NOTICE: THIS MEETING WILL BE HELD IN ACCORDANCE WITH THE
GOVERNOR*S NEW EXECUTIVE ORDER N-29-20, ISSUED ON MARCH 17,
2020, REGARDING THE OPEN MEETING REQUIREMENTS OF THE RALPH
M. BROWN ACT (CALIFORNIA GOVERNMENT CODE SECTION 54950, ET
SEQ.), AND THE FEDERAL AMERICANS WITH DISABILITIES ACT IN AN
EFFORT TO HELP AVOID THE SPREAD OF COVID-19, TO MAXIMIZE
TRANSPARENCY, AND PROVIDE PUBLIC ACCESS TO CITY COUNCIL
MEETINGS.

THE CITY OF RIVERBANK REGULAR CITY COUNCIL AND
LocAL REDEVELOPMENT AUTHORITY BOARD MEETINGS
TUESDAY, JULY 28, 2020 — 6:00 P.M.

VIA TELECONFERENCE OR VIRTUAL PLATFORM ONLY — NO PUBLIC LOCATION OF THIS MEETING
(CiTY HALL 1S LOCATED AT 6707 THIRD STREET, RIVERBANK. CA 95367)

AGENDA

(THE AGENDA PACKET IS AT HTTP://WWW.RIVERBANK.ORG/AGENDACENTER)

CALL TO ORDER: Mayor/Chair Richard D. O’Brien
FLAG SALUTE: Mayor/Chair Richard D. O’Brien
INVOCATION: Riverbank Ministerial Association
ROLL CALL: Mayor/Chair Richard D. O’Brien

Vice Mayor/Chair Luis Uribe (CM-D1)

Council/Authority Member District 2 Cindy Fosi
Council/Authority Member District 3 Cal Campbell
Council/Authority Member District 4 Darlene Barber-Martinez

CHANGES TO THE AGENDA: Mayor/Chair Richard D. O’Brien

CONFLICT OF INTEREST

Any Council/Authority Member or Staff who has a direct Conflict of Interest on any scheduled agenda item to be
considered is to declare their conflict at this time.

1. PRESENTATIONS

ltem 1.1: Proclamation — National Health Center Week

ltem 1.2: Riverbank Representative Update by Stanislaus County Fire Protection
District Board of Director Chad Homme.

ltem 1.3: PROS Consulting Update on the Citywide Park Master Plan.
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2. PUBLIC COMMENTS (No Action Can Be Taken)

At this time, members of the public may comment on any item not appearing on the agenda, and within the subject
matter jurisdiction of the City Council/LRA Board. Individual comments will be limited to a maximum of 3 minutes or
as stated by the presiding Officer. Under State Law, matters presented during the public comment period cannot be
discussed or acted upon.

Refer to Page 6 for the Public Comment Procedures page.

3. CONSENT CALENDAR

All items listed on the Consent Calendar are to be acted upon by a single action of the City Council/lLRA Board unless
requested by an individual Council/Authority Member or member of the public for special consideration. Otherwise, the
recommendation of staff will be accepted and acted upon by motion of the City Council/LRA Board.

tem 3.A: Waive Readings. All Readings of ordinances and resolutions, except by
title, are waived.

Iltem 3.B: A Resolution of the City Council of the City of Riverbank, California,

Authorizing the Destruction of Certain City Records Retained by the Parks
and Recreation Department

tem 3.C: Acceptance of the Eight Street Overlay Project Completed by George Reed,
Inc. and Authorization to File a Notice of Completion.

tem 3.D: Re-adoption of Ordinance No. 2020-008 Approving a Development
Agreement By And Between the City of Riverbank and Canna Matrt, LLC, a

California Limited Liability Corporation Doing Business as Canna Matrt.

tem 3.E: A Resolution Approving Final Map 01-2020 for McRoy Wilbur
Communities, Inc. (APN: 062-022-003). The project consists of a Tentative
Map to subdivide approximately 9.40 acres into forty-nine (49) single-family
detached residential lots (overall density of 5.21 du/acre), an approximately
one (1) acre park, associated street, sewer, water, and storm drainage
improvements.

Recommendation: Approval of the Consent Calendar items by roll call vote.

4. UNFINISHED BUSINESS

ltem 4.1: A Second Reading by Title Only of Proposed Ordinance No. 2020-009
Amending Title XI: Business Regulations; Chapter 120: Cannabis
Regulations; Section 120.61: Penalties, by Repealing Section 120.61
in its Entirety and Substituting it with a New Section120.61 Penalties,
to the Riverbank Municipal Code of Ordinances — It is recommended
that the City Council consider adoption of proposed Ordinance No. 2020-
009 by roll call vote.
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5. PUBLIC HEARINGS
The public notices for all Public Hearing Item5.1was published in the Riverbank News on 7/15/2020.

ltem 5.1: A Resolution Granting an Easement Dedication to Pacific Gas and
Electric on City Property (APN: 247-250-022, 247-250-004, & 247-260-
002) as Described in the Easement Deed — It is recommended that the
City Council consider the proposed resolution granting an easement to
PG&E for overhead power lines at City owned parcels (247-250-022, 247-
250-004, & 247-260-002).

6. NEW BUSINESS

ftem 6.1: Utility Billing Discussion and Feedback — It is recommended that the City
Council provide feedback on the options presented regarding utility billing
during the coronavirus (“COVID-19") pandemic.

tem 6.2: CARES Coronavirus Relief Fund (CRF) Allocation Discussion — It is
recommended that the City Council provide feedback to staff regarding the
use of the CARES Coronavirus Relief Fund (CRF) Allocation that has been
allocated to the City of Riverbank by the County of Stanislaus.

tem 6.3: Electronic Sign Update — Discussion Direction — It is recommended that
the City Council consider an update on the electronic sign update.

7. COMMENTS/REPORTS

A brief report on notable attendance of a meeting or conference or other notable topics of City business
shall be made. The Brown Act does not allow for discussion or action of items by the City Council during
this time.

ltem 7.1: Staff
ltem 7.2: Council/Authority Member

ltem 7.3: Mayor/Chair

8. CLOSED SESSION

The public will have a limit of 3 minutes to comment on Closed Session item(s) as set forth on the agenda
prior to the City Council/LRA Board recessing to Closed Session.

ltem 8.1: CONFERENCE WITH LEGAL COUNSEL — EXISTING LITIGATION
Pursuant to Government Code section 54956.9(d)(1)
Name of Case: Elevations Plus, LLC v. City of Riverbank
Case No.: CV-20-002819
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ltem 8.2: LIABILITY CLAIMS
Pursuant to Government Code § 54956.95
Claimant: Lincoln Capitao
Agency claimed against: City of Riverbank

ltem 8.3: CONFERENCE WITH REAL PROPERTY NEGOTIATORS
Pursuant to Government Code Section 54956.8
Property: APN: 062-031-005, 062-031-006, 062-031-007
Agency Negotiator: Sean Scully, City Manager
Property Negotiator: Aemetis, Inc.
Under Negotiation: Price, terms of payment, or both

ADJOURNMENT — THE PUBLIC PORTION OF THE MEETING
The meeting on August 11" is canceled. The next regular meeting is on August 25" @
6:pm

9. REPORT FROM CLOSED SESSION

The Mayor’s report on the Closed Session Items will be made to the City Clerk, and the report
will be reflected in the Minutes of this meeting. Anyone interested in obtaining the report from
Closed Session may contact the City Clerk at cityclerk@riverbank.org or
call (209) 863-7198.

ADJOURNMENT OF 07/28/2020 REGULAR MEETING

AFFIDAVIT OF POSTING

I hereby certify under penalty of perjury, under the laws of the State of California that the foregoing
agenda was posted on an accessible public location, and the City’s website 72 hours prior to the
meeting in accordance to the California Ralph M. Brown Act.

Posted this 23t day of July, 2020

Js |Qunabetle 3. Aguitar, CME, City of Riverbank

ADA COMPLIANCE STATEMENT
In compliance with the Americans with Disabilities Act, and the Governor's Executive Order N-29-20, the City will make every
effort to make reasonable modifications or accommodations from individuals with disabilities. Contact the Administration Dept. at
(209) 863-7122 or the City Clerk at aaguilar@riverbank.org at least (48) hours prior to the meeting to enable the City to make
reasonable arrangements for accessibility.

NOTICE REGARDING NON-ENGLISH SPEAKERS

Pursuant to California Constitution Article Ill, Section IV, establishing English as the official language for the State of California,
and in accordance with California Code of Civil Procedures Section 185, which requires proceedings before any State Court to
be in English, notice is hereby given that all proceedings before the City of Riverbank City Council/LRA Board shall be in English
and anyone wishing to address the Council is required to have a translator present who will take an oath to make an accurate
translation from any language not English into the English language.

Any documents that are not privileged or part of a Closed Session provided to a majority of the City Council/LRA Board after
distribution of the agenda packet, regarding any item on this agenda, will be made available for public inspection on the City
website at www.riverbank.org. Page 4 of 5
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PUBLIC PARTICIPATION PROCEDURES
FOR THE CITY COUNCIL/LRA MEETINGS HELD IN A
TELECONFERENCE OR VIRUAL PLATFORM IN CONFORMANCE WITH
THE GOVERNOR?S EXECUTIVE ORDER N-29-20

CHANGES TO THIS NOTICE OF PROCEDURES
In accordance with the Governor’s Executive Order, should the meeting procedures change, the
City may use the most rapid means of communication available at the time including, but not
limited to, posting the notice of changes on the City’s website.

PUBLIC “LIVE” VIEWING

Charter Government Channel — 2

AT&T U-VERSE Government Channel — 99

YouTube Live Stream https://www.youtube.com/watch?v=7UN98ekdzdk
Via ZOOM Platform (See instructions below)

SUBMITTING PUBLIC COMMENTS

o Via Mail Service: Mail comments to City of Riverbank, Attn. City Clerk,
6707 Third Street, Suite A, Riverbank, CA 95367. (Must be received by 4:00
p-m. on the day of the meeting.)

Via Email to cityclerk@riverbank.orqg:
o Written comments via Email before the meeting: (Will be distributed to the
City Council)
0 Submit No later than 4:00 p.m. on the day of the meeting; and
o Indicate Agenda ltem # in the subject Iine.
e Emails during the meeting:
o Indicate Agenda Item # in the subject line.

Join via ZOOM Platform:

e Visit https://zoom.us/§/94943925973?status=success for a free account or to
download the app.

e Join by this link: https://us02web.zoom.us/j/86325120231

e Join by accessing website: https://zoom.us/join
o Webinar ID: 863 2512 0231

e Join by telephone: 1 669 900 9128 or 1 346 248 7799

o HOW DO I COMMENT? The Mayor will announce when public comment may be made
for the agenda item, at which time you will:

0 Using a computer — click on the “raise hand” feature in the webinar
controls. This will let us know you wish to speak.
= Once acknowledged, you will have 3 minutes to comment.

o0 Using a Phone — Dial *9, which will notify us that you have a “raised
hand”

= Once you are acknowledged, you will have 3 minutes to comment.

o [learn about using ZOOM - Visit https://support.zoom.us/hc/en-
us/categories/201146643
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RIVERBANK CITY COUNCIL AGENDA ITEM NO. 1.1

SECTION 1: PRESENTATIONS

Meeting Date:  July 28,2020
Subject: Proclamation — National Health Center Week
From: Sean Scully, City Manager

Submitted by:  Gaby Hernandez, Confidential Assistant

RECOMMENDATION

It is recommended that the City Council read the Proclamation for National Health Center
Week; and present to Yamilet Valladolid, Manager of Government Affairs, Golden Valley
Health Centers.

SUMMARY

Golden Valley Health Center is a community-based health care organization that is a
federally qualified health center (FQHC) serving Merced, Stanislaus and San Joaquin
Counties that was established in 1972. Their team of doctors, dentist, counselors and
other medical professionals are committed to providing quality health care services
regardless of language, financial or cultural barriers Golden Valley Health Centers has a
total of 32 facilities throughout the valley providing physical and emotional wellness,
dental services, and much more. Golden Valley Health Centers is asking the City of
Riverbank City Council to recognize the week of August 9 — August 15, 2020 as
National Health Center Week.

FINANCIAL IMPACT

There is no financial impact with the report.

ATTACHMENT
1. Proclamation_National Health Center Week
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CITY OF RIVERBANK
PROCLAMATION
NATIONAL HEALTH CENTER WEEK, 2020

Whereas: For over 50 years, Community Health Centers continue to make a significant impact
on America’s health care system by providing high-quality, affordable, comprehensive primary
and preventive health care in our nation’s most underserved communities.

Whereas: As the country’s largest primary care network, Community Health Centers are the
health care home for 30 million Americans in over 14,000 communities across the nation. One
in every twelve people in the United States gets their care in a Community Health Center.

Whereas: Community Health Centers are a critical element of the health system, serving both
rural and urban communities, and often providing the only accessible and dependable source of
primary care in their communities. Nationwide, Community Health Centers serve one in every
five residents of rural areas.

Whereas: Every day, Community Health Centers develop new approaches to integrating a wide
range of services beyond primary care, including oral health, vision, behavioral health,
pharmacy, and other specialty services, including telehealth modalities to meet the needs and
challenges of their communities.

Whereas: Community Health Centers are locally owned and operated small businesses that
serve as critical economic engines, helping to power local economies by generating $54.6 billion
in economic activity in some of the country’s most economically deprived communities.

Whereas: Community Health Centers are on the front lines responding to emerging health care
crises, providing access to care for our nation’s veterans, addressing the opioid epidemic, and
responding to public health threats in the wake of natural disasters, such as COVID19 in 2020.

Whereas: During National Health Center Week, we recognize the more than 236,000 people
employed by Community Health Centers nationally, including physicians, nurse practitioners,
physician assistants, nurses, and other clinical staff who work as part of multi-disciplinary and
patient-centered clinical teams designed to treat the whole patient. We celebrate the legacy of
America’s Community Health Centers, and their vital role in shaping the past, present, and
future of America’s health care system.

NOW, THEREFORE, LET IT BE RESOLVED that the City Council of the City of Riverbank,
does hereby proclaim August 9 -15,2020 as National Health Center Week. | encourage all
Americans to take part in this week by visiting their local Health Center and celebrating the
important partnership between America’s Community Health Centers and the communities they
serve.

July 28, 2020

Richard D. O’Brien
Mayor



RIVERBANK CITY COUNCIL AGENDA ITEM NO. 1.2

SECTION 1: PRESENTATIONS

Meeting Date:  July 28, 2020

Subject: Riverbank Representative Update by Stanislaus County Fire
Protection District Board of Director Chad Homme

From: Sean Scully, City Manager

Submitted by:  Annabelle Aguilar, CMC, City Clerk

RECOMMENDATION

It is recommended that the City Council receive an update by Director Chad Homme the
City’s representative on the Stanislaus Consolidated Fire Protection District’'s Board of
Directors.

SUMMARY

The Stanislaus Consolidated Fire Protection District’'s (“SCFPD”) is a five-member Board
of Directors charged with strategic leadership, policy and direction, and fiscal oversight.
Established March 3, 1995, the “District” is the consolidation that includes unincorporated
sections of East Modesto, the cities of Riverbank and Waterford and the communities of
Empire, La Grange and Hickman.

On December 10, 2019, the City Council appointed Riverbank resident Chad Homme to
represent the City of Riverbank and serve a four-year term on the SCFPD Board of
Directors. Director Homme is scheduled to provide an update on the activities and
Business of the Board.

FINANCIAL IMPACT

There is no financial impact.

ATTACHMENT

There are no attachments to this item.
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RIVERBANK CITY COUNCIL AGENDA ITEM NO. 1.3

SECTION 1: PRESENTATIONS

Meeting Date:  July 28, 2020
Subject: PROS Consulting Update on the Citywide Park Master Plan
From: Sean Scully, City Manager

Submitted by:  Sue Fitzpatrick, Director of Parks and Recreation

RECOMMENDATION

It is recommended that the City Council review the Riverbank Parks and Recreation
Citywide Park Master Plan update presented by PROS Consulting.

SUMMARY

Michael Svetz, our consultant with PROS Consulting will present an update on the
Citywide Park Master Plan.

BACKGROUND

PROS Consulting, Inc. has been working on the Citywide Parks Master Plan since the
organization was awarded the bid in April of 2019.

A community survey was mailed out, stakeholders and key groups that use our facilities
and parks have met. The survey results were presented to the City Council in January,
2020. More recently, a park inventory was complete as well as a capital improvement
plan along with funding and revenue strategies.

The plan is near completion. The final Master Plan will be presented to the City Council
for adoption on August 25, 2020.

STRATEGIC PLAN

The Citywide Park Master Plan is relevant to the Strategic Plan’s vision; The City of
Riverbank is a regional leader in sustainable development offering a unique,
culturally diverse, safe, and welcoming community with a thriving downtown,
recreational opportunities for all ages and sustainable economy that supports our
growing population.
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FINANCIAL IMPACT

There is no financial impact to this report.

ATTACHMENT

There are no attachments to this report.
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RIVERBANK CITY COUNCIL / LRA AGENDA ITEM NO. 3.A

SECTION 3: CONSENT CALENDAR

Meeting Date: July 28, 2020
Subject: Waiver of Readings
From: Sean Scully, City Manager

Submitted by: Annabelle Aguilar, CMC, City Clerk / LRA Recorder

RECOMMENDATION

It is recommended that the City Council / LRA Board approve the waiver of readings of
any proposed ordinances and resolutions for consideration, except by title.

SUMMARY

In lieu of reading the entire text of a proposed ordinance or resolution that is introduced
for consideration for adoption and approval, by majority vote, the City Council/LRA Board
may waive the reading of the text and introduce the ordinance or resolution by title only
for the record.

The full text of the proposed ordinances and resolutions, and any related documents that
are part of the agenda packet, are available for review by the public on the City’s website
and in the City Clerk’s office at City Hall (North) upon distribution to a majority of the City
Council/LRA Board; typically 72 hours prior to the scheduled date and time of the meeting.

FINANCIAL IMPACT

There is no financial impact to this item.

ATTACHMENTS

There are no attachments to this report.
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RIVERBANK CITY COUNCIL AGENDA ITEM NO. 3.B

SECTION 3: CONSENT CALENDAR

Meeting Date: July 28, 2020

Subject: A Resolution of the City Council of the City of Riverbank, California,
Authorizing the Destruction of Certain City Records Retained by the
Parks and Recreation Department

From: Sean Scully, City Manager

Submitted by: Annabelle Aguilar, CMC, City Clerk

RECOMMENDATION

It is recommended that the City Council authorize and order the destruction of Parks and
Recreation Department records that have exceeded their retention period and that have
been determined to hold no administrative, fiscal, historical, or legal value.

SUMMARY

To manage the City’'s Records, the City adopted Resolution No. 2001-18, which
implements the Local Government Records Retention Guidelines. Pursuant to these
guidelines records have been identified that have exceeded their retention period. The
City Clerk who serves as the City’'s Custodian of Records, and the City Attorney have
determined that the records have no administrative, fiscal, historical, or legal value and
therefore recommend their destruction.

FINANCIAL IMPACT

There is no financial impact.

ATTACHMENT

1. Resolution with Exhibit A — Certificate of Records Destruction for Parks and
Recreation Department
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CITY OF RIVERBANK

RESOLUTION

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF RIVERBANK, CALIFORNIA,
AUTHORIZING THE DESTRUCTION OF CERTAIN CITY RECORDS RETAINED BY THE
PARKS AND RECREATION DEPARTMENT

WHEREAS, effective records management guidelines provide a method in which a
city can efficiently maintain, retain, preserve, and dispose of various types of records
generated in the course of business; and,

WHEREAS, on February 26, 2001, the City Council adopted Resolution No. 2001-
018 implementing the Local Government Records Retention Guidelines for the management
and retention of citywide records; and,

WHEREAS, California Government Code Sections 34090, and 34090.5 set forth the
policy and procedures for the destruction of certain city records; and,

WHEREAS, the City Clerk, who serves as the custodian of city records, administers
the Records Management Program and final disposition of City records pursuant to the
Records Retention Guidelines; and,

WHEREAS, records listed in Exhibit A are determined to have exceeded their
retention period; and

WHEREAS, the City Clerk and the City Attorney have determined that there are no
administrative, fiscal, historical, or legal value of said records and therefore have given
written approval to the destruction of the records indicated in Exhibit A.

NOW, THEREFORE, BE IT RESOLVED that the City Council of the City of
Riverbank does hereby authorize and order:

1. The destruction of the inventoried records as specified in Exhibit A attached
hereto and incorporated herein.

2. The destruction of said records are determined to be public records and do not
contain any privileged information and therefore may be placed in the City’s
recycling process for recycled paper products.
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PASSED AND ADOPTED by the City Council of the City of Riverbank at a regular

meeting held on the 28" day of July, 2020; motioned by Councilmember , seconded
by Councilmember , and upon roll call was carried by the following City Council vote
of
AYES:
NAYS:
ABSENT:
ABSTAINED:
ATTEST: APPROVED:
Annabelle H. Aguilar, CMC Richard D. O'Brien
City Clerk Mayor

Attachments: Exhibit A — Certificate of Records Destruction for the Parks and Recreation Dept.
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EXHIBIT A
CERTIFICATE OF RECORDS DESTRUCTION
FOR THE PARKS AND RECREATION DEPT.

PROJECT NAME

FOR:

RECORD
DATES

RETENTION

DESTRUCTION
DATE

PS Box #239876
Playground Inspection Report

Playgrounds

2000

CL + 2 yrs.

After 2021

PS Box # 239875
Daily Playground Safety
Inspection Checklists
(Whorton, Silva, Zerillo, Rotary,
Sorensen, Safreno, Pioneer,
Jacob Myers)

Parks

2007-2008

CL + 2 yrs.

After 2010

PS Box #239876
Daily Playground Safety
Inspection checklists
(Skate Park, Community
Center, Harless, Castleberg,
All Parks Weekend Duties, All
Parks Weekend
Trash/Bathrooms, Area |, I,
I, IV, and Community Pool

Parks &
Facilities

2007-2008

CL + 2 yrs.

After 2010

PS #239877
Daily Playground Inspection
Checklists

(Skate park, Sorenson, Silva,
Harless, Zerillo, Pioneer,
Jacob Myers, Community
Center, Safreno, Rotary,

Castleberg, Whorton)

Parks

2009

CL & 2 yrs.

After 2011

PS Box #239878
Daily Playground Safety
Inspection and Daily Activity
Sheets
(Community Pool)

Parks

2009-2010

CL & 2 yrs.

After 2012

PS Box #239878
Daily Playground Safety
Inspection and Daily Activity
Sheets
(Castleberg, Jacob Myers,
Rotary, Skate, Sorensen,
Zerillo, Community Center,
Harless, Pioneer, Safreno,
Silva, Whorton, Areas |, I, Ill,
v

Parks

2010

CL & 2 yrs.

After 2012
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PS Box #239879
Daily Activity Sheets — Parks and
Areal, Il Il, & IV Building 2011 CL + 2 yrs. After 2013

PS Box #239879
Daily Playground Safety
Inspection Checklists —

Areal, Il Il, & IV Parks 2011 CL + 2 yrs. After 2013

PS Box #239880
Daily Activity Sheets —
Area l, Il, Il, & IV, Skate Park, & Parks & 2011 &
Pool Chemical Maintenance Facility 2012 CL + 2yrs After 2014

PS Box #239880
Safety Inspection Checklists —
Area |, Il, I, Skate Park, & Pool Parks & 2011 &
Chemical Maintenance Facility 2012 CL + 2yrs After 2014

*CL = CLOSED/COMPLETED  PS = PACIFIC STORAGE COMPANY

DESTRUCTION APPROVAL

We, the following, certify that the records above have been retained for the scheduled
retention period in accordance to the City’s Retention Schedule of Resolution No. 2001-
018, required audits have been completed, and no pending or ongoing litigation or
investigation involving these records is known to exist.

City’s Records Custodian Approved for Destruction:

Signature: Date:
Annabelle Aguilar, CMC, City Clerk

Approved for Destruction.

Signature: Date:
Tom Hallinan, City Attorney

Authorized by Resolution No. 2020-xxx Adopted on:

| certify that personally disposed of the records approve for destruction in accordance with policy
on (date destroyed):

Print Name & Title: Juanita Argumedo, Administrative Clerk, Parks & Recreation Dept.

Signature:
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RIVERBANK CITY COUNCIL AGENDA ITEM NO. 3.C

SECTION 3: CONSENT CALENDAR

Meeting Date: July 28, 2020

Subject: Acceptance of the Eight Street Overlay Project Completed by George
Reed, Inc. and Authorization to File a Notice of Completion

From: Sean Scully, City Manager

Submitted by: Kathleen Cleek, Development Services Administration Manager

Laura Graybill, Project Coordinator

RECOMMENDATION:

It is recommended that the City Council accept the completion of the Eight Street Overlay
Project and authorize staff to file a Notice of Completion.

SUMMARY:

George Reed, Inc. completed the construction of the Eight Street Overlay Project. William
Kull, City Engineer and City staff have completed a final inspection and determined that
construction has been completed per the plans and specifications. The project also
included a flashing crosswalk beacon as this area is traveled by many pedestrian students
and parents (see pictures attached).

The contract was awarded on March 10, 2020 to George Reed, Inc. in the amount of
$409,449.00. Four contract change orders were issued for this project in the amount of
$54,775.73.

FISCAL IMPACT:

Funding has been programmed for this project with Measure L Funds. The total cost of
construction is $464,224.73.

Surface Transportation Block Grant Program (STBGP) $428,011
Measure L (Matching Funds) $50,000
TOTAL $478,011
ATTACHMENTS:

1. Notice of Completion
2. Site Map
3. Before and After Picture of the Project
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CITY OF RIVERBANK

ATTN: DEVELOPMENT SERVICES
6707 THIRD STREET
RIVERBANK, CA 95367

N/A

N/A

City of Riverbank
6707 Third Street, Riverbank, CA 95367

July 28, 2020



George Reed, Inc.

construct all curb, guttter, ADA ramps, sidewalk

grinding, aggregate base and asphalt concrete paving, striping, and adjust structures
to grade.

Riverbank
Stanislaus California
Eight Street Overlay Project

8th Street between Patterson Road and Kentucky Ave
in Riverbank, CA 95367

28th July 2020

City of Riverbank
Laura Graybill, Project Coordinator

Riverbank Stanislaus California
28th July 2020

City of Riverbank
Laura Graybill, Project Coordinator
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8" Street Overlay Project Photos

Before After



8" Street Overlay Project Photos

After

Before



RIVERBANK CITY COUNCIL AGENDA ITEM NO. 3.D

SECTION 3: CONSENT CALENDAR

Meeting Date:  July 28, 2020

Subject: Re-adoption of Ordinance No. 2020-008 Approving a Development
Agreement By And Between the City of Riverbank and Canna Mart,
LLC, a California Limited Liability Corporation Doing Business as
Canna Mart

From: Sean Scully, City Manager

Submitted by:  Annabelle Aguilar, CMC, City Clerk

RECOMMENDATION

It is recommended that the City Council re-adopt Ordinance No. 2020-008 by roll call vote.
SUMMARY

At the regular City Council meeting on June 23, 2020, Council conducted the second
reading of Ordinance No. 2020-008, and after consideration, unanimously voted to adopt
the Ordinance and related Development Agreement.

According to State law, an ordinance shall become effective thirty (30) days from and
after its final passage provided it is published pursuant to GC § 36933 in a newspaper of
general circulation within fifteen (15) days after its adoption. The City Clerk prepares the
summary of the adoption of an ordinance with the votes, and emails it to the Oakdale
Leader for its legal publication in the next Wednesday issue of the Riverbank News, which
is within the 15-day period; unfortunately, this step had inadvertently been missed.

To remedy this, City Council must re-adopt the Ordinance, and the City Clerk will then
complete the required legal publication of its adoption. The Canna Mart parties have
been informed of this matter.

FINANCIAL IMPACT

There is no financial impact.

ATTACHMENT

1. Ordinance 2020-008 and DA.
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CITY OF RIVERBANK
ORDINANCE NO. 2020-008

AN ORDINANCE OF THE CITY COUNCIL OF THE CITY OF RIVERBANK,
CALIFORNIA, APPROVING A DEVELOPMENT AGREEMENT BY AND
BETWEEN THE CITY OF RIVERBANK AND CANNA MART, LLC, A
CALIFORNIA LIMITED LIABILITY CORPORATION DOING BUSINESS AS
CANNA MART

WHEREAS, on October 9, 2015, Governor Jerry Brown signed three bills
into law (Assembly Bill 266, Assembly Bill 243, and Senate Bill 643), which are
collectively referred to as the Medical Cannabis Regulation and Safety Act
(“MCRSA”). MCRSA established the first statewide regulatory system for medical
cannabis businesses; and

WHEREAS, in 2016, the voters of California approved Proposition 64
entitled the “Control, Regulate and Tax Adult Use of Marijuana” (*AUMA”). AUMA
legalized the adult-use and possession of cannabis by persons 21 years of age
and older and the personal cultivation of up to six cannabis plants within a
private residence; and

WHEREAS, on June 27, 2017, Governor Jerry Brown signed into law the
Medicinal and Adult-Use Cannabis Regulation and Safety Act (“MAUCRSA"),
which created a single regulatory scheme for both medical and adult-use
cannabis businesses. MAUCRSA retains the provisions in MCRSA and AUMA
that granted local jurisdictions control over whether businesses engaged in
commercial cannabis activity may operate in a particular jurisdiction; and

WHEREAS, to strengthen the public planning process, encourage private
participation in comprehensive planning, and reduce the economic risk of
development, the California Legislature adopted Government Code section
65864 et seq., which authorizes the City of Riverbank (“City”) and an individual
with an interest in real property to enter a development agreement that
establishes certain development rights in real property that is subject to a
development agreement application; and

WHEREAS, the City adopted Resolution No. 99-39 authorizing the use of
and establishing the procedures and requirements for the consideration of
development agreements within the City; and

WHEREAS, Resolution No. 99-39 requires a written application with
specified data to be submitted to the City for consideration of any development
agreement; and
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WHEREAS, Canna Mart, LLC, a California limited liability company doing
business as “Canna Mart” submitted an application to the City for consideration
of a development agreement to operate a cannabis retail facility with retail
delivery (the “Project”); and

WHEREAS, Canna Mart, LLC proposes to improve, develop, and use real
property for the Project, in strict accordance with applicable state and local law,
including, but not limited to, the Riverbank Municipal Code; and

WHEREAS, Canna Mart, LLC has agreed to purchase that certain real
property located at 2667 Patterson Road in the City of Riverbank, Assessor’s
Parcel Number 075-009-053 on which Canna Mart, LLC intends to develop the
Project; and

WHEREAS, City and Canna Mart, LLC seek to enter a development
agreement for the Project (the “Development Agreement”) pursuant to
Government Code section 65864 et seq. and all applicable local and state laws;
and

WHEREAS, environmental impacts for the Project have been reviewed and
assessed by the City pursuant to the California Environmental Quality Act
(“CEQA”) (Public Resources Code section 21000 et seq.; California Code of
Regulations Title 14, section 15000 et seq.), and the City determined the Project
site is categorically exempt from CEQA pursuant to Section 15332 (a-e) of Article
19 of the California Code of Regulations applicable to in-fill development projects;
and

WHEREAS, the Planning Commission held a duly noticed public hearing
on May 19, 2020, to consider the Development Agreement and make
recommendations to the City Council; and

WHEREAS, on June 9, 2020, and June 23, 2020, the City Council held
duly noticed public hearings to consider the Development Agreement; and

WHEREAS, the City Council of the City, based on its independent review
and analysis of staff's recommendations, oral and written testimony, and the
record as a whole, finds, after due study, deliberation, and public hearing, and
based on its independent judgment, that the following circumstances exist:

1. The Project is consistent with the goals, policies, and standards of
the City of Riverbank General Plan and all other applicable standards and
ordinances of the City of Riverbank.

