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CONSENT CALENDAR

All matters listed under the consent calendar are considered routine and non-
controversial, require no discussion and are expected to have unanimous
Council support and may be enacted by the City Council in one motion in the
form listed below. There will be no separate discussion of these items.
However, before the City Council votes on the motion to adopt, members of the
City Council, staff, or the public may request that specific items be removed from
the Consent Calendar for separate discussion and action. 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, March 20, 2018 (pp. 4-7)

B. Parade Permit Application, Amplified Sound Permit and Request for
Annual Donation for the Annual Youth Day Celebration to be held
on Saturday, April 28, 2018 (pp. 8-14)

C. Downtown Hotel Development Impact Fee Payment Agreement
(pp. 1547)

D. Proclamation Honoring Retiring Winters Fire Protection District
Commissioner Donald A. Rominger (pp. 48)

E. Proclamation Recognizing National Library Week, April 8-14, 2018
(pp. 49-50)

PRESENTATIONS

National Library Week Proclamation to be Presented to
Representative from the Yolo County Library

DISCUSSION ITEMS

1. Resolution 2018-08 Adopting 2018-2019 Project List Funded by
Senate Bill 1: Road Repair and Accountability Act (SB 1) (pp. 51-
61)

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

1. None
CITY MANAGER REPORT
" General Plan Research Update
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CONSENT CALENDAR
A. Minutes of the Regular Meeting of the Winters City Council Held on
Tuesday, March 6, 2018
B. Resolution 2018-07, Approving a Public Improvement Agreement
and Final Map #5066 for the Olive Grove Phase 1 Project
C. Housing Element Annual Progress Report

City Manager Donlevy gave a brief overview. Motion by Council Member Neu,
second by Council Member Anderson to approve the Consent Calendar. Motion
carried with the following vote:

AYES: Council Members Anderson, Biasi, Loren, Neu, Mayor Cowan
NOES: None
ABSENT: None
ABSTAIN: None

PRESENTATIONS

Mayor Cowan announced that Gwen Pisani had been named a “Woman of
Persistence” by the League of California City's Women's Caucus and presented
her with a framed certificate. Council Member Loren spoke of Gwen'’s positive
energy and her persistence toward philanthropy and positive change. She also
read aloud a comment from a local resident who said Gwen “is a woman of
persistence who has the ability to be a champion of persistence and more
importantly, looks for ways to champion other people.” Gwen thanked everyone
for coming and for dressing in purple.

Fire Captain Matt Schechla began the presentation by outlining the purpose of
the cadet program: recruitment, creating relationships, building character, and
mentoring. Matt introduced Firefighter Jesus Marquez, who has been in the Fire
Reserve program for 3 years and is in charge of the cadet program. Jesus said
cadets are given task books and quizzed daily, given hands-on training in search
and rescue tactics, how fires are fought, and how to breach a wall. They are also
taught about firefighting evolution and control bumns in buildings, breathing
apparatus to avoid breathing toxic fumes and fighting simulated fires using
teamwork and communication. The cadets also perform community outreach,
custorner service and interaction with the public, with the Fire Department’s
annual fish fry and shrimp feed being two examples. Jesus said the cadet
program runs from October through May and there are currently five cadets in
the program.

City of Winters
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DISCUSSION ITEMS

1. General Plan Update

City Manager Donlevy reviewed a list of the General Plan elements, several of
which are currently up to date, including Housing, Transportation and Circulation,
Health & Safety, Community Design, and Source Reduction and Recycling. He
then gave an update on each of the remaining elements, including Land Use,
Public Facilities and Recreation, Natural Resources/Conservation and
Administration and Implementation.

The elements within the Master Plan that are currently up to date are the water
and sewer, wastewater treatment facility, the Putah Creek Park Master Plan (part
of the Natural Resources element), and the flood overlay plan, which includes the
Putah Creek sub basin and the Moody Slough sub basin. The remaining
elements are the zoning code, where the definitions need to be updated, and the
Climate Action Plan, which Carol Scianna is currently working on.

Kate Laddish, 400 Morgan St., said the Governor's Office of Planning and
Research (OPR) has come out with new guidelines for the preparation and
content of local general plans for all cities and counties in California that include
new legislation and major changes. She requested that staff look into what is
needed to bring the General Plan into compliance and that the State has easy-to-
use tools to gather the data.

Kate Kelly, P.O. Box 868, Winters, provided two handouts for Council review that
were issued by the Governor's Office of Planning and Research (OPR). Kate
said the 2017 Update of the General Plan Guidelines includes Required
Elements and New Chapters, which can be used as a checklist to make sure the
City is in compliance. The second handout was the 2017 General Plan
Guidelines. Kate said the website includes many helpful resources, is easy to
use and includes sample policies. Council Member Loren thanked both Kates for
providing this information.

Council Member Neu asked what the Council's role would be in this process and
said this gives Council and staff the opportunity to talk together publicly about
taking the parts of the General Plan that need to be addressed and moving it
forward. City Manager Donlevy said the General Plan is a blueprint of the City
that contains among other things model guidelines, policies, and land use and
will be included in the upcoming budget.

Council Member Biasi said the General Plan may need some adjustments and
updates, but the City still owes a lot of money from the 1992 General Plan. The
City doesn’t have the money fo spend to update the General Pian but we need to
look at what we'’re lacking as far as new regulations go. Mayor Cowan said the
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Economic Development Advisory Committee (EDAC) should be reinstated to
work on these items and this is a good opportunity to do it.

