration and approval of the Seller’s governing
body, unless expressly provided otherwise by action of the Seller’s governing body. Nothing in
this Section 6.18 shall restrict the submission to the Seller’s governing body of any matter within
the City Manager’s authority under this Section 6.18, in the City Manager’s sole and absolute
discretion, to obtain the Seller’s governing body’s express and specific authorization on such
matter. The specific intent of this Section 6.18 is to authorize certain actions on behalf of Seller
by the City Manager, but not to require that such actions be taken by the City Manager including,
without limitation, any extension(s) granted pursuant to Section 4.9, without consideration by the

Seller’s governing body.

6.19  Survival of Agreement. All of the provisions of this Agreement shall be
applicable to any dispute between the Parties arising from this Agreement, whether prior to or
following expiration or termination of this Agreement, until any such dispute is finally and
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completely resolved between the Parties, either by written settlement, entry of a non-appealable
Jjudgment or expiration of all applicable statutory limitations periods and all terms and conditions
of this Agreement relating to dispute resolution, indemnity or limitations on damages or
remedies shall survive any expiration or termination of this Agreement.

6.20  Counterparts. This Agreement shall be signed in three (3) triplicate originals,
each of which is deemed to be an original. This Agreement includes twenty-seven (27) pages
and three (3) exhibits (each exhibit is incorporated into this Agreement by reference) that
constitute the entire understanding and Agreement of the Parties regarding the subject matter of

this Agreement.

6.21  Facsimile or Electronic Signatures.  Signatures delivered by facsimile or
electronic mail shall be binding as originals upon the Party so signing and delivering; provided,
however, that original signature(s) of each Party shall be required for each document to be

recorded.

[Signatures on following page|
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SIGNATURE PAGE
TO
REAL PROPERTY PURCHASE AND SALE AGREEMENT AND JOINT ESCROW
INSTRUCTIONS
(Portion of Grant Avenue Commercial Property)

IN WITNESS WHEREOF, the Parties have signed and entered into this Agreement by
and through the signatures of their respective authorized representative(s) as follow:

SELLER: BUYER:

CITY OF WINTERS, a California municipal WINTERS HEALTHCARE FOUNDATION,
corporation, acting as SUCCESSOR AGENCY  a California non-profit corporation
TO THE DISOLVED COMMUNITY

DEVELOPMENT AGENCY
By:
Erik Brunkal,
By: President, WHF Board of Directors
John W. Donlevy, Jr.
Executive Director
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ESCROW AGENT CONSENT

PLACER TITLE COMPANY accepts that certain Real Property Purchase and Sale
Agreement and Joint Escrow Instructions (Portion of Grant Avenue Commercial Property) dated
August ___, 2015, by and between the City of Winters, a California municipal corporation,
acting as Successor Agency to the Dissolved Community Development Agency, and Winters
Healthcare Foundation, a California non-profit corporation, and agrees to act as “Escrow Agent”
pursuant to such agreement and agrees to be bound by all provisions of such agreement

applicable to it as the Escrow Agent.

ESCROW AGENT:
PLACER TITLE COMPANY
By:

Name:
Its:

Dated:
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EXHIBIT A
TO
REAL PROPERTY PURCHASE AND SALE AGREEMENT AND JOINT ESCROW
INSTRUCTIONS
(Portion of Grant Avenue Commercial Property)

Map of the Site
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EXHIBIT B
TO
REAL PROPERTY PURCHASE AND SALE AGREEMENT AND JOINT ESCROW
INSTRUCTIONS
(Portion of Grant Avenue Commercial Property)

Seller Deed

[Attached behind this cover page]
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RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

APN: SPACE ABOVE FOR RECORDER’S USE ONLY
EXEMPT FROM RECORDING FEES - GOVT. CODE § 27383

GRANT DEED

FOR VALUABLE CONSIDERATION, receipt of which is hereby acknowledged,

CITY OF WINTERS, a California municipal corporation (“Transferor”), does hereby
grant to WINTERS HEALTHCARE FOUNDATION, a California non-profit corporation
(“Transferee”), all right, title and interest of Transferor in that certain real property in the City
of Winters, County of Yolo, State of California, specifically described in Exhibit “1” attached to
this Grant Deed (“Site”) and made a part of this Grant Deed by this reference.