2. In accordance with Government Code section 65864 et seq, the City
Council finds that the Development Agreement:
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a. Is consistent with the objectives, policies, general land uses,
and programs specified in the Riverbank General Plan and any applicable
specific plan; and

b. Will not be detrimental to the health, safety, and general
welfare of persons residing in the immediate area nor detrimental to the general
welfare of the residents of the City as a whole; and

C. Will not adversely affect the orderly development of property
or the preservation of property values; and

d. Is consistent with the provisions of Government Code sections
65864 through 65869.5; and

e. Contains a legal description of the property.

NOW, THEREFORE, THE CITY OF RIVERBANK CITY COUNCIL DOES
ORDAIN AS FOLLOWS:

SECTION 1. The City Council of the City of Riverbank approves a
Development Agreement by and between Canna Mart, LLC., a California limited
liability corporation doing business as Canna Mart, and the City of Riverbank
for the development of the Project, and instructs the City Manager to execute the
Development Agreement subject to final, technical revisions as required and
approved by the City Attorney.

SECTION 2. The City shall review the Development Agreement for
compliance with its terms and conditions not less than once every twelve (12)
months from the effective date of the Development Agreement; or as otherwise
required pursuant to the terms of the Development Agreement.

SECTION 3. Notice of the public hearing on the proposed Development
Agreement was published in the Riverbank News on May 27, 2020, a newspaper
of general circulation; and notices of the public hearing on the proposed
Development Agreement were mailed to all interested parties and property
owners within 300 feet of the property on May 21, 2020, according to the most
recent assessor’s roll.

SECTION 4. Environmental impacts for the Project have been reviewed
and assessed by the City pursuant to CEQA (Public Resources Code section
21000 et seq.; California Code of Regulations Title 14, section 15000 et seq.). The
Project site is categorically exempt from CEQA pursuant to Section 15332 (a-e)
of Title 14 of the California Code of Regulations applicable to in-fill development
projects.
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SECTION 5. Severability. If any section, subsection, sentence, clause,
phrase, or word of this Ordinance is for any reason held by a court of competent
jurisdiction to be unconstitutional or invalid for any reason, such decision shall
not affect the validity of the remaining portions of the Ordinance. The City
Council of the City of Riverbank hereby declares that it would have passed this
Ordinance and each section, subsection, sentence, clause, phrase, and word
thereof, irrespective of the fact that any one or more section(s), subsection(s),
sentence(s), clause(s), phrase(s), or word(s) be declared invalid.

SECTION 6: This Ordinance shall become effective thirty (30) days from
and after its final passage (08/28/2020), provided it is published pursuant to
GC 8 36933 in a newspaper of general circulation within fifteen (15) days after
its adoption.

The foregoing ordinance was given its first reading and introduced by title
only at a regular meeting of the City Council of the City of Riverbank on
06/09/2020. Said ordinance was given a second reading by title only and
adopted on 06/23/2020, and re-adopted on 07/28/2020 to conduct the
required Section 6 publication.

PASSED, APPROVED, AND ADOPTED by the City Council of the City of
Riverbank at a regular meeting on the 28t day of July, 2020; motioned by
Councilmember , seconded by Councilmember , and
moved said ordinance by a City Council roll call vote of

AYES:

NAYS:

ABSENT:

ABSTAINED:
ATTEST: APPROVED:
Annabelle H. Aguilar, CMC Richard D. O’Brien
City Clerk Mayor

APPROVED AS TO FORM:

Tom P. Hallinan, City Attorney
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RECORDING REQUESTEDBY
AND WHEN RECORDED MAIL
TO:

City of Riverbank
6707 3rd Street
Riverbank, CA 95367
Attention: City Clerk

SPACE ABOVE THIS LINE FOR RECORDER'S USE
Recording Fee Exempt per Government Code 86103

DEVELOPMENT AGREEMENT

THIS DEVELOPMENT AGREEMENT (“Agreement”) is made and entered
into this 9th day of June 2020, by and between the CITY OF RIVERBANK, a
California municipal corporation (“City”), and CANNA MART, LLC, a California
limited liability company doing business as CANNA MART (“Developer”). City and
Developer may be referred to herein individually as a “Party” or collectively as the
“Parties.” There are no other parties to this Agreement.

RECITALS

A. On October 9, 2015, Governor Jerry Brown signed three bills into law (Assembly Bill
266, Assembly Bill 243, and Senate Bill 643) which are collectively referred to as
the Medical Cannabis Regulation and Safety Act (“MCRSA"). MCRSA establishes
a statewide regulatory system for the cultivation, processing, transportation, testing,
manufacturing, and distribution of medical marijuana to qualified patients and their
primary caregivers.

B. On November 8, 2016, California voters enacted Proposition 64, the Control,
Regulate and Tax Adult Use of Marijuana Act, also known as the Adult Use of
Marijuana Act (“AUMA"), which establishes a comprehensive system to legalize,
control, and regulate the cultivation, processing, manufacture, distribution, testing,
and sale of nonmedical cannabis, including cannabis products, for use by adults 21
years and older, and to tax the growth and retail sale of cannabis for nonmedical
use.

C. On June 27, 2017, Governor Jerry Brown signed into law the Medicinal and Adult-
Use Cannabis Regulation and Safety Act (“MAUCRSA”"), which creates a single
regulatory scheme for both medicinal and adult-use cannabis businesses.
MAUCRSA retains the provisions in MCRSA and AUMA that granted local
jurisdictions control over whether businesses engaged in Commercial Cannabis
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Activity, as defined in Section 1.4 of this Agreement, may operate in a particular
jurisdiction.

D. Developer proposes to improve, develop, and use real property to operate a
Cannabis Dispensary, as defined in Section 2.3 of this Agreement, in strict
accordance with California Cannabis Laws, as defined in Section 1.4(k) of this
Agreement and the Municipal Code of the City of Riverbank, as each may be
amended from time to time (the “Project”).

E. To strengthen the public planning process, encourage private participation in
comprehensive planning, and reduce the economic risk of development, the
California Legislature adopted Government Code section 65864 et seq. (the
“Development Agreement Statute”), which authorizes City and an individual with an
interest in real property to enter into a development agreement that establishes
certain development rights in real property that is subject to a development
agreement application.

F. Consistent with the requirements of the Development Agreement Statute, City has
adopted Resolution No. 99-39 (“City Development Agreement Resolution”)
authorizing the use of and establishing the procedures and requirements for the
consideration of development agreements within the City.

G. The City Development Agreement Resolution requires a written application with
specified data to be submitted to City for consideration of any development
agreement.

H. Developer submitted an application to City for consideration of a development
agreement for the Project.

I. Developer is in contract to purchase that certain real property located at 2667
Patterson Road, Riverbank, CA 95367 in the City of Riverbank, County of
Stanislaus, State of California, Assessor’'s Parcel Number 075-009-053 of which
Developer intends to develop approximately 5,100 square feet of structure (the
“Site”), more particularly described in the legal description attached hereto as
Exhibit A and the Site Map attached hereto as Exhibit B.

J. Government Code section 65865 requires that an applicant for a development
agreement hold a legal or equitable interest in the real property that is the subject
of the development agreement.

K. Developer has purchased the Site for the purpose of operating the Project. A copy
of the purchase contract is attached hereto as Exhibit C, within satisfaction of the
requirement of Riverbank Municipal Code Chapter 120. The legal owner of the Site
is aware of, and agrees to, the operation of the Project upon the Site.

{CW049305.6} DEVELOPMENT AGREEMENT
CITY OF RIVERBANK

& CANNA MART, LLC

Page 2 of 69



L. On August 22, 2017, the City Council adopted Ordinance No. 2017-007 to revise
Riverbank Municipal Code 120 to establish a Cannabis Business Pilot Program to
regulate all cannabis businesses within the City.

M. Government Code section 65867.5 and the City Development Agreement
Resolution require the Planning Commission hold a public hearing to review an
application for a development agreement.

N. On May 19, 2020, the Planning Commission, in a duly noticed and conducted public
hearing, considered Developer’s application for this Agreement.

0. On May 19, 2020, the Planning Commission recommended the City Council adopt
Ordinance No. 2020-XXX, which would allow Developer to operate the Project at
the Site.

P. On June 9, 2020, pursuant to Government Code section 65867.5 and the City
Development Agreement Resolution, the City Council reviewed, considered,
adopted, and entered into this Agreement pursuant to Ordinance No. 2020-XXX.

Q. This Agreement is entered into pursuant to the Development Agreement Statute and
the City Development Agreement Resolution.

R. City and Developer desire to enter into this Agreement to (i) facilitate the orderly
development of the Site; (ii) create a physical environment that is consistent with
and complements City’s goals and visions; (iii) protect natural resources from
adverse impacts; (iv) improve, upgrade, and create additional community facilities
and infrastructure, enhance services, and assist in implementing the goals of the
General Plan; and (vi) reduce the economic risk of development of the Site to both
City and Developer.

S. The Parties intend, through this Agreement, to allow Developer to develop and
operate the Project in accordance with the terms of this Agreement.

T. The City Council has determined that this Agreement is consistent with City’s
General Plan and has conducted all necessary proceedings in accordance with
Riverbank Municipal Code for the approval of this Agreement.

NOW, THEREFORE, in consideration of the mutual covenants and
agreements contained herein, and other good and valuable consideration, the
receipt and legal sufficiency of which are hereby acknowledged, the Parties do hereby
agree as follows:
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AGREEMENT

ARTICLE 1
GENERAL PROVISIONS

Section 1.1. Findings. City hereby finds and determines that entering into this
Agreement furthers the public health, safety, and general welfare and is consistent with
City’s General Plan, including all text and maps in the General Plan.

Section 1.2. Recitals. The Recitals above are true and correct and are hereby
incorporated into and made a part of this Agreement. In the event of any inconsistency
between the Recitals and the provisions of Articles 1 through 10 of this Agreement, the
provisions of Articles 1 through 10 shall prevail.

Section 1.3. Exhibits. The following “Exhibits” are attached to and incorporated into this
Agreement:

Designation Description

Exhibit A Legal Description

Exhibit B Site Map

Exhibit C Site Purchase Agreement

Exhibit D Notice of Non-performance Penalty
Exhibit E Indemnification Agreement

Exhibit F Notice of Termination

Exhibit G Assignment and Assumption Agreement

Section 1.4. Definitions. In this Agreement, unless the context otherwise requires, the
terms below have the following meaning:

(@) “Additional Insureds” has the meaning set forth in Section 6.1.

(b)  “Additional Licenses” has the meaning set forth in Section 2.4.

(c) “Adult-use cannabis” means a product containing cannabis, including, but
not limited to, concentrates and extractions, intended for use by adults 21 years of age or
over in California pursuant to the California Cannabis Laws.

(d)  “Agreement” means this Development Agreement, inclusive of all Exhibits
attached hereto.
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(e) “Application” means the cannabis business application for a development
agreement required by Riverbank Municipal Code Chapter 120 and Section 4 of the City
Development Agreement Resolution.

()] “Assignment_and Assumption Agreement” has the meaning set forth in
Section 10.1.

() “AUMA” means the Adult Use of Marijuana Act (Proposition 64) approved
by California voters on November 8, 2016.

(h)  “Authorized License” has the meaning set forth in Section 2.3.

(1) “Bureau” means the Bureau of Cannabis Control within the Department of
Consumer Affairs, formerly named the Bureau of Marijuana Control, the Bureau of
Medical Cannabis Regulation, and the Bureau of Medical Marijuana Regulation.

()] “California Building Standards Codes” means the California Building Code,
as amended from time to time, in Part 2, Volumes 1 and 2, as part of Title 24 of the
California Code of Regulations, as may be adopted by the Riverbank Municipal Code.

(k)  “California Cannabis Laws” includes AUMA, MAUCRSA, CUA, the Medical
Marijuana Program Act of 2004 codified as Health and Safety Code sections 11362.7
through 11.62.83, and any other applicable laws that may be enacted or approved.

() “Cannabis” means all parts of the plant Cannabis sativa Linnaeus, Cannabis
indica, or Cannabis ruderalis, whether growing or not; the seeds thereof; the resin,
whether crude or purified, extracted from any part of the plant; and every compound,
manufacture, salt, derivative, mixture, or preparation of the plant, its seeds, or resin.
“Cannabis” also means the separated resin, whether crude or purified, obtained from
cannabis. “Cannabis” does not include the mature stalks of the plant, fiber produced from
the stalks, oil or cake made from the seeds of the plant, any other compound,
manufacture, salt, derivative, mixture, or preparation of the mature stalks (except the resin
extracted therefrom), fiber, oil, or cake, or the sterilized seed of the plant which is
incapable of germination. For the purpose of this division, “cannabis” does not mean
“industrial hemp” as defined by Section 11018.5 of the Health and Safety Code. Cannabis
and the term “marijuana” may be used interchangeably.

(m) “Cannabis Business Pilot Program” means the cannabis business program
established and authorized by Riverbank Municipal Code Chapter 120.

(n)  “Cannabis Dispensary” means a business that engages in Commercial
Cannabis Activity related to the retail sale of cannabis pursuant to a Type 10 license.

(o) “CEQA” means the California Environmental Quality Act, as set forth in
Division 13 (Commencing with Section 21000) of the California Public Resources Code,
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and the CEQA Guidelines as set forth in Title 14 (Commencing with Section 15000) of
the California Code of Regulations.

(p)  “City” means the City of Riverbank, a municipal corporation having general
police powers.

(q) “City Council” means the City of Riverbank City Council, as described in
Riverbank Municipal Code Section 10.05.

(r) “City Development Agreement Resolution” has the meaning set forth in
Recital F.

(s) “City Manager” means the City Manager of the City of Riverbank, or his or
her designee, as described in Riverbank Municipal Code Section 31.03.

®) “Charged Party” has the meaning set forth in Section 8.1.

(u)  “Charging Party” has the meaning set forth in Section 8.1.

(v)  “Commercial Cannabis Activity” includes cultivation, possession,
manufacture, processing, storing, laboratory testing, labeling, transporting, distribution,
delivery, or sale of cannabis or a cannabis product that requires a state license pursuant
to MAUCRSA.

(w)  “Conditional Use Permit” means a conditional use permit issued by City
pursuant to the Riverbank Municipal Code.

(x) “CUA" means the Compassionate Use Act (Proposition 215) approved by
California voters on November 5, 1996.

(y) “Developer” means Canna Mart, LLC, a California limited liability company
doing business as Canna Mart. Developer also has the meaning set forth in Section 6.1.

(2) “Development Agreement Statute” has the meaning set forth in Recital C.

(aa) “Exhibits” has the meaning set forth in Section 1.3.

(bb) “Gross Receipts from Operations” means total revenue actually received or
receivable from operation of the Project, including: all sales; the total amount of
compensation actually received or receivable for the performance of any act or service,
of whatever nature it may be, for which a charge is made or credit allowed whether or not
such act or service is done as part of or in connection with the sale of materials, goods,
wares, or merchandise; and gains realized from trading in stocks or bonds, interest
discounts, rents, royalties, fees, commissions, dividends, or other remunerations,
however designated. Included in “gross receipts” shall be all receipts, cash, credits, and
property of any kind or nature, without any deduction therefrom on account of the cost of
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the property sold, the cost of materials used, labor or service costs, interest paid or
payable, or losses or other expenses whatsoever, except that the following shall be
excluded therefrom:

1. Cash discounts allowed and taken on sales;

2. Credit allowed on property accepted as part of the purchase price and which
property may later be sold, at which time the sales price shall be included
as “gross receipts”;

3. Any tax required by law to be included in or added to the purchase price
and collected from the consumer or purchaser;

4, Such part of the sale price of property returned by purchasers upon
rescission of a contract of sale as is refunded either in cash or by credit;

5. Receipts of refundable deposits, except that such deposits when forfeited

and taken into income of the business shall not be excluded.

The intent of this definition is to ensure that in calculating the payment required
under Section 4.2, all sales of cannabis products through the Project are captured. This
definition shall therefore be given the broadest possible interpretation consistent with this
intent.

(cc) ‘“Indemnification Agreement” has the meaning set forth in Section 6.3.

(dd) “Major Amendment” means an amendment that shall have a material effect
on the terms of the Agreement. Major Amendments shall require approval by the City
Council.

(ee) “Marijuana” has the same meaning as cannabis and those terms may be
used interchangeably.

(ff)  "“MAUCRSA” means the Medicinal and Adult-Use Cannabis Regulation and
Safety Act, codified as Business and Professions Code section 26000 et seq., as may be
amended from time to time.

(gg) “MCRSA” has the meaning set forth in Recital A.

(hh) “Ministerial Fee” or “Ministerial Fees” has the meanings set forth in Section

4.1.

(i)  “Minor Amendment” means a clerical amendment to the Agreement that
shall not materially affect the terms of the Agreement and any amendment described as
minor herein. A Minor Amendment also has the meaning set forth in Section 2.4.

(4))  “Mortgage” has the meaning set forth in Article 7.

(kk)  “Non-Performance Penalty” has the meaning set forth in Section 4.3.
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(1)) “Notice of Non-Performance Penalty” has meaning set forth in Section 4.3.

(mm) “Notice of Termination” has the meaning set forth in Section 9.1.

(nn) “Planning Commission” means the City of Riverbank Planning Commission
as established by Riverbank Municipal Code section 32.35.

(oo) “Processing Costs” has the meaning set forth in Section 1.11.

(pp) “Project” has the meaning set forth in Recital D.

(qg) “Project Litigation” has the meaning set forth in Section 10.7.

(rr)  “Public Benefit” has the meaning set forth in Section 4.2.

(ss) “Public Benefit Amount” has the meaning set forth in Section 4.2.

(tt)  “Site” has the meaning set forth in Recital G.

(uu) “State Licensing Authority” means the state agency responsible for the
issuance, renewal, or reinstatement of a state cannabis license, or the state agency
authorized to take disciplinary action against a business licensed under the California
Cannabis Laws.

(vv) “State Cannabis Regulations” means the regulations promulgated by the
State Licensing Authorities pursuant to the California Cannabis Laws.

(ww) “State Taxing Authority” has the meaning set forth in Section 4.2.

(xx) “Subsequent City Approvals” has the meaning set forth in Section 3.1.

(yy) “Term” has the meaning set forth in Section 1.7.

(zz) *“Type 10 license” or “Retail” means a state license issued by the Bureau
pursuant to the California Cannabis Laws for the retail sale of cannabis and cannabis
products.

Section 1.5. Project is a Private Undertaking. The Parties agree that the Project is a
private development and that City has no interest therein, except as authorized in the
exercise of its governmental functions. City shall not for any purpose be considered an
agent of Developer or the Project.

Section 1.6. Effective Date of Agreement. This Agreement shall become effective
upon the date that the ordinance approving this Agreement becomes effective (the
“Effective Date”).
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Section 1.7. Term. The “Term” of this Agreement is three (3) years from the Effective
Date, unless terminated or extended earlier, as set forth in this Agreement.

(@) Government Tolling or Termination. City may provide written notice to
Developer to cease all Commercial Cannabis Activity, upon which Developer shall
immediately comply, if City is required, directed, or believes, in its sole and absolute
discretion, it must temporarily halt or terminate Commercial Cannabis Activity within the
City to comply with federal or state law. If City temporarily halts this Agreement to comply
with federal or state law, this Agreement shall be tolled for no longer than one (1) year
(the “Tolling Period”). Developer shall not accrue or be liable to City for any Ministerial
Fees or Public Benefit Amount during the Tolling Period. Developer shall resume paying
any applicable fees after the Tolling Period ends. City and Developer shall discuss in
good faith the termination of this Agreement if the Tolling period exceeds one (1) calendar
year to comply with federal or state law.

(b) Developer’s Tolling or Termination. Developer may not temporarily halt
or terminate this Agreement for any purpose without causing a default of this Agreement,
except as otherwise allowed by this Agreement.

Section 1.8. Priority of Enactment. In the event of a conflict between the various land
use documents referenced in this Agreement, the Parties agree that the following
sequence of approvals establishes the relative priority of the approvals, each approval
superior to the approvals listed thereafter: (a) General Plan, (b) Agreement, (d)
Conditional Use Permit, and (e) Subsequent City Approvals.

Section 1.9. Amendment of Agreement. This Agreement shall be amended only by
mutual consent of the Parties. All amendments shall be in writing. The City Council hereby
expressly authorizes the City Manager to approve a Minor Amendment to this Agreement,
upon notification of the City Council. A Major Amendment to this Agreement shall be
approved by the City Council. The City Manager shall, on behalf of City, have sole
discretion for City to determine if an amendment is a Minor Amendment or a Major
Amendment. Nothing in this Agreement shall be construed as requiring a noticed public
hearing, unless required by law.

Section 1.10. Recordation of Development Agreement. The City Clerk shall cause a
copy of this Agreement to be recorded against the title of the Site within ten (10) business
days of the Effective Date.

Section 1.11. Funding Agreement for Processing Costs. Developer has deposited
Twenty Thousand Dollars ($20,000) with City to pay for the Application, all actual fees
and expenses incurred by City that are related to the preparation and processing of this
Agreement, including recording fees, publishing fees, staff time, consultant and attorney
fees and costs (collectively, “Processing Costs”), and the first installment of the Public
Benefit. The Processing Costs are refundable solely to the extent of non-expended
Processing Costs. Developer shall be entitled to a refund of available Processing Costs
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only after City determines all financial obligations associated with the Project have been
received and paid by City.

(@) Apportionment of Processing Costs. If the amount deposited for
purposes of Processing Costs is insufficient to cover all Processing Costs, Developer
shall deposit with City such additional funds necessary to pay for all Processing Costs
within thirty (30) calendar days. The failure to timely pay any such additional amounts
requested by City shall be considered a material default of this Agreement and City may
terminate this Agreement.

(b)  Accounting. Developer may request, and City shall issue within a
reasonable time, an accounting and written acknowledgement of Processing Costs paid
to City.

ARTICLE 2
DEVELOPMENT OF PROPERTY

Section 2.1. Vested Right of Developer. During the Term, in developing the Site
consistent with the Project described herein, Developer is assured that the development
rights, obligation terms, and conditions specified in this Agreement, including, without
limitation, the terms, conditions, and limitations set forth in the Exhibits, are fully vested
in Developer and may not be modified or terminated by City except as set forth in this
Agreement or with Developer’s written consent.

Section 2.2. Vested Right to Develop. In accordance with Section 2.1, Developer shall
have the vested right to develop and use the Project consistent with this Agreement, the
Conditional Use Permit, and Subsequent City Approvals.

Section 2.3. Permitted Uses and Development Standards. Developer shall be
authorized to develop, construct, and use the Site for Commercial Cannabis Activity
consistent with the following license type (the “Authorized License”):

Type 10 Retailer
Type 11 Distribution

Developer shall be permitted to use the Site consistent with the Authorized License for
the Term of this Agreement, during the time Developer is applying for the Authorized
License with the applicable State Licensing Authority and extending indefinitely thereafter
until such time as Developer, and/or its successor in interest, determines to wind up the
business of Developer. Notwithstanding the foregoing, Developer is required to apply for
and obtain the Authorized License from the State of California. If the State Licensing
Authority does not grant the Authorized License to Developer, Developer shall
immediately cease Commercial Cannabis Activity on the Site. Developer shall also, within
thirty (30) calendar days of receiving notice from the State Licensing Authority, notify City
of the State Licensing Authority’s denial or rejection of any license. If the Authorized
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License is not granted by the State of California, Developer shall immediately cease
operations. In this situation, this Agreement shall terminate immediately. The Parties
intend for this Agreement and the Conditional Use Permit to serve as the definitive and
controlling documents for all subsequent actions, discretionary or ministerial, relating to
development of the Site and Project.

Section 2.4. Major Amendment to Permitted Uses. Developer may request to add to
the Authorized License additional license types once that license is applied for or obtained
from the appropriate State Licensing Authority (the “Additional Licenses”).

Section 2.5. Conditional Use Permit. Prior to commencing operation of any
Commercial Cannabis Activity on the Site, Developer shall obtain a Conditional Use
Permit and any applicable Subsequent City Approvals. Developer shall be required to
comply with all provisions of the Riverbank Municipal Code and any City rules and
administrative guidelines associated with implementation of the Cannabis Business Pilot
Program. Nothing in this Agreement shall be construed as limiting the ability of City to
amend the Riverbank Municipal Code or issue rules or administrative guidelines
associated with implementation of the Cannabis Business Pilot Program or Developer’s
obligation to strictly comply with the same.

Section 2.6. Subsequent Entitlements, Approvals, and Permits. Successful
implementation of the Project shall require Developer to obtain additional approvals and
permits from City and other local and state agencies. City shall comply with CEQA in the
administration of all Subsequent City Approvals. In acting upon any Subsequent City
Approvals, City’s exercise of discretion and permit authority shall conform to this
Agreement. Notwithstanding the foregoing, in the course of taking action on the
Subsequent City Approvals, City will exercise discretion in adopting mitigation measures
as part of the Conditional Use Permit. The exercise of this discretion is not prohibited or
limited in any way by this Agreement. Nothing in this Agreement shall preclude the
evaluation of impacts or consideration of mitigation measures or alternatives, as required
by CEQA.

(@) Contemplated City Rules and Guidelines. City anticipates issuing
additional rules and administrative guidelines associated with implementation of the
Cannabis Business Pilot Program. City may establish requirements that are identical to
or place a higher standard of care as existing provisions of the California Cannabis Laws,
State Cannabis Regulations, or any amendments thereto. City reserves the right to adopt
additional categories of rules or guidelines that are not listed in this section as part of the
Cannabis Business Pilot Program. Developer shall comply with any and all administrative
guidelines adopted by City that govern or pertain to the Project.

Section 2.7. Initiatives and Referenda. If any City ordinance, rule or regulation, or
addition to the Riverbank Municipal Code is enacted or imposed by a citizen-sponsored
initiative or referendum after the Effective Date that would conflict with this Agreement,
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an associated Conditional Use Permit, Subsequent City Approvals, or reduce the
development rights or assurances provided to Developer in this Agreement, such
Riverbank Municipal Code changes shall not be applied to the Site or Project; provided,
however, the Parties acknowledge that City’s approval of this Agreement is a legislative
action subject to referendum. City shall cooperate with Developer and shall undertake
such reasonable actions as may be appropriate to ensure this Agreement remains in full
force and effect and is implemented in accordance with its terms to the fullest extent
permitted by state or federal law.

Section 2.8. Regulation by Other Government Entities. Developer acknowledges that
City does not have authority or jurisdiction over any other government entities’ ability to
grant governmental approvals or permits or to impose a moratorium or other limitations
that may negatively affect the Project or the ability of City to issue a permit to Developer
or comply with the terms of this Agreement. Any moratorium imposed by another
government entity, including the State Licensing Authority, on City shall not cause City to
be in breach of this Agreement.

Section 2.9. Developer’s Right to Rebuild. Developer may renovate portions of the
Site any time within the Term of this Agreement consistent with the Riverbank Municipal
Code. Any such renovation or rebuild shall be subject to all design, building code, and
other requirements imposed on the Project by this Agreement.

Section 2.10. Changes in California Building Standards Codes. Notwithstanding any
provision of this Agreement to the contrary, development of the Project shall be subject
to changes occurring from time to time to the California Building Standards Codes.

Section 2.11. Changes Mandated by Federal or State Law. The Site and Project shall
be subject to subsequently enacted state or federal laws or regulations that may preempt
the Riverbank Municipal Code, or mandate the adoption or amendment of local
regulations, or are in conflict with this Agreement or local rules or guidelines associated
with the Cannabis Business Pilot Program. As provided in Section 65869.5 of the
Development Agreement Statute, in the event state or federal laws or regulations enacted
after the Effective Date prevent or preclude compliance with one or more provisions of
this Agreement, such provisions shall be modified or suspended as may be necessary to
comply with such state or federal laws or regulations. Upon discovery of a subsequently
enacted federal or state law meeting the requirements of this Section, City or Developer
shall provide the other Party with written notice of the state or federal law or regulation,
and a written statement of the conflicts thereby raised with the provisions of the Riverbank
Municipal Code or this Agreement. Promptly thereafter, City and Developer shall meet
and confer in good faith in a reasonable attempt to modify this Agreement, as necessary,
to comply with such federal or state law or regulation provided City shall not be obligated
to agree to any modification materially increasing its obligations or materially adversely
affecting its rights and benefits hereunder. In such discussions, City and Developer will
attempt to preserve the terms of this Agreement and the rights of Developer derived from
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this Agreement to the maximum feasible extent while resolving the conflict. If City, in its
judgment, determines it necessary to modify this Agreement to address such conflict, City
shall have the right and responsibility to do so, and shall not have any liability to Developer
for doing so or be considered in breach or default of this Agreement. City also agrees to
process, in accordance with the provisions of this Agreement, Developer’'s proposed
changes to the Project that are necessary to comply with such federal or state law and
that such proposed changes shall be conclusively deemed to be consistent with this
Agreement without further need for any amendment to this Agreement.

Section 2.12. Health and Safety Emergencies. In the event that any future public
health and safety emergencies arise with respect to the development contemplated by
this Agreement, City agrees that it shall attempt, if reasonably possible as determined by
City in its discretion, to address such emergency in a way that does not have a material
adverse impact on the Project. If City determines, in its discretion, that it is not reasonably
possible to so address such health and safety emergency, to select that option for
addressing the situation which, in City’s discretion, minimizes, so far as reasonably
possible, the impact on development and use of the Project in accordance with this
Agreement, while still addressing such health and safety emergency in a manner
acceptable to City.

ARTICLE 3
ENTITLEMENT AND PERMIT PROCESSING, INSPECTIONS

Section 3.1. Subsequent City Approvals. City shall permit the development,
construction, and conditionally permitted use contemplated in this Agreement. City agrees
to timely grant, pursuant to the terms of this Agreement, the Riverbank Municipal Code,
and any Subsequent City Approvals reasonably necessary to complete the goals,
objectives, policies, standards, and plans described in this Agreement. The Subsequent
City Approvals shall include any applications, permits, and approvals required to complete
the improvements necessary to develop the Site, in general accordance with this
Agreement (“Subsequent City Approvals”). Nothing herein shall require City to provide
Developer with Subsequent City Approvals prior to, or without complying with, all of the
requirements in this Agreement, the Riverbank Municipal Code, and any applicable state
law.

Section 3.2. Timely Processing. City shall use its reasonable best efforts to process
and approve, within a reasonable time, any Subsequent City Approvals or environmental
review requested by Developer during the Term of this Agreement.

Section 3.3. Cooperation between City and Developer. Consistent with the terms set
forth herein, City agrees to cooperate with Developer, on a timely basis, in securing all
permits or licenses that may be required by City or any other government entity with
permitting or licensing jurisdiction over the Project.
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Section 3.4. Further Consistent Discretionary Actions. The exercise of City's
authority and independent judgment is recognized under this Agreement, and nothing in
this Agreement shall be interpreted as limiting City’s discretion or obligation to hold legally
required public hearings. Except as otherwise set forth herein, such discretion and action
taken by City shall, however, be consistent with the terms of this Agreement and not
prevent, hinder or compromise development or use of the Site as contemplated by the
Parties in this Agreement.