City Manager Donlevy said the City doesn’t have the land zoned for a business
park and has 15 acres that are not in the flood zone, yet our greatest vulnerability
is a traffic circulation plan. The City will want to look at land use in the future and
the natural progression is to build north. This iand is within our sphere of
influence and general plan area, but is not located within the City limits. When
comparing business vs. residential, we're out of balance and residents are
sensitive to growth. Many people in Winters have the ability to move ideas
forward and the City is supposed to set the vision and the tone of where the City
is going.

Council Member Neu requested progress updates in the City Manager’s Friday
Updates as they become available.

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

1. None

CITY MANAGER REPORT: The Coffee Festival is scheduled for this Saturday,
March 24. A Youth Empowerment Summit is also being held this weekend.

INFORMATION ONLY: None

ADJOURNMENT: Mayor Cowan adjourned the meeting at 7:58 p.m.

Wade Cowan, MAYOR

ATTEST:

Nanci G. Mills, City Clerk

City of Winters
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NOTE: To be submitted days prior to the event.
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RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:

City of Winters

318 First Street
Winters, CA 95694
Attention: City Clerk

SPACE ABOVE THIS LINE FOR, RECORDER’S USE
EXFMPT FROM RECORDING FEES PURSUANT TO GOV. CODE § 6103

DEVELOPMENT IMPACT FEE PAYMENT AGREEMENT

between
THE CITY OF WINTERS
a California municipal corporation
and

HOTEL WINTERS LLC, a California limited fability company

Dated as of March 15, 2018

§2573.00022\30484202.4
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Hotel Winters Development Impact Fee Payment Agreement

DEVELOPMENT IMPACT FEE PAYMENT AGREEMENT

This Development Impact Fee Payment Agreement (“Agreement”) is entered into on
this 15th day of March, 2018, by and between the City of Winters, a California municipal
corporation (“City”), and Hotel Winters, LLC, a Califomia limited Hability company
(“Owner”). City and Owner are sometimes individually referred to herein as “Party” and
together as “Parties.” This Agreement shall become effective (“Effective Date™) on the date
following both approval by the Winters City Council and execution of the Agreement by the
appropriate authorities or officers of the City and Owner.

RECITALS

A, City imposes certain fees on development projects to offset the cost of providing |

services, which are commonty referred to as development impact fees, and are due at the time of
building permit issuance.

B. The City has identified and designated certain projects throughout the City that
are paid for with development impact fees and are referenced in the City’s Major Projects
Financing Plan, which is updated from time to time, and is explained in more detail in the Major
Projects Financing Plan Nexus Study.

C. Owner owns certain real property in the City of Winters, California, consisting of
Yolo County Assessor Parcel’s Numbers 003-204-003, 003-204-004, 003-204-005, 003-204-006
and 003-204-007 (“Property™). The Property is legally described in Exhibit “A” attached
bereto and incorporated herein by reference. The Property is currently planned to be developed
as a 73 room hotel, and approximately 18,000 square feet of ground floor commercial/retail
space (“Project”).

D. Owner has received all approvals for the Project, including site plan and design
review, and Owner is obligated to pay to City certain development impact fees (“DIF) in
connection with the Project. -

E. Owner has requested to pay the required DIF in installments over a four (4) year
period, at three percent (3%) interest, which City has determined based on its own independent
investigation and review to constitute a market rate interest rate, and is greater than the interest
the City would receive if it were to invest the DIF due from the Project in accordance with the
City’s investment policy. To secure payment of the outstanding DIF owed to City, as further
described in this Agreement, Owner agrees to provide the security as required herein.

G. The purpose of this Agreement is to set forth the terms and conditions upon which
the City will allow Owner to pay its DIF obligation in monthly installments over a four year
period, subject to accrual of interest as set forth herein.

H.  The Parties understand and agree that the obligations created under this
Agreement will run with the land and be binding upon all successors and assigns to the Property,
or any part thereof,

82573.00022\30484202.4
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NOW, THEREFORE, THE PARTIES AGREE AS FOLLOWS:

AGREEMENT
, L. Incorporation of Recitals. The recitals set forth above are true and correct and are
incorporated into this Agreement by reference as though fully set forth herein.

2. DIF Fee Obligation. The total DIF (as shown in detail in Exhibit “B,” attached
hereto and incorporated herein), for the Project is Five Hundred Eleven Thousand Two Hundred
Fifty and 54/100 Dollars ($511,250.54) (“DIF Obligation”). The Parties hereby agree that
Owner shall pay the DIF Obligation in monthly installments, over a four (4) year period, with
interest accruing at an interest rate of three percent (3%) charged on the principal balance of the
DIF Obligation. :

3. Payment Schedufe. Owner shall pay the DIF Obligation in monthly installments
in the amounts shown. in the amortization schedule, attached hereto and incorporated herein as
Exhibit C, (“Monthly Installments”). The first Monthly Installment of Eleven Thousand Three
Hundred Sixteen and 19/100 Dollars ($11,316.19) shall be within ninety (90) days from the date
of issuance of a Certificate of Occupancy (either temporary or permanent) for the hotel portion
of the Project. Subsequent Monthly Installments shall be remitted to City on or before the 10th
day of each month thereafier until the DIF Obligation and all accrued interest has been paid in
full. The last Monthly Installment shall be increased or decreased, as necessary, to effect
payment in fitll of all outstanding amounts owing to City pursuart to this Agreement. If Owner
fails to make any required payment on or before ten (10) days following the date upon which it
becomes due, Owner shall pay a late charge equal to ten percent (10%) of the amount of the
unpaid payment.

4. No Pre-Payment Penalty. Owner may make an early payment to City without a
pre-payment penalty as an alternative to making monthly payments. The payment must be in a
lump sum amount equal to the then remaining balance, including any accrued interest up to the
date of payment, under this Agreement.