Transferee covenants and agrees for itself, its successors, its assigns and every successor-
in-interest to all or any portion of the Site, that there shall be no discrimination against or
segregation of any person, or group of persons, on account of gender, sexual orientation, marital
status, race, color, religion, creed, national origin or ancestry in the sale, lease, sublease, transfer,
use, occupancy, tenure or enjoyment of the Site nor shall Transferee, itself or any person
claiming under or through it, establish or permit any such practice or practices of discrimination
or segregation with reference to the selection, location, number, use or occupancy of purchasers,
tenants, lessees, sub-tenants, sub-lessees or vendees of the Site. The covenant shall be a
covenant running with the land and binding on successive owners of all or any portion of the

Site, in perpetuity

The covenants contained herein shall run with the land and shall inure to the benefit of
and be binding upon the Transferor and Transferee and their respective assigns, heirs and
voluntary and involuntary successors in interest.

Dated: CITY OF WINTERS, a California municipal
corporation

By:

John W. Donlevy, Jr.
City Manager
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EXHIBIT “1”
TO
GRANT DEED

Site Legal Description

That certain property situated in the City of Winters, County of Yolo, State of California
described as follows:
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L LAUGENOUR AND MEIKLE 780-49

CIVIL ENGINEERING - LAND SURVEYING ~ PLANNING May 7, 2015
J.B.
EXHIBIT A
GRANT DEED
for the
CITY OF WINTERS

All that real property situate in the City of Winters, County of Yolo, State of California, and
being a portion of projected Section 22, Township 8 North, Range 1 West, Mount Diablo Base
and Meridian, and being a portion of Lot 3 as described in that Certificate of Compliance for
Lot Line adjustment recorded as DOC-2014-0015918-00, Official Records of Yolo County, and
being more particularly described as follows:

BEGINNING at a point on the Southeast line of State Highway 128 (Grant Avenue), said point
being the most Northerly corner of said Lot 3; thence, from said POINT OF BEGINNING,
leaving said Southeast line and along the Northeast line of said Lot 3, South 23°51'36” East
161.58 feet; thence, leaving said Northeast line, South 65°00°00” West 338.70 feet to a point on
the Southwest line of said Lot 3; thence, along said Southwest line, the following eight (8)
courses: (1) North 25°00'00” West 110.11 feet; (2) North 65°00°02” East 37.99 feet; (3) North
22°02'33" West 5.52 feet; (4) along a tangent curve to the right having a radius bearing North
67°57'27" East 28.00 feet, a central angle of 18°41’38”, and an arc length 9.14 feet to a point of
compound curvature; (5) along a curve to the right having a radius bearing North 86°39'05”
East 72.00 feet, a central angle of 40°37'02”, and an arc length of 51.04 feet to a point of
compound curvature; (6) along a curve to the right having a radius bearing South 52°43'53”
East 18.00 feet, a central angle of 28°35'18”, and an arc length 8.98 feet; (7) North 65°51'25” East
19.32 feet; and (8) North 24°08"28” West 1.93 feet to a point on the Southeast line of State
Highway 128; thence, along said Southeast line, said line being the Northwest line of said Lot
3, the following two (2) courses: (1) North 65°50'17” East 206.76 feet; and (2) North 66°23' 27"
East 33.56 feet to the POINT OF BEGINNING.

Containing 53,011 square feet (1.217 acres) of land, more or less.

The Basis of Bearings for this description is the centerline of State
Highway 128, shown as North 65°00’00” East in Book 11 of Parcel Maps,
at Page 30.

End of description.

= g = N 5/701S

Bryan P. Bonino, L.S. Date
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CERTIFICATE OF ACCEPTANCE OF GRANT DEED

This is to certify that the interest in real property conveyed by the foregoing Grant Deed
from the CITY OF WINTERS, a California municipal corporation, to WINTERS
HEALTHCARE FOUNDATION, a California non-profit corporation, is hereby accepted by the
undersigned officer on behalf of Grantee, through his signature below, and Grantee consents to

recordation thereof by its duly authorized officer.

By:
Name:
[ts:

1258214.5 15029-001
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A notary public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the truthfulness,

accuracy, or validity of that document.

ACKNOWLEDGEMENT
STATE OF CALIFORNIA
COUNTY OF
On before me, (here 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 that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or
the entity upon behalf of which the person(s) acted, executed the instrument.