ARTICLE 4
PUBLIC BENEFIT, PROCESSING, AND OVERSIGHT

Section 4.1. Processing Fees and Charges. Developer shall pay to City those
processing, inspection, plan checking, and monitoring fees and charges required by City
which are in force and effect at the time those fees and charges are incurred (including
any post-Effective Date increases in such fees and charges) for processing applications
and requests for building permits, inspections, other permits, approvals and actions, and
monitoring compliance with any permits issued or approvals granted or the performance
of any conditions (each a “Ministerial Fee” and collectively, the “Ministerial Fees”).

Section 4.2. Public Benefit.

(@) The Parties acknowledge and agree that this Agreement confers substantial
private benefits upon Developer that will place burdens upon City infrastructure, services,
and neighborhoods. Accordingly, the Parties intend to provide consideration to City to
offset these impacts that are commensurate with the private benefits conferred on
Developer (the “Public Benefit”). In consideration of the foregoing, Developer shall remit
to City as follows:

Effective Date No Public Benefit Due.

First (15) Business Day, of the 1t Month | $10,000 or 5% of Gross Receipts from
Following Occupancy of the new building | Operations each month, whichever is
and Commencement of the Conditional | greater (“Tier 1 Amount”).

Use Permit.

1st Business Day, of the Seventh (7") | $15,000 or 5% of Gross Receipts from
Month Following Occupancy of the new | Operations each month, whichever is
building and Commencement of the | greater (“Tier 2 Amount”).

Conditional Use Permit.

1st Business Day, of the Thirteenth (13") | $20,000 or 5% of Gross Receipts from
Month Following Commencement of the | Operations each month, whichever is
Conditional Use Permit Through the End of | greater (“Tier 3 Amount”).

the Term.
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(b)  Collectively, these amounts shall be known as the “Public Benefit
Amount”.

(c) Developer shall file an applicable statement that complies with the
California State Board of Equalization, California Department of Tax and Fee
Administration, or either’'s successor agency (the “State Taxing Authority”) for sales tax
purposes showing the true and correct amount of Gross Receipts from Operations of
the Project during the applicable time period. Developer shall provide a copy of such
statement to City upon request by City.

Section 4.3. Reporting. Developer shall provide City with copies of any reports
provided to a state cannabis licensing agency within forty-five (45) calendar days of that
submission.

Any failure or refusal of Developer to provide any statement or report to City, the State
Taxing Authority, or any other State Licensing Authority as required within the time
required, or to pay such sums due hereunder when the same are due and payable in
accordance with the provisions of this Agreement, may constitute full and sufficient
grounds for the revocation or suspension of the Conditional Use Permit.

Section 4.4. Records. Developer shall keep records of all Commercial Cannabis
Activity in accordance with Chapter 16 (commencing with Section 26160) of Division 10
of the Business and Professions Code and the applicable State Cannabis Regulations.
All records required by this Section shall be maintained and made available for City’s
examination and duplication (physical or electronic) at the Site or at an alternate facility
as approved in writing by the City Manager or his or her designee.

Section 4.5. Penalty. Developer acknowledges that to ensure proper compliance with
the terms of this Agreement and any applicable laws, City must engage in costly
compliance review, inspections, and, if necessary, enforcement actions to protect the
health, safety, and welfare of its residents. Penalty and interest provisions are necessary
to assist City in compliance review and enforcement actions. If Developer fails to make
any payment when due as required by this Agreement, including the Public Benefit
Amount, City may impose a “Non-Performance Penalty.” A Non-Performance Penalty of
one percent (1%) shall be applied to all past due payments. City shall deliver to Developer
a “Notice of Non-Performance Penalty,” attached hereto as Exhibit D. Payment of the
Non-Performance Penalty shall be in a single installment due on or before a date fifteen
(15) calendar days following delivery of the Notice of Non-Performance Penalty.

Section 4.6. Interest on Unpaid Non-Performance Penalty. If Developer fails to pay
the Non-Performance Penalty after City has delivered the Notice of Non-Performance
Penalty, then, in addition to the principal amount of the Non-performance Penalty,
Developer shall pay City interest at the rate of eighteen percent (18%) per annum,
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computed on the principal amount of the Non-Performance Penalty, from a date fifteen
(15) calendar days following delivery of the Notice of Non-performance Penalty.

Section 4.7. Protections from City Tax. Notwithstanding Section 4.2, for the Term of
this Agreement, Developer shall be exempt from any City tax, including a business license
tax, on commercial cannabis businesses. Notwithstanding the foregoing, Developer and
the Project shall be subject to any and all taxes, assessments, or similar charges or fees
of general applicability enacted by the federal government, state government, or County
of Stanislaus, including any tax applicable to an area greater than the City limits to which
City may be a party (i.e., county tax sharing agreement). In the event the Public Benefit
Amount is invalidated for any reason, Developer shall be subject to any applicable tax on
commercial cannabis businesses from the start date of such invalidation through the
remaining Term of this Agreement.

ARTICLE 5
PUBLIC FACILITIES, SERVICES, AND UTILITIES

City shall use the Public Benefit Amount to pay for the impact on and maintenance or
improvement of City neighborhoods and the existing level of service of City infrastructure
and services to accommodate for the Project.

ARTICLE 6
INSURANCE AND INDEMNITY

Section 6.1. Insurance. Developer shall require all persons doing work on the Project,
including its contractors and subcontractors (collectively, “Developer” for purposes of this
Article 6 only), to obtain and maintain insurance of the types and in the amounts described
in this Article with carriers reasonably satisfactory to City.

(@) General Liability Insurance. Developer shall maintain commercial general
liability insurance or equivalent form with a limit of not less than Two Million Dollars
($2,000,000) (or as otherwise approved, in writing, by City) per claim and Two Million
Dollars ($2,000,000) each occurrence. Such insurance shall also:

() Name City, its elected and appointed councils, boards, commissions,
officers, agents, employees, and representatives as “Additional Insureds” by
endorsement with respect to performance of this Agreement. The coverage shall contain
no special limitations on the scope of its protection afforded to the above-listed additional
insured.

(i) Be primary with respect to any insurance or self-insurance programs
covering City, its officials, employees, agents, and representatives.

(i)  Contain standard separation of insured provisions.
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(b)  Automotive Liability Insurance. Developer shall maintain business
automobile liability insurance or equivalent form with a limit of not less than One Million
Dollars ($1,000,000) for each accident. Such insurance shall include coverage for owned,
hired, and non-owned automobiles. Such insurance shall also:

(1) Name City, its elected and appointed councils, boards, commissions,
officers, agents, employees, and representatives as Additional Insureds by endorsement
with respect to performance of this Agreement. The coverage shall contain no special
limitations on the scope of its protection afforded to the above-listed Additional Insureds.

(i) Be primary with respect to any insurance or self-insurance programs
covering City, its officials, employees, agents, and representatives.

(i)  Contain standard separation of insured provisions.

(c) Workers” Compensation Insurance. Developer shall take out and
maintain during the Term of this Agreement, workers’ compensation insurance for all of
Developer's employees employed at or on the Project, and in the case any of the work is
subcontracted, Developer shall require any general contractor or subcontractor similarly
to provide workers’ compensation insurance for such contractor’s or subcontractor’s
employees, unless such employees are covered by the protection afforded by Developer.
In case any class of employee engaged in work on the Project is not protected under any
workers’ compensation law, Developer shall provide and shall cause each contractor and
subcontractor to provide adequate insurance for the protection of employees not
otherwise protected. Developer hereby indemnifies City for any damage resulting from
failure of Developer, its agents, employees, contractors, or subcontractors to take out or
maintain such insurance. Workers’ compensation insurance with statutory limits and
employer’s liability insurance with limits of not less than One Million Dollars ($1,000,000)
for each accident shall be maintained.

Section 6.2. Other Insurance Requirements. Developer shall do all of the following:

€) Prior to taking any actions under this Agreement, furnish City with properly
executed certificates of insurance that clearly evidence all insurance required in this
Article, including evidence that such insurance will not be canceled, allowed to expire, or
be materially reduced in coverage without thirty (30) days prior written notice to City.

(b) Provide to City, upon request, and within seven (7) calendar days of said
request, certified copies of endorsements and policies, and properly executed certificates
of insurance evidencing the insurance required herein.

(c) Replace or require the replacement of certificates, policies, and
endorsements for any insurance required herein expiring prior the termination of this
Agreement.
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(d) Maintain all insurance required herein from the Effective Date of this
Agreement to the earlier of the expiration of the Term or the mutual written termination of
this Agreement.

(e) Place all insurance required herein with insurers licensed to do business in
California with a current Best's Key Rating Guide reasonably acceptable to City.

Section 6.3. Indemnity. To the fullest extent permitted by law, Developer shall defend,
indemnify, and hold harmless City and its agents, elected and appointed officials, officers,
employees, consultants, and volunteers (collectively, “City’s Agents”) from any and all
liability arising out of a claim, action, or proceeding against City, or City’s Agents, to attack,
set aside, void, or annul an approval concerning the Project, this Agreement, any
applicable Conditional Use Permit, or Subsequent City Approvals. Developer shall
execute the indemnification agreement (“Indemnification Agreement”) attached hereto as
Exhibit E.

Section 6.4. Failure to Indemnify; Waiver. Failure to indemnify City, when required by
this Agreement, shall constitute a material breach of this Agreement and of any applicable
Conditional Use Permit and Subsequent City Approvals, which shall entitle City to all
remedies available under law, including, but not limited to, specific performance and
damages. Failure to indemnify shall constitute grounds upon which City may rescind its
approval of any applicable Conditional Use Permit. Developer’s failure to indemnify City
shall be a waiver by Developer of any right to proceed with the Project, or any portion
thereof, and a waiver of Developer’s right to file a claim, action or proceeding against City
or City’s Agents based on City’s rescission or revocation of any Conditional Use Permit,
Subsequent City Approvals, or City’s failure to defend any claim, action, or proceeding
based on Developer’s failure to indemnify City.

Section 6.5. Waiver of Damages. Notwithstanding anything in this Agreement to the
contrary, the Parties acknowledge that City would not have entered into this Agreement
had it been exposed to liability for damages from Developer and, therefore, Developer
hereby waives all claims for damages against City for breach of this Agreement.
Developer further acknowledges that under the Development Agreement Statute, land
use approvals (including development agreements) must be approved by the City Council
and that, under law, the City Council's discretion to vote in any particular way may not be
constrained by contract. Developer therefore waives all claims for damages against City
in the event that this Agreement or any Project approval is: (1) not approved by the City
Council or (2) is approved by the City Council, but with new changes, amendments,
conditions, or deletions to which Developer is opposed. Developer further acknowledges
that, as an instrument which must be approved by ordinance, a development agreement
is subject to referendum; and that, under law, the City Council's discretion to avoid a
referendum by rescinding its approval of the underlying ordinance may not be constrained
by contract, and Developer waives all claims for damages against City in this regard.
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ARTICLE 7
MORTGAGEE PROTECTION

This Agreement, once executed and recorded, shall be superior and senior to any
lien placed upon the Site or any portion thereof following recording of this Agreement,
including the lien of any deed of trust or mortgage (“Mortgage”). Notwithstanding the
foregoing, no breach hereof shall defeat, render invalid, diminish, or impair the lien of any
Mortgage made in good faith and for value. This Agreement shall immediately be deemed
in default and immediately terminate upon the foreclosure or transfer of any interest in the
Site or Project, whether by operation of law or any other method of interest change or
transfer, unless the City Manager has authorized such change or transfer in advance, in
writing.

ARTICLE 8
DEFAULT

Section 8.1. General Provisions.

(@) Subject only to any extensions of time by mutual consent in writing, or as
otherwise provided herein, the failure or delay by any Party to perform in accordance with
the terms and provisions of this Agreement shall constitute a default. Any Party alleging
a default or breach of this Agreement (“Charging Party”) shall give the other Party
(“Charged Party”) not less than ten (10) calendar days written notice, which shall specify
the nature of the alleged default and the manner in which the default may be cured. During
any such ten (10) calendar day period, the Charged Party shall not be considered in
default for purposes of termination of this Agreement or institution of legal proceedings
for the breach of this Agreement.

(b)  After expiration of the ten (10) calendar day period, if such default has not
been cured or is not in the process of being diligently cured in the manner set forth in the
notice, or if the breach cannot reasonably be cured within ten (10) calendar days, the
Charging Party may, at its option, institute legal proceedings pursuant to this Agreement,
give notice of its intent to terminate this Agreement pursuant to Government Code section
65868. In the event City is the Charging Party, City may, in its sole discretion, give notice,
as required by law, to the Charged Party of its intent to revoke or rescind any operable
Conditional Use Permit related to or concerning the Project.

(c) Prior to the Charging Party giving notice to the Charged Party of its intent
to terminate, or prior to instituting legal proceedings, the matter shall be scheduled for
consideration and review by City in the manner set forth in Government Code sections
65865, 65867, and 65868 within thirty (30) calendar days from the expiration of the ten
(10) day notice period.

(d) Following consideration of the evidence presented and said review before
City, and after providing the Charged Party an additional five (5) calendar day period to
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cure, the Charging Party may institute legal proceedings against the Charged Party or
may give written notice of termination of this Agreement to the Charged Party.

(e) Evidence of default may arise in the course of a regularly scheduled periodic
review of this Agreement pursuant to Government Code section 65865.1, as set forth in
Section 8.2. If any Party determines that another Party is in default following the
completion of the normally scheduled periodic review, without reference to the procedures
specified in Section 8.1(c), said Party may give written notice of termination of this
Agreement, specifying in the notice the alleged nature of the default and potential actions
to cure said default where appropriate. If the alleged default is not cured in ten (10)
calendar days or within such longer period specified in the notice or the defaulting Party
is not diligently pursuing a cure or if the breach cannot reasonably be cured within the
period or the defaulting party waives its right to cure such alleged default, this Agreement
may be terminated by the non-defaulting Party by giving written notice.

® In the event Developer is in default under the terms and conditions of this
Agreement, no permit application shall be accepted by City nor will any permit be issued
to Developer until the default is cured, or the Agreement is terminated.

Section 8.2. Annual Review. City shall, at least every twelve (12) months during the
Term of this Agreement, review the extent of good faith, substantial compliance of
Developer and City with the terms of this Agreement. Such periodic review by City shall
be limited in scope to compliance with the terms of this Agreement pursuant to California
Government Code section 65865.1. City shall deposit in the mail or fax to Developer a
copy of all staff reports and, to the extent practical, related exhibits concerning this
Agreement or the Project’s performance, at least seven (7) calendar days prior to such
periodic review. Developer shall be entitled to appeal a determination of City or City
Manager to the City Council. Any appeal must be filed within ten (10) calendar days of
the decision of City or the City Manager, respectively. Developer shall be permitted an
opportunity to be heard orally or in writing regarding its performance under this Agreement
before City, the City Manager, or City Council, as applicable. The reasonable cost for
City's annual review of this Agreement shall be paid by Developer, not to exceed the
actual costs incurred by City in connection with the review.

Section 8.3. Estoppel Certificates.

@) City shall, with at least twenty (20) calendar days prior written notice,
execute, acknowledge, and deliver to Developer, Developer’s lender, potential investors,
or assignees an Estoppel Certificate in writing which certifies that this Agreement is in full
force and effect, that there are no breaches or defaults under the Agreement, and that
the Agreement has not been modified or terminated and is enforceable in accordance
with its terms and conditions.

(b) At Developer’'s option, City’s failure to deliver such Estoppel Certificate
within the stated time period shall be conclusive evidence that the Agreement is in full
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force and effect, that there are no uncured breaches or defaults in Developer’s
performance of the Agreement or violation of any City ordinances, regulations, and
policies regulating the use and development of the Site or the Project subject to this
Agreement.

Section 8.4. Default by City. In the event City does not accept, review, approve, or
issue any permits or approvals in a timely fashion, as defined by this Agreement, or if City
otherwise defaults under the terms of this Agreement, City agrees that Developer shall
not be obligated to proceed with or complete the Project, and shall constitute grounds for
termination or cancellation of this Agreement by Developer.

Section 8.5. Cumulative Remedies of Parties. In addition to any other rights or
remedies, City or Developer may institute legal or equitable proceedings to cure, correct,
or remedy any default, enforce any covenant, or enjoin any threatened or attempted
violation of the provisions of this Agreement, so long as any such action conforms to
section 9.1(c) of this Agreement.

Section 8.6. Enforced Delay, Extension of Times of Performance. Delays in
performance, by either Party, shall not be deemed a default if such delays or defaults are
due to war, insurrection, strikes, walkouts, riots, floods, earthquakes, fires, casualties,
acts of God, governmental restrictions imposed where mandated by governmental
entities other than City, enactment of conflicting state or federal laws or regulations, new
or supplementary environmental regulations enacted by the state or federal government,
litigation, or other force majeure events. An extension of time for such cause shall be in
effect for the period of forced delay or longer, as may be mutually agreed upon.

Section 8.7. Appeals. Developer may appeal any adverse decision or action of City
pursuant to Riverbank Municipal Chapter 99.

ARTICLE 9
TERMINATION

Section 9.1. Termination Upon Completion of Development. This Agreement shall
terminate upon the expiration of the Term, unless it is terminated earlier pursuant to the
terms of this Agreement. Upon termination of this Agreement, City shall record a notice
of such termination in substantial conformance with the “Notice of Termination” attached
hereto as Exhibit F, and this Agreement shall be of no further force or effect except as
otherwise set forth in this Agreement.

Section 9.2. Effect of Termination on Developer’s Obligations. Termination of this
Agreement shall eliminate any further obligation of Developer to comply with this
Agreement, or some portion thereof, if such termination relates to only part of the Site or
Project. Termination of this Agreement, in whole or in part, shall not, however, eliminate
the rights of Developer to seek any applicable and available remedies or damages based
upon acts or omissions occurring before termination.
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Section 9.3. Effect of Termination on City’s Obligations. Termination of this
Agreement shall eliminate any further obligation of City to comply with this Agreement, or
some portion thereof. Termination of this Agreement shall not, however, eliminate the
rights of City to seek any applicable and available remedies or damages based upon acts
or omissions occurring before termination.

Section 9.4. Survival After Termination. The rights and obligations of the Parties set
forth in this Section 9.4, Section 2.8, Section 6.3, Section 10.3, Section 10.4, Section
10.5, Section 10.7, and any right or obligation of the Parties in this Agreement which, by
its express terms or nature and context is intended to survive termination of this
Agreement, will survive any such termination.

ARTICLE 10
OTHER GENERAL PROVISIONS

Section 10.1. Assignment and Assumption. Developer shall not have the right to sell,
assign, or transfer all or any part of its rights, title, and interests in all or a portion of Site,
or Project, subject to or a part of this Agreement, to any person, firm, corporation, or entity
during the Term of this Agreement without the advance written consent of the City
Manager. This assignment prohibition applies to the corporate and business entities of
Developer that are a Party to this Agreement. Any assignment or transfer prohibited by
this Agreement will be considered an immediate breach of this Agreement and City may
elect to immediately terminate this Agreement. If the City Manager approves an
assignment or transfer of any interest detailed in this Section 10.1, City and Developer
shall execute an “Assignment and Assumption Agreement” in the form attached hereto
as Exhibit G.

Section 10.2. Covenants Running with the Land. All of the provisions contained in
this Agreement shall be binding upon the Parties and their respective heirs, successors
and assigns, representatives, lessees, and all other persons acquiring all or a portion of
interest in the Site or Project, whether by operation of law or in any manner whatsoever.
All of the provisions contained in this Agreement shall be enforceable as equitable
servitudes and shall constitute covenants running with the land pursuant to California law,
including California Civil Code Section 1468. Each covenant herein to act or refrain from
acting is for the benefit of or a burden upon the Project, as appropriate, runs with the Site,
and is binding upon Developer.

Section 10.3. Notices. Any notice or communication required hereunder between City
and Developer must be in writing, and may be given either personally, by facsimile (with
original forwarded by regular U.S. Mail), by registered or certified mail (return receipt
requested), or by Federal Express, UPS or other similar couriers providing overnight
delivery. If personally delivered, a notice shall be deemed to have been given when
delivered to the Party to whom it is addressed. If given by facsimile transmission, a notice
or communication shall be deemed to have been given and received upon actual physical
receipt of the entire document by the receiving Party’s facsimile machine. Notices
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transmitted by facsimile after 5:00 p.m. on a normal business day, or on a Saturday,
Sunday, or holiday shall be deemed to have been given and received on the next normal
business day. If given by registered or certified mail, such notice or communication shall
be deemed to have been given and received on the first to occur of (i) actual receipt by
any of the addressees designated below as the party to whom notices are to be sent, or
(i) five (5) days after a registered or certified letter containing such notice, properly
addressed, with postage prepaid, is deposited in the United States mail. If given by
Federal Express or similar courier, a notice or communication shall be deemed to have
been given and received on the date delivered, as shown on a receipt issued by the
courier. Any Party hereto may at any time, by giving ten (10) days written notice to the
other Party hereto, designate any other address in substitution of the address to which
such notice or communication shall be given. Such notices or communications shall be
given to the Parties at their addresses set forth below:

If to City: City of Riverbank
6707 3rd Street
Riverbank, California 95367
Attention: City Manager

and Churchwell White LLP
1414 K Street, 3" Floor
Sacramento, California 95814
Attention: Douglas L. White, Esq.

If to Developer: Canna Mart LLC
Bobby & Rajwinder Bal
2039 Yosemite Blvd
Modesto, CA, 95354

Section 10.4. Governing Law and Binding Arbitration. The validity, interpretation,
and performance of this Agreement shall be controlled by and construed pursuant to the
laws of the State of California. Any dispute, claim, or controversy arising out of or relating
to this Agreement or the breach, termination, enforcement, interpretation, or validity
thereof, including the determination of the scope or applicability of this Agreement to
arbitrate, shall be determined by binding arbitration in Sacramento, California, before one
arbitrator. The arbitration shall proceed pursuant to the Comprehensive Arbitration Rules
and Proceedings of the Judicial Arbitration and Mediation Services. Judgment on the
award may be entered in any court having jurisdiction thereof.

Section 10.5. Invalidity of Agreement / Severability. If this Agreement in its entirety
is determined by a court to be invalid or unenforceable, this Agreement shall automatically
terminate as of the date of final entry of judgment. If any term or provision of this
Agreement shall be determined by a court to be invalid and unenforceable, or if any term
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or provision of this Agreement is rendered invalid or unenforceable according to the terms
of any federal or state statute, any provisions that are not invalid or unenforceable shall
continue in full force and effect and shall be construed to give effect to the intent of this
Agreement. The Parties expressly agree that each Party is strictly prohibited from failing
to perform any and all obligations under this Agreement on the basis that this Agreement
is invalid, unenforceable, or illegal. By entering into this Agreement, each Party disclaims
any right to tender an affirmative defense in any arbitration or court of competent
jurisdiction, that performance under this Agreement is not required because the
Agreement is invalid, unenforceable, or illegal.

Section 10.6. Cumulative Remedies. In addition to any other rights or remedies, City
and Developer may institute legal or equitable proceedings to cure, correct, or remedy
any default, to specifically enforce any covenant or agreement herein, or to enjoin any
threatened or attempted violation of the provisions of this Agreement. The prevailing party
in any such action shall be entitled to reasonable attorneys’ fees and costs.
Notwithstanding the foregoing or any other provision of this Agreement, in the event of
City default under this Agreement, Developer agree that Developer may not seek, and
shall forever waive any right to, monetary damages against City, but excluding therefrom
the right to recover any fees or charges paid by Developer in excess of those permitted
hereunder.

Section 10.7. Third Party Legal Challenge. In the event any legal action or special
proceeding is commenced by any person or entity challenging this Agreement or any
associated entitlement, permit, or approval granted by City to Developer for the Project
(collectively, “Project Litigation”), the Parties agree to cooperate with each other as set
forth herein. City may elect to tender the defense of any lawsuit filed and related in whole
or in part to Project Litigation with legal counsel selected by City. Developer will indemnify,
hold City harmless from, and defend City from all costs and expenses incurred in the
defense of such lawsuit, including, but not limited to, damages, attorneys’ fees, and
expenses of litigation awarded to the prevailing party or parties in such litigation.
Developer shall pay all litigation fees to City, within thirty (30) days of receiving a written
request and accounting of such fees and expenses, from City. Notwithstanding the
aforementioned, City may request, and Developer will provide to City within seven (7)
days of any such request, a deposit to cover City’s reasonably anticipated Project
Litigation fees and costs.

Section 10.8. Constructive Notice and Acceptance. Every person who after the
Effective Date and recording of this Agreement owns or acquires any right, title, or interest
to any portion of the Site is and shall be conclusively deemed to have consented and
agreed to every provision contained herein, whether or not any reference to this
Agreement is contained in the instrument by which such person acquired an interest in
the Site, and all rights and interests of such person in the Site shall be subject to the
terms, requirements, and provisions of this Agreement.
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Section 10.9. Statute of Limitations and Laches. City and Developer agree that each
Party will undergo a change in position in detrimental reliance upon this Agreement from
the time of its execution and subsequently. The Parties agree that section 65009(c)(1)(D)
of the California Government Code, which provides for a ninety (90) day statute of
limitations to challenge the adoption of this Agreement, is applicable to this Agreement.
In addition, any person who may challenge the validity of this Agreement is hereby put on
notice that, should the legality or validity of this Agreement be challenged by any third
party in litigation, which is filed and served more than ninety (90) days after the execution
of this Agreement, City and Developer shall each assert the affirmative defense of laches
with respect to such challenge, in addition to all other available defenses. This Section in
no way limits the right of a Party, claiming that the other Party breached the terms of this
Agreement, to bring a claim against the other Party within the four (4) year statute of
limitations set forth in Section 337 of the California Civil Code.

Section 10.10. Change in State Regulations. In no event shall Developer operate the
Project in violation of the Agreement, or State Cannabis Regulations, as many be
amended from time to time.

Section 10.11. Standard Terms and Conditions.

(@  Venue. Venue for all legal proceedings shall be in the Superior Court of
California in and for the County of Stanislaus.

(b)  Waiver. A waiver by any Party of any breach of any term, covenant, or
condition herein contained or a waiver of any right or remedy of such Party available
hereunder, at law or in equity, shall not be deemed to be a waiver of any subsequent
breach of the same or any other term, covenant, or condition herein contained or of any
continued or subsequent right to the same right or remedy. No Party shall be deemed to
have made any such waiver unless it is in writing and signed by the Party so waiving.

(c) Completeness of Instrument. This Agreement, together with its specific
references, attachments, and Exhibits, constitutes all of the agreements, understandings,
representations, conditions, warranties, and covenants made by and between the Parties
hereto. Unless set forth herein, no Party to this Agreement shall be liable for any
representations made, express or implied.

(d)  Supersedes Prior Agreement. It is the intention of the Parties hereto that
this Agreement shall supersede any prior agreements, discussions, commitments, or
representations, written, electronic, or oral, between the Parties hereto with respect to the
Site and the Project.

(e) Captions. The captions of this Agreement are for convenience and
reference only and the words contained therein shall in no way be held to explain, modify,
amplify, or aid in the interpretation, construction, or meaning of the provisions of this
Agreement.
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()] Number and Gender. In this Agreement, the neuter gender includes the
feminine and masculine, and the singular includes the plural, and the word “person”
includes corporations, partnerships, firms, or associations, wherever the context requires.

(g0 Mandatory and Permissive. “Shall” and “will” and “agrees” are mandatory.
“May” or “can” are permissive.

(h)  Term Includes Extensions. All references to the Term of this Agreement
shall include any extensions of such Term.

() Counterparts. This Agreement may be executed simultaneously and in
several counterparts, each of which shall be deemed an original, but which together shall
constitute one and the same instrument.

()] Other Documents. The Parties agree that they shall cooperate in good
faith to accomplish the objectives of this Agreement and, to that end, agree to execute
and deliver such other instruments or documents as may be necessary and convenient
to fulfill the purposes and intentions of this Agreement.

(k) Time is of the Essence. Time is of the essence in this Agreement in each
covenant, term, and condition herein.

) Authority. All Parties to this Agreement warrant and represent that they
have the power and authority to enter into this Agreement and the names, titles, and
capacities herein stated on behalf of any entities, persons, states, or firms represented or
purported to be represented by such entities, persons, states, or firms and that all former
requirements necessary or required by state or federal law in order to enter into this
Agreement had been fully complied with. Further, by entering into this Agreement, no
Party hereto shall have breached the terms or conditions of any other contract or
agreement to which such Party is obligated, which such breach would have a material
effect hereon.

(m) Document Preparation. This Agreement will not be construed against the
Party preparing it, but will be construed as if prepared by all Parties.

(n)  Advice of Legal Counsel. Each Party acknowledges that it has reviewed
this Agreement with its own legal counsel and, based upon the advice of that counsel,
freely entered into this Agreement.

(o) Attorney’s Fees and Costs. If any action at law or in equity, including
action for declaratory relief, is brought to enforce or interpret provisions of this Agreement,
the prevailing Party shall be entitled to reasonable attorney's fees and costs, which may
be set by the court in the same action or in a separate action brought for that purpose, in
addition to any other relief to which such Party may be entitled.
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(p) Calculation of Time Periods. All time referenced in this Agreement shall
be calendar days, unless the last day falls on a legal holiday, Saturday, or Sunday, in
which case the last day shall be the next business day.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, this Agreement has been entered into by and between
Developer and City as of the Effective Date of the Agreement, as defined above.

“CITY”

Date: , 2020

CITY OF RIVERBANK, CA
a California Municipal Corporation

By:

Sean Scully
City Manager

Attest:

By:

Annabelle Aguilar
City Clerk

(Ordinance No. 2020-xxx)

Approved to as Form

By:

Tom Hallinan
City Attorney

{CW049305.6}

“DEVELOPER”

Date: , 2020

Canna Mart, LLC
a California Limited liability company

By:

Bhupinder Bal
Managing Partner
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California All-Purpose Acknowledgment

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.

State of California )
)
County of )
On , before me , a Notary

Public, personally appeared_Bhupinder Singh Bal, 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)
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California All-Purpose Acknowledgment

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.

State of California )
)
County of )
On , before me , a Notary

Public, personally appeared_Sean Scully, 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)
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Exhibit A

Legal Description

Real Property in the City of Riverbank, County of Stanislaus, State of California,
described as follows:

ALL THAT PORTION OF LOT 87 OF RIVERBANK ACREAGE TRACT, AS PER MAP
THEREOF, FILED MARCH 23, 1912 IN VOLUME 6 OF MAPS, AT PAGE 33,
STANISLAUS COUNTY RECORDS, DESCRIBED AS

FOLLOWS:

COMMENCING AT THE SOUTHEAST CORNER OF SAID LOT 87 AND RUNNING
THENCE NORTH 89 DEGREES 03' WEST ALONG THE SOUTH LINE OF SAID LOT
87 OF RIVERBANK ACREAGE TRACT, A DISTANCE OF 66.67 FEET TO THE POINT
OF COMMENCEMENT OF THIS DESCRIPTION; SAID POINT BEING THE
SOUTHWEST CORNER OF TRACT CONVEYED TO SHIRLEY A. PARSONS AND
IVA M. PARSONS, HUSBAND AND WIFE, AS JOINT TENANTS, BY DEED
RECORDED SEPTEMBER 6, 1940, AS INSTRUMENT NO. 10574; THENCE
CONTINUING NORTH 89 DEGREES 03' WEST ALONG THE SOUTH LINE OF SAID
LOT 87, A DISTANCE OF 66.67 FEET TO A POINT; THENCE NORTH 1 DEGREE 05’
EAST AND PARALLEL TO THE WEST LINE OF SAID LAND OF PARSONS, A
DISTANCE OF 206.7 FEET TO A POINT ON THE NORTH LINE OF SAID LOT 87;
THENCE SOUTH 88 DEGREES 55' EAST ALONG THE NORTH LINE OF SAID LOT
87, A DISTANCE OF 66.67 FEET TO THE NORTHWEST CORNER OF LAND SO
CONVEYED TO PARSONS; THENCE SOUTH 1 DEGREE 05' WEST ALONG THE
WEST LINE OF SAID LAND OF PARSONS, A DISTANCE OF 205.91 FEET TO THE
POINT OF COMMENCEMENT.