3. Personal Obligation; Due on Sale Provisions. The Parties acknowledge and agree
that payment of the DIF Obligation constitutes a personal obligation of Owner and the

Guarantors, as defined in Section 6 below, which shall benefit the Property and Owner’s
ownership and operation of the Property. In the event that Owner sells, conveys or fransfers all
or any material part of the Property or an interest in it, the DIF Obligation and all accrued
interest shall be due and payable immediately, unless this Agreement is assigned to the new
owner of the Property as permitted under Section L5 of this Agreement.

6. Initial Security. From and after the Effective Date, this Agreement shall
contractually bind Owner to pay the Total DIF Obligation. Owner shall additionally execute that
certain Deed of Trust, Assignment of Rents, Security Agreement, and Fixture Filing (“Deed of
Trust™) and Promissory Note Secured by Deed of Trust (“Promissory Note®), together set forth
in Exhibit D, attached hereto and incorporated herein by this reference, which shall be recorded
in the Official Records of the County of Yolo, California, provided, however, that City agrees

82573,00022\30484202 4
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that the Deed of Trust will be recorded following the recordation of a notice of completion for
the Project and the expiration of the lien period on the construction loan made to Owner by Yolo
Federal Credit Union for the construction of the Project. Additionaily, as a condition precedent
to the effectiveness of this Agreement, Michael Olivas (thc “Guarantor”) shall execute and
deliver to City a separate guaranty of this Agreement in the form attached hereto as Exhibit E
(the “Guarantee”) and incorporated into this Agreement by this reference, guaranteeing the full
and faithful performance of all obligations of Owner under this Agreement. Upon payment of
the last Monthly Installment Payment to City, City shall execute and record in the Official
Records of the County of Yolo, California a release of the security instrument and any lien(s)
from the Property in a form approved hy the City Attomey. At Owner’s request, City will deliver
a copy of the executed release form to Owner.

7. Additional Security Prior to Certificate of Occupancy. In addition to the security

provided for in Section 6 above, prior to and as a condition precedent to the City’s obligation to
issue a certificate of occupancy (temporary or permanent) for the Project or any portion thereof,
Owner shall provide the following additional security: (i) an additional guarantor, who shall be
subject to the approval of the City in iis sole and absolute discrection, shall execute and deliver
to City a separate guaranty of this Agreement in the form attached hereto as Exhibit E,
guaranteeing the full and faithful performance of all obligations of Owner under this Agreement;
or (i) the Owner shall provide the City with a performance bond in a form as approved by the
City that secures the entirety of Owner’s payment obligations under this Agreement. The City
shall not issue a certificate of occupancy for the Project or any portion thercof unti] such
additional security is provided in accordance with the terms of this Section 7.

8. City’s Remedies For Owner’s Default. Failure of Owner to pay the Monthly
Installment as required and/or Owner’s failure to satisfy, in full, the DiF Obligation by the fourth
anniversary of the Effective Date of this Agreement shall be deemed an event of defanlt
hereunder, and City shall have the right, in addition to any other right or remedy in this
Agreement, and in its sole discretion, to: (a) demand immediate payment in full by Owner or
successors in interest of Owner of all outstanding amounts owed; (b) charge a late fee on all late
and outstanding payments; (c) treat and collect all outstanding amounts as a lien against the
Property; or (d) enforce any combination of the foregoing rights, in addition to any other right
City may have in law or in equity.

9. Indemnification. Owner shall defend (with counsel of City’s choice), indemnify
and hold City, its officials, officers, employees, and agents free and hammless from any and all
claims, liabilities, losses, costs, expenses, damages, or injuries to property or persons, including
wrongful death, in any manner caused by any acts, omissions, or willful misconduct of Owner,
its officials, officers, employees, agents, consultants, and contractors arising out of or in
connection with this Agreement (“Claims™), including without limitation, the payment of all
consequential damages, attomeys® fees, and other related costs and expenses. The indemnity
provided herein shall include coverage of City under any warranty or guarantee implied by law
or fact, or otherwise given to Owner. This indemnification provision shall not apply to any
Claims arising out of or incident to the sole nepligence or willfil misconduct of City, its
officials, officers, employees, or agents. In addition, this indemnity provision and any warranties
or guarantees shall not limit any liability under law of any consultants or contractors of Qwner.

82573.00022130484202.4
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Witholut limiting the foregoing, this indemmity shall extend to any claims arising because Owner
has falled_to properly secure any necessary easements, land rights, contracts or approvals, or to
comply with the Prevailing Wage Laws.

lq. Notice to Subsequent Owners. The original of this Agreement will be recorded in
the Official Records of the County of Yolo, California, and will provide notice to subsequent

11.  Cumulative Remedies. The rights or remedies of City, as provided in this
Agreement, or pursuant to any applicable laws, rules, or regulations, may be pursued singly
successively, together, or otherwise against the Property, Owner, or its transferees, successor(s),
or assign(s) at the City’s sole discretion, City’s failure to exercise any such right or remedy shall
in no event be construed as a waiver or release of such rights or remedies, or of the right to
exercise them at a later time,

12. No Waiver. City or Owner's failure to insist on performance of any of the terms
or conditions of this Agreement or to excuse any right, remedy, or privilege of City’s or Owner’s
waiver of any breach hereunder shall not thereafier be deemed a subsequent waiver of any of the
terms, conditions, or rights, remedies, or privileges, whether of the same or similar type. No
party will be deemed to have wajved any rights under this Agreement unless the waiver is made
in writing and signed by the waiving party or that party’s duly authorized representative. All
rights and remedies provided for under this Agreement are cumulative,

13. Cooperation. The Parties agree to cooperate with each other in good faith and in
furtherance of the purposes of this Agreement. The Parties hereby agree to take such other
reasonable actions and execute such other documents as are consistent with this Agreement and
as are reasonably necessary to effectuate this Agreement; provided, however, that the foregoing
shall not require City to take any legislative act or exercise its discretion in any particular
manner.