[ certify under penalty of perjury under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

Signature

(Seal)

1258214.5 15029-001
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A notary public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the truthfulness,

accuracy, or validity of that document.

ACKNOWLEDGEMENT
STATE OF CALIFORNIA
COUNTY OF
On before me, (here 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 that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or
the entity upon behalf of which the person(s) acted, executed the instrument.

[ certify under penalty of perjury under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

Signature

(Seal)

1258214.5 15029-001
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EXHIBIT C
TO
REAL PROPERTY PURCHASE AND SALE AGREEMENT AND JOINT ESCROW
INSTRUCTIONS
(Portion of Grant Avenue Commercial Property)

Addendum

[Attached behind this cover page]

1258214.5 15029-001 EXHIBIT C
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ADDENDUM TO REAL PROPERTY PURCHASE AND SALE AGREEMENT AND
JOINT ESCROW INSTRUCTIONS
(Portion of Grant Avenue Commercial Property — Winters Healthcare Foundation)

This Addendum (this “Addendum”) is incorporated into the REAL PROPERTY PURCHASE
AND SALE AGREEMENT AND JOINT ESCROW INSTRUCTIONS (Portion of Grant
Avenue Commercial Property) (“Agreement”) by and between the CITY OF WINTERS, a
municipal corporation acting as SUCCESSOR AGENCY TO THE DISSOLVED WINTERS
COMMUNITY DEVELOPMENT AGENCY (“Seller” or “Successor Agency”), and
WINTERS HEALTHCARE FOUNDATION, a California Non-Profit Corporation (“Buyer™).

1s Property Documents. Within three (3) days after the Escrow Opening Date, Seller shall
provide Buyer copies of all documents relating to the Site that are in its possession or under its
control, including, without limitation, the following: (i) relevant studies, documents, land
surveys, soils reports, licenses, permits, maintenance contracts, utility contracts, management
contracts, service contracts, warranties, ADA compliance, Field Act compliance, approvals, and
other documents and/or contracts pertaining to the Site, together with any amendments or
modifications; (ii) any and all information that Seller has regarding environmental matters
affecting the Site and regarding the condition of the Site, including but not limited to, Phase I
and/or Phase II Environmental Assessments, wetlands, structural, mechanical and soils
conditions, the presence and location of asbestos, PCB transformers, other toxic, hazardous or
contaminated substances, and underground storage tanks in, on, or about the Site; (iii) any other
documents materially relative to the to the condition of the Site and the Parties' rights and duties
under the Agreement (collectively, “Property Documents™). Notwithstanding the foregoing,
Seller shall have no obligation to cause any of the Property Documents to be created or produced
if such document does not already exist, and except as expressly set forth herein, Seller does not
warrant the accuracy of any Property Documents.

2 Entitlements. If Buyer does not terminate the Agreement in accordance with Section
3.5.4, then on or before sixty (60) days following expiration of the Due Diligence Period, Buyer
shall tender its complete entitlement application for design review and approval, with all
applicable fees, to the City of Winters. Seller shall reasonably cooperate with Buyer’s
entitlement processing efforts and shall promptly respond to any inquiries or requests in
connection with such processing. If, despite Buyer's diligence and good faith efforts, the City of
Winters does not approve Buyer's proposed development and design plans and is prepared to
issue a building permit by November 30, 2016 ("Outside Approval Date"), Buyer may terminate
this Agreement upon written notice to Seller and Escrow Agent prior to expiration of the Outside
Approval Date, in which case the Parties and Escrow Agent shall proceed pursuant to Section

4.12.

; Seller Representations and Warranties and Covenants. Seller hereby represents and
warrants to Buyer and covenants that:

%l Seller has the authority to own and convey the Site. This Agreement and all
documents executed by Seller which are to be delivered to Buyer at the Close of Escrow are, or
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at the time of Close of Escrow, will be duly authorized, executed and delivered by Seller, and do
not, and at the time of Close of Escrow, will not, violate any provisions of any agreement or
judicial order to which Seller is a party or to which Seller or the Site is subject.

3.2 This Agreement constitutes a valid and binding agreement of Seller, enforceable
in accordance with its terms.

3.3 Except for the rights of Buyer under this Agreement, Seller has not granted any
options or rights of first refusal to purchase the Site to any person or entity.