APN: 075-009-053-000
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Exhibit B

Site and Floor Plan
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Exhibit C

Purchase Agreement
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F o Poaihdaiie: VACANT LAND PURCHASE AGREEMENT
g AND JOINT ESGROW INSTRUCTIONS

Date Prepared: Jovamss- 30 2072

1. OFFER:
A. THIS IS AN OFFER FROM Brupindar- Sal - "Buryar"},
B. THE REAL PROPERTY to be acquired 18 2337 Palisrson Sd , situabed in
Riverbany _ |City). Sianlslews  (County) Calforms, DE367  (Zip Coda), Assassor's Paros! No, 575-062-053-000 "Propety”)
Further Described As =

C. THE PURCHASE PRICE offerad is One Hundred S{uly Thousand

Dollars § 70000000 .

D. CLOSE OF ESCROW shall occuron|_|__ [date) (or 2 70 Days Afler Avceptance).
E. Buyer and Seller are referred to herain 35 tha "Parties.” Brokers are nol Parties to this Agreement.
2 AGENCY:

A DISCLOSURE: The Partles each acknowledge recaipt of a 7] “Disclosure Regarding Real Estate Agency Relationships”
{C.AR. Form AD).
B. CONFIRMATION: The foliowing agency relationships are confirmed for this transaction:

Seller's Brokerage Firm iz Contury 29 (i Licanse Numbsst G {83865
Is the broker of {check one); [ | the safler; or | | bath the buyer and seller. (dual agent)

Seller's Agem Lol Reudebual License Number G1BE42ST
Is {chack one) | ] 1he Sellers Agenl (salespersan o bioker associate) [ | both the Buyer's and Seiler's Agen. (dual agent)
Buyer's Brckarage Firm Colgire] Banirer Casiio feel Eatale License Mumber

Is the broker of (check one} 7| the buyer; or || both the buyar and seller. (dual agent)

Buyer's Agani Clirfetophar 5. Williems Lecense Number GETIEF]

Is {check cne)’ ; Uhe Buyer's Agent [salesporsan or broker assoclate) [ | both the Buyer's and Seller's Agent. {dual agent)
C. POTENTIALLY COMPETING EUYERS AND SELLERS: The Parties each acknowledge receipt of a [1“Possible Reprasentation
of More than One Buyer or Seller - Disclosura and Consenl” (CA.R. Form PRES].
3. FINAMCE TERMS: Buyer represents thal funds will be good when deposiled with Escrow Holdar.

A. INITIAL DEPOSIT: Daposil shall be in the amountof .. .. ............ e e A b~ B 1,009,090
(1) Buyer Direct Deposit: Buyer shall defiver deposit directly to Escrow Hoider by elactronic funds
transfar, [ | cashier's check, [ | personal chack, || othar within 3 business days
after Acceptancs (or b
OR (2)_| Buyer Deposit wilh Agent: Buyer has given Ihe deposit by porsonal check for )
1o tha agent submitting the offer (or fo i, made payable to
The deposit shall be held uncashed until Acceptance and then deposted
with Escrow Holder within 3 business days aller Acceptance (of - )

Diapesit checks ghven 1o agant shall be an wiginal signed check and nol a copy.

{ote: Indtial and Increasad deposits checks received by agenl shall be recerded in Broker's trust fund loo )

B. INCREASED DEPOSIT: Buyer shall deposit with Escrew Holder an incressed deposi in tha amount of $_
within ___ Days Afier Acceptance {or . A b
If the Farties agges to liguidated damages in this Agreemenl, they also agree to incorporale the increased
deposil info the liguidated damages amaoun in & saparate liguidated damages clause (C.A R, Form RED)
al the Ume the inoreased deposit is delivered to Escrow Holdar

C. [}/ ALL CASH OFFER: No loan is needed io purchase the Property. This offer s NOT conlingent an
Buyer oblaining a loan. Written verficalion of sufficient funds to closa this transaction 15 ATTACHED fo

this offer or || Buyer shall, within 3 {or ____ ) Days After Accaptance, Deliver to Selier such verification
D. LOAN(S):

(1) FIRST LOAN: in the amountof ... ....... L ok R e it v B
This lean will be conventional financing OR _|FHA, []vA, [ Seller financing (G AR. Form SFA),
[ assumed finanzing (C.A R. Form AFA), || suised! to financing, [ | Other . This
inan shall be &t a fed rale not (o excesd % or, [ |an adjustable rate loan wilh mibial rate not
loexcaed %. Regardiess of the type of loan, Buyer shall pay points net to axceed %
of the losn ameount.

(2) [SECOND LOAN inthe amountof ........ e S— §
This losn will be conventional financing OR [ | Seer financing (C.AR Form SFA), [ Jassumed
financing {GAR. Form AFA), [ subject to financing [_| Other . Thits loan shall be at
afixed rate not o exceed %% or, || an adjustable rate loan wilh inifial rate not o exceed %

Regardiass of the type of loan, Buye: shall pay points nol o exceed . aof the boan armounl.

{3) FHAMA: For any FHA or VA lcan specied in 30(1). Buyer has 17 [or __ ) Days Afler Acceptance o
Dietivar lo Salier wiithen nobce (C.AR. Form PWA) of any lender-required repairs or costs that Buyer requests
Saler to pay o of alhenwise comect. Seller has no obligetion to pay of satisfy lendar requinamunds unless
wqum.ﬁFHMﬁmmmgcﬂﬂ. Form FVAGC) shall be a par of this i

1

Buyers ks {0 o) Seflr's nibata { [y 7 34 &J @

0 N8, Caidornia Associaton ol HEALTORSE, Inc.

VLPA REVISED 1218 {PAGE 1 OF 11) e
YACANT LAND PURCHASE AGREEMENT (VLPA PAGE 1 OF 11]

[ slaner® Mamber it KL K23 150k Serwed Macmis 4 21304 P, (2000401 00 Fa TEET Matieryes 24 j
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Property Address: 2507 Fottsrsop R Bheersend, CA E555F Date: (lovembar 25, 2079
E. ADDITIOMAL FINANCING TERMS:

F. BALANCE OF DOWN PAYMENT OR PURCHASE PRICE in fhe amountof, . .. . ...... ... .. 1 185.000.00
o be deposited with Escrow Holder pursuant fo Escrow Holder instructions
G. PURCHASE PRICE (TOTALY: ... ... ... ... . . . b wm A i 180,000.50
H. VERIFICATION OF DOWN PAYMENT AND CLOSING COSTS: Buyer {or Buyer's lender or loan broker pursuant 1o paragragh
1)) shall within 3 (or ) Days After Acceplance, Dellver 1o Sellar written verification of Buyer's down payment and clozing
costs, {[ | Verification atiachad.)
I. APPRAISAL CONTINGENCY AND REMOVAL: This Agreement is {or []is NOT) contingent upon a writlen appraisal of the
Property by a icensed or certified appraiser al no less than the purchase pnce. Buyer shall, as specified in paragraph 198(3),
in writing, ramove the appraisal confingency or cancel this Agreement within 17 {or ) Days After Acceptance.
J. LOAN TERMS:
(1) LOAN APPLICATIONS: Within 3 (er ___ ) Days Afler Acceptance, Buyer shall Deliver fn Seller a tetter from Buyer's lendes
of lpan broker stating that, based on a review of Buyes's written applicalion and credit report, Buyer is prequalified or
preappraved for any NEW loan specified in paragraph 30, If any loan specified in paragraph 30 is an adjusiabla rale koan, the
prequalificalion o preapproval letler shall be based on the qualifying rate, not the intial loan rate. { [ Letier altached )
{2} LOAN CONTINGENCY: Buyer shall acl dlgentlly and in good faith to oblain the designated loan(s). Buyer's quesfication for the
loands) specified 2bove ks a contingency of this Agreement unless othenwise agreed in writing, I there is no appralsal contingency or
the appraisal contingency has been waived or removed, then fallure of the Property (o appeatse al the purchase price doss nol entille
Buyer to exencise the cancellation nighl pursuant (o the loan contingency if Buyer is otherwise qualified for the specified loan. Buyer's
contractual obligations regarding deposit, balance of down payment and closing costs are not contingancles of this Agresment
{3) LOAN CONTINGENCY REMOVAL:
Within 21 for ___ ) Days After Acceptance, Buyer shall, as specified in paragraph 19, in wiiting, remowve the ioan conlingency
or cancel this Agreement. If there | an appraizal contingency, removal of the loan contingency shall not be deemed removal of
the appraisal contingancy
{4) || MO LOAN CONTINGENCY: Obtairang any loan specified above s NOT a conlingency of this Agreement. If Buyer does not
chiain the lcan and as a resull Buyer doss not purchasa he Property, Seller may be enlitled 1o Buyer's depost or oliver legsl remedies
{5) LENDER LIMITS ON BUYER CREDITS: Any credit to Buyer, from any source, Tor closmg o other costs that is agreed to by
the Parties ("Conbractual Crednt”) shall be disclosed to Buyer's lender, If the total credit allowed by Buyer's fender ("Lender
Allowable Credit™) i less than the Contraciual Credit, then (i) the Contraciual Credit shall be reduced to the Lender Aflowable
Credit, and (if} in the sbsence of a separale writlen agreemant between the Parties, there shall ba no automatic adjustmaent to
the purchase price to make up for the difference between the Confractual Credit and the Lender Allowable Credil
K. BUYER STATED FINANCING: Seller is relying on Buyar's represantation of the type of financing specified {induding bul not
imited lo, as applicable, all cash, amount of down payment, of contingant or non-cantingent boan). Saliar has agreed 1o a
specific closing date, purchase price and to 52l 1o Buyer in reliance on Buyer's covenanl concerning financing. Buyer shall
pursue the financing spacified in this Agreemeni. Seller has no oblgation fo cooperate with Buyer's efforts lo obtain any
fingncing olher than thal specified in the Agresment end The availabiity of any such aflermnale inancing does mol excuss Buyer
from Lhe cbligation to purchase the Froperly and close escrow as specified in this Agreemenl
L SELLER FINANGING: The following terms (or [ | the terms specified in the atiached Saller Financing Addendum) (G.AR, Fom
SFA) apply ONLY to financing extended by Seler under this Agreement
[1) BUYER'S CREDIT-WQ INES3: Buywr sulhorices Seller andion Brokems 1o oblaim, al Buysi's sxpense, a copy of Buysr's
cradit report. Wilhin 7 (or _ ) Days Aher Acceptanca Buyer shall provide any supporting docusmentation
reasonably requested by Salker

[2) TERMS: Buyer's promissory note, deed of inest and olher docurmients as apprapriale shall mcorporatt and impiement the fllowng
additional terms; {{} the meximum inferest rale specified in paragreph 30 shall be the actual fixed interest rate for Selier financing,
(i) deed of frust shall contain @ REQUEST FOR NCTICE OF DEFAULT on senior loans; (i) Buyer shall sign and pay for a
REQUEST FOR NOTICE OF DELINQUEMCY prior bo Close Of Escrow awd al any Ruture tme i requested by Selior; (iv) note and
dead of trust shall conlam an acceleration clause making the loan due, when permitted by lew and at Selier's option, wpon the sale
or transfer of the Property or any interest in i, (v) note shall contain a late charge of 5% of the instaliment due (or )i
the inslallment is not recefved within 10 days of the date due; (v} fite insurance coverage in the form of a joint profection policy
shall ba provided insuring Sellar's deed of trust interest in the Property (any increased cost over owned's policy shall be paid by
Buryer): and (vii) tax service shall be abtained and paid for by Buyer to nolity Salier if proparty taxes have not been paid

(3) ADDED, DELETED OR SUBSTITUTED BUYERS: The addiion, deletion or substitufion of any parson or entity under this
Agreemenl of ta title prior to Close OFf Ezcrow shadl require Sellar's written consent. Seller may grant or withhald consand in
Seller's sole discretion. Any addnional or substituted person or enlity shall, If requested by Sedler, submi lo Selier the same
documentation as requmed for the ongmsl nemed Buyer Seller andior Brokers may oblain a credit report, @1 Buyer's
expense, on ey such person or enlity.

M. ASSUMED OR "SUBJECT TO" FINANCING: Sciler represents thal Seller is nol delinguen on any payments due on anmy
loans, Seller shaill, within the time specified in paragraph 19, provide Copies of all applicable notes and deeds of trust. loan
balances and current interast rates to Buyer, Buyer shall than, as specified in paragraph 19&:?. remave fhie conlingency of

g 10
Buyersinals( () Sellersiniisis ( [| )V /)i JMS )
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Property Address: 2507 Fottsrsop R Bheersend, CA E555F Date: (lovembar 25, 2079
E. ADDITIOMAL FINANCING TERMS:

F. BALANCE OF DOWN PAYMENT OR PURCHASE PRICE in fhe amountof, . .. . ...... ... .. 1 185.000.00
o be deposited with Escrow Holder pursuant fo Escrow Holder instructions
G. PURCHASE PRICE (TOTALY: ... ... ... ... . . . b wm A i 180,000.50
H. VERIFICATION OF DOWN PAYMENT AND CLOSING COSTS: Buyer {or Buyer's lender or loan broker pursuant 1o paragragh
1)) shall within 3 (or ) Days After Acceplance, Dellver 1o Sellar written verification of Buyer's down payment and clozing
costs, {[ | Verification atiachad.)
I. APPRAISAL CONTINGENCY AND REMOVAL: This Agreement is {or []is NOT) contingent upon a writlen appraisal of the
Property by a icensed or certified appraiser al no less than the purchase pnce. Buyer shall, as specified in paragraph 198(3),
in writing, ramove the appraisal confingency or cancel this Agreement within 17 {or ) Days After Acceptance.
J. LOAN TERMS:
(1) LOAN APPLICATIONS: Within 3 (er ___ ) Days Afler Acceptance, Buyer shall Deliver fn Seller a tetter from Buyer's lendes
of lpan broker stating that, based on a review of Buyes's written applicalion and credit report, Buyer is prequalified or
preappraved for any NEW loan specified in paragraph 30, If any loan specified in paragraph 30 is an adjusiabla rale koan, the
prequalificalion o preapproval letler shall be based on the qualifying rate, not the intial loan rate. { [ Letier altached )
{2} LOAN CONTINGENCY: Buyer shall acl dlgentlly and in good faith to oblain the designated loan(s). Buyer's quesfication for the
loands) specified 2bove ks a contingency of this Agreement unless othenwise agreed in writing, I there is no appralsal contingency or
the appraisal contingency has been waived or removed, then fallure of the Property (o appeatse al the purchase price doss nol entille
Buyer to exencise the cancellation nighl pursuant (o the loan contingency if Buyer is otherwise qualified for the specified loan. Buyer's
contractual obligations regarding deposit, balance of down payment and closing costs are not contingancles of this Agresment
{3) LOAN CONTINGENCY REMOVAL:
Within 21 for ___ ) Days After Acceptance, Buyer shall, as specified in paragraph 19, in wiiting, remowve the ioan conlingency
or cancel this Agreement. If there | an appraizal contingency, removal of the loan contingency shall not be deemed removal of
the appraisal contingancy
{4) || MO LOAN CONTINGENCY: Obtairang any loan specified above s NOT a conlingency of this Agreement. If Buyer does not
chiain the lcan and as a resull Buyer doss not purchasa he Property, Seller may be enlitled 1o Buyer's depost or oliver legsl remedies
{5) LENDER LIMITS ON BUYER CREDITS: Any credit to Buyer, from any source, Tor closmg o other costs that is agreed to by
the Parties ("Conbractual Crednt”) shall be disclosed to Buyer's lender, If the total credit allowed by Buyer's fender ("Lender
Allowable Credit™) i less than the Contraciual Credit, then (i) the Contraciual Credit shall be reduced to the Lender Aflowable
Credit, and (if} in the sbsence of a separale writlen agreemant between the Parties, there shall ba no automatic adjustmaent to
the purchase price to make up for the difference between the Confractual Credit and the Lender Allowable Credil
K. BUYER STATED FINANCING: Seller is relying on Buyar's represantation of the type of financing specified {induding bul not
imited lo, as applicable, all cash, amount of down payment, of contingant or non-cantingent boan). Saliar has agreed 1o a
specific closing date, purchase price and to 52l 1o Buyer in reliance on Buyer's covenanl concerning financing. Buyer shall
pursue the financing spacified in this Agreemeni. Seller has no oblgation fo cooperate with Buyer's efforts lo obtain any
fingncing olher than thal specified in the Agresment end The availabiity of any such aflermnale inancing does mol excuss Buyer
from Lhe cbligation to purchase the Froperly and close escrow as specified in this Agreemenl
L SELLER FINANGING: The following terms (or [ | the terms specified in the atiached Saller Financing Addendum) (G.AR, Fom
SFA) apply ONLY to financing extended by Seler under this Agreement
[1) BUYER'S CREDIT-WQ INES3: Buywr sulhorices Seller andion Brokems 1o oblaim, al Buysi's sxpense, a copy of Buysr's
cradit report. Wilhin 7 (or _ ) Days Aher Acceptanca Buyer shall provide any supporting docusmentation
reasonably requested by Salker

[2) TERMS: Buyer's promissory note, deed of inest and olher docurmients as apprapriale shall mcorporatt and impiement the fllowng
additional terms; {{} the meximum inferest rale specified in paragreph 30 shall be the actual fixed interest rate for Selier financing,
(i) deed of frust shall contain @ REQUEST FOR NCTICE OF DEFAULT on senior loans; (i) Buyer shall sign and pay for a
REQUEST FOR NOTICE OF DELINQUEMCY prior bo Close Of Escrow awd al any Ruture tme i requested by Selior; (iv) note and
dead of trust shall conlam an acceleration clause making the loan due, when permitted by lew and at Selier's option, wpon the sale
or transfer of the Property or any interest in i, (v) note shall contain a late charge of 5% of the instaliment due (or )i
the inslallment is not recefved within 10 days of the date due; (v} fite insurance coverage in the form of a joint profection policy
shall ba provided insuring Sellar's deed of trust interest in the Property (any increased cost over owned's policy shall be paid by
Buryer): and (vii) tax service shall be abtained and paid for by Buyer to nolity Salier if proparty taxes have not been paid

(3) ADDED, DELETED OR SUBSTITUTED BUYERS: The addiion, deletion or substitufion of any parson or entity under this
Agreemenl of ta title prior to Close OFf Ezcrow shadl require Sellar's written consent. Seller may grant or withhald consand in
Seller's sole discretion. Any addnional or substituted person or enlity shall, If requested by Sedler, submi lo Selier the same
documentation as requmed for the ongmsl nemed Buyer Seller andior Brokers may oblain a credit report, @1 Buyer's
expense, on ey such person or enlity.

M. ASSUMED OR "SUBJECT TO" FINANCING: Sciler represents thal Seller is nol delinguen on any payments due on anmy
loans, Seller shaill, within the time specified in paragraph 19, provide Copies of all applicable notes and deeds of trust. loan
balances and current interast rates to Buyer, Buyer shall than, as specified in paragraph 19&:?. remave fhie conlingency of
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Proparty Address: 2807 Pallerson Re. Riverbent O4 05267 Date: Novambar 25, 2048
Associglion THOA™) to obtain keys 1o accessible HOA facilities.
1. ITEMS INCLUDED IN AND EXCLUDED FROM SALE:
A. NOTE TO BUYER AND SELLER: ftems fsted as inciuded or excluded in the MLS, fiysrs or marketing malerials are not
included in the purchase price or excluded from Ihe safe unless specifiedin 1B or C.
B. ITEMS INCLUDED IN SALE:
{1} All EXISTING fixtures and fittinge that ase attached lo the Property;
{2} The following Hems:

{3} Seller represents that all iems includad in tha purchase price, unless olherwmse specified, are owned by Saler
{4) AN itams included shall be rensfemed iree of bens and without Seller wamanty
C. ITEMS EXCLUDED FROM SALE:

1Z ETATUTORY AND OTHER DISCLOSURES AND CANCELLATION RIGHTS:

A. HATURAL AND ENVIRONMENTAL HAZARD DISCLOSURES AND OTHER BOOKLETS: Wihin the tme specifisd in parsgraph 194,
Salier shall, f required by Law (i) Defiver 1o Buyer eanhgueke guide(s) {and quastionnairs), environmental hazards bookiet, (i)
disciose if the Property is located in @ Specisl Ficod Hazard Area, Polential Flaoding (Inundation) Area; Viery High Fira Hazand Zone;
State Fire Responsibility Area; Earthquake Fault Zone, and Setamic Huzard Zone. and (i} disclose any olher zone as requirsd by Law
Bnd provide any other information rmquired for those zanes

B. WITHHOLDING TAXES; Within the ime spacified in peregraph 194, to avoid required withhalding, Sefler shall Defver to Buyer or
qualified subslitule, an affidavil sufficient to comply with fadecal (FIRPTA) and California withholding Law (C A R. Form AS or OS).

C. MEGAN'S LAW DATABASE DISCLOSBURE: Notca, Pursuant Is Seclion 28048 of the Penal Goda, informelon sboul specified
registerad sex oflanders & made available fo the public viz an Internel Web site maintained by the Department of Jusfica at
www.meganslaw.ca.gov. Depending on &n offenders crminal history, this information will inciude sdther the address at which this
offender resides or fhe communily of residence and ZIP Coda in which ha or she rosides. (Mesthar Sefler nor Brokers are required lo
Chack thes websie, If Buyer wanis further information, Broker recomemends thal Buyer oblsin information from this wabsite during
Buyer's inspaction contingancy pariod. Brokars do ot have expertiss in this area,)

0. HOTICE REGARDING GAS AND HAZARDOUS LIQUID TRANSMISSION PIPELINES: This notice is being provided simply to infamn
you thal information about the paneral location of gas and hazandous liquid Iransmission pipelines is availeble o the public via the
hational Pipaline Mapping System (NPMS) Intamet Web site maintained by the Unibed Slales Department of Transportation at
hitp:ifenanw.npms. phmsa.dot.govl. To seck further information sbout possible fransmission pipelines near the Property, you may
cemtact your local gas wliily or other pipeline operators in the area. Contact information for pipeSne operators ks searchable by ZIP
Code end county on the KPMS Intamat Web site.

E. CONDOMINIUMPLANNED DEVELOPMENT DISCLOSURES:

{1} SELLER HAS: 7 (or ___ )} Days Ater Acceplancs to discloss to Buyer whether the Prapacty is a condomirdum, or & localed i &
planned devolopment or oiher comman interesl subdvissen (C.ALR. Fam VLO),

(2} I the Propery s a condominium or is kocated in @ planned development or ofher common interest subdidsion, Seller has 3
fer ) Days After Acceplance ko requesl from the HOA (CAR, Form HOATY (i) Coples of any documents: reguired by Law: (Ii)
cisclosure of any pending or anticipated ciaim or Rigation by or against the HOA. (Ill) a statement sontaining the lecation and number of
designated parking and slorage spaces; |iv) Copies of the most racent 12 menths of HOA minues far regular and spacial mestings:
and [v) the namas and contact infermatson of ol HOWS goveming the Property (collectively, “Cl Discloswres’). Scllar shall itemize and
Defrver to Buyer all Cl Discloswras reesivad from the HOA and any Cf Disclosures in Seller's possession, Buyes's approval of Cl
Disciasures is o contingency of this Agreement as specified in paragraph 198(3). The Pary spedifisd in paragraph 8, as disscted by
escrow, shall deposit funds inte escrow or direct to HOA or management company to pay lor any of the ebove

13. SELLER DOCUMENTATION AND ADDITIONAL DISCLOSURE:
A. Villhin the lime specifisd in paragraph 18, if Seler has actual knowledge, Saller shall provide to Buyes, inwiitng, the folizwing information:
(1) LEGAL PROCEEDINGS: Any lewsuils by or against Saller, thraatening or affeciing the Propedy, incuding any lawsuits alleging a dofiect
ar defciency in the Progerty or common arasn, of any mistheie of ol § ar ealali fikad ar @ 1 againsd the Proparly.
[2) AGRICULTURAL USE: Whelhet the Properly is subject to restrictions for agricultural use pursuant 1o the Willlamson fAct
[Govemmant Code §551200-51265),
[3) DEED RESTRICTIONS: Any deod restrictions or obligations.
[4) FARM USE: Whether the Property is in, or adjacent to, an area with Right to Farm rights (Chil Code §3482 5 and 53482 6)
[5) ENDANGERED SPECIES: Fresance of endangarad, threatened, "candidate’ spacies, or wellands on the Property,
[6) ENVIRONMENTAL HAZARDS: Any substances, malenals, of producls thal may be an environmantal hazard inciuding, but not liméed
bo, asbesios, formaldshyde, radon gas, lead-based pant, fuel or chermecal slorage tanks, and contaminated scil or waler on tha Praparty
[T) COMMON WALLS: Any features of the Property shared in common with adioining landovwness, such as walls, fences, roads, and
drivaways, and agriculiure and domestic wells whose use or responsibility for malmtenance may have an affect on tha Proparty
[8) LANDLOCKED: The absence of logal or physical access 1o the Proparty
[2) EASEMENTS/ENCROACHMENTS: Any encroschments, eassments or samilar matiars that may afisct the Propery
{10} SOIL FILL: Any fill icompactad or othanvisa), ar abandaned mining eperations on (he Property,
{11) SOIL PROBLEMS: Any stippage, siiding, flooding, drainage, grading, or ather soil problams
{12) EARTHQUAKE DAMAGE: Major damaga to the Properdy or any of the strectures from fire, earthquake, fooss or landshdes
(13} ZONING IBSUES: Any zening viclations, nan-conforming uses, of viclations of "selback” requirements.
{14) NEIGHBORHOOD PROBLEMS: Any neighborhood noise problems, or other nidsances

BE. RENTAL AND SERVICE AGREEMEMNTS: Within the time specifiod in parsgraph 19, Selier shafl make available 1o Buyer for inspaction
and review, all current leases, rental agreements, service contracts and ethar related agreamants, liconses, and permits pardaining lo
the operation of use of the Propery

€. || TENANT ESTOPPEL CERTIFICATES: Wilhin the time specfied in paragraph 19, Seller shall deliver to Buyer lenant esioppel
cerificates (CAR, Form TEC) complated by Setler or Seliar's agent, and signed by lenunls, acknowledging: (1] that tenants’ renlal or
lease agreements are urmodified and in full force and effect (or it modified, atating all such modifications): (i) thal Tl'?hlﬂﬁiur defaults

-

axisl; snd (il stating the amount of any pregad rent or security depasil / M
Buyers indiais{ )z ) Seller's Initals { { } @
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Proparty Address: 28387 Peisison B, Riverbents G4 B63CT _ Dale: Merssibar 26, 2078

0. MELLO-ROOS TAX; 1815 BOND ACT: Within tha fime specifed in paragraph 19, Seller shall' (1) make @ good faith offodt to oblain o nobes
from any local agancies that levy a special tax or assessmant an the Propenty (or, f allowed, substantially equivalont notice), pursuant bo the
Melio-Roos Communily Facilies Ad, snd Improvement Bond fct of 1815, and (1) promptly defhoer o Buyar any such notics obtained.

E. SELLER VACANT LAND QUESTIONNAIRE: Saller shall, within the tima specifiad in paragraph 19, complete and provide Buyar with a
Sallar Vacani Land Questionnaire (C_A.R. Farm VLO)

14, SUBSEQUENT DISCLOSURES: In the event Sefier, prior o Close OF Esorow, bocemes awara of adverse conditions malarially affecting
tha Fropery, or any materal inaccuracy in disclosures, infermation or represontations previously provided to Buyer of which Buyer =
oliverwiss unaware, Selfer shadl promptly provide a subsequent or amended disclosure of notice, in wriling, coverning those lems. However,
a subsequent or amended disclosure shall not be required for conditions and material inassuracies disclosed in reports ordered
and paid for by Buyar.

16. CHANGES DURING ESCROW:

A, Pror o Clase Of Egcrow, Sallar may engage i the followng asts, ("Proposed Changes”), subjeet 1 Buysr's rights in paragraph 158 (i}
rent or lesse any pan of the premises; (i) aker, modify or extend any exsting rental or leass agresmend: (i) enter inlo, alber, modily o
extand any senvica contract{s). or (bv) change the status of 1he condition of the Property.

B. AtlaastT(or ) Days prior io any Proposed Changes, Seder shall give wiitien notios to Buyer of such Proposed Changes. Within 5
[or ) Days Afler roceipt of such potics, Buyer, in writing. may give Saller notice of Buysr's objection o the Proposed Changes. in
wiich case Saller shall not make the Proposad Changes.

16. CONDITION OF PROPERTY: Unless otherwise agread in witing (1) the Propsdy is sold (a) "AS-IS™ n ds PRESENT physical conditicn as
of the date of Accaptance and [b) subject to Buyer's Investigation rights; (i) the Property, including pool, spa, lendscaping and grounds, s
to be mantained in substantially the same condition &s on the dale of Acceptanca; and (iii) afl debris and parsonal proparty nat mcluded in
the sale shall be removed by Closs Of Escrow,

A. Salier shall, within tha ime spoecifind in paragragh 184, DISCLOSE KNOWN MATERIAL FACTS AND DEFECTS affecting the Propary,
including known inserance chaims wihin lhe past fve yoars, and make any and all other disclosures requirad by law.

B. Buyor has the right 1o conduct Buyar Investigations of the property and, as speciied in paragraph 188, based upon informaticn
discoverad in thess investigations: (i) cancel this Agreement; or (i) request that Seller make Repain or take other action,

€. Buyer is strongly advised to condust investigations of the antire Property in order to determine its present condition. Seller
may not be aware of all defests affesting the Property or other factors that Buyer considers impertant. Property improvements
may not be bullt according to code, in complinnos with aurrent Law, or have had permits issved,

17, BUYER'S INVESTIGATION OF PROPERTY AND MATTERE AFFECTING PROPERTY:

A. Buyer's acceptance of fhe condilion of, and eny ofher mattor aflecting the Propery, is & contingancy of this Agreement as spesified =
this paragraph and paragraph 198, Within the time spocified in paragraph 188(1), Buyer shall hawve the nght, et Buyer's expanse wnlsss
otherwies agread, to conduct inspections, Investigations, tesls, surveys and other studies ["Buyer Investigations”), inciuding, but not
limied to, the right 1o: (i) inspect for kesd-based paint and other lead-based paint hazards; (i) inspect for wood destroying pests and
arganigms; (i) raview the registered sex offender database; (v) confirm the insurability of Buyer and the Property; and (v} sabisly
Buyer 8 % any matier specified in Lhe attiched Buyers napection Advisory (CAR. Form BlAL Without Seflars prior wiitien cansor,
Buysr shall neithar maks nar cause to be made: (i) invesive or desbuctive Buyer Inveshgations excapt for minimally imasie testing: or
{ii} inspections by any governmental building or zoning inspector or governmant employes, uniess required by Law

B, Saller shall make the Property available for all Buyer Investigations. Buyer shall (i} &8 specified in paragraph 198, complete Buyer
Irvestigations and, eilhar remove the confingency or cancel this Agraamant, and (i) giva Sellar, al no cost, complele Copies of all
Investigation reports oblained by Buyer, which obligalion shall survive the termination of this Agreement

€. Buyer indemnity and Seller protection for entry upen property: Buyer shalt (i) keep tha Proparty free and clear of lins, (i) repair
all damage ansing from Buyer lnvestigalions; and (i) indemndy and hald Seller harmiass from all resulling Sakdkly, claims, demands,
damages und coste of Buyers Investigations. Buyer shall carry, or Buyer shall require anyone actng on Buyer's behalf fo cory, palcias
of Nability, workars' compensation and ofher applcable msurance, defending and prolecting Sefier from Eabifty lor any injuries i
persons or propery oocurming during any Buyaer Investigations or work done on the Propeny al Buyer's direction prior to Close (f
Exerrwe Setiesr b5 sdvised that carlan proleciions may ba aforded Seller By recording & "Meolice of Non-resporsibily” (CAR. Form
MM} for Buyer Investgations and work done on the Proparty at Buyers disection, Buyer's obligations under thie paragraph shall
survive the termination of cancellation of this Agreement and Close OF Esantw.