14.  Entire Agreement. This Agreement contains the final and complete agreement
between the Parties with respect to the matters herein discussed and supersedes all previous
communications and agreements between thern, .either oral or written, to the extent such prior
communications and agreements are inconsistent with this Agreement.

15.  Assignment. This Agreement is not assignable by Owner without the prior written
consent of City, and any attempt to make such assipnment shall be void and shall constitute an
incurable material default under this Agreement. City will consent to the assignment of this
Agreement to a purchaser or transferee of the Property who expressly agrees in writing to
assume all obligations of this Agreement, including but not limited to the Promissory Note and
Deed of Trust, provided, however, that City shall not release the Guaramtors from their
obligations under the Guarantees unless and until (1) a new guarantor or guarantors who are
satisfactory to the City in its sole and absolute discretion have executed a new guarantee of this

$2573.00022730484202.4
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EXHIBIT A
LEGAL DESCRIPTION OF PROPERTY
The land described herein is situated in the State of California, County of Yolo, City of Winters,
described as follows:

Parcel 2 as shown on Parcel Map No. 5080 for Winters Hotel, LLC, filed for record Janmuary 6,
2017, in Map Book 2017, Pages 3-4, Yolo County Records.

APN: 003-204-003-000, 003-204-004-000, 003-204-005-000, 003-204-006-000, 003-204-007-
000 ‘

Exhibit A
82573.00022130484202.4
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EXHIBIT “B” TO
DEVELOFPMENT IMPACT FEE DEFERRAL AGREEMENT

Subject Fees for Building Permit No. 12-15-3240

Downtown Winters Hotel K
' ImpactFee Caleulatoin K
.!_ Zone-CBD
Total Hotel Square Foatage 73,348.00 }
1Less 10-14 Abbey Street (10,000.00){
Less 310 AND 312 Railroad{Wallace) (3,688.30)1
Less 314 Railrgad {Cody's) ; (3,675.29) -
Less 318 Railroad (1) [ (2000.18)] k
iNet Square Footage forImpact Fees | _53,984.25 ‘ o .

€

k) L]

[, FR, S

Water 050'$  269m.13
Waste Water 0.97 $  52,364.72
General Storm Drain : 001{5 635.84
Streets i 272¢$  174,037.16
PublicSafety 5 050:$  31,992.13
Fire Protection : _ 1023 6526394
General Capital ‘ 180'S$ 11517165 |
Storm Drain Non-Flood : 006 §  3,839.06;
Monitoring Fee 0.64,5  40,949.92
!
- !
Total Impact Fees I L .$  511,25054
:_._- L ! . -j
i ] N i
: . R —
: i ' . __}
i_?j'_epared by Shelly Gunby, Directar of Financial Management i
: T e
! 9-Mar-18j — :
Exhibit B
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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 documment,

STATE OF CALIFORNIA )

COUNTY OF YOLO )

On , 2018 before me, . » Notary
Public, 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 instrurent and acknowledged to me that hefshefthey 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,

T certify under PENALTY OF PERJURY under the Jaws of the State of California that the
foregoing paragraph is true and correct, ’

WITNESS my hand and official seal.

Signature: (seal)

$2573.0002230484202.4
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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 s attached, and not the
truthfulness, accuracy, or validity of that document.

STATE OF CALIFORNIA )

COUNTY OF YOLO )

On » 2018 before me, » Notary Public,
personally appeared ,» who proved fo 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(jes), 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.

1 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)

82573.0002230484202.4
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Exhibit D

RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

City of Winters
318 First Street
Winters, CA 95694
Attn: City Clerk

Space above line for Recorder’s use only
Exempt from Recording Fees pursuant to Govt, Code § 27383

CITY OF WINTERS

DEED OF TRUST, ASSIGNMENT OF RENTS, SECURITY AGREEMENT
AND FIXTURE FILING
(Hotel Winters LLC)

This Deed of Trust, Assignment of Rents, Security Agreement, and Fixture Filing
(“Deed of Trust”) is dated March 15, 2018, and recorded in the Official Records of Yolo
County, executed by Hotel Winters LLC, a California limited liability company, in favor of
the City of Winters.

This Deed of Trust is made as of March 15, 2018, among HOTEL WINTERS LLC, a California
limited liability company, Placer Title Company (“TRUSTOR™), whose address is 30 West
Main Street, Suite A, Woodland, CA 95695; (“TRUSTEE"); and the CITY OF WINTERS
(“BENEFICIARY™), whose address is 318 First Street, Winters, CA 95694.

Trustor irrevocably grants, conveys, transfers, and assigns to Trustee in trust, with power
of sale and right of entry and possession, all of Trustor’s estate, right, title, and interest in, to and
under the following property (collectively, the “Property”): (a) the real property in Winters,
California, described on Exhibit 1 attached hereto and incorporated herein by this reference,

together with all existing and future easements and rights affording access to it (the “Land™); (b)

together with all buildings, structures, and improvements now existing or hereafter constructed
thereon (the “Improvements”); (c) together with all articles of personal property now or
hereafier attached to, placed upon for an indefinite term, or used in connection with the Land
and/or Improvements, together with all goods and other property that are, or at any time become,
so related to the Property that an interest in them arises under real estate law, or they are
otherwise adjudged to be a “fixture” under applicable law (cach a “Fixture,” collectively
“Fixtures™); (d) together with all other property and interests of any kind or character that may
be reasonably necessary or desirable to promote the present and future beneficial use and
enjoyment of such real property and improvements.