3.4 To the best of Seller’s knowledge, there is no litigation, suit, action, arbitration,
legal, administrative or other proceeding or inquiry pending against the Site, or any portion
thereof, including eminent domain or condemnation proceedings.

3.5  There are no leases executed by Seller, or other rights of occupancy or use
granted by Seller, for all or any portion of the Site.

3.6.  To the best of Seller’s actual knowledge, (i) except as otherwise as may be
disclosed by the Property Documents, there has been no production, storage or disposal at the
Site of any Hazardous Materials by Seller or, to the best of Seller’s actual knowledge, by any
previous owner or tenant of the Site; (ii) Hazardous Materials have not been dumped, buried,
leaked, or otherwise released upon, in, or under the Site or allowed to pass on, under or through
the Site at any time during or prior to Seller’s ownership of the Site; (iii) Seller has not violated
any laws, regulations, and ordinances relating to the use of all Hazardous Materials used on the
Site; and (iv) there is no proceeding or inquiry by any federal, state or local governmental agency
with respect to any Hazardous Materials on the Site. For purposes of this Agreement, the term
"Hazardous Materials" means any hazardous or toxic substance, material or waste that is: (i)
regulated by any local governmental authority, the State of California or the United States
Government; (ii) defined as an “acutely hazardous waste,” “extremely hazardous waste,”
“hazardous waste,” or “waste” under Sections 25110.02, 25115, 25117 or 25124 or listed
pursuant to Sections 25141 and 25141.5 of the California Health and Safety Code, Division 20,
Chapter 6.5 (Hazardous Waste Control); (iii) defined as a “hazardous material,” “hazardous
substance,” or “hazardous waste” under Section 25501 of the California Health and Safety Code,
Division 20, Chapter 6.95 (Hazardous Materials Release Response Plans and Inventory); (iv)
defined as a “hazardous substance” under Section 25281 of the California Health and Safety
Code, Division 20, Chapter 6.7 (Underground Storage of Hazardous Substances); (v) petroleum;
(vi) asbestos; (vii) listed under Chapter 10 of Division 4.5 of Title 22 or defined as “hazardous”
or “extremely hazardous” pursuant to Division 21.5 of Title 26 of the California Code of
Regulations; (viii) designated as a “hazardous waste” pursuant to Section 6903 of the Federal
Resource Conservation and Recovery Act, 42 U.S.C. section 6901, et seq.; (ix) defined as a
“hazardous substance” pursuant to Section 9601 of the Comprehensive Environmental Response,
Compensation and Liability Act, 42 U.S.C. section 9601, et seq.; (x) any flammable substances
or explosive; or (xi) any radioactive material.
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3.7  Seller Covenants. Seller shall continue to maintain the Site in such condition so
that the Site shall be in substantially the same condition as of the Closing Date as it is as of the
Effective Date, reasonable wear and tear and casualty excepted. Seller shall maintain all existing
insurance policies in connection with the Site and shall maintain and not alter any existing
entitlements or governmental approvals related to the Site without Buyer’s prior written
approval. Seller shall not make any material alterations to the Site without the prior written
approval of Buyer. Seller shall not voluntarily execute any documents or otherwise take any
action which will have the result of conveying, transferring or encumbering the Site or any
portion thereof in any fashion whatsoever; Seller will not enter into any leases or occupancy
agreements for the Site without the prior written approval of Buyer. Seller shall not use,
produce, process, manufacture, generate, treat, handle, store or dispose of any Hazardous
Materials in, on or under the Site or release any Hazardous Materials into the air, soil, surface

water or ground water comprising the Site.

4, Representations and Warranties of Buyer. Buyer hereby represents and warrants to Seller
that:

4.1 Buyer’s Authority. Seller is a corporation duly organized and validly existing and
in good standing under the laws of the State of California and has the authority to own and
convey the Site. This Agreement and all documents executed by Buyer which are to be
delivered to Seller at the Close of Escrow are, or at the time of Close of Escrow, will be duly
authorized, executed and delivered by Seller, and do not, and at the time of Close of Escrow, will
not, violate any provisions of any agreement or judicial order to which Seller is a party or to

which Seller or the Site is subject.

4.2 Enforceability. This Agreement and all documents required to be executed by
Buyer are and shall be valid, legally binding obligations of and enforceable against Buyer in

accordance with their terms.