0. BUYER IS STRONGLY ADVISED TO INVESTIGATE THE CONDITION AND SUITABILITY OF ALL ASPECTS OF THE PROPERTY
AND ALL MATTERS AFFECTING THE VALUE OR DESIRABILITY OF THE PROPERTY, INCLUDING BUT NOT LIMITED TO, THE
ITEMS SPECIFIED BELOW. IF BUYER DOES NOT EXERCISE THESE RIGHTS, BUYER IS ACTING AGAINST THE ADVICE OF
BROKERS. BUYER UNDERSTANDS THAT ALTHOUGH CONDITIONS ARE OFTEN DFFICULT TO LOCATE AND DISCOVER,
ALL REAL PROPERTY CONTAINS CONDITIONS THAT ARE NOT READILY APPARENT AND THAT MAY AFFECT THE VALUE
OR DESIRABILITY OF THE PROPERTY. BUYER AND SELLER ARE AWARE THAT BROKERS DO NOT GUARANTEE, AND IN
HO WAY ASSUME RESPONSIBILITY FOR, THE CONDITION OF THE PROPERTY. BROKERS HAVE NOT AND WILL NOT
VERIFY ANY OF THE ITEMS IN THIS PARAGRAPH 17, UNLESS OTHERWISE AGREED IN WRITING.

E. 8IZE, LINES, ACCESS AND BOUNDARIES: Lot size, property nes, legal o physicel access and boundaries including fastures of the
Property shared in comman wih acioining landowners, such as walls. fences, reads and driveways, whose usa of responsibility for
maintenancs may have an effact on tha Property and any encroachments, sagements or similar matbers thet may affect the Proparty,
{Fances, hedgas, walls and other natural or constructed barmers or markers do net necessarily idantify true Property boundanes,
Property ings may be verfied by sunmy ) (Unkess othenwise speciliad in writing, amy numerical statements by Brokers regending ot size
are APPROXIAATIONS ONLY, which have not besn and will nol be venfed, and should nol be relied upon by Buper }

F. ZONING AMD LAND USE: Pasl prosent, o proposed laws, ordinances, referandums, nilialives, voles, apphcabions and permis
aMecting tha current ues of the Property, futue development, zoning. bullding, size, govemmants! pammiss and inspacions. Any zening
vistalions, nen-conforming uses, of viclations of “safback” requiremants. (Buyer should also investigate whether these matlers affect
Buyer's intendad use of the Proparty. )

G. UTILITIES AND SERVICES: Avadatiity, cosls, resbicions ond location of wtiliies and eervicas, including buf not fmilad o, sewarage,

sanitation, mm and leach lines, water, ndeciricity, gas, talephone, cable TV and drainage.
Buyer's Iniinks | yi Sallar's Initials { H_;ﬁ,!t e @
e’
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Property Address: 2857 Pazorson B, Riverhanl C& BF36T Date; [lovender 26, 201

H. ENVIRONMENTAL HAZARDE: Polanbial environmental hazards, including. but not limited to, asbestos, lead-basad palnt and ather
lead contamination, radon, mathane, other geses, fuol, il or chemical storage tanks, contaminaled scil or weter, hazardous wasle,
wasth disposal sites, alacimmagnetic fislds, nuclear soumas, and other substances, inchuding mold (airboma, boode or ethanwisa],
Tungris or samilar contammant, malerials, products of conditions,
GEOLOGIC CONDITIONS: Geologicfselsmic condiions, soll and temain stabfity. suitability and drainage including any shppage
siding. flooding, drainaga, grading, fill (compacied or othanviea), or ather eoil problamea
NATURAL HAZARD ZONE: Specal Flood Hazand Areas, Potential Flooding (Inundabon) Areas, Very High Fire Hazerd Zones, Stale
Fie Responsidity Areas, Earthquake Feult Zones, Seismic Hazerd Zones, or eny other zone for which disclosure is required by Lew.
PROPERTY DAMAGE: Major damage to the Proparty or any of the siructuras o non-structural systems and componants and any
rersanal proparty includad in the sala from fire, earthquake, fioods, landslides or other causes.
NEIGHBORHOOD, AREA AND PROPERTY CONDITIONS: Neighborthood of amea conditions, moluding Agnculiural Use Restnclans
pursuand to the Willlemson Aol [Government Code §§51200-51285). Right To Farm Laws (Ciwl Code 534825 and 53482 B schoola,
proxemity and adaquacy of law anfarceman], crime stalistics, the proximety of registered felons or affanders, fire protection, ofher
GOwEImMent sanices, avaiability, adequacy and cost ol any sgeed-wired, wiralass intemet conneclions o other ledecommunications or
othar technology sarvices and nstallations, prodmity to commercial, industial or agrcultural aclivites, axisting and proposed
transporiation, construction and developmant that may affect nolse, view, or traffic. ailpon nose, nolse or odor from any source,
sbandoned mining operations on the Properly, wild and domestic animals, other nuisances, hazards, or drcumstancaes, profeched
spacias. welland properies, botanizal dissasss, historic or other governmentally protected sites or improvements, cemeteries, facilites
and condition of common areas of common interest subdhasions, and possibie lack of compliance wilh any goveming decuments ar
Hemoowners' Association requinements, condiions and influences of significance to cerain cultures andior religions, and parsonal
neade, reguinemants and praferances of Buyer

M. COMMON INTEREST SUBDIVISIONS: OWNER ASSOCIATIONS: Fadiities and conditicn of common aroas {faclities such as poais,
teninis coards wallcways, or other anaas co-owned in undivided interest with othess), Ownars’ Association that haa any authcmty over the
subsec! property, CCARs, or other deed restrictions or obigations, and possible lack of comphence with any Owners’ Association
requinemenls.

N. SPECIAL TAX: Any local agencies thal levy a specal tex on the Property pursuant fo the Mefo-Roos Commundy Fecliies Aot or
Improvement Bond Act of 1915,

O. RENTAL PROPERTY RESTRICTIONS: Soma cities and counties impose restriclions thal imit the amount of rent [t cun be changea,
the maximum number of secupants and the right of a landlord Lo lerminabe a lenancy

P. MANUFACTURED HOME PLACEMENT: Candilians that may affect the abdily to place and use a manufaciured homa on the Property,

18. TITLE AND VESTING:

A. Within (e tme specilied in paregregh 19, Buyer shall be provided a cusent paaliminary Stla mpon ["Presliminary Report”). The Praliminary
Report is only an offer by tha title Insuer 1o issve & pelicy of e insurance and may not contan evary tem affecling ttke, Buyear's review of
the Preliminary Repart and sny olher mathers which may affied bthe are a contingency of this Agreement as spacified in paragraph 158 The
company providing the Prefiminary Repon shall, prior fo issuing @ Preliminary Rieport, conduct a search of the Genoral Index for all Selers
except banks or other nstitubonal lenders seling properbes they acguied lhrough loecosure [REOs), corporabons, and gowarmmant
antiies. Saller shall within T Days Afiar Acceptance, giva Escrow Holder 3 completed Statemant of informaticn

B. Title is teken in s present conddion subject to @il encumbrances, easements, covenants, condifions, restrictions, nghts and aother
mafers, whether of recard or not, as of the date of Accaptanca axcapt for: {T) monatary Fens of record (which Seller s obligated 1o pay
off) unless Buyer is assuming those obligations or taking the Properly subject fo those obligations, and (i} (hose malters which Seller
has agreed fo remove in writing,

C. Within the fime spacified in paragraph 19A, Salles haz a duty to discicas to Buyer all matiars known to Soiler affectng fitke, whelher of
recond or nol.

D, At Close Of Escow, Buyer shall receive & grant dasd convaying Biie [or, for stock cooparatiee of long-term [gass, an assigrmant of
slock carifieste or of Sellar's sasahold intarest), including o, mineral and walar nghts if currently cwned by Seller, Titie shall vest a8
designated In Buvars sustiemental escrow insructions. THE MANNER OF TAKING TITLE KAYT HAWVE SIGNIFICANT LEGAL AND
TAX CONSEQUENCES, COMSULT AM APPROPRIATE PROFESSIONAL

E. Buyer shall receive a "GLTAALTA Homeowner's Policy of Titke Insurance”, i appiicable to the type of property and buyer. A title
company, at Buyer's raquast, can provida information about the meailability, cesirabity, coverage, end cost of varous Mle insurance
coverages and endorsements. If Buyer deswes litke coverage othes than that required by this paragraph, Buyer shall inslruct Escrow
Hioddar in writing and shall pay any incease in cosl

18. TIME PERIODS; REMOVAL OF CONTINGENCIES; CANCELLATION RIGHTS: The following time periods may only be extended,
altered, modified or changed by mutual written agreement. Any removal of contingencies or cancellation under this paragraph by
either Buyer or Seller must be exercised in good faith and in writing (C.A.R. Ferm CR or CC).

A, SELLER HAS: 7 (or ___ |} Days Afler Acceplance to Defiver to Buyar all Reports disclosures and information for which Seller is
rasponeibls under paragraphe 3M, TA B, 8, 124, B, and E, 13, 164 and 184. Buyer afier first Delivenng lo Seller a Notice to Seller o
Parform (C.A R Form NEP) may cance! inis Agreamant if Seller has not Delivered the ilems within the lime spocified,

B, (1) BUYER HAS: 17 [or ___ ) Days ARer Accoplance, unléss oihénsiss agreed in wriling, la

(i) complete all Buye: |nvestigations, review all disclosures, reports, and cther applicatde information, which Buyer receives from
Sellar, and approve all matters affecting the Proparty. and (ii) Daliver to Saller Signad Copies of Statutory Disclosures and other
disclosures Dalivared by Sellar in accordance with paragraph 128,

[2) WMhin the bne specified o paragraph 198{1), Buyer may reguest that Sefler make rogaws or take any other aclion regarding the
Praperty {C.A R. Form RR). Sailar has no obligation to agres to or respond to (C.A R. Form RRRR) Buyer's requests

[3) By the esd af the time specified in paregraph 196(1) (o¢ &5 olherwise specified in this Agreemant), Buyer shell Defivar to Sallar a
ramaval of the appicable contingancy or cancellation (C.AR. Form CR or CC) of this Agreemenl However, if any report, disclosuns
or infermation for which Seller is responsible @ nol Deliverad within the time specified in paragraph 184, then Buyar kas B {er ___ )
Days Alor Dedivary of any such Reme, or the lima epecifiad in paragragh 198{1). whichevar is lalsr, to Dalver o Salier 3 removal of

the aﬂpllp:hh contingancy or canceflation of th.s Agreemant. J L{[}
e
Buper's Infliels [ 1 ¥ j Seller's Intals | ” 12 1 ek @
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Property Address; 2557 Palloson Bd. Riversank, G4 55367 Date: MNovemosr 28, 2078

4] Continuation of Centingency: Even aftor the end of the time specified in paragraph 188(1) and before Seller cancels, If at al
pursuant to paragraph 19C, Buyer retains the right, in writing, to either (i) remove remaining contingencies, or (i) cancel this
Agresment based on a remaining contingency. Oince Buyer's wrilten removal of all contingencees is Delivered lo Seller, Seller may
nat cancal this Agreemaent pursuant to paragraph 18G{1)

C. SELLER RIGHT TO CANCEL:

{1} Seller right to Cancel; Buyer Contingencbes: I, by the lime specified in s Agresmant, Buyer does nol Delver to Seller a
removal of tha applicabls contingency or cancallation of this Agreement, then Seller, aftor firsl Delivering o Buyer a Nolice to Buyear
fo Perform (CAR. Form NBPF), may cancel thiz Agreemant. In such avenl. Sallar ahal sauthorize tha retum of Buyars deposit,
excapt for fees incurmed by Buyer,

{2) Seller right to Cancel; Buyer Contract Obligations: Sallar, aftar first da¥varing 1o Buyer a NEP, may cancal this Agreameant i, by
the time specified in this Agreamant, Buyer does nol take the following action{s): (i} Deposil funds as required by paregraph 34 or
3B o if the funds deposiled pursuant to paregraph 38 or 3B are nol good when deposited, (i) Deliver a notice of FHA or VA cosls
or larrs as nequired by paragraph 3D03) (CAR. Form FVA) (i) Delver a lefter as required by paragraph 341} () Dalivar
varification as requited by paragraph 3C or 3H or if Seller masonably disapproves of the varification provided by paragtaph 3C ar
3H; (v} Return Statulory Distiosures as reguined by paragraph 128, or (vi) Sign or initial a separate quidated damages form for an
Increased deposit as mouired by paragraphs 38 and 276; or [vil) Provide avidencs of authority b2 sign in a represantative capacty
as specified in paragraph 19, In such evenl, Sellar shall auhorize the raturn of Buyer's deposi, excepl for kees incummed by Buyer

D. HOTICE TO BUYER OR SELLER TO PERFORM: Tha NBP or NSP shall: (1) be in writing: (il] be signed by the applicabls Buyer ar
Selier: and (ifi) gve the other Party at least 2 (or ) Days Aer Deiwery (or untl the time specfied in the applicable persgrach,
whichever occurs last) 1o take the applcable adion. A NBF or NSP may not be Delivered any earliar than 2 Days Prior to tha expitation
of the apgtcable lime for tha cthar Party io remove 8 contingancy or cancel this Agreament or meet an obligaton specilied in paragraph
18.

E. EFFECT OF BUYER'S REMOVAL OF CONTINGENCIES: If Buyer rermaves, in writing, any conlingancy or cancafiation rights, unlass
othensise specified in wnting, Bauyar shall conclusively ba deomad to have: (i) completed all Buyar Investigations, and reveew of reparks
nnd u&mr Aapplicable information and disclosunes pertaining 1o that contingency or cancaliation fight. (i) alected to procesd with the

tion: and (iF) d 2l kablity, msponsibility and expansa for Repairs ar comections partaining fo thal conlingency or
cancailation fght, or for the inatulity 1o obtain financing.

F. CLOGE OF ESCROW: Baforn Buyer or Sellar may cancal this Agreemmant for filure of the other Party to close escrow pursuant to this
Agreement, Buyer or Seller must firsl Dediver (o the olher Parly a demand to dose escrow (CAR. Form DCE}. The DCE shall (i) be
signed oy tha applicable Buyer or Sallar, and (I} give the cthar Pany at lsast 3 (or ) Days Afar Dalivary to close ascrow. A DCE
may not be Delivered any earber than 3 Days Prior to the scheduled close of escrow.

G. EFFECT OF CANCELLATION ON DEPOSITS: If Buyer or Saller givas writhan notice of cancaliation pursaeant to rights duly ecercised
uncief (he terms of this Agresmant, The Parliss agrea 1o Sign mutual inglructions to cancal the sale and escrow and release deposits. if
any, to the party enlitled 1o the funds, ess fees and costs incurred by thal party. Fees and costs may be payatde to sendos providars
and vandars for services and products provided during escrow, Except as spacifed below, release of funds will require mutual
Bigned release instructions from the Parties, judicial decizion or arbitration award. T aither Party failn io awecute mutual
instrictions to cancel escrow, one Party may make a writtan demand 1o Escrow Holdar for tha daposit (CA R Form BORD or SORD).
Escrow Holder, upan recaipt, shall prompdly deliver nobice of the demand 1o Ihe other Pany. If, within 10 Days Afler Escrow Holder's
nofics, the other Party does not object to the demand, Escrow Holder shall disburse the deposit to the Pary making the damand, if
Escrow Holder complies with the preceding process, each Party shall be deemed 1o have relsased Escrow Holder fram any and all
clairmns of liability retated to the disursal of the deposl. Escrow Holder, al its discretion, may nonatheless requine mutuad cancallation
instructions. & Party may be subject to @ civil penalty of up to 51,000 for refusal to sign cancellation instrustions if no good
faith dispute exists a5 to who is entitied to the deposited funds (Civil Code §1067 3)

20. REPAIRS: Repains shall ba complslad prior to final venifization of condition uniess otheraizse agresd in writing. Repairs io be parformed at
Saller's expense may be performed by Seler or through olhers, provded fhat the work compbes with appboable Law, including
govammantal parmit, inspootion ond opproval requirements. Rapairs shall bo perdformed in a good, skithul manner with mabsaais of quality
and appearancs comparabie io existing matedals. It is understood that exect restoration of sppeerance of cosmelic lems following all
Rapaire may not be poseie. Sellar shall i) obtain imoices and paid receipts for Repairs performed by ofhers. (1) prepare a written
staternant indicating the Rapaims parformed by Sellar and the date of such Repairs; and (i) provide Copigs of invoices snd paid receipls
and statements to Buyer prior 1o final verfication of condition,

21. FINAL VERIFICATION OF CONDITION: Buyer ehall have the right to make a final verification of the Property within § {or ___ ) Days Prior
o Clese Of Escrow, ROT AS A CONTINGENCY OF THE SALE, bul solely %o confinm: (i) the Property s maintamed pussuant io parsgraph
16 {ii) Repairs have been complated as agresd; and (i) Seller has complisd with Sellars other ohiigations undar this Agreement (G AR
Forrn WP}

12 ENVIRONMENTAL HAZARD CONSULTATION: Buyer and Saller acknowledge (i) Fedaral. state, and local legisiation impasa liahbility
upon axisting snd foomer owners and users of real propedy, i applicable sifuations. for carain legislatively defined, environmentaly
hazardows substances, (i) Broxer(s) heahave made no represantation concaming the applcability of any such Lew to this trensaction of to
Buyar or fo Saller, except se othamwiss Indicated in this Agraemant, (ill} Broker{s) has/have made no represanistion concerning the
existence, testing, discavery, location and avaluzbion offfor, and risks posad by, ermsronmentally hazardous substances. if any, located on
or potenlially affecfing the Property; and {iv] Buyer and Saller are each adviead bo consult with tachrizal and leqal axparte concaming the
axmbance. lasting, discovary, location and svaluation afffar, and risks posed by, amaonmeantally harardous substances. ¥ any, located on
or polanially aftecting the Propety,

Eu.uf!-lrlilht:'il R | oE e | Selal'slrillath i j M £”1{1_} @
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i 5257 Datec flovember 26, 2012
23, PRORATIONS OF PROPERTY TAXES AND 'I‘.ITI-E’I ITEMS: Unkess ctherwisa agreed n writing, the following tems shall be
PAID CURRENT and prorated betwean Buyar and Saflar as of Close Of Escrow real propeny laxes and assessments, interesl, rents,
HOA regular, special and emergency dues and assessments imposed prior to Cioss OFf Escrow, premiums on insurance assumed
by Buyer, payments on bonde and sssessments assurned by Buyer, and payments on Melic-Roos and athar Special Assessrment
District bonds and assessments that ame now o Ben. The lollowing iterms shall bo assumed by Buyer WITHOUT CREDIT toward tha
purchase price. prorsied payments on Mello-Roos and ather Special Assessmen District bonds and assessments and HOA special
assessmants that are now 2 lien but not yel due. Property will be reassessed upon change of ownershin. Any supplemental tax bills shall

ba paid as foliows: (i) for periods after Close Of Escrow, by Buyes; and (i} for penods prior to Close Of Escrow, by Seller (see CA R,

Form SPT or SBSA for further information) TAX BILLS ISSUED AFTER CLOSE OF ESCROW SHALL BE HANDLED DIRECTLY

BETWEEN BUYER AND SELLER. Prorations shall be made based on @ 30-day month

24. BROKERS:

A, COMPENSATION: Seller or Buyer, or both, as apoicable, agiess 1o pay compensaton to Broker as spacified in a ssparate writien
agraamant batwaan Broker and that Sefler or Buyer. Compensation is payable upon Closa Of Escraw, or i escrow does nal doda, as
otherwiss scecified in the agresmen! batwean Broker and thal Saller or Buyer

B. SCOPE OF DUTY: Buyer and Scller acknowledge and egree that Broker: (i) Does not decide what pros Buyer should pay or Seller
should accept; (i} Does not guarantes the condition of the Proparty; (iii) Does not guarantee the performance, adequacy or
completeness of inspecions, senncas, produds of repais provided of made by Sefler or othars; (iv) Does not have an obligation to
conduct an inspaciion of common areas or areas off the site of the Property, (v) Shall not be rasponsitle for identifying defects an the
Property. in common areae, of offelle unless such defects are visually obsesvable by an mspection of easonably sccessible areas of
the: Progerty or are known io Broker, (vi) Shall not be responsible for mspecting public recards or parmits concaming tha titk ar uge of
Property, {vil} Shall not ke responsible for identifying the location of boundary lines or ofher items affecting titke; {viil} Shal! not be
responsile for venfying square footzge, reprasentations of olhers or information contained in Investigation reports, Multipte Listing
Service, dvertisements, flyers of other promotional matenal, (ix) Shall not be responsible for detasmining the far market value of the
Property or any personal property inciuded in the sale; (x) Shall not ba rasponsibla for providing legal or tax advica regarding any
aspact of a transection entered inlo by Buyer or Seller, and (xi) Shall not e responsible for providing other advice or infarmation that
axcands the knowledge, education and expernsnce required 1o performn resl estate iconsed sctivity. Buyer and Seller agres 1o seak
legal, tax, insurance, tille and clher desired assisiance from appropriate professionals

26. REPRESENTATIVE CAPACITY: If ona or mare Parties is signing ihe Agresmen in a representaiive capacity and not lor hamfwerself a5 an
individual than that Party shall so indicate In paragragh 37 or 38 and altach a Representative Capacity Signature Disciosure (CAR. Form

RCSD0}. Wharever the signature or indials of the representstive identified in the RCSD appear on the Agreemant or any related documents

it shall ba deamed 13 bs in 3 representative capecity for the enlity described and nol in an individual capacity, unless olharsse indicaled,

The Parly ecting i a repressntative cagacity (i) epsents that the enfity for which that party is scting alresdy exists and (§) shall Daliver to

the other Party and Escrow Holdar, within 3 Days After Acceplance. avidencs of suthonty to &ct in thet capacity {such a9 but nol limsed 1o;

apphcable portion of the trust or Corfification OF Trus! (Probale Code §18100.5), letters iestamentary, court order, power of aftomey,

corporats resolution, or lemaben documents of the business anfity).
26, JOINT ESCROW INGTRUCTIONS TO ESCROW HOLDER:

A. The following paragraphs, or applicable portions thereof, of this Agreement constitute the joint esorow instrustions of Buyer
and Seller to Esorow Holder, which Escrow Holder is fo use along with any related counler offers and addenda, and any additional
martual instruclions to close te esoow: paregraphs 1, 3, 4B, 5, 6, TA, & §, 12B, 18, 168G, 23, 244 25 26, 32, 35, 36, 37, 38 and
paragraph 0 of the section tited Real Estate Braokers on page 11. W a Copy of B separate compensabion egresment{s) provised for in
paragraph 244, or paragraph D of tha section fiied Real Estate Brokers on page 10 is deposited with Escrow Holdar by Broker, Esciow
Halder shall accept swch agreement|s) end pay oul from Buyer's or Seller's funds, or both, as applicable, tha Broker's compansation
pravided far In such agrasmant(s} Tha terms and conditions of this Agreemant not set forth in the specified paragraphs are additional
meatbers for the infomation of Escrow Holder, bu? about which Eseraw Holder need nol be concamed. Buyar and Seller will secalive
Encrow Holdar's ganeral provisions, if any, directly fram Escrow Holder and will execuls such provigions within the time speclied m
paragraph BB(1){c) To the extonl lhe goeneml provisions are nconsiclant or condliol wath thie Agroamant, the genarl provisions wil
eantral as to the duties and obligatens of Escrow Helder only. Buwer and Saelber will execute addiional instruclions, documents and
foems prowided by Escrow Holder that are ressonably nacassary to close the ascrow and, as directed by Fecrow Haldar, within 3 {ar
) Days shall pay ta Escrow Holder or HOA or HOA mansgement company or others any fes required by paragraphs 9, 12 or

elaswhars in thas Agreamant
B. A Copy of this Agreemant induding any counter offer{s) and addenda shall be oeliversd lo Escrow Hoider within 3 Days Afer
Acceptanca [or ). Buyar and Sedler authorize Escrow Holder to accept and rely on Coples and

Signatures as sefined in this anl a5 ofiginals, o open éscrow and for ofher purposes of ascrew. The validity of this Agreament
a& batwaan Buyer and Seller is nol affected by whelher or when Escrow Holder Signs this Agreement. Escrow Holder shall provide
Seller's Statenant of Information to Titke company when recaivad from Seller, If Seller delivers an affidavit to Escrow Holder 1o satisfy
Seller's FIRPTA obiigation under paragraph 128, Escrow Holder shall celhver 1o Buyer a Qualtfed Subsiinds statermant that complias
wilh fedaral Law

C. Brokers are a parly lo the eacrow for the sole purpose of compensation pursuant te paragraph 248 and paragraph O of the soction
tithed Rmal Estate Brokers on page 11. Buyer and Safar irmevocably assign to Brokers compensation specified in paragraph 244, and
Irewecably instruct Escrow Hoider to disburse those funds fo Brokers at Close Of Eacrow or pursuan to any alber muluaily srecubid
cancallation agreement, Compensation mslocsens can be emended or ravoked only with the willen consent of Brokers. Buyer and
Seller shall mksase and hold harmiess Escrow Holder from any liablity resulting from Escrow Holder's payrmenl to Broleer(s) of
compansation pursuant o this Agreamanl

D. Upen recapl, Escrow Holder shall provide Sefier and Sellar's Broker varification of Buyer's deposil of funds pursuant 1o paragiaph 38
and 3B Once Escrow Helder becomes sware of any of the following, Escrow Holder shall immedisely nofily all Brokers: (I} if Buya-'s
Initsal of any additional daposit is not made pursuant 1o this Apreamant, or is net goed at tima of depasit with Escrow Holder, or (i) if
Buyer and Sefier insrucl Escrow Holder to cancal escrow.

% J}L{t)
Buyers Initais | i LI ) Sailler's Initials | H 1‘{?” §
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Propedy Address: 2537 Puiteieon Rd Riverban, CA S5367 Dala; Novambor 25, 2045

0. MULTIPLE LISTING SERVICE (“MLS"™): Brokers are authorized to raport to the MLS & pending sate and, upon Close OF Escrow,
the sales price and olher terms of this transaction shall be provided to the MLS to be publizhed and disseminated bo persons and
entities aulhorized o wsa the infarmation on terms approved by the MLS

. ATTORNEY FEES: In any aclion, procaeding, ar arbitration bebween Buyer and Seller ansing out of (s Agreement, the prevailing
Buyer of Seder shall be enfitied to reascrable attomeys fees and cosis from the non-prevailing Buyer or Seller, except as provided
in paragraph 284

32. ASSIGNMENT: Buyer shall nol assign all or any part of Buyer's interest in this Agreement wilhcul first having obtained the written consent
of Suller. Such consent shall nol be unreasenabily withheld unless otherwise agreed i wiiling. Any toisl or panial assignment shall nat
refieve Buyer of Buyer's obigations pursuant to this Agreement unless othenvwise agreed in writing by Selier (CAR. Form ADAAS).

33. EQUAL HOUSING OPPORTUNITY: The Property is sold in compliance with federal, stale and local ant-discrimination Laws.

34. TERMS AND CONDITIONS OF OFFER: Thic ks an offer to purchase the Property on the above terms and conditions The
liguidated damages paragraph or the arbitration of disputes parsgraph is incorporated in this Agreement if inilialed by all Parlies or
if incorporated by mutual agreement in a counteroffer or addendum If at least one bul not all Parties inllial, a counter offer is
required until agreemont is resched, Seller has the right to continue to offer the Propery for sale and fo accap! any other offer at
any fima prior to nolification of Acceptance. Buyer has read and scknowlbedges receipl of & Copy of the offer and agrees to the
confirmation of agency relstionships. If this offer i accopled and Buyer subsequently defaulls, Buyer may be responsible for
payment of Brokers' compansation. This Agreament and any supplement, addendum or medification, including any Copy, may be
Signed in two or more countarparts, ad of which shall constitute one and the same writing.

35.TIME OF EESENCE; ENTIRE CONTRACT; CHAMGES: Time is of the essence. All understandings between the Parties ano
incorporated in this Agresment s ferme are intended by the Parties as a final, complete and exclusive expression of their
Agreement with respect fo its subject matter, and may nol be contradicted by evidence of any prior agreamant or conternporanaeols
aral agreement, If any provison of this Agreament is heid to be ineffective or invalid, the remaining provisions will nevertheless be
given full force and effect. Except as otherwise spacified, thiz Agreamant shall be interpreted and disputes shall be resolvad in
aceordance wih the Laws of the State of Celifornia. Neither thiz Agreement nor any provision in it may be extendad, amendead,
modified, aitered or changed, except in writing Signed by Buyer and Seller,

36. DEFINITIONS: As used in this Agreement:

A. “Acceptance” means the time the offer or final counter offer is accepted in writing by & Party and is dedivered to and personally

recanad by he other Pary or thal Party's authorized agent in accordance with the terms of this offer or a hnal counter offer.

. “Agreement” means this document and any counler affers and any incorposated addenda, collectively forming the binding

agreement batwaen tha Parties. Addanda are Incorporated only when Signed by all Parties,

“GLAR. Form™ means the most currant version of the specilic form refarenced or another comparable form agresd io by the parties

“Close Of Escrow™ means the date the grant deed, or other evidence of fransfer of title, is recorded,

“Copy"” means copy by any means including pholocopy, NCR, facs:mile and alectronis

“Days™ means calendar days. Howewver, aficr Acceptance, the last Day for perfformance of emy act required by this Agreement

(including Close OFf Escrow) shall ot include any Saturday, Sunday_ or legal holitay and shail inslead ba the next Cay.

“Days Aftar” means the specified number of calendar days afler the occurrence of the event specified, nol counting Ihe

calendar date on which the specified event occurs,-and ending 81 11:52 PM on tive final day

“Days Prior” means the specified number of calendar days before (he cccumence of the event specified, nol counting 1he

calendar cate on which the specified event is scheduled o cocur,

“Deliver”, “Dolivered” or “Delivery®, uniess otherwise specified in writing, means and shall be affective upon: personal

receipt by Buyer or Sellar or the indwidual Real Estate Licenses for that principal as specified in the section titled Real Estate

Brokers on page 11, regardless of the method used (Le. messenger, mai, email, fax; other)

J. “Electronic Copy™ or "Electronic Signature™ means, as applicable, an electronic copy or signature complying with Californis
Law. Buyer and Seller agree Ihal slectronic means will nol be used by either Party 0 modify or alter the contemn of ntegrity of
this Agreement without the knowledge and consent of the other Party.

K. "Law" means any law, code, stafule, ardinance, regulation, rule or arder, which is adopted by a controlling city, county, state or
federal legislative, judicial or execubve body or agency.

L. "Repairs™ means any repairs (including pest conlrol), alteralions, replacements, modificalions or retrofitting of the Propery
provided for under this Agresment.