L. Secured Obligations. Trusfor makes the grant, conveyance, transfer, and
assignment herein for the purpose of securing the following obligation (the “Secured
Obligation™): payment of the sum of Five Hundred Eleven Thousand Two Hundred Fifty and

Exhibit D
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default and demand for sale and of a notice of default and of a notice of sale, which notice
Trustee shall cause to be filed for record. Beneficiary also shall deposit with Trustee this Deed of
Trust, said note or notes, and all documents evidencing expenditures secured by this Deed of
Trust. Upon default of any obligation secured by this Deed of Trust and acceleration of all sums
due, Beneficiary may instruct Trustee to proceed with a sale of the Property under the power of
sale granfed in this Deed of Trust, noticed and held in accordance with California Civil Code
Sections 2924, et seq., as such statutes may be amended from time to time. Trustor waives all
rights it may have to require marshaling of assefs or to require sales of assets in any particular
order, including any rights under California Civil Code Sections 2899 and 3455.

11.  Substitution of Trustee. Beneficiary, or any successor in ownership of any
indebtedness secured hereby, may from time to time, by instrument in writing, substitute a
successor or successors to any Trustee nemed herein or acting hereunder, which instrument
executed by the Beneficiary and duly acknowledged and recorded in the office of the recorder of
the county or counties where the Property is situated, shall be conclusive proof of proper
substitution of such successor Trustee or Trustees, who shall, without conveyance from the
Trustee predecessor, succeed to all its-title, estate, rights, powers, and duties. Said instrument
must contain the name of the original Trustor, Trustee, and Beneficiary hereunder, the book and
page where this Deed of Trust is recorded, and the name and address of the new Trustee.

12, Successors and Assigns. This Deed of Trust applies to, inures to the benefit of,
and binds all parties hereto, their heirs, legatees, devisees, administrators, executors, successors,
and assigns. The term “Beneficiary™ shall mean the owner and holder, including pledgees, of the
secured note or notes, whether or not named as Beneficiary herein.

13.  Trustee Acceptance. Trustee accepts this trust when this Deed of Trust, duly
executed and acknowledged, is made a public record as provided by law. Trustee is not obligated
to notify any party hereto of pending sale under any other deed of trust or of any action or
proceeding in which Trustor, Beneficiary or Trustee shall be a party unless brought by Trustee.

14. Further Assurances. Trustor shall, at its own cost and expense, do, execute,
acknowledge, and deliver all and every such further acts, deeds, conveyances, mortgages,
assignments, notices of assignments, transfers, and assurances as Trustee or Beneficiary shall
from time to ime reasonably require, for better assuring, conveying, assigning, transferring, and
confimming unto Trustee the Property and rights hereby conveyed or assigned or intended now or
hereafter so to be, or which Trustor may be or may hereafter become bound to convey or assign
to Trustee, or for carrying out the intention or facilitating the performance of the terms of this
Deed of Trust, or for filing, registering, or recording this Deed of Trust. Trustor shall, on
demand, execute and deliver, and hereby authorizes Trustee and Beneficiary, or either of them,
to execute in the name of Trustor, to the extent it may lawfully do so, one or more financing
statements, chattel mortgages, or comparable security instruments, to evidence more effectively
the lien hereof. Immediately upon the execution and delivery of this Deed of Trust, and
thereafter from time to time, Trustor shall cause this Deed of Trust, and any security instruments
creating a lien or evidencing the lien hereof upon any personal property and each instrument of
further assurance, to be filed, registered, or recorded in such manner and in such places as may
be required by any present or fiture law in order to publish notice of and fully to protect the lien
hereof upon, and the title of Trustee to, the Property encumbered hereby.

Exhibit D
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EXHIBIT 1
LEGAL DESCRIPTION OF PROPERTY

The and described herein is sitoated in the State of California, County of Yole, City of Winters,
described as follows:

Parcel 2 as shown on Parcel Map No. 5080 for Winters Hotel, LLC, filed for record Jamuary 6,
2017, in Map Book 2017, Pages 3-4, Yolo County Records.

APN: 003-204-003-000, 003-204-004-000, 003-204-005-000, 003-204-006-000, 003-204-007-~
000

Exhibit D
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EXHIBIT E
FORM OF GUARANTY

This Guarantee of Development Impact Fee Payment Agreement ("Guarantee") is given
as of March 15, 2018, by Michael Olivas ("Guarantor"), to City of Winters, a California
municipal corporation ("City"), with reference to the following facts:

A.  City and Hotel Winters LLC, a California limited liability company ("Owner"),
have executed or will execute that certain Development Impact Fee Payment Agreement (the
"Agreement”) pursnant to which City agreed to accept payments of certain Development Impact
Fees owed by Owner in connection with the development of certain property in the City of
Winter, California in installments, rather than as a single lnmp sum.

B. As an inducement to City to enter into the Agreement and accept payment over
time, Guarantor has agreed to guarantee Owner’s obligations under the Agreement. Guarantor is
desirous that City enter into the Agreement with Owner.

NOW, THEREFORE, in consideration of the execution of the Agreement by City,
Guarantor hereby unconditionally and irrevocably guarantees the full performance of each and
all of the terms, covenants and conditions of the Agreement to be kept and performed by Owner
as hereinafier provided.

1. Obligations Guaranteed. ~ Guarantor hereby absolutely, irrevocably and
unconditionally guarantees (a) the due and punctual payment to City of all payments, charges,
sums or any other monies due City by Owner, and (b) the full and faithful performance of all of
the temms, covenants, conditions and agreements contained in the Agreement and any
amendments or extensions thereto to be performed by Owner. If Owner fails to timely pay any
amount due City, Guarantor shall pay, within 10.days after City’s demand, the amount due City
by cashier’s check or wire transfer.