- Remedies Upon Default. Section 5.1 of the Agreement is deleted in its entirety and
replaced with the following:

5.1 Remedies Upon Default.

5.1.1 Meet and Confer and Mediation. Upon the occurrence of an uncured
Event of Default by either Party, the Parties agree to meet and confer in good faith to resolve the
dispute. If the Parties cannot resolve the dispute within ten (10) days following notice by the
non-defaulting Party of the uncured Event of Default, the Parties agree to submit the matter to
non-binding mediation upon written notice thereof by either Party. In such event, the parties
shall (i) select a mediator from qualified individuals in the Winters area (“Mediator”), or, if the
parties cannot agree on a Mediator within ten (10) days after the initiation of mediation, the
parties shall request that the Mediator be appointed by JAMS in the office closest to Winters,
California. Within ten (10) days after selecting a Mediator, both parties shall meet with the
Mediator and submit to the Mediator all written, documentary, oral testimony and other evidence
as is necessary for a proper resolution of the dispute. The parties shall bear the cost of any and
all mediation fees in equal parts; provided, however, each party shall bear the cost of its own

1258214.5 15029-001 3
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attorneys’ fees. The parties shall meet promptly when requested by the Mediator, and shall use
good faith efforts to resolve the dispute. Such non-binding mediation shall be completed within
thirty (30) days following the appointment of the Mediator. If, upon the completion of such
mediation, the dispute is not resolved to the mutual satisfaction of both parties, then Sections

5.1.2 and/or 5.1.3 shall apply.

5.1.2  Default by Seller. Upon the occurrence of an Event of Default by Seller,
Buyer shall, in addition to any and all other remedies provided in this Agreement (including
without limitation the right to receive a return of its Deposits) or by law or equity, have the right
of specific performance against Seller.

5.1.3 Default by Buyer: Liquidated Damages. IN THE EVENT ESCROW
FAILS TO CLOSE DUE TO AN EVENT OF DEFAULT BY BUYER UNDER THIS
AGREEMENT, SELLER SHALL BE ENTITLED, AS SELLER’S SOLE AND EXCLUSIVE
REMEDY UNDER THIS AGREEMENT, TO TERMINATE THIS AGREEMENT AND
RETAIN THE DEPOSIT MADE BY BUYER. THE PARTIES HAVE AGREED THAT
SELLER’S ACTUAL DAMAGES, IN THE EVENT ESCROW FAILS TO CLOSE DUE TO A
DEFAULT BY BUYER, WOULD BE EXTREMELY DIFFICULT OR IMPRACTICABLE TO
DETERMINE. THEREFORE, BY PLACING THEIR INITIALS BELOW, THE PARTIES
ACKNOWLEDGE THAT THE AMOUNT OF THE DEPOSIT MADE BY BUYER
HEREUNDER HAVE BEEN AGREED UPON, AFTER NEGOTIATION, AS THE PARTIES’
REASONABLE ESTIMATE OF SELLER’S DAMAGES AND AS SELLER’S EXCLUSIVE

REMEDY AGAINST BUYER.

Seller’s Initials Buyer’s Initials
6. Memorandum of Agreement. Upon the Escrow Opening Date, Escrow Agent shall

record in the Official Records of Yolo County a Memorandum of Agreement of this Agreement
in a form approved by both Parties. In the event of termination of this Agreement, upon return of
Deposit due to be returned to Buyer under this Agreement, if any, Buyer shall execute and
acknowledge a quitclaim releasing Buyer’s interest in the Site for Escrow Agent to record in the

Official Records of Yolo County.

;8 Survey. Seller and Buyer to work with together in good faith with a mutually agreed
civil engineering firm to create an Alta survey for the new Site parcel and remainder parcel, as
well as a related parcel map if necessary. The costs for Alta survey shall be split equally
between Buyer and Seller, and costs for the related parcel map, if required, shall be paid for by

the City.

8. Improvements and Utilities. Seller agrees to work with Buyer in good faith to develop
information on any costs associated with making any road improvements, including curbs,
gutters and sidewalks, and the Seller will stub all utilities including, including sewer, water,
storm drain, high speed internet cabling, gas and electric to the Site. During the due diligence
period the parties will work together with a mutually agreed to engineer to delineate the
standards for development of the Site and to estimate the costs of construction of the Site.
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