M. “Signed” means sither a handwritlen or electronic signature on an anginal documant, Copy ar any countenpar

37. EXPIRATION OF OFFER: This offer shall be desmed revoked and the deposit, i any, shall be refurned 1o Buyer unlass the offer s
Signed by Soller and a Copy of the Signed offer is personally recaived by Buyar, or by i
who is authorized to receive if, by 500 PM an be thid Day alter this offer is signed by Buyer (or by 1AM/ _JPM, on

(date)).

[ Ona or more Buyars is signing the Agrecment in a representative capacity and not for himMersell as an individual See attached
Representalive Capacity Signature Disclosure (CA R. Form RCSD-B) for additional terms.

T @ eSS W

m 1R BT R BLNER

Dale _BUYER Y _
[Print nama}

[ Additional Signalure Addendum attached (C A R, Form ASA)
H 2 JAIE
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Property Address: 2837 Pattoreon Rd. Qlvarbank 04 05387 Date: Naovepmber 26, 2048

38. ACCEPTANCE OF OFFER: Seller warrants thal Sefler is the ownar of the Property, or has w awiharity 0 execute this Agresment.
Seller accepls the above offer and agrees lo sell the Properly on the above ferms and canditions, and agrees to the above
confirmation of agency relationships. Seller has read and acknowledges receipt of @ Copy of this Agreement, and authorizes
Broker 1o Deliver a Signed Copy o Buyer.

| 1{if checked) SELLER'S ACCEFTANCE 15 SUBJECT TO ATTACHED COUNTER OFFER (GAR. Form SGO or SMCO) DATED:

[1 one or more Sedlars is signing the Agreement in a representative capecity and not for himfMarsalf as an individual. See atiached

e Capacity Si Disclosure {C.A.R. Form RCS0-S) for addjtignal terms.
vate |1 7 _seier ﬁaﬁx,,_;f? 9N
{ name} ==
Date =520 sELLER [, 01V
[FI’HI‘HI'I'II‘}I_ A B

[ Additional Signature Addandum attached (C.AR. Form ASA).

{ ! ) (Do notinitis! if making a counter offer.) CONFIRMATION OF ACCEPTANCE: A Copy of Signed Acceplance was
{Inikiasks) nﬂmwmwmorﬁmmmmmﬂn{dm] T | T
i.tﬂl-l'; PM, A binding Agreement is created whan a Copy of Signed Acceptance is personally received by
Buyer or Buyer's authorized agent whather or not confirmed in this document. Gompletion of this
confirmation is not legally required in order to create a binding Agreemant; it is solely intended to evidence

the date that Confirmation of Acceptance has cceurrad.

REAL ESTATE BROKERS:

A. Real Estate Brokers aro not parties to the Agresment batwean Buyer and Seller.

B. Agency refationships arc confirmed as stated in paragraph 2.

C. If specified in paragraph 3A[2). Agen! wha submilted tha offar for Buyer acknowledges receipt of deposil,

D. COOFERATING (BUYER'S) BROKER COMPENSATION: Sefler's Broker agress o pay Buyer's Broker and Buyer's Broker agrees
1o accept, out of Seller's Broker's procesds in escrow, the amount specified in the MLS, provided Buyer's Broker is a Parficipant of
the ML in which the Property is offerad for sale or a reciprocal MLS. if Sollers Broker and Buyer's Broker are nol both Participants
of the MLS, or a reciprocal MLS, in which the Property is offered for sale, then compensation must ba spacified in a soparate writton
agreement (C_A R, Form CBC). Declaration of Licensa and Tax (C A R. Form DLT) may be used to document that tax reporting will
be required or that an exemplion exists,

E. PRESENTATION OF OFFER: Pursuant to Standard of Practice 1-7, if Buyer's Broker makes a written request, Seller's Broker shall
confirm in writing that (ks offer has bean presented to Seller.

Buydps, Firm Zajcve” Eaniter Ceslie : DRE Lic. & -

By i illtams Chrisissh Gieme DRE Lic # S157TET] Date 112672018 08:44 FM GMT
By CRELic.# - _Dste

Address 25 (5150 City o

Fax E-mail ci;

Ted P

Lorf Rovdzbursk DRE Lic. @ 1004557

DRE Lie. #

Clty Caiel
: EOESLT-S0E0 E-mail By P d Sl

[ESCROW HOLDER AGRNOWLLDGMENT: T

Escrow Holder acknovwledges receipt of & Copy of this Agreement, (if checked, || a deposit in the amaunt of § ¥,

courier offer numbers | Saer's Statement of Information and

and agrees bo act as Escrow Holder subject lo paragraph 28 of this Agreement, any

supplermanial esomow masrudions and e tems of Esciow Holder's general provisions.

Escrow Holder is advised that the date of Confirmation of Acceptance of the Agreement as bobween Buyer and Sefler is

Escrow Holder Escrow w
By T o Crals
Address
PhansFanE-mail
Escmny Holder has the following beense number®
L Department of Business Oversight, [ | Depastmant of Insurance, [ | Dapatmant of Aeal Estate.
PRESENTATION CF OFFER: :? [T 4 Selier's Broker presented this offer 1o Setieren | |- - ,5 [ 5 (date)
THCRar G Diskagriss bnudn.

REJECTION OF OFFER: | it } Mo coumter offer 3 baing made. This offer was rejecied by Seller on_ _ icate) I
Seders indak e

AN T8, Cablcrnia Assodistion of REALTORSS, Ine. Uniled Stades cogyvight w (Titke 17 U5, Coca) forbids the unauthorisod disdribution, depioy aed oeprodundion of
thisi fnrm, or sy porfion theeeod, by pholosopy machine or any other neans, inchading fatsimile o comoulanzed lormats,

THIS FORM HAS DCEN APPROVED BY THE CALIFORNLA ASSOCIATION OF HEALTORS® (€ AR} NO REPRESENTATION 15 MASE A% TO THE LEGAL VALEDITY
QR ACCURACY OF ANY PROVISION IN ANY SPECIFIC |HANSACTION. A REAL ESTATE BROKER IS THE PERSON CUALIFIED TO ADWVISE ON REAL ESTATE
TRANSACTIONS. IF ¥OU DESIRE LEGAL OR TAX ADVICE, CONSULT AN APPROPRIATE PROFESSIONAL

b Pusbisied and Ousliibuled By
» REAL ESTATE BUSINESS SERVIDFS.LLD
a suhaiiary of the CALIFOANIS ASSOCIATION OF REALTORSS

14
535 South Pusanipn, Lios Angelen, Callomim 50020
VLPA REVISED 1218 (PAGE 1T GE ) ™

Buyers ’mmrdﬂ?ﬁﬂi sagn 'I; E‘ pan ol

T

VACANT LAND PURCHASE AGREEMENT (VLPA PAGE 11 OF 11)

Prfusid Wit poF S By Sologis 100D Ficon Ml Faon Frosor, b SM191
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i% CALIFORNIA  BUYER'S VACANT LAND ADDITIONAL INSPECTION

ASSOCIATION ADVISORY
OF REALTORS® (C.AR. Form BVLIA, 11/13)
Property Address: 2657 Saltesgon B Rfvertant 04 83307 {"Praparty™].

A. IMPORTANCE OF PROPERTY INVESTIGATION: The physical condition of the tand and improvements being purchased is not
guaranteed by eiflher Seller or Brokers. For this reason, you should conduct thorough investigations of the Property personally and with
professionals who should provide written reports of their investigations A general physical inspection typically does nol cover all
aspects of the Proparty nor ilems affecting the Properly that are not physically located on the Property. If the professionals recommend
further investigalions, mcludng & recommendalion by a pest contro! operator to inspect inaccessible areas of the Propery, you should
contact qualified experts to conduct such additianal investigations. Additionally, some inspections, such as those fisted below, may be
of parlicular mportance when purchasing vacant land

B. BUYER RIGHTS AND DUTIES: You have an affirmalive duly o axercise reasonable care to protect yourself, including discovery
of the legal, practical and technical imphcations of disclosed facls, and the investigation and verificafion of information and facts that
you know or that are within your diligent attention and observalion. The purchase agresment gives you the right to investigate the
Property. H you exercise this right, and you should, you must do so in accordance wilh the terms of that agreemant This is the best
way far you to protect yourself, If is exremely imparant for you 1o read all wrillen reports provided by professionals and to discuss tha
resulls of inspections with the professional who conducled the inspection. You have the nght to request thal Sefier make repairs,
correclions or take other aclion based upon items discovered in your investigations or disclesed by Seler. If Sefler 5 unwilling or
unabie to satisty your requests, of you do not want to purchase the Property in Its disclosed and discovered condition, you hiave the
right 1o cancel the agreement if you act within speciic time periods. If you do not cancel the agreement in & timely and proper mannar,
¥ou may be in breach of confract.

C. SELLER RIGHTS AND DUTIES: Selier = required bo disclose io you material facts known to hinwher that affect the value or
desirabilly of the Property. However, Selier may nof be awame of some Property defects or condifions. Seller does not have an
mbmmmmrmmmrmsmmwmmw comed of otherwise cure known defects that are
disclosed 1o you of previcusly unknown defects that are discovered by you or your inspectors during escrow. The purchase agresment
obbgates Selier to make the Property svailabde (o you for invesligalions.

0. BROKER OBLIGATIONS: Brokers do not have expertise in all areas and therefore cannol advise you on many ilems, such as soil
stapility, geclogic or emvironmental conditions, hazardous or illegal contralled subsiances, structural condiions of the foundation or
ather improvements, or the condifion of the roof, plumbing, heating, air condifioning, ekeclncal, sewer, seplic, wasle disposal, or oltwr
system. Tha onfy way to accurately determine the condition of the Property is through an inspection by an approprate profossions
selected by you. If Broker gives you referrals fo such professionals, Broker doss nol guarantes their performancs. You may select any
professicnal of your ehoosing, If you have entered into a written agreement with a Broker, the specific terms of that agreement will
determine the nature and extent of that Broker's duly (o you, YOU ARE STRONGLY ADVISED TO INVESTIGATE THE CONDITION
AND SUITABILITY OF ALL ASPECTS OF THE PROPERTY. IF YOU DO NOT DO S0, YOU ARE ACTING AGAINST THE ADVICE OF
BROKERS.

E. YOU ARE ADVISED TO CONDUCT INVESTIGATIONS OF THE ENTIRE PROPERTY, INCLUDING, BUT NOT LIMITED TO THE
FOLLOWING:

1. FINANCE: Financing the purchase of vacant land finanos and eopooiolly fnonong constucton loans for the improvemont
of vacan! land can provide particular challenges, including subordination agreements and insurance requinsments. Buyer is
advised 1o seek the assistance of repulable lenders in assistance with their decisions regarding financing of the prop=rty

2. CONSTRUCTION COSTS: H Buyer is contemplating building improvements on the properly, Buyer is advised that they will
have lo conlact directly any contraciors, semvice providers, suppiiers, archilects, utility compamses regarding the cosls of
improvements. Buyer is advised to ged written bids from all such persens regarding their decision to develop the property.

3. UTILITIES: Uremproved property may or may nol have viBlies avadlable o the property Buyer(s) is acvised fo obtan
infesmeation from the public or private uliity provider aboul the avaitability and cost of providing utilities to the propesty and
whelher necessary easements are in placa o allow such ullbes lo the property.

4. ENVIRONMENTAL SURVEY: Unimproved land may have had or may have hazendous materials stored upon o0 under [he
land or been used by persons engaged in activities exposing the land to hazardeus malerials. The land may also be host to
protectad vegatation ar animal fife. Buyer(s) is advised lo satisfy themsalves as what hazards or protected plant er animal
life are on the property and what mmpact ey may have on Buyer's future plans for the properdy by seeking the help of a
qualilied professional,

Bluyer's Iniigks | § i Sailars Initials | H \ j i3
e

£ 2013. Califeinia Associlion of REALTORSE, Ina

BVLIA 1113 (PAGE 1 OF 2)
BUYER'S VACANT LAND ADDITIONAL INSPECTION ADVISORY (BVLIA PAGE 1 OF 2)

Cohdwafl Raskar Caule RE,S31 1505 Strect Mosbeos T8 7555 Phone: GOEeE 1% Fax Li4T Fotbinwns Kd l
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Property Address: 2667 Patterson Rd, Riversank, CA 05367 Date:

5. NATURAL HAZARDS REPORTS: Buyar(s) is advised that white cerlain disclosures are required by state, faderal and local laws,
hazard disclosure compenies can provide additional disclosures for both natural and man-made hazards of nulsances for a cost,
Buyer is advised Io seek the advice of a natural hazards reporiing company regarding additional reports and disclosures that
buyer may wizh to obtain,

6 SUBDIVISION OF THE PROPERTY: If Buyer's plans include fulure subdivision of the praperty {whather undar the Subdivision
Map Act of the Subdivided Lands Law) mufliple, complex issues regarding city, county, stale, and federal laws may be presented
Buyer is strongly advised to seak the advice of California legal counsel famikar wilh faceral state and kecal subdivision
requirements,

Buyer and Seller acknowledge and agres thal Broker (i) Does nol decide what price Buyer should pay or Seller should sccept; (i)
Doas nol guarantee the condition of the Froperty, (lif} Does nol guarantes the perormance, adequacy or completeness of
inspactions, senvices, products or repairs provided of made by Saller or athers: (iv) Does not have an obligation to conduct an
inspecton of commen areas or areas off the sile of the Propery, (v) Shall not be responsible for |dentifying dofects on the
Proparty. in commen areas, or offsite undess such defects are visually obsarvable by an inspection of reasonably accessible areas
of the Proparty or are known to Broker, {vi} Shall not be responsible for inspecling public records or permits concarning the tile of
use of Property, (vil} Shall not be responsible for identifying the location of boundary lines or ather items affacting file: (viil) Shall
nol be responsible for verifying square footage, representslions of otheds o information contained in Investigation reponts, Multiple
Listing Service, advertisements, fiyars or olher promotional material; [ix} Shall not be responsible for providing legal or tax advice
regarding any sspect of & transaction entared into by Buyer or Sefier; and (x) Shall not be responsiblo for providing other advice or
informalion thal exceeds the knowledge, education and experience required to perform resl estate licansed acthity Buyer and
Sellor agreo to seek legal, tax, insuranca, e and ofher desired assistance from appropriate professionals,

By signing below, Buyer and Seller each ac edge that they have read, understand, accept and have received a Copy of
this Advisory. Buyer iz encouraged to read it carefully.
Data ll"}"?‘ l"

SELLER

SELLER Ju 'u (;j'-':'-' Bk Emann

BUYER o Dalg 11R8E01S 10:30 PM GMT
Bhuplnder Baf

BUYER - et

© 3013, Callomin Assoceton of REALTORSS, Ine. Unled Srates conyright law (Tille 17 US. Gode) forsdss thr unsulerkzed dattnsan, dactsy and mproduction of tha o, or
ary porian thesast, by pholocopy mochioe o any olher means, inclueing incsimds of somacieized formats

THIS FORM HAS BEEN APPROVED BY THE CALIFORMIA ASSOCIATION OF REALTORSE (C.A RLL ND REFRESEMTATION 13 MADE A% TO THE LEGAL YALIDITY Oft
ACGLRADY OF ANY PMROVIEION N ANY SFECIFIC TRAMSACTION. A REAL FSTATE BROKER £S5 THE FERSON QUALIFED TO ADVISE ON REAL CSTATC
TRANSACTIONS. IF YOU DESIRE LEGAL OR TAX ALVIGE, GONSULT AN AFPROPRIATE PROFESSIONAL

This form Iy reidhe available i el vstaty Tcaagh ar &3 L vl o puschase fromn the Calfonnia Assocabion of REALTORSE. 1 i ol miunided o konlly o
umdr an 3 HEAL TORS. REAL TORS ia a mgiissed cobectve membership mark which may be used crly by memkas of G NA TORAL ASSOCINTRRN OF REALTORSE whe
st by it Code of Elhics.

Publshed and Distribuled by
HEAL ESTATE BUSINESS SERVICES, LLC
Y a subsdhary of the Calfmia Associalion of REALTORSE
£ 525 Seath Virgd Avenue, Lea Angebes, Calfomia S0020 @

BVLIA 1113 (PAGE 2 OF 2)

BUYER'S VACANT LAND ADDITIONAL INSPECTION ADVISORY (BVLIA PAGE 2 OF 2)
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CALIFORNIA DISCLOSURE REGARDING

d
ﬁ‘ ASSOCIATION REAL ESTATE AGENCY RELATIONSHIP
OF REALTORSE? {Buyer's Brokernge Firm to Buyer)
(A% required by the Civil Coda)
[C.A.R. Form AD, Revised 121 8)
[] (it eheckad) This fomm is being provided in connection with & trarssction for a Ieasshold interest sxcending one year as per Givil Code
seclion 2079, 13}, (k) and (1.
Whan you enter inke @ discussion with a real estate agen regarding a real estate ransaclion, you should from the oulssl understand what
type of agancy relationship or representation you wish bo heve with the agent in the transaction,
SELLER'S AGENT
A Sellar's agent under a bsting agreamant with the Selksr acls a5 the egent for the Saller only. A Sefler's agant or a subagen? of that agant has
the following affirmative obiigations:
To the Saller A Fideciary duly of uimost care, integrity, honesty and fovelty in dealings with the Sallar
To the Buyer and the Salier

@) Diligent exercise of reasonable skill and care in parformance of the agent's duties

o) Aduty of honest and fair desling and good fath,

{2} A duty to disclose all facls known o the agenl materally affecting the value or desmbiily of the property that ane not known to, or
within the diligent attention and observalion of, the parties. An agent is not obligated to raveal to either party any confidential
mformation ebtained from the cther pany that does nol imohe the affirmative dutes set forh above.

BUYER'S AGENT

A Buyer's agent can, wilh @ Buyer's congent, agree to acl as agent for the Buyar only, In thess situations, the agent is nol the Seller's agent,
aver if by agreemant the agant may recaive compensation for services rendened, either in full or in part from the Salier. An agent acting only for
a Buyer has the folbowing affirmative obligations:

To B Buyer: A fiducsary duly of utmost care, integrily, hanesty and lovally in deakngs with the Buyar

To W Buyer and the Saller:

(@) Diligent exercise of reasonable shill and care in performance of the agent's dufias

(b} A duty of honest and fair Sesling and good faith,

fe} A duly o disclose all tacts known to tha agent materially affecting the value or desirabiity of the property (hat are not known 1o, or
within the diligent allenlion and observation o, the paries. An agent is not obligated fo reveal to eithar party any confidental
Information obiainad from the sthar party that does nol imalve the affimatve dulies set forth above.

AGENT REPRESENTING BOTH SELLER AND BUYER
A real estate agent, either acing deectly or through one or moe salespersons and broker associates, can lagally ba the agent of bath the
Seller and the Buyer in a tranaaction, but only with tha knowledse and cansent of both the Seller and the Buyer.
In a duad agency sluation. the sgent has the following affinmative obligations o both tha Salier and tha Buyer

i@} A fidusiary duty of wirpost care, intagrity, honesty and loyelly in the dealings wilh either the Sellar or the Buyer

[b)  Ciher dulies to the Seller snd the Buyer a8 statad abova in thelr respeciive sachions
in representing both Seller and Buyer, a dual agent moy not, without the express pamission of the respective party, disclose 1o the other party
cenfidential miormation, including, but nol limited to, facts relating to aithar the Buyer's or Saller's Enancial position, motivations, bargainng
poedian, or other parsanal infosmation that may impact price, inciuding the SeSers wilingness to accept a prce less than tha listing price or the
Buyer's wilingness 1o pay a price graatar than the price cfiered,
SELLER AND BUYER RESPONSIBILITIES
Eithas the purchase agreement or & separabe document will contwn a confirmaton of which sgent is rapresenting you and whather that agent ja
representing you exclusvely in the transaction or acting as dusl agent. Plaase pay atlenbon to that confirmation to make sure it accurately
reflocts your understending of your agent's rola.
The abova dudios of the sgenl in a real eslate transacton do not releve a Selier or Buyer from the resgonsibility 1o protest his o har own
Intergats, Wou should carofully road all agreements 10 assura thal thay adeguelaly axprass your undorstanding of the transaction. A real eatate
sfent is a person gualified v edvise about real estale. Il legal or lax advice s desined, consull a compatent profassional
If you ane & Buyer, you have the duly 1o exercise ressonabls care to protect yourss!!, including as to those facts about the property which arg
kapam B0 you or within your diligent atention and obsenvaton
Both Seliers and Buyers should stongly consider obtaining tex sdvics from a competent professional because the federal and atate tax
consequences of a mmsaction can be complex and subjact 1o change
Theoughout your real property ansaclion you may receive marns than one disclosure form, depending upan the rumber of sgents assisling in
the transaction. The law requires each agenl with whom you have mode then a casuak relationahip to present you with (Ris deslosura form, You
should read its contenis each time it s presanted to you, commiderng the relationship betwean you and the real estate agent in your specific
transaction This diselosure form includes the provisions of Scotions 2079.12 to 2079.24, inclusive, of the Civil Code set forth on page
Z. Read it oarefully. YWE ACKNOWLEDGE RECEIPT OF A COPY OF THIZ DISCLOSURE AND THE PORTIONS CF THE CIVIL CODE
PRINTED OMN THE BAGK (OR A SEPARATE PAGE).

[£ Buyer [] Seter [ Landiaed ] Tenant Y Date VIZER2019 10230 PM GMT

Bawmingar Ba o

[] Buyar [ Safer [ Landiom] ] Tenant Date

Calooel Sananr sostls Raal Sstals DRE Lic #

Agent ;
oy Christogher B. W UlBRE™ ™™ Gl scureer:

|Selesperson or Brokar-Associata #any) Christonker s,
© 19512018, Colilaria Associalion of REALTORSE, e

AD REVISED 1218 (PAGE 1 OF 2}

Dale 1126502015 044 P GMT

[y
B
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CVIL CODE SECTIONS 2078.13 — 2079.24 (2079.16 APPEARS ON THE FRONT)
207815, As wsed in Seceons TOTILT and 2079014 to 2070.24, inchusive, the following lerm have the folowing meanings:
[a] "Agent means & pirsan Acting undes provisions of Title B [dommancing with Secion 2785) in a roal proporty ir fon, and incluces 4 parson whe B Banded
83 3 rbal ostate brokor undor Chapter 3 (Commencng with Section 10130) of Pan 1 of Diviston 4 af thy Business ard Professlons Codo, and undor whase boonse
a isting is execuled or an ofler 1o purchase |5 oblained. The agond In the mal pregerty tansaction beary resgonsibfty for ot aQerTs SalesDOTsChs of
trokor assoclales who porerm as bgonds of e sgenl. When o saksperson of brokor associsie cwes o duty 1o any jeincpal, of ko any Dy of soller wia i ot
3 prircipal, in & real proparty arsacion, thal dity & oguivalont 1o (o duly owad (o that party by the brokor for whom e salosparson or brokes associale funciians
[&) “Basned™ e a Wansiense it a real property ranssecion, and includes & persan who execaes an offer io purchase real propurty from o selar thiough an agenl,
nrwsoﬂ:InrMﬂmwhmmnm.vm.wmm.mhmﬂmmumﬂmm‘Husu:'
neludes vendee of leasee of real propedy. (6} "Cemmerdal real property™ meens 21 real propery in the siote, except (1) single-farrly residential real property.
[Z) ewellng units made subject o Chapler 2 {commencing. wilh Section 1240] of Tie 5. (3) a mobilshome, &3 defined in Secicn T38.3. () vocond kand. o
(5] & recroatonal valicks, 55 dofintd in Sechon TEE.ZE. (d) "Dl ppent™ moans an dgert acing, elhar directly o through o salesperson o brokor assoclabe, as apent
for bath the seber and the buyer in & real property randacion. (a] “Listing agreement means & witien contract bofween o seler of rea! propery ond an agent,
by which the =gent has been sulhorzed o sofl the real property or to fnd or obtain @ buyer, incuding rendering other senvices. for wivch o real estalbe boonse
14 reguired 1o the sofer pursuant jo e teems of the agreement. (f) “Soker’s sgent” means a pefson who has obtained a Esting of real property 1o act a3 an agert f
cempansationg] “Listing price” i e amount sxpressed in dolisrs spedfied in the Esling Sar which tha seflar is willing to sell the: mal property teough the seliers
agent. [h) "Offetdrg price” is the amsurd expressad in doliars specied in an offer to purehase for wiveh e buyed = willing o Buy e real pregorty, (1) “Odfor o
puscharse™ medrns & witien conlmet execuied by 8 Buysr ocling Trough a buyer's ogent thal beoomes The confrad for the sale of the reald propesty upon accaplance by
ihe selier. (]} Tooal propery™ means any estate spocilad by subdhislan (1) or [2) of Seclion 761 in propery, and includes (1) singlo-lamily resideniisl prepery, (2]
muftunil residontial propery with mene than four dweiling units, (3§ commaeciol resl praperty, (4 vacont land, (5) o ground keaso couplod with improveements, or () a
mantscturod homa &5 delinmd in Secion 16007 of the Health and Safoely Code, o a metdehoms s dafined in Becicn 18008 of the Health snd Salaty Coda, when
offlered hmwmw“mmuﬂummhm 101318 of the Business and Professiors Code. (K) ol propory ironsecion”
manr o lrarsaction o e soke of mal properdy in which on agent is mtaned by @ e, seler, or bath o buyor sod seller [o act in that ansaction, and includes a
Eisting or an offer to purchase. () "Sell” "saie.” or "sold” rofers %o & tensaclion for the ransfer of real propesty from the soier o e buyer and Feisdos oxchanges of
real proparly betwesn the seller and buyer, tmnsactions for the ceation af o real propoty sales conlret within he momning of Becion 7985, and innsacions for the
craaton of a leasehold excacding cne years duration. [m) “Galle" maasns Me Iersteror in @ real property transacion and indudes an owner who fists real poperty
with mn sgenl, whether or not a transfer results, of who recatves an offer to purchase roal prepacty of which o o 3ha is the owner from on ogent on behall of snothor
"Soller” inchuthis bobh a vendor s a ssor of real property. (A} “Buyor's agent” means an agont who repressnts a buyer in a mal property imnsaction.
207944, A seler's pgent and Buyer's agent shal peovide the seller and buyer in & resl proparty mnasction wilh o copy of the disdosure form specfied n Soechon
I0TE.16, il shafl ciroin o sighed acknowidgmeon of reosipt rem et selior snd buyer, cocopt a3 previded in Section 207915, aa follows: (a) The sellor's agent, &
a1y, dhall provide the disclosuns fam 83 the saller pior 19 anlering inlo tha listng agresmant. (b) The buyer's agent shall provido the dischosune fonm o th: buyer 2
so0n a5 practcable priar io axecuSion of the birpers offer bo purchase. If the offer to purchase = nol propared by the uyet's ogend, the Euper's aged shall presont
ciSEkISUrG farm L3 T buyer ned iilor than fh ndsd busingss day afier rocsbang e alfer to punchasa fom ha buyan
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CALIFORNMNIA
-‘.% associaTion POSSIBLE REPRESENTATION OF MORE THAN ONE BUYER
%y or REALTORS OR SELLER - DISCLOSURE AND CONSENT
(C.A.R.Form PRBS, Revised 12ME)

A real estate broker (Broker), whether a corporation, parinership or sole proprietorship, may represent more than one buyer
or seller. This multiple representation can ocour through an individual icensed as a broker or salesperson or through diffierent
indvidual broker's or salespersons (associate licensees) acting under the Broker's jicense. The asscciate ficensees may be
working out of the same or different office locations.

Multiple Buyers: Broker {individually or through its associate licensees) may be working with many prospective buyers at
the same time. These prospective buyers may have an intarest in, and make offers on, the same properties. Some of these
properties may be listed with Broker and some may not. Broker will not limit or restrict any particular buyer from making an
affer an any particular property whether or not Broker represants other buyers interested in the same property.

Multiple Sellers: Broker (individually or through its associate ficensees) may have listings on many properties at the same
time. As a result, Broker will attempt to find buyers for each of those listed properties. Some Fsled properties may appeal to
the same prospective buyers. Some properties may attract more prospective buyers than others. Some of these prospective
buyers may be represented by Broker and some may not. Broker will market all isted properties to all prospective buyers
whether or not Broker has another or other listed propertes that may appeal to the same prospective buyers.

Dual Agency: If Seller Is represented by Broker, Seller acknowledges that broker may represent prospective buyers
of Seller's property and consents to Broker acting as a dual agent for both seller and buyer in that transaction. If Buyer
Is represented by Broker, buyer acknowledges that Broker may represent sellers of property that Buyer is interested In
acquiring and consents to Broker acting as & dual agent for both buyer and seller with regard fo thal praperty.

In the event of dual agency, seller and buyer agree that a dual agent may not, without the express permission of the
respective pary, disclose to the other party confidential information, including, but not limited to, facts relating to either the
buyer's or seller's financial position, motivations, bargaining position, or other personal information that may impact price,
including the seller's willingness to accept a price less than the listing price or the buyer's willingness o pay a price
greater than the price offered, and except as set forth above, a dual agent is obligated to disclose known facts materially
affecting the value or desirability of the Property to bolh parties,

Offers not necessarily confidential: Buyer is advised that seller or isting agent may disclose the existence, terms, or
conditions of buyer's offer unless all parties and their agent have signed a witten confidentiality agreement. Whether any such
information s actually disclosed depends on many fachors, Such as cument market conditions, the prevailing practios in the real
estate community, the listing agent's marketing strategy end the instructions of the seler.

Buyer and seller understand that Broker may represent more than cne Buyer or more than one seller and even both buyer
and seller on the same transaction and consents to such refationships

Seller andf/or Buyer acknowledges reading and understanding this Possible Representation of More Than One
d agrees to the agency possibilities disclosed.
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Seller e : o ——
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DRE Lic # ¢i723665  Date [1-27-19
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ASSOCIATION TRANSFER ADVISORY

i% CALIFORNIA WIRE FRAUD AND ELECTRONIC FUNDS
‘;v OF REALTORS® {CAR. Fosm '\WFA, Rovised 121M7)

Property Address: 2357 Szsisson 52 BReartent 0L £5337 ("Property”)

WIRE FRAUD AND ELECTRONIC FUNDS TRANSFERS ADVISORY:

The ability to communicals and conduct business electronically is a convenience and reality in nearly all parts of our lives,
At the same time, it has provided hackers and scammers new opportunities for their criminal activity. Many businesses
have been victimized and the real estate business is no exception.

While wiring or electronically transfering funds is a welcome convenience, we all need to exsrmise extreme caution
Emails attempting to induce fraudulent wire transfers have been received and have appeared to be legilimate. Reports
indicate that scme hackers have been able o intercept emailed fransfer instructions, abtain account information and, by
altering some of the dala, redirect the funds to a different account. It also appears that some hachers were able to provide
false phone numbers for veritying the wiring er funds transfer instructions, In those cases, the victim called the number
provided to confirm the instructions, and then unwittingly authorized a transfer to somawhere or someane ofher than the
intended recipient.

ACCORDINGLY, YOU ARE ADVISED:

1. Obtain phone numbers and account numbers only from Escrow Officers, Property Managers, or
Landlords at the beginning of the transaction.

2. DO NOT EVER WIRE OR ELECTRONICALLY TRANSFER FUNDS PRIOR TO CALLING TO
CONFIRM THE TRANSFER INSTRUCTIONS. ONLY USE A PHONE NUMBER YOU WERE
PROVIDED PREVIOUSLY. Do not use any different phone number or account number included
in any emailed transfer instructions.

3. Orally confirm the transfer instruction is legitimate and confirm the bank routing number,
account numbers and other codes before taking steps to transfer the funds.