2. Representations and Warranties. Guarantor hereby represents and warrants that
() Guarantor has investigated fully whether any benefit will inure to Guarantor by reason of the
execution of this Guarantee, and has determined that a direct or indirect benefit will inure to
Guarantor by reason of the execution of this Guarantee; (b) Guarantor is not aware of any facts
or circumstances that would contradict that this Guarantee is a legal, valid and binding
agreement of Guarantor which is enforceable in accordance with ifs terms; (c) Guarantor has full
right, power and authority to execute and defiver this Guarantee, and to perform the undertakings
contained herein and the transactions contemplated hereby; and (d) in the case of a Guarantor
which is not an individual, all corporate or other action necessary to authorize the execution and
delivery of this Guarantee, and the performance of the undertakings contained herein, have been
taken.

3. Authority of City. Guarantor hereby agrees that, without notice to Guarantor,
City may alter, modify, extend or otherwise change any term of the Agrecment, and Guarantor's
obligations hereunder shall automatically apply to the Agreement as altered, modified, extended
or changed. No exercise or nonexercise by City of any right given City by this Guarantee and no
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dealing by City with Guarantor or any other guarantor or any other person shall in any way affect
any of the obligations of Guarantor hereunder or give Guarantor any recourse against City,
Notwithstanding the foregoing, in the event that Owner assigns its rights under the Agreement to
a third party which is not an affiliate of Guarantor, then Guarantor shall not be obligated with
respect to any increased obligation of such assignee resulting from any alteration, modification,
extension or other change of the Agreement that is made without notice to Guarantor.

4. Waivers by Guarantor. Guarantor hereby expressly waives and relinquishes all
rights and remedies accorded by applicable Jaw to guarantors and agrees not to assert or take
advantage of any such rights or remedies, including, but not limited to: (a) any right to require
City, as a condition precedent or concurrent to enforcement of this Guarantee, to proceed against
Owner or any other person or to proceed against or exhaust any security held by City at any time
or to pursue any other right or remedy in City’s power before proceedihg against Guarantor;
(b) any defense that may arise by reason of the incapacity, [ack of authority, death or disability of
any other person or persons or the failure of City to file or enforce a claim against the estate (in
administration, bankruptcy or any other proceeding) of any other person or persons; (c) notice of
the acceptance of this Guarantee by any person; (d) demand, notice of default or nonpayment and
all other notices of any kind to which Guarantor might otherwise be entitled in connection with
this Guarantee or the Agreement; () any defense based upon an election of remedies by City;
(f) any defense of whatsoever nature on the part of Owner which otherwise may have been
asserted by Guarantor as a defense hereunder; and (g) any defense arising because of City’s
election, in any proceeding instituted under the federal Baukruptcy Code, of the application of

Section 1111(b)(2) of the federal Bankruptcy Code of 1978, as amended; it being agreed by the

Guarantor that this Guarantee is an absolute guarantce of payment and performance and not of
collection, that the failure of City to exercise any rights or remedies City has or may have against
the Owner shall in no way impair the obligation of the Guarantor and that the liability of the
Guarantor hereunder is and shall be direct and unconditional. Without limiting the generality of
the foregoing or any other provision hercof, Guarantor hereby expressly waives any and all
benefits which might otherwise be available to Guarantor under California Civil Code
Sections 2809, 2810, 2819, 2825, 2845, 2846, 2849, 2850, or any amendments thereto.

5. No Discharge of Guarantor. The Guarantor agrees that: (a) this Guarantee shall
not be discharged or affected by the death or incompetency of the Guarantor:; (b) Guarantor shall
indemmify, defend, protect and hold City harmless from any loss, cost or expense arising from or
attributable to the failure of performance of any obligation, condition or event that is hereby
guaranteed; and (c) the liability of Guarantor under this Guarantee shall be reinstated and
revived, and the rights of City shall continue, with respect to any amount at any time paid on
account of the Agreement, which shall thereafter be required to be restored or returned by City
upon the bankrupicy, insolvency or reorganization of Owner, Guarantor or any other guarantor,
or otherwise, all as though such amount had not been paid.

6. Independent Investigation by Guarantor. The Guarantor has made an independent
investigation of the financial condition of Owner and the ability of Owner to perform the
obligations hereby guaranteed prior to making this Guarantee. Guarantor hereby waives any
defense that the Guarantor may have by reason of the failure of City to provide the Guarantor
with any information respecting the financial condition of Owner, or Owner's ability to perform
any of the obligations hereby guaranteed, and any duty on the part of City to disclose to

82573.0002230484202.4
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- Gnuarantor any facts that City may now or hereafter know about Owner, regardless of whether
City has reason to belicve that any such facts materially increase the risk beyond that which
Guarantor intends to assume or has reason to believe that such facts are unknown to Guarantor or
has a reasonable opportunity to commnnicate such facts to Guarantor. Guarantor understands
and agrees that Guarantor is fully responsible for being and keeping informed of the financial
condition of Owner and of all circumstances bearing on the risk of nonperformance of any
obligations hereby guaranteed.

7. Counterparts. This Guarantee may be signed in multiple counterparts, with the
seme effect as if all signatories had executed the same counterpart.

8. Waiver of Subrogation. Until all obligations guaranteed hereby and all
obligations of Guarantor hereunder have been fully performed, Guarantar shall have. no right of
subrogation or right of reimbursement from Owner or any guarantor and waives any right to
enforce any remedy which City now has or may hereafter have against Owner and any benefit of,
and any right to participate in, any security now or hereafter held by City.

9. Actions. The obligations of Guarantor hereunder are independent of the
obligations of Owner and, in the event of any default hereunder, a separate action or actions may
be brought and prosecuted against Guarantor, whether not Owner is joined therein or a separate
action or actions are brought against Owner. City may maintain successive actions for other
defaults. This Guarantee may be enforced by an action against Guarantor, without the necessity
of joining in such action any other guarantor of the obligations of Owner guaranteed hereby.
City’s rights hereunder shall not be exhausted by exercise of any of the rights or remedies of City
or by any such action or by any number of successive actions until and unless all indebtedness
and all obligations, the performance and payment of which are hereby guaranteed, have been
paid and fuily performed. '

10.  Payments; Attorneys' Fees. All payments, advances, charges, costs and expenses,
including reasonable attorneys' fees, made or incurred by City in the enforcement of this
Guaranty or due from Guarantor in the collection or performance of the Agreement obligations
guaranteed hereby, or any portion thereof, shall be paid by Guarantor within 10 days after
demand by City, together with interest thereon accruing from and after the lapse of such 10 days
at the rate of 10% per annum. Payment shall be made by cashier's check or wire transfer.
Attomeys' fees shall include, but not be limited to, all costs, attorneys' fees and expenses
incurred by City in connection with any insolvency, bankruptcy, reorganization, arrangement or
other similar proceedings involving Guarantor which affect the exercise by City of the rights and
remedies of City hereunder. If Guarantor is the prevailing party in any litigation or action to
enforce this Guarantee, City shall refmburse Guarantar for all costs, aftomeys' fees and expenses
incurred by Guarantor in connection with such proceeding,

II.  Sevemability, If any provision or portion thereof of this Guarantee is declared or
found by a court of competent jurisdiction to be unenforceable or null and void, such provision
or portion thereof shall be deemed stricken and severed from this Guarantee, and the remaining
provisions and portions thereof shall continue in furll force and effect.
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12.  Binding Effect. This Guarantee shall inure to the benefit of City, its successors
and assigns, and shall bind the heirs, executors, administrators, personal representatives,
successors and assigns of Guarantor,

13.  Amendments. This Guarantee can only be amended in writing. Guarantor cannot
be released from Guarantor’s obligations hereunder, except by a writing duly executed by City.
Notwithstanding the retarn of this Guarantee to Guarantor by City, or the execution of a release
hereof by City, this Guarantee and all obligations of Guarantor hereunder shall remain in effect
for all periods of time thereafter during which any payments made by the Owner with respect to
the Agreemnent may be claimed to be avoidable preference under applicable provisions of the
federal Bankruptcy Code of 1978, as amended.”

4. Miscellaneous. When the context and construction so require, all words used in
the singular herein shall be deemed to have been used in the plural, and the masculine shall
include the feminine and neuter, and vice versa. The word "person,” as used hereip, shall include
any individual, company, firm, association, partuership, corporation, trust or other legal entity of
any kind whatsoever. Each reference to "Guarantor" herein shall mean the undersigned, and
each of them, and any combination of them.

15. Goveming Law. This Guarantee shall be governed by and construed in
accordance with the laws of the State of California.

[6.  Integration. Except as provided in any other written agreement now or at any
time hereafter in force between City and Guarentor, this Guarantee shall constitute the entire
agreement of Guarantor with City with respect to the subject matter hereof. All representations,
understandings, promises and conditions conceming the subject matter hereof are expressed
herein.

17.  Authority. If Guarantor is a corporation, limited liability company or other entity,
each person executing this Guarantee on behalf of such entity represents and warrants that he or
she is duly authorized to execute and deliver this Guarantee on behalf of such entity, and that
such person's execution of this Guarantee binds Guarantor to its terms and conditions.

18.  Notices. All notices and demands required to be sent to the City or Guarantor
under the terms of this Guarantee shall be in writing and may be served (a) by personal delivery,
(b) by certified mail, postage prepaid, (c) by ovemight courier (i.e., Federal Express), to the
address(es) specified in this section or below Guarantor's siguature, or to such other addresses as
a party may from time to time designate by notice pursuant to this paragraph. Notices shall be
deemed received upon the earlier of (i) if personally delivered, the date of delivery to the address
of the person to recsive such notice, (ii) if mailed, two days following the date of posting by the
U.S. Postal Service, or (iif) if by overnight courier, on the business day following the deposit of
such notice with such courier.
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NOW, THEREFORE, BE IT RESOLVED the City of Winters City Council proclaims National
Library Week, April 8-14, 2018 and encourages all residents to visit the Winters Community Library to
explore what's new and to engage with friendly and knowledgeable library staff.

PASSED AND ADOPTED this 3rd day of April 2018 by the following vote:

Mayor Wade Cowan Mayor Pro Tem Bill Biasi
Councilmember Harold Anderson _ Councilmember Jesse Loren
Councilmember Pierre Neu City Manager John W. Donlevy, Jr.

ATTEST: City Clerk Nanci G. Mills
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and counties provide basic annual project reporting to the California Transportation Commission
(CTC), and all projects proposed to receive funding for each fiscal year must be included in the
operating city/county budget in the corresponding fiscal year.

A list of projects must be submitted to the CTC by May 1% of each Fiscal Year and must include
a description, location, schedule for completion, and the estimated useful life of the
improvement. The CTC will report to the State Controller which cities and counties are eligible
to receive portions of the RMRA, upon receipt of the report from the CTC the Controller will
apportion RMRA funds to the eligible cities.

Cities and counties that receive and expend RMRA funding must submit a report documenting
project description, location; amount of funds expended, and estimated useful life of each
compieted project. They must also sustain a maintenance of effort (MOE) by spending at least
the annual average of its general fund expenditures during the 2009/10, 2010/11, 2011/12 fiscal
years for street, road, and highway purposes from the city or county’s general fund. RMRA
funding is separate from HUTA.