4. Avold sending personal information in emails or texts. Provide such information in person or
over the telephone directly to the Escrow Officer, Property Manager, or Landlord.

5. Take steps to secure the system you are using with your email account. These steps include
creating strong passwards, using secure WiFi, and not using free services.

If you behieve you have received guestionable or suspicious wire or funds transfer instructions, immediately notify your
bank, and the other party, and the Escrow Office, Landlord, or Property Manager. The sources below. as well as others,
can alss provide information:

Federal Bureau of Investigation: https:fwww. foi.gowl, the FBI'S IC3 at www.ici.gov, or 310-477-5565

Mational White Collar Crime Center: hitp:/www.nw3c.arg!

On Guard Online: hitps.iwew.onguardonline. gow

NOTE: There are existing alternatives to electronic and wired fund transfers such as cashier's checks.
By signing below, the undersigned acknowledge that each has read, understands and has received a
copy of this Wire Fraud and Electronic Funds Transfer Advisory.

Buyer/Tenant. : Srupinclar S2) Dale navmsmm
BuyerTenant:: L P
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DATE:

Exhibit D

Notice of Non-Performance Penalty

, 20

PARTIES: CITY OF RIVERBANK, a California municipal corporation

6707 3rd Street
Riverbank, California 95367

Canna Mart, LLC, a California limited liability company
2039 Yosemite Blvd.
Modesto, CA, 95354

THIS NOTICE OF NON-PERFORMANCE PENALTY (“Penalty Notice”) is being

executed by the City of Riverbank, a California municipal corporation (“City”), with reference to

the following.
A. By Instrument No. , which was recorded in the Official Records of
Stanislaus County, California on , 20__, City recorded a development
agreement  between City and (“Developer”), dated

, 20__ (the “Development Agreement”), relating to the development
and operation of a cannabis

Pursuant to Section 4.2 of the Development Agreement, Developer agrees to pay to City a
Public Benefit on the first business day of each month during the term of the Development
Agreement.

On , 20__, the Public Benefit was due to City by Developer. City did not receive
payment.

Pursuant to Section 4.5 of the Development Agreement, if Developer fails to make payment
when it is due, City may impose a penalty of one percent (1%) of the total of the past due
amounts (“Penalty”). As of , 20__, the past due amount equals $

The Penalty owed by Developer equals $ (“Penalty Amount”).

Pursuant to Section 4.5 of the Development Agreement, Developer shall make payment of
the Penalty Amount in a single installment due within fifteen (15) days of delivery of this
Penalty Notice (“Penalty Due Date”).
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F. Pursuant to Section 4.6 of the Development Agreement, if Developer fails to pay the
Penalty Amount before the Penalty Due Date, then, in addition to the Penalty Amount
specified in subdivision (D), Developer shall pay City interest on the Penalty Amount, at
the rate of eighteen percent (18%) per annum (“Penalty Interest Payment”), computed from
the Penalty Due Date specified in subdivision (E). The Penalty Interest Payment is due
fifteen (15) days following delivery of the Penalty Due Date. As of , 20,
the Penalty Interest Payment amount equals $

G. Nothing contained herein shall constitute a waiver of City’s future claims for the Public
Benefit, Penalty, or interest on the Penalty.

NOW, THEREFORE, City hereby provides Developer the Penalty Notice required by
Section 4.5 of the Development Agreement. This Penalty Notice shall be effective upon notice
pursuant to Section 10.3 of the Development Agreement.

CITY OF RIVERBANK,
a California municipal corporation

By:
City Manager
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Exhibit E

INDEMNITY AGREEMENT FOR
LAND USE ENTITLEMENT PROCESSING

THIS INDEMNITY AGREEMENT FOR LAND USE ENTITLEMENT PROCESSING
(“Agreement”) is made and entered into on this ____ day of 20 __ (“Effective Date”), by
and between the City of Riverbank, a California municipal corporation (“City”), and Canna Mart,
LLC, a California limited liability company dba Canna Mart (“Applicant”). City and Applicant
may be referred to herein individually as a “Party” or collectively as the “Parties.” There are no
other parties to this Agreement.

RECITALS

A. In 1996, the people of the state of California approved Proposition 215, the
Compassionate Use Act of 1996 (“CUA”). The CUA enables seriously ill Californians to legally
possess, use, and cultivate marijuana for medical use under state law. In 2003, the California
Legislature adopted Senate Bill 420, entitled the Medical Marijuana Program (“MMP”), which
authorizes qualified patients and their primary caregivers to cultivate marijuana for medical
purposes without being subject to criminal prosecution under the California Penal Code.

B. On October 9, 2015, Governor Jerry Brown signed three bills into law (Assembly
Bill 266, Assembly Bill 243, and Senate Bill 643) which are collectively referred to as the Medical
Cannabis Regulation and Safety Act (“MCRSA”). MCRSA establishes a statewide regulatory
system for the cultivation, processing, transportation, testing, manufacturing, and distribution of
medical marijuana to qualified patients and their primary caregivers.

C. On November 8, 2016, California voters passed Proposition 64, the Adult Use of
Marijuana Act (“AUMA”). AUMA legalizes the cultivation, commercial sale, and possession of
recreational cannabis for adults age 21 and older.

D. On June 27, 2017, Governor Jerry Brown signed into law the Medicinal and Adult-
Use Cannabis Regulation and Safety Act (“MAUCRSA”), which created a single regulatory
scheme for both medicinal and adult-use cannabis businesses. MAUCRSA retains the provisions
in the MCRSA and AUMA that granted local jurisdictions control over whether businesses
engaged in commercial cannabis activity may operate in a particular jurisdiction.

E. Riverbank Municipal Code (“R.M.C.”) Chapter 120 authorizes cannabis businesses
to operate within the City under specified restrictions pursuant to a Cannabis Pilot Program.

{CW049305.6} DEVELOPMENT AGREEMENT
CITY OF RIVERBANK

& CANNA MART, LLC

Page 57 of 69



F. Applicant intends to improve, develop, and use real property to operate a cannabis
dispensary business within the City (the “Project”) in strict compliance with MAUCRSA and
R.M.C. chapter 120. Applicant must obtain certain land use entitlements including a Development
Agreement and a Conditional Use Permit (“Land Use Entitlements™) prior to initiating the Project.

G. Applicant has purchased that certain real property located in the City, identified as
Stanislaus County Assessor’s Parcel Number 132-004-045-000 (the “Property”), shown on
Exhibit A attached hereto (“Property Description”).

H. As a condition of approval of the Land Use Entitlements, City has required
Applicant to enter into this Agreement.

I It is in the public interest for City and Applicant to enter into this Agreement, as
Applicant will benefit from City’s processing of the Project.

J. Applicant desires to enter into this Agreement to fulfill a condition of approval of
the Project, which is a prerequisite for construction of the Project.

AGREEMENT

NOW, THEREFORE, in consideration of the promises, covenants and agreements set
forth below, the Parties agree as follows:

Section 1. Recitals. The recitals set forth above (“Recitals) are true and correct and are
hereby incorporated into and made part of this Agreement by this reference. In the event of any
inconsistency between the Recitals and Sections 1 through 19 of this Agreement, Sections 1
through 19 shall prevail.

Section 2. Applicant’s Indemnification Obligations.

2.1. Indemnification for Land Use Entitlements. To the fullest extent permitted by
law, Applicant shall indemnify, and hold harmless City and its agents, elected and appointed
officials, officers, employees, and volunteers (collectively, “City’s Agents”) from any and all
liability arising out of a claim, action, or proceeding against City, or City’s Agents, to attack, set
aside, void, or annul an approval concerning the Land Use Entitlements by reason of the action or
inaction of City, or City’s Agents. Applicant’s duty to indemnify and hold harmless shall not
extend to any claim, action, or proceeding arising from the gross negligence or willful misconduct
of City, or City’s Agents.
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Applicant’s obligations under this Agreement to indemnify City shall apply to any claim, lawsuit,
or challenge against City brought against the Project, specifically including, but not limited to, any
legal challenge based on the California Environmental Quality Act, codified in California Public
Resources Code section 21000 et seq.; actions or proceedings brought to challenge the validity of
environmental documents prepared in conjunction with the approval of the Project or Land Use
Entitlements, or the requirements of any other federal, state, or local laws, including, but not
limited to, general plan, specific plan, and zoning requirements.

2.2.  Tender of Defense. Upon receiving notice of a claim and pursuant to Article 6 of
the Land Use Entitlements, Applicant shall assume the defense of the claim, action, or proceeding
through the prompt payment of all attorneys’ fees and costs, incurred in good faith and in the
exercise of reasonable discretion, of City’s counsel in defending such an action. Regardless of
whether Applicant chooses to defend City pursuant to Section 6.4 of the Land Use Entitlements,
City shall have the absolute and sole authority to control the litigation and make litigation
decisions, including, but not limited to, selecting counsel to defend City and settlement or other
disposition of the matter.

2.3.  Deposit for Costs. Applicant shall make a refundable deposit to City within thirty
(30) days of written notification from City (“Cost Deposit™), to cover the estimated fees and costs
associated with City’s defense of any claim, action, or proceeding. Applicant shall make any and
all additional payments to City to replenish the Cost Deposit within thirty (30) days of written
notice from City.

2.4.  Failure to Indemnify; Waiver. Failure to indemnify City, when required by this
Agreement, shall constitute a material breach of this Agreement and of the Land Use Entitlements,
which shall entitle City to all remedies available under law including, but not limited to, specific
performance and damages. Failure to indemnify shall constitute grounds upon which City may
rescind its approval of the Land Use Entitlements. Applicant’s failure to indemnify City shall be a
waiver by Applicant of any right to proceed with the Project, or any portion thereof, and a waiver
of Applicant’s right to file a claim, action, or proceeding against City or City’s Agents based on
City’s rescission or revocation of the Land Use Entitlements, or City’s failure to defend any claim,
action, or proceeding based on Applicant’s failure to indemnify City.

2.5.  Satisfaction of Judgment. With respect to any claims, demands, acts, causes of
action, damages, costs, expenses, settlements, losses, or liabilities which Applicant has
indemnified City against, Applicant shall pay and satisfy any judgment, award, settlement, or
decree that may be rendered or agreed against City and City’s Agents arising out of any final, non-
appealable judicial or administrative action.

2.6. Payment of Costs and Fees. Applicant’s obligations under this Agreement to
defend and indemnify City shall include, but not be limited to, payment of all court costs and
attorneys' fees, all litigation-related costs, all costs of any judgments or awards against City, or all
settlement costs which arise out of City’s processing or approval of the Project.
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2.7.  Continuing Obligation. Applicant shall be and remain personally obligated to all
of the terms of this Agreement, notwithstanding any attempt to assign, delegate, or otherwise
transfer all or any of the rights or obligations of this Agreement, and notwithstanding a change in
or transfer of developership of the real property upon which the Project is located (or any interest
therein). However, Applicant may be released from such obligations if Applicant obtains City’s
prior written consent to such transfer, which consent shall not be unreasonably withheld.

Section 3. City’s Obligations. City shall notify Applicant of any claim, action, or proceeding
within ten (10) business days of receiving service of any claim, action, or proceeding. If City fails
to notify Applicant of any claim, action, or proceeding, Applicant shall not, thereafter, be
responsible to defend, indemnify, or hold City harmless. City shall have and retain, in its sole
discretion, the right to not participate in the defense of any claim, action, or proceeding. At its sole
discretion, City may participate at its own expense in the defense, but such participation shall not
relieve Applicant of any obligation imposed by this Agreement.

Section 4. Notice. Any notice or communication required hereunder between City and
Applicant must be in writing and may be given either personally, by facsimile (with original
forwarded by regular U.S. Mail), by registered or certified mail (return receipt requested), or by
Federal Express, UPS or other similar couriers providing overnight delivery. If personally
delivered, a notice shall be deemed to have been given when delivered to the Party to whom it is
addressed. If given by facsimile transmission, a notice or communication shall be deemed to have
been given and received upon actual physical receipt of the entire document by the receiving
Party’s facsimile machine. Notices transmitted by facsimile after 5:00 p.m. on a normal business
day, or on a Saturday, Sunday or holiday, shall be deemed to have been given and received on the
next normal business day. If given by registered or certified mail, such notice or communication
shall be deemed to have been given and received on the first to occur of (a) actual receipt by any
of the addressees designated below as the Party to whom notices are to be sent, or (b) five (5) days
after a registered or certified letter containing such notice, properly addressed, with postage
prepaid, is deposited in the United States mail. If given by Federal Express or similar courier, a
notice or communication shall be deemed to have been given and received on the date delivered
as shown on a receipt issued by the courier. Any Party hereto may at any time, by giving ten (10)
days’ written notice to the other Party hereto, designate any other address in substitution of the
address to which such notice or communication shall be given. Such notices or communications
shall be given to the Parties at their addresses set forth below:

If to City: City of Riverbank
6707 3rd Street
Riverbank, California 95367
Attention: City Clerk
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With copy to City of Riverbank
6707 3rd Street
Riverbank, California 95367

Attn: City Manager
sscully@riverbank.org

and Churchwell White, LLP
1414 K Street, 3rd Floor
Sacramento, California 95814
Attention: Douglas L. White, Esq.
doug@churchwellwhite.com

If to Applicant:
Canna Mart, LLC
Bobby & Rajwinder Bal
2039 Yosemite Blvd.
Modesto, CA 95354

Section 5. Modification of Agreement. This Agreement may be supplemented, amended, or
modified only by a writing signed by City and Applicant.

Section 6. Entire Agreement. This Agreement constitutes the final, complete, and exclusive
statement of the terms of the agreement between the Parties pertaining to the action and supersedes
all other prior or contemporaneous oral or written understandings and agreements of the Parties.
No Party has been induced to enter into this Agreement by, nor is any Party relying on, any
representation or warranty except those expressly set forth in this Agreement.

Section 7. Agreement is Voluntary. The Parties acknowledge that they have entered into
this Agreement voluntarily, on the basis of their own judgment and without coercion, and not in
reliance on any promises, representations, or statements made by the other Party other than those
contained in this Agreement. This Agreement incorporates the entire understanding of the Parties
and recites the sole consideration of the promises and agreements contained within it. The Parties
have read this Agreement and are fully aware of its contents and legal effect.

Section 8. Time of Essence. Time is of the essence for this Agreement, and each section
contained within this Agreement is made and declared to be a material, necessary, and essential
part of this Agreement.

Section 9. Severability of Agreement. If a court or an arbitrator of competent jurisdiction
holds any section of this Agreement to be illegal, unenforceable, or invalid for any reason, the
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validity and enforceability of the remaining sections of this Agreement shall not be affected.

Section 10.  Authority. All Parties to this Agreement warrant and represent that they have the
power and authority to enter into this Agreement, and the names, titles, and capacities herein stated
on behalf of any entities, persons, states, or firms represented or purported to be represented by
such entities, persons, states, or firms and that all former requirements necessary or required by
state or federal law in order to enter into this Agreement had been fully complied with. Further, by
entering into this Agreement, neither Party hereto shall have breached the terms or conditions of
any other contract or agreement to which such Party is obligated, which such breach would have
a material effect hereon.

Section 11.  Noninterference. No Party will do anything to interfere with or inhibit the ability
of the other to comply with their respective obligations under the terms of this Agreement._

Section 12.  Ambiguities. Each Party has participated fully in the review and revision of this
Agreement. Any rule of construction that ambiguities are to be resolved against the drafting Party
does not apply in interpreting this Agreement.

Section 13.  Headings. The headings in this Agreement are included for convenience only, and
neither affect the construction or interpretation of any section in this Agreement nor affect any of
the rights or obligations of the Parties to this Agreement.

Section 14.  Necessary Acts and Further Assurances. The Parties shall, at their own cost and
expense, execute and deliver such further documents and instruments and shall take such other
actions as may be reasonably required or appropriate to evidence or carry out the intent and
purposes of this Agreement. The Parties will act in good faith to carry out the intent of this
Agreement.

Section 15.  Governing Law. This Agreement shall be governed and construed in accordance
with the laws of the State of California.

Section 16.  Venue. Venue for all legal proceedings shall be in the Superior Court of California,
in and for the County of Stanislaus.

Section 17.  Attorney’s Fees and Costs. If any action at law or in equity, including action for
declaratory relief, is brought to enforce or interpret sections of this Agreement, the prevailing Party
shall be entitled to reasonable attorney's fees and costs, which may be set by the court in the same
action or in a separate action brought for that purpose, in addition to any other relief to which such
Party may be entitled.
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Section 18.  Waiver. No covenant, term, or condition, or the breach thereof, shall be deemed
waived, except by written consent of the Party against whom the waiver is claimed, and any waiver
of the breach of any covenant, term, or condition shall not be deemed to be a waiver of any
preceding or succeeding breach of the same or any other covenant, term, or condition.

Section 19.  Counterparts. This Agreement may be executed in counterparts and all so
executed shall constitute an agreement which shall be binding upon the Parties hereto,
notwithstanding that the signatures of all Parties and Parties’ designated representatives do not
appear on the same page.

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS THEREOF, the Parties have executed this Agreement on the day, month and
year first above written.

APPLICANT CITY

Canna Mart, LLC, a California limited liability City of Riverbank, a California municipal
company corporation

By: By:

Sean Scully, City Manager
Name: Bhupinder Singh Bal
Managing Partner

Date:
Date:
APPROVED AS TO FORM:
By:
Douglas L. White, Deputy City Attorney
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RECORDING REQUESTED BY AND
WHEN RECORDED RETURN TO:

City of Riverbank
6707 3rd Street
Riverbank, CA 95367
Attention: City Clerk

Exhibit F

Notice of Termination

SPACE ABOVE THIS LINE FOR RECORDER’S USE
Recording Fee Exempt per Government Code §
6103

NOTICE OF TERMINATION AND RELEASE OF DEVELOPMENT AGREEMENT

, 20

PARTIES: CITY OF RIVERBANK, a California municipal corporation

6707 3rd Street
Riverbank, California 95367

THIS NOTICE OF TERMINATION AND RELEASE (the “Release”) is being

executed by the City of Riverbank, a California municipal corporation (“City”), with reference to
the following.

A. By Instrument No. , which was recorded in the Official Records of

Stanislaus County, California on , 20__, City recorded a development
agreement between City and Canna Mart, LLC (* Develoge ”), dated

(the “Development Agreement”), relating to the development and operation of a
cannabls dispensary.

. Pursuant to Sections 1.7 and 9.1 of the Development Agreement, the term of the

Development Agreement expires three (3) years from , 20__, on :
20
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C. Pursuant to Section 9.1 of the Development Agreement, once terminated, the Development
Agreement has no further force or effect, unless otherwise set forth in the Development
Agreement.

NOW, THEREFORE, City hereby terminates, cancels, and otherwise releases Developer
and Developer’s heirs, executives, administrators, successors, and assigns from their obligations
in the Development Agreement on this __ day of , 20__, and relinquishes any right
it may hereafter have to enforce any of the terms and provisions set forth in the Development
Agreement, unless otherwise set forth in the Development Agreement. This termination,
cancellation, and release shall be effective upon the recordation of this Release in the office of the
County Recorder for the County of Stanislaus, State of California.

CITY OF RIVERBANK,
a California municipal corporation

By:
City Manager
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Exhibit G

Assignment and Assumption Agreement

RECORDING REQUESTED BY AND
WHEN RECORDED RETURN TO:

City of Riverbank
6707 3rd Street
Riverbank, CA 95367
Attention: City Clerk

SPACE ABOVE THIS LINE FOR RECORDER’S USE
Recording Fee Exempt per Government Code §
6103

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (the “Agreement”) is
entered into this day of , 20___, by and between Canna Mart,
LLC, a California limited liability company doing business as Canna Mart (“Developer”), and

(“Assignee™). Developer may be referred to herein as

(“Assignor™).
RECITALS
A On , 20__, Assignor and the City of Riverbank (“City”) entered into

that certain agreement entitled “Development Agreement by and between the City of Riverbank,
a California municipal corporation, and Canna Mart, LLC a California limited liability company
doing business as Canna Mart, relating to the improvement, development, and use of real property
to operate a cannabis business (the “Development Agreement”), originally recorded upon
Stanislaus County Assessor’s Parcel Number 075-009-053 (the “Property”).

B. Section 10.1 of the Development Agreement prohibits the sale, assignment, or
transfer by Assignor of any portion of Assignor’s interests, rights, or titles described in that section
of the Development Agreement (“Assignable Rights”) to a third party without prior written
approval by the City Manager of the City of Riverbank (the City Manager”).

C. Assignor intends to assign, and Assignee intends to assume, the Assignable Rights
under the Development Agreement.

D. In accordance with the terms of the Development Agreement, Assignor has
provided to the City Manager a written request for consent to assignment. The City Manager has
received the information he or she deems appropriate and consulted with the City Attorney for the
purpose of determining that Assignee is a qualified applicant for purposes of the foregoing terms
of the Development Agreement. This Agreement is intended to meet the requirements Section 10.1
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of the Development Agreement for an Assignment and Assumption Agreement, and is executed
with the consent of the City Manager, as contemplated in the Development Agreement.

NOW, THEREFORE, Assignor and Assignee hereby agree as follows:

1. The foregoing Recitals are true and incorporated herein by this reference as though set forth
in full.

2. Assignor hereby assigns to Assignee all of the Assignable Rights of Assignor under the
Development Agreement.

3. Assignee hereby assumes all of the burdens and obligations of Assignor under the
Development Agreement, and agrees to observe and fully perform all of the duties and obligations
of Assignor under the Development Agreement, and to be subject to all the terms and conditions
thereof, with respect to the Property and Assignable Rights. It is the express intention of Assignor
and Assignee that, upon the execution of this Agreement, Assignee shall become substituted for
Assignor as the “Developer” under the Development Agreement.

4. This Agreement shall take effect and be binding only upon the City Manager’s consent to
and approval of the Agreement.

5. Assignee represents and warrants that it has reviewed and is familiar with the terms and
conditions of the Development Agreement. Assignee acknowledges that the Assignable Rights are
as set forth in Section 10.1 of the Development Agreement, and the duties of Assignor thereunder
and the duties of Assignee hereunder, as between Assignee and City, shall be without reference to
any underlying agreements or understandings that may exist between Assignee, Assignor, or any
other party with respect to the subject matter hereof, and that City is not party to such other
agreements.

6. All of the covenants, terms, and conditions set forth herein shall be binding upon and shall
inure to the benefit of the parties hereto and their respective heirs, successors, and assigns.

IN WITNESS HEREOF, the parties hereto have executed this Agreement as of the day
and year first above written.

[Signatures on the following page]

{CW049305.6} DEVELOPMENT AGREEMENT
CITY OF RIVERBANK

& CANNA MART, LLC

Page 68 of 69



ASSIGNOR / DEVELOPER: ASSIGNEE

Canna Mart LLC, a California limited liability
company dba Canna Mart

California

Its: By

AGREED TO AND ACCEPTED:

CITY OF RIVERBANK
a California municipal corporation

City Manager
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RIVERBANK CITY COUNCIL AGENDA ITEM NO. 3.E

SECTION 3: CONSENT CALENDAR

Meeting Date: July 28, 2020

Subject/ Title: Approval of Final Map 01-2020 Countryside 1 — APN: 062-022-003.
The project consists of a Tentative Map to subdivide approximately
9.40 acres into forty-nine (49) single-family detached residential lots
(overall density of 5.21 du/acre), an approximately one (1) acre park,
associated street, sewer, water, and storm drainage improvements

From: Sean Scully, City Manager

Submitted by: Donna M. Kenney, Planning and Building Manager

RECOMMENDATION

Approve the Final Map (“FM”) for Countryside 1 based on the required finding that the
map is in conformity with the provisions of law and city code.

BACKGROUND

The City first approved the Hayes Tentative Subdivision Map by adopting Resolution No.
2005-046 for the development of ninty-one (91) single family residential lots. On
November 27, 2006, the City Council adopted Resolution No. 2006-127, approving the
Phase 2 Vesting Tentative Subdivision Map for Tentative Map 07-2004. On February 14,
2017, Development Agreement 02-2015 was approved by the City Council to memorialize
all prior entittements granted for the Project including the clarification of map life.

The developer has been working on the on-site and off-site improvements including the
installation of utilities, curb, gutter, sidewalks, a park, and a stormwater basin. Instead of
a dual park/basin in Countryside 1 and a dual park/basin in future Countryside 2, staff has
worked with the developer to instead create a park in Countryside 1 and a basin in
Countryside 2.

Pursuant to Riverbank Municipal Code Section §152.074 (C)(2), the City Council shall, at
the meeting at which it receives the map or at its next regular meeting after the meeting
at which it receives the map, approve the map if it is determined to be in conformity with
the provisions of law and of this chapter. The Council shall disprove the map if it is
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determined not to be in conformity with the provisions of law and of this chapter and shall
advise the subdivider of its disapproval, and the reason or reasons thereof.

The City Engineer and Planning and Building Manager have reviewed the final map and

have determined that the plans are in substantial compliance with city standards and with
the conditions placed upon the tentative map.

FISCAL IMPACT

Short term is revenue neutral; fees are paid for inspections, processing fees, and System
Development Fees. Long term impact is normally negative as service costs to new
residential subdivisions are not typically fully recovered. Future payments into CFD 2016-
01 will greatly assist in covering those service costs.

ATTACHMENTS

1. Resolution No. 2020-XXX with Exhibit A - Final Map 01-2020

Page 2 of 2
Item 3.E — CC/LRA — 07/28/2020



CITY OF RIVERBANK
RESOLUTION

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF RIVERBANK,
CALIFORNIA, APPROVING FINAL MAP 01-2020 FOR MCROY WILBUR
COMMUNITIES, INC. COUNTRYSIDE 1 (APN 062-022-003)

WHEREAS, McRoy Wilbur Communities, Inc is the developer for Countryside 1
VTM No. 07-2004 Phase 2 (9.40 acres and 49 Single Family Residential Lots); and

WHEREAS, Subdivider shall pay all fees due the City of Riverbank as required by
City Ordinances and Policies, including those that have been deferred; and

WHEREAS, Subdivider recognizes that the City of Riverbank may
withhold future building permits should adopted Mitigation Measures not be
implemented in a timely manner.

NOW, THEREFORE, BE IT RESOLVED, that the City of Riverbank City Council
does hereby authorize the City Engineer to record Final Map 01-2020 for Countryside 1,
attached hereto as Exhibit A, for McRoy Wilbur Communities, Inc., VTM No. 01-2020
Phase 2 (9.40 Acres and 49 Single Family Residential Lots) upon determination that the
map is in conformity with the provisions of state law and City code.

PASSED AND ADOPTED by the City Council of the City of Riverbank at a regular

meeting held on the 28" day of July, 2020; motioned by Councilmember , seconded
by Councilmember , and upon roll call was carried by the following City Council
vote of
AYES:
NAYS:
ABSENT:
ABSTAINED:
ATTEST: APPROVED:
Annabelle H. Aguilar, CMC Richard D. O'Brien
City Clerk Mayor

Attachment: Exhibit A - Final Map 01-2020
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RIVERBANK CITY COUNCIL AGENDA ITEM NO. 4.1

SECTION 4: UNFINISHED

Meeting Date: July 28, 2020

Subject/ Title: A Second Reading by Title Only of Proposed Ordinance No. 2020-
009 Amending Title XlI: Business Regulations; Chapter 120:
Cannabis Regulations; Section 120.61: Penalties, by Repealing
Section 120.61 in its Entirety and Substituting it with a New
Section120.61 Penalties, to the Riverbank Municipal Code of

Ordinances
From: Sean Scully, City Manager
Submitted by: Donna M. Kenney, Planning and Building Manager

RECOMMENDATION

It is recommended that the City Council consider adoption of proposed Ordinance No.
2020-009 by roll call vote.

SUMMARY

In the last two years, the City has discovered several large unpermitted cannabis
cultivations in residential areas of the City. While each residence is allowed six (6) mature
cannabis plants per State law, it is not unusual to find several dozen or upwards of several
hundred per residence. As Code Enforcement and the Sheriff's Department move forward
to abate these sites, they are finding the penalty section of the City’s cannabis ordinance
is inadequate in deterring these activities.

BACKGROUND

Starting in 1996, citizens of the State of California approved Proposition 215, the
Compassionate Use Act (“CUA”). The CUA was approved to allow Californians with a
serious illness to legally possess, use, and cultivate cannabis for medical use under state
law.

In addition, in 2003, the legislature of California adopted Senate Bill 420 which entitled
the Medical Cannabis program. This program authorized qualified patients and their
primary caregivers to cultivate and use cannabis for medical purposes without being
subject to criminal prosecution under the state penal code.
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On October 9, 2015 Governor Jerry Brown signed three bills into law (Assembly Bill 266,
Assembly Bill 243, and Senate Bill 643) which are collectively referred to as the Medical
Cannabis Regulation and Safety Act (“MCRSA”). This Act established a statewide
regulatory and licensing structure for the cultivation, processing, transporting, testing, and
distribution of medical cannabis to qualified patients and their primary caregivers.

On November 8, 2016, the citizens of California approved Proposition 64 (Adult Use of
Cannabis). In accordance with Proposition 64 recreational use of cannabis is now legal
throughout the state, but reserved the right to police cannabis activities to each local
jurisdiction.

Lastly, on August 8, 2017 and August 22, 2017, the Riverbank City Council adopted
Ordinance #2017-007, which provides a regulatory structure for personal cultivation and
commercial cannabis activities in the City of Riverbank ONLY in the General Commercial
(C-2), Commercial — Industrial (CM), Cannery District, Highway Boulevard (HB),
Downtown General (DG), Downtown Core (DC), Light industrial (M-1), and Research and
Development (R&D) zoning districts.

ANALYSIS

The adoption of Riverbank Ordinance #2017-007 mentioned above included Section
8120.61 PENALTIES for the enforcement of the ordinance. Subsection (C) of this section
states:

“Violations of this chapter shall be subject to an administrative penalty. The amount of the
administrative penalty shall be two hundred and fifty dollars ($250) for the first offense,
five hundred ($500) dollars for the second offense, and one thousand dollars ($1,000) for
any subsequent offense.”

This makes sense when applied to a homeowner cultivating cannabis without an
Administrative Cultivation Permit (ACP) or someone with an ACP permit planting a couple
more cannabis plants than allowed. It does not make sense when applied to an
unpermitted cannabis cultivation site of 1,000 plants in a residential neighborhood. A $250
penalty means nothing to someone growing cannabis for the black market at $2,000 per
pound. It is not enough to deter them from starting another cultivation down the street or
somewhere else within city limits. Enforcement is a collaborative effort between Code
Enforcement and the Sheriff’'s Department which means there could be a dozen officers
participating. A $250 fine does not come close to covering the staff time involved in the
enforcement.

The amendment below was proposed by the City Attorney as a remedy (underlined in
red). It is currently in use by the City of Patterson.
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8Section 120.61 Penalties

A. In addition to any other enforcement permitted by this Chapter, any use or condition
caused, or permitted to exist, in violation of any provision of this Chapter shall be, and
hereby is declared to be, a public nuisance and may be summarily abated by the City
pursuant to Section 731 of the Code of Civil Procedure or any other remedy available to
the City.

B. In addition to any other enforcement permitted by this Chapter, the City Attorney
may bring a civil action for injunctive relief and civil penalties against any person or entity
that violates this Chapter. In any civil action brought pursuant to this Chapter, a court of
competent jurisdiction may award reasonable attorneys’ fees and costs to the prevailing

party.

C. Violations of this chapter shall be subject to an administrative penalty. The amount
of the administrative penalty shall be two hundred and fifty dollars ($250) for the first
offense, five hundred ($500) dollars for the second offense, and one thousand dollars
($1,000) for any subsequent offense.