DISCUSSION: In early 2016, iWorQ, a software service that aids municipalities in community
development and public works projects, conducted a thorough assessment of streets within the
City of Winters. Street and road quality were evaluated using the Pavement Condition Index
(PCI), which scores street and road quality on a scale of 0 — 100. Winters average PCI score
was 65. The City of Winters has an estimated 4.3 million sq. ft. of streets and roadways (not
including HWY 128/Grant Ave).

Most streets within the City of Winters were recommended rehabilitation measures as a result
of the assessments performed. Varying levels of rehabilitation are determined by existing street
conditions. Road treatment recommendations include: crack sealing, slurry sealing, spot
repairs, and/or grinding and repaving (Overlay). The treatment selected provides a combination
of extended life for the roadway, repair and general maintenance which will reduce future needs
and costs.

Staff has developed a road rehabilitation project list for the following fiscal years: 2017-18,
2018-19. In developing the project lists, city staff used iWorQ’s PCl scores to map street and
road conditions across the city. Using the maps, city staff identified street segments and
corridors in need of maintenance and rehabilitation to be included in the RMRA project list
timeline.

Methodology for selection was based on PCl score, proximity to other road corridors and
segments identified for project inclusion, and cost of repair. The goal of each year's projects is
to raise the average PCI score for the CIty through maintenance of roads before they can
regress in quality, and repairs become much more costly to undertake.

Using a combination of the pre-existing California Highway User Tax Account funding and
RMRA staff created a project list for road maintenance and repair that will be implemented and
updated over the next three years.
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RESOLUTION NO. 2018-08

RESOLUTION OF THE CITY COUNCIL OF THE CITY OF WINTERS
ADOPTING THE 2018-2019 PROJECT LIST FUNDED BY
SB 1: THE ROAD REPAIR AND ACCOUNTABILITY ACT

WHEREAS, Senate Bill 1 (SB 1), the Road Repair and Accountability Act of 2017
(Chapter 5, Statutes of 2017) was passed by the Legislature and Signed into law by the
Governor in April 2017 in order to address the significant muiti-modai transportation funding
shortfalls statewide; and

WHEREAS, SB 1 includes accountability and transparency provisions that will ensure
the residents of the City of Winters are aware of the projects proposed for funding in our
community and which projects have been completed each fiscal year; and

WHEREAS, the City of Winters must include a list of all projects proposed to receive
funding from the Road Maintenance and Rehabilitation Account (RMRA), created by SB 1, in
the City of Winters budget, which must include a description and the location of each proposed
project, a proposed schedule for the project’s completion, and the estimated useful life of the
improvement; and

WHEREAS, the City of Winters, will receive and estimated $128,725 in RMRA funding in
Fiscal Year 2018-19 from SB 1; and

WHEREAS, the City of Winters has undergene a robust public process to ensure public
input into our community’s transportation priorities/the project list; and

WHEREAS, the City of Winters used a Pavement Conditions Index to develop the SB 1
project list to ensure revenues are being used on the most high-priority and cost-effective
projects that also meet the communities priorities for transportation investment; and

WHEREAS, the funding from SB 1 will help the City of Winters maintain and rehabilitate
selected streets/roads/sidewalks and add active transportation infrastructure throughout the City
of Winters during the 2018-19 fiscal year and hundreds of similar projects into the future; and

WHEREAS, the 2016 Califomnia Statewide Local Streets and Roads Needs Assessment
found that the City of Winters streets and roads are in an good condition and this revenue will
help us increase the overall quality of our road system and over the next decade will bring our
streets and roads into an excellent condition; and

WHEREAS, without revenue from SB 1, the City of Winters, would have otherwise been
canceling street/road rehabilitation projects throughout the community; and

WHEREAS, if the Legislature and Governor failed to act, city streets, county roads, and
sidewalks/curbs would have continued to deteriorate, having many and varied negative impacts
on our community; and
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WHEREAS, cities and counties own and operate more than 81 percent of streets and
roads in California, and from the moment we open our front door to drive to work, bike to school,
or walk to the bus station, people are dependent upon a safe, reliable local transportation
network; and

WHEREAS, modernizing local streets, road systems, and sidewalks/curbs provides well-
paying construction jobs and boosts local economies; and

WHEREAS, the local street and road system is also critical for farm to market needs,
interconnectivity, multimodal needs, and commerce; and

WHEREAS, police, fire, and emergency medical services all need safe reliable roads to
react quickly to emergency calls and a few minutes of delay can be a matter of life and death;
and

WHEREAS, maintaining and preserving local streets, road systems, and
sidewalks/curbs in good condition will reduce drive times and traffic congestion, improve bicycle
safety, and make the pedestrian experience safer and more appealing, which leads to reduce
vehicle emissions helping the State achieve its air quality and greenhouse gas emissions
reductions goals; and

WHEREAS, restoring roads and sidewalks before they fail also reduces construction
time which results in less air pollution from heavy equipment and less water pollution from site
run-off; and

WHEREAS, the SB 1 project list and overall investment in our local streets and roads
infrastructure with a focus on basic maintenance and safety, investing in complete streets
infrastructure, and using cutting-edge technology, materials and practices, will have significant
positive co-benefits statewide.

NOW, THEREFORE IT IS HEREBY RESOLVED, ORDERED AND FOUND by the City Council
of the City of Winters, State of California, as follows:

1. The foregoing recitals are true and cormrect.

2, Resolution adopting the 2018-19 projects list funded by SB 1: Road Repair and
Accountability Act.
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