D. In addition to any other enforcement permitted by this Chapter, violations of this
Chapter shall be subject to an administrative penalty. Any responsible party violating any
provision of this Chapter may be issued an administrative citation by a public official in
accordance with this Chapter. The administrative citation penalty for each and every
cannabis plant cultivated in violation of this Chapter shall be: (1) One Thousand Dollars
($1,000) per plant; plus (2) One Hundred Dollars ($100) per plant per day that the plant
remains uncorrected past the deadline set forth in the administrative citation.

E. Notwithstanding the other provisions of this Section, the City may immediately
assess fines for violations of the City’s building, plumbing, electrical, or other similar
structural, health and safety, or zoning requirements if the violation exists as a result of
or to facilitate, the cultivation of cannabis, without first providing an opportunity to correct
the violation, unless any of the following are true:

1. Atenantis in possession of the property that is the subject of the administrative
action;

2. The rental property owner or agent can provide evidence that the rental or lease
agreement prohibits the cultivation of cannabis; or

3. The rental property owner or agent did not know the tenant was illegally
cultivating cannabis and no complaint, property inspection, or other information
caused the rental property owner or agent to have actual notice of the illegal
cannabis cultivation.

F. Each and every day a violation of the provisions of this Chapter exists constitutes a
separate and distinct offense and shall be subject to citation.
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G. Neither imposition nor payment of an administrative penalty shall relieve the
responsible party from their obligation to correct the violation, nor shall it bar further
enforcement action.

FINANCIAL IMPACT

Due to the increased penalty from $250 per incident to $1,000 per plant, the City should
be able to recoup some, if not most of its enforcement costs.

ENVIRONMENTAL DETERMINATION

The approval of any ordinance regarding cannabis is not a project within the meaning of
Section 15378 of the State CEQA Guidelines because it has no potential for resulting in
a physical change in the environment, directly or ultimately. Therefore, no CEQA analysis
of the ordinance is required.

STRATEGIC GOALS

The City of Riverbank Strategic Planning Session is a plan and set of goals that Riverbank
will work towards for the next three years. Under the Goal of “Improve Public Safety,”
Objective 2.1 applies: “Ensure adequate funding for appropriate levels of staffing for
public safety personnel.” An increase in penalties for the unpermitted cultivation of
cannabis will help close the current financial gap in its enforcement.

ATTACHMENTS

1. Proposed City Council Ordinance No. 2020-009
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CITY OF RIVERBANK
ORDINANCE NO. 2020-009

AN ORDINANCE OF THE CITY COUNCIL OF THE CITY OF RIVERBANK,
CALIFORNIA, AMENDING TITLE XI: BUSINESS REGULATIONS; CHAPTER
120: CANNABIS REGULATIONS; SECTION 120.61: PENALTIES, BY
REPEALING SECTION 8120.61 IN ITS ENTIRETY AND SUBSTITUTING IT
WITH A NEW SECTION 120.61, TO THE RIVERBANK MUNICIPAL CODE OF
ORDINANCES

WHEREAS, on October 9, 2015, Governor Jerry Brown signed three bills
into law (Assembly Bill 266, Assembly Bill 243, and Senate Bill 643) which are
collectively referred to as the Medical Cannabis Regulation and Safety Act
(“MCRSA”). MCRSA establishes a statewide regulatory system for medical
cannabis cultivation, manufacturing, delivery, testing, and dispensing; and

WHEREAS, in 2016, the voters of California approved Proposition 64
entitled the “Control, Regulate and Tax Adult Use of Marijuana” (*fAUMA”). AUMA
legalized the adult-use and possession of cannabis by persons 21 years of age
and older and the personal cultivation of up to six cannabis plants within a
private residence; and

WHEREAS, on June 27, 2017, Governor Jerry Brown signed into law the
Medicinal and Adult-Use Cannabis Regulation and Safety Act (“MAUCRSA"),
which created a single regulatory scheme for both medical and adult-use
cannabis. MAUCRSA retains the provisions in MCRSA and AUMA that granted
local jurisdictions control over which cannabis activities may operate in a
particular jurisdiction; and

WHEREAS, in the last two years, the City has discovered several large
unpermitted cannabis cultivations in residential areas of the City and as Code
Enforcement and the Sheriff's Department move forward to abate these sites,
they are finding the penalty section of the City’'s cannabis ordinance is
inadequate in deterring these activities; and

WHEREAS, the City Council adoption of Riverbank Ordinance #2017-
007 included Section 8120.61 PENALTIES for the enforcement of the ordinance,
which Council desires to amend with this ordinance; and

WHEREAS, the City Council of the City of Riverbank finds that this
ordinance with its proposed penalties is consistent with the city’s current
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prohibition of outdoor cultivation and the State’s limit of six mature cannabis
plants per residence, which is in the best interest of the health, welfare and
safety of the public.

NOW, THEREFORE THE CITY OF RIVERBANK CITY COUNCIL DOES
ORDAIN AS FOLLOWS:

SECTION 1: Chapter 120: Cannabis Regulations, Section 8120.61
Penalties of the Riverbank Municipal Code shall be repealed in its entirety and
replaced with a new Chapter 120: Cannabis Regulations, Section §120.61
Penalties, which shall read as follows:

CHAPTER 120: CANNABIS REGULATIONS.
8§ 120.61 PENALTIES.

(A) Any use or condition caused, or permitted to exist, in violation of
any provision of this chapter shall be, and hereby is declared to be, a public
nuisance and may be summarily abated by the City pursuant to Cal. Code of
Civil Procedure § 731 or any other remedy available to the City.

(B) In addition to any other enforcement permitted by this chapter, the
City Attorney may bring a civil action for injunctive relief and civil penalties
against any person or entity that violates this chapter. In any civil action brought
pursuant to this chapter, a court of competent jurisdiction may award
reasonable attorney’s fees and costs to the prevailing party.

(C) Violations of this chapter shall be subject to an administrative
penalty. The amount of the administrative penalty shall be two hundred and fifty
dollars ($250) for the first offense, five hundred dollars ($500) for the second
offense, and one thousand dollars ($1,000.00) for any subsequent offense.

(D) In addition to any other enforcement permitted by this Chapter,
violations of this Chapter shall be subject to an administrative penalty. Any
responsible party violating any provision of this Chapter may be issued an
administrative citation by a public official in accordance with this Chapter. The
administrative citation penalty for each and every cannabis plant cultivated in
violation of this Chapter shall be: (1) One Thousand Dollars ($1,000) per plant;
plus (2) One Hundred Dollars ($100) per plant per day that the plant remains
uncorrected past the deadline set forth in the administrative citation.

(E) Notwithstanding the other provisions of this Section, the City may
immediately assess fines for violations of the City’s building, plumbing, electrical,

Page 2 of 4
CC -06/23/20 & 07/28/20
CC Ordinance No. 2020-009



or other similar structural, health and safety, or zoning requirements if the
violation exists as a result of or to facilitate, the cultivation of cannabis, without
first providing an opportunity to correct the violation, unless any of the following
are true:

1. A tenantis in possession of the property that is the subject of
the administrative action;

2. The rental property owner or agent can provide evidence that
the rental or lease agreement prohibits the cultivation of cannabis; or

3. The rental property owner or agent did not know the tenant was
illegally cultivating cannabis and no complaint, property inspection, or other
information caused the rental property owner or agent to have actual notice of
the illegal cannabis cultivation.

(F) Each and every day a violation of the provisions of this Chapter
exists constitutes a separate and distinct offense and shall be subject to citation.

(G) Neither imposition nor payment of an administrative penalty shall
relieve the responsible party from their obligation to correct the violation, nor
shall it bar further enforcement action.

SECTION 2: If any section, subdivision, sentence, clause, phrase or
portion of this Ordinance is, for any reason, held invalid or unconstitutional by
any court of competent jurisdiction, such portion shall be deemed a separate,
distinct and independent provision, and such holding shall not affect the validity
of the remaining portions thereof.

SECTION 3: This Ordinance shall become effective thirty (30) days
from and after its final passage June 23, 2020, provided it is published pursuant
to GC § 36933 in a newspaper of general circulation within fifteen (15) days after
its adoption.

The foregoing ordinance was given its first reading and introduced by title
only at a regular meeting of the City Council of the City of Riverbank on June 9,
2020. Said ordinance was given a second reading by title only and adopted.
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PASSED, APPROVED, AND ADOPTED by the City Council of the City of
Riverbank at a regular meeting on the 28t day of July, 2020; motioned by

Councilmember , seconded by Councilmember ; moved said
ordinance by a City Council vote of :
AYES:
NAYS:
ABSENT:
ABSTAINED:
ATTEST: APPROVED.:
Annabelle H. Aguilar, CMC Richard D. O’Brien
City Clerk Mayor

APPROVED AS TO FORM:

Tom P. Hallinan, City Attorney
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RIVERBANK CITY COUNCIL AGENDA ITEM NO. 5.1

SECTION 5: PUBLIC HEARING

Meeting Date:  July 28, 2020

Subject: A Resolution Granting an Easement Dedication to Pacific Gas and
Electric on City Property (APN: 247-250-022, 247-250-004, & 247-
260-002) as Described in the Easement Deed

Submitted by:  Sean Scully, City Manager

RECOMMENDATION

It is recommended that the City Council consider the proposed resolution granting an
easement to PG&E for overhead power lines at City owned parcels (247-250-022, 247-
250-004, & 247-260-002).

SUMMARY

The City of Riverbank has received a request from an adjacent agricultural landowner
(Bruce Beard) who owns property adjacent to the Waste Water Treatment Plant (\(WWTP).
Mr. Beard is in the process of completing a new agricultural water well on his property
adjacent to the WWTP. The final step of the project is PG&E power connection to the
well. In order for overhead lines to be brought to this area, the power lines will need to
be constructed in such a way that a very small portion of the overhead line will cross the
property line boundaries over the City parcels where the WWTP is located. The area of
encroachment identified is a small 45’ area at the very southwestern edge of the plant.
The easement would be approximately 45’ long and 10’ wide. See easement attached to
this document which includes a map with location information.

Public Works have reviewed the request and believe it to be a reasonable request with
little to no impact at the plant. The easement would allow PG&E or contractor to construct
of the overhead lines as well as the rights to perform routine maintenance (including
removal, replacement, repair of the facility) from time to time. There are no City owned
trees or other facilities that will require removal as a result of granting this easement. The
easement restricts the City’s ability to construct new facilities within the easement area,
however due to its minimal size and location it is unlikely this will impact any future plans
the City has in this area. The primary benefits to the City granting the request are three
key reasons: First, if the City ever had a need for electrical connections on that side of
the plant there is a potential that the City could run electrical off that line with a separate
meter, second at some point in the future the City may need utility easements along Mr.
Beard’s property and cooperation with the request may assist in future discussions for
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those easements, and finally the ag water pump that will be energized and in production
as a result of this easement assists in the ground not becoming over saturated in this
area as the percolation ponds for the WW plant are immediately adjacent to this location.

STRATEGIC PLAN

The recommended action supports the City of Riverbank Strategic Plan Initiatives:
Maintain and Improve the City’s Infrastructure and Service Delivery System. While not a
direct City infrastructure improvement, cooperating with neighbors in need to utility
adjacent to City parcels is an important component to making sure that service is being
delivered in and around Riverbank.

FINANCIAL IMPACT

None

ATTACHMENT

1. Proposed Resolution
2. PG&E Easement Deed, map, and Disclosure Statement
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CITY OF RIVERBANK
RESOLUTION

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF RIVERBANK, CALIFORNIA,
GRANTING AN EASEMENT DEDICATION TO PACIFIC GAS AND ELECTRIC (PG&E) ON
CITY PROPERTY (PARCELS 247-250-022, 247-250-004, & 247-260-002) AS DESCRIBED IN
THE EASEMENT DEED

WHEREAS, the City of Riverbank has received a request from Rodney P. Beard and
Virginia Beard property owners of an agricultural property to the west of the City of Riverbank
Waste Water Treatment Plant; and

WHEREAS, the request is a public utility electrical utility easement to allow power lines to
be brought to the Beard property adjacent to the Waste Water Treatment Plant, which will be used
to energize a new agricultural well site at this location; and

WHEREAS, if approved, a small area (approximately 45’ of length) of the southwestern
side of the Waste Water Treatment Plant would have overhead utility lines; and

WHEREAS, the easement would allow the right from time to time to excavate for,
construct, reconstruct, install, replace (of initial or any other size), remove, maintain, inspect and
use facilities of the type hereinafter specified, together with a right of way therefor, within the
easement area as hereinafter set forth, and also ingress thereto and egress therefrom, over and
across the lands; and

WHEREAS, Public Works staff have reviewed the request and believe it to be
reasonable with no effect on the Waste Water Treatment Plant or general use of the property.

NOW, THEREFORE, BE IT RESOLVED that the City Council of the City of Riverbank
does hereby approve the easement deed request and authorizes the City Manager to execute
the necessary documents associated with granting the easement.

PASSED AND ADOPTED by the City Council of the City of Riverbank at a regular meeting

held on the 28" day of July, 2020; motioned by Councilmember , seconded by
Councilmember , and upon roll call was carried by the following City Council vote of
AYES:
NAYS:
ABSENT:
ABSTAINED:

ATTEST: APPROVED:

Annabelle H. Aguilar, CMC Richard D. O’Brien

City Clerk Mayor
Attachment:
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Distribution Easement (Rev.02/2020)

RECORDING REQUESTED BY AND RETURN TO:

PACIFIC GAS AND ELECTRIC COMPANY
245 Market Street, N10A, Room 1015

P.O. Box 770000

San Francisco, California 94177

Location: City/Uninc
Recording Fee $
Document Transfer Tax $
[ ] This is a conveyance where the consideration and
Value is less than $100.00 (R&T 11911).
[ ] Computed on Full Value of Property Conveyed, or
[ ] Computed on Full Value Less Liens
& Encumbrances Remaining at Time of Sale
[ 1 Exempt from the fee per GC 27388.1 (a) (2); This
document is subject to Documentary Transfer Tax

Signature of declarant or agent determining tax

(SPACE ABOVE FOR RECORDER'S USE ONLY)

LD# 2202-09-10003

EASEMENT DEED

CITY OF RIVERBANK, a Municipal Corporation,

hereinafter called Grantor, hereby grants to PACIFIC GAS AND ELECTRIC COMPANY, a
California corporation, hereinafter called Grantee, the right from time to time to excavate for,
construct, reconstruct, install, replace (of initial or any other size), remove, maintain, inspect and use
facilities of the type hereinafter specified, together with a right of way therefor, within the easement
area as hereinafter set forth, and also ingress thereto and egress therefrom, over and across the lands of
Grantor situated in the County of San Joaquin, State of California, described as follows:

(APN 247-250-22, 247-250-04 & 247-260-02)

The parcel of land described in the deed from Rodney P. Beard and Virginia Beard, husband and wife, as
Community Property to City of Riverbank, a Municipal Corporation dated January 9, 2003 and recorded as
Document No. 2003-056973, San Joaquin County Records and the parcel of land described in the deed
from T.B. Roberson and Retha C. Roberson, his wife to City of Riverbank, a Municipal corporation, dated
June 10, 1964 and recorded in Book 2841 of Official Records at page 292, San Joaquin County Records
and the parcel of land described in the deed from Santa Fe Land Improvement Company, a California
corporation to the City of Riverbank dated March 21, 1949 and recorded in Book 663 of Official Records
at page 376, San Joaquin County Records.

The facilities and easement area are described as follows:

Such poles, aerial wires, cables, electrical conductors with associated crossarms, braces, transformers,
anchors, guy wires and cables, fixtures and appurtenances, as Grantee deems necessary for the distribution
of electric energy and communication purposes located within the strip of land of the uniform width of 10
feet lying 5 feet on each side of the alignment of the facilities as initially installed hereunder. The
approximate location of said facilities are shown upon Grantee’s Drawing Number L-02-09-22 attached
hereto and made a part hereof.



Distribution Easement Rev. (02/2020)

Grantor further grants to Grantee the right, from time to time, to trim or to cut down, without Grantee
paying compensation, any and all trees and brush now or hereafter within said easement area, and shall
have the further right, from time to time, to trim and cut down trees and brush along each side of said
easement area which now or hereafter in the opinion of Grantee may interfere with or be a hazard to
the facilities installed hereunder, or as Grantee deems necessary to comply with applicable state or
federal regulations.

Grantor also grants to Grantee the right to use such portion of said lands contiguous to said easement
area as may be reasonably necessary in connection with the excavation, construction, reconstruction,
replacement, removal, maintenance and inspection of said facilities.

Grantor hereby covenants and agrees not to place or construct, nor allow a third party to place or
construct, any building or other structure, or store flammable substances, or drill or operate any well,
or construct any reservoir or other obstruction within said easement area, or diminish or substantially
add to the ground level within said easement area, or construct any fences that will interfere with the
maintenance and operation of said facilities.

Grantor further grants to Grantee the right to apportion to another public utility (as defined in Section
216 of the California Public Utilities Code) the right to construct, reconstruct, replace, remove,
maintain, inspect, and use the communications facilities within said easement area including ingress
thereto and egress therefrom.

Grantor acknowledges that they have read the “Grant of Easement Disclosure Statement”, Exhibit
“A”, attached hereto and made a part hereof.

The legal description herein, or the map attached hereto, defining the location of this utility
distribution easement, was prepared by Grantee to Section 8730 (c) of the Business and Professions
Code.

Grantor hereby confirms in Grantee all necessary rights for Grantee's existing pole line and other
appurtenances located on said lands.

This document may be executed in multiple counterparts, each of which shall be deemed an original, but all
of which, together, shall constitute one and the same instrument.
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The provisions hereof shall inure to the benefit of and bind the successors and assigns of the respective
parties hereto, and all covenants shall apply to and run with the land.

Dated: ,

Attach to LD: 2202-09-10003

Area: 6

Land Service Office: Stockton

Line of Business: Electric Distribution (43)
Business Doc Type: Easements

MTRSQ: 22.02.09.22.32, 22.02.09.23.22,
22.02.09.23.21, 22.02.09.23.33, 22.02.09.23.32,
PG&E Drawing Number: L-02-09-22

Plat No.: Z-19, Z-1916

LD of Affected Documents: N/A

LD of Cross Referenced Documents: N/A

CITY OF RIVERBANK, a Municipal
Corporation,

By

By

| hereby certify that a resclution was adopted
on the day of , 20 , by the

authorizing the foregoing grant of easement.

By,

Type of interest: Electric Pole Line Easements (3), Communication Easement (6)

Order: 35152961
County: San Joaquin
Prepared By: PXAO0
Checked By: RWWO0
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Development LLC
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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.

State of California
County of )

On , before me, Notary Public,
Insert name

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.

I 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.

(Seal)

Signature of Notary Public

CAPACITY CLAIMED BY SIGNER

[ 1 Individual(s) signing for oneself/themselves

[ 1 Corporate Officer(s) of the above named corporation(s)
[ 1 Trustee(s) of the above named Trust(s)

[ 1 Partner(s) of the above named Partnership(s)

[ 1 Attorney(s)-in-Fact of the above named Principal(s)

[ 1 Other
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Pacific Gas and Electric Company

)
& EXHIBIT “A”

GRANT OF EASEMENT DISCLOSURE STATEMENT

This Disclosure Statement will assist you in evaluating the request for granting an easement to Pacific Gas and
Electric Company (PG&E) to accommodate a utility service extension to PG&E’s applicant. Please read this
disclosure carefully before signing the Grant of Easement.

e You are under no obligation or threat of condemnation by PG&E to grant this easement.

e The granting of this easement is an accommodation to PG&E’s applicant requesting the extension of
PG&E utility facilities to the applicant’s property or project. Because this easement is an accommodation
for a service extension to a single customer or group of customers, PG&E is not authorized to purchase any
such easement.

e By granting this easement to PG&E, the easement area may be used to serve additional customers in the
area. Installation of any proposed facilities outside of this easement area will require an additional easement.

e Removal and/or pruning of trees or other vegetation on your property may be necessary for the
installation of PG&E facilities. You have the option of having PG&E’s contractors perform this work on
your property, if available, or granting permission to PG&E’s applicant or the applicant’s contractor to
perform this work. Additionally, in order to comply with California fire laws and safety orders, PG&E or its
contractors will periodically perform vegetation maintenance activities on your property as provided for in
this grant of easement in order to maintain proper clearances from energized electric lines or other facilities.

e The description of the easement location where PG&E utility facilities are to be installed across your
property must be satisfactory to you.

e The California Public Utilities Commission has authorized PG&E’s applicant to perform the installation
of certain utility facilities for utility service. In addition to granting this easement to PG&E, your consent
may be requested by the applicant, or applicant’s contractor, to work on your property. Upon completion of
the applicant’s installation, the utility facilities will be inspected by PG&E. When the facility installation is
determined to be acceptable the facilities will be conveyed to PG&E by its applicant.

By signing the Grant of Easement, you are acknowledging that you have read this disclosure and understand that you
are voluntarily granting the easement to PG&E. Please return the signed and notarized Grant of Easement with this
Disclosure Statement attached to PG&E. The duplicate copy of the Grant of Easement and this Disclosure Statement
is for your records.



RIVERBANK CITY COUNCIL AGENDA ITEM NO. 6.1

SECTION 6: NEW BUSINESS

Meeting Date:  July 28, 2020
Subject: Utility Billing Discussion and Feedback
From: Sean Scully, City Manager

Submitted by:  Marisela H. Garcia, Assistant City Manager/Administrative Services
Director

RECOMMENDATION

It is recommended that the City Council provide feedback on the options presented
regarding utility billing during the coronavirus (“COVID-19") pandemic.

SUMMARY

City Hall lobby closures have continued to limit resident’s ability to make payments in
person. In addition, many residents have made contact with staff stating that they have
faced layoffs and work schedule reductions during this time in certain economic segments
hindering their ability to make payment. It is requested that Council provide feedback on
potential options regarding payment of utility bills which are due by June 1, 2020.

BACKGROUND

The transmission of COVID-19 has occurred at an accelerated pace since its introduction
into the United States just weeks ago. With the rate of transmission only increasing, it is
imperative that local jurisdictions do everything in their power to prepare for, respond to,
mitigate, and recover from COVID-19.

On March 16, 2020, the Assistant Director of Emergency Services issued a Proclamation
of Existence of a Local Emergency. Proclaiming a local emergency is a prerequisite for
requesting and receiving any available federal or state funding. By declaring a local
emergency, the City can obtain additional resources, establish an immediate plan, and
respond quickly to urgent situations. This will minimize disruptions and allow the City to
focus on day-to-day operations while addressing the spread of CODIV-19 as effectively
and efficiently as possible.

As part of the COVID-19 response, the City has closed all City buildings in an effort to
protect the public and employees. This has hindered our residents’ ability to make in-
person payment on the utility bill that is currently due on July 31, 2020. As of the writing
of this report, the City has yet to determine the length of time that City offices will be
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closed. The City has publicized the various alternative payment options available to the
public such as:

Online via Xpress Bill Pay

Online via residents online banking service

Phone via Xpress Bill Pay (1-800-720-6847)

Check/Money Order in City Drop Box at City Hall South

In person at two “Checkfree Pay” Authorized Locations: Riverbank Food Center
and O’Brien’s Market.

On March 16, 2020 Governor Newsom issued an Executive Order which authorizes local
governments to halt evictions for renters and homeowners, slows foreclosures, and utility
bills. The Governor has asked the CPUC to monitor measures undertaken by public and
private utility providers to implement customer service protections for critical utilities,
including electric, gas, water, internet, landline telephone, and cell phone service on a
weekly basis.

Given the guidance from the Governor and in an effort to avoid having residents appear
at City Hall South on July 31, 2020 to make payment prior to the deadline we are
presenting the following options for feedback:

1. Status Quo: Continue with July 31, 2020 due date. Application of penalties occurs
on August 1, 2020.

2. Delay the due date on the utility bill until August 14, 2020. Apply penalties on
August 15, 2020

3. Do not apply penalties for delinquent bills after the July 31, 2020 due date.

Pursuant to the Governor’s orders, staff will not perform shut-offs for delinquent billings
during the months of August/September.

It is requested that Council provide feedback on any one or combination of options
presented.

STRATEGIC PLAN

This report is indirectly related to the City Council’s Strategic Plan Goal to “Improve Public
Safety” and “Maintain a High Quality of Life”.

FINANCIAL IMPACT

Option 1: No financial impact to the City
Option 2: Delays the cash flow to the City
Option 3: Loss of approximately $30,000 in fees

ATTACHMENT

There are no attachments to this item.
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RIVERBANK CITY COUNCIL AGENDA ITEM NO. 6.2

SECTION 6: NEW BUSINESS

Meeting Date:  July 28, 2020
Subject: CARES Coronavirus Relief Fund (CRF) Allocation Discussion
From: Sean Scully, City Manager

Submitted by:  Marisela H. Garcia, Assistant City Manager/Administrative Services
Director

RECOMMENDATION

It is recommended that the City Council provide feedback to staff regarding the use of the
CARES Coronavirus Relief Fund (CRF) Allocation that has been allocated to the City of
Riverbank by the County of Stanislaus.

SUMMARY

On June 9, 2020 the Stanislaus County Board of Supervisors allocated $15 million, to be
distributed based on population, for eligible expenditures related to COVID-19. Riverbank
will be receiving approximately $536,015 from the County. In addition, the City is entitled
to a direct allocation of $309,049 in CRF funding from the State. Tonight’s discussion will
focus on a spending plan for the use of the County Funds and the State Funds, which
each have their own specific guidelines for use.

BACKGROUND

On March 27, 2020, the Coronavirus Aid, Relief, and Economic Security (CARES) Act
was passed by Congress and signed into law by the federal government. This economic
relief package is intended to provide funding for the costs incurred to protect residents
from the public health and economic impacts of COVID-19. Stanislaus County qualified
for direct funding and received $96.1 million from the U.S. Treasury to provide much
needed financial relief.

The City will be receiving a direct allocation of CRF funding from the State of California in
the amount of $ 309,049. In addition, on June 9, 2020 the Stanislaus County Board of
Supervisors approved their spending plan for CARES Act funds and allocated $15 million
to local cities in Stanislaus County. Of this share, Riverbank is eligible to receive
$536,015. The County has asked all agencies to provide a spending plan for the use of
these funds. As per the Subrecipient Agreement (Attachment A) signed with the County,
funding may only be used to cover costs that:
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1) Are necessary expenditures incurred due to the public health emergency with
respect to the Coronavirus Disease 2019 (COVID-19);

2) Were not accounted for in the budget most recently approved as of March 27, 2020
for the State or government; and

3) Were incurred during the period that begins on March 1, 2020, and ends on
December 30, 2020.

The U.S. Department of the Treasury issued guidance (Attachment 2) for allowable
spending of CRF funds. Although the guidance continues to evolve and be clarified, it
generally provides that direct and indirect expenses incurred after March 1, 2020 in
response to the COVID-19 pandemic are an allowable use of the funds. The funds can
be used for actual payments issued between March 1, 2020 and December 30, 2020 and
expire after December 30, 2020. Unfortunately, funds are not eligible to backfill lost
revenue resulting from COVID-19 or to match claims for FEMA reimbursement; both
issues remain subject to ongoing consideration at the Federal level.

SPENDING PLAN OPTIONS

Based on the Department of Treasury guidance, staff has discussed several expenditure
options that Council may consider including as part of the spending plan to be submitted
to Stanislaus County. Itis important to note, that limited staff availability may require that
the City explore opportunities for other agencies (i.e. non-profit organizations) to provide
administrative services in order to allow for such a program to be implemented.

1. Public Health Expenses

a. Expenses for communication and enforcement by local governments of
public health orders related to COVID-19 (i.e. Administrative staff, Code
Enforcement, and Law Enforcement),

b. Expenses for acquisition and distribution of medical and protective supplies,

c. Expenses for disinfection of public areas and other facilities,

d. Expenses for technical assistance to local authorities or other entities on
mitigation of COVID-19-related threats to public health and safety.

e. Expenses for public safety measures undertaken in response to COVID-19.

The City has begun a mask program and provided masks to various non-profit
organizations, and local food banks to share with residents who seek their services. In
addition, the City will begin providing masks to Riverbank residents who may be unable
to purchase masks due to an economic hardship.

2. Payroll expenses for public safety, public health, health care, human services, and
similar employees whose services are substantially dedicated to mitigating or
responding to the COVID-19 public health emergency.

Costs associated with law enforcement is an allowable expense under the City’s direct
allocation from the State. It would be prudent for the City Council to allocate a portion
of the funding to be received to offset costs of our law enforcement contract with the
Sheriff’'s Office.
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3. Expenses of actions to facilitate compliance with COVID-19 related public health
measures, such as:
a. Expenses to improve telework capabilities for public employees to enable
compliance with COVID-19 public health precautions,
b. Expenses of providing paid sick and paid family and medical leave to public
employees to enable compliance with COVID-19 public health precautions.
c. Expenses to care for homeless populations provided to mitigate COVID-19
effects and enable compliance with COVID-19 public health precautions.

This will directly assist the City in offsetting the costs of providing leave that has been
authorized under the Families First Coronavirus Relief Act (FFCRA). The FFCRA
authorized up to 80 hours of “Emergency Paid Sick Leave” and “Expanded Family
Medical Leave Act” for employees who met certain criteria due to COVID-19.

Providing assistance to our homeless population could take the form of assisting with
temporary housing for those who must quarantine.

4. Expenses associated with the provision of economic support in connection with
the COVID-19 public health emergency, such as:

a. Expenditures related to the provision of grants to small businesses to

reimburse the costs of business interruptions caused by required closures.

Similar to programs implemented by Stanislaus County and the City of Modesto,
Riverbank would seek to implement a COVID-19 Small Business Assistance Program
that would assist our small businesses who have been affected by the mandated State
closures. Grants could offer our small businesses an opportunity to pay for operational
expenses, such as rent and payroll. A program such as this would require the
development of program guidelines and establishing a maximum grant amount. The City
would seek the assistance of agencies such as Opportunity Stanislaus, in order to
implement this program.

OTHER FUNDING AVAILABILITY

In addition to the CRF funding, the City of Riverbank has the unique opportunity of
applying for CDBG-CV-1 funding (approximately $103,000) which can be used towards
the implementation of a utility and rental assistance program for low-medium income
residents who are in need. This item will be brought forward for Council consideration in
August.

STRATEGIC PLAN

This report directly relates to the City’s Strategic Plan goal to “Ensure Financial Stability”.

FINANCIAL IMPACT

There is no direct financial impact to the City’s funds associated with this report. Spending
plan will allow for reimbursement via the CARES CRF Allocation.
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ATTACHMENT

1. County of Stanislaus CARES Coronavirus Relief Fund (CRF) Subrecipient

Agreement
2. Coronavirus Relief Fund Guidance for State, Territorial, Local, and Tribal

Governments (Updated June 30, 2020)
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COUNTY OF STANISLAUS
CARES CORONAVIRUS RELIEF FUND (CRF)
SUBRECIPIENT AGREEMENT

This subrecipient agreement (“Agreement”) is entered into between the County of Stanislaus, a
political subdivision of the State of California (“County”) and City of Riverbank (
“Subrecipient”) effective as of July 1, 2020.

WHEREAS, the County has received an allocation from the Coronavirus Relief Fund (“CRF”)
established under Title V, Section 5001 of the Coronavirus Aid, Relief, and Economic Security
(“CARES™) Act;

WHEREAS, per section 601 (d) of the Social Security Act, CRF funding may only be used to
cover costs that:
(1) are necessary expenditures incurred due to the public health emergency with respect
to the Coronavirus Disease 2019 (COVID-19);
(2) were not accounted for in the budget most recently approved as of March 27, 2020
for the State or government; and
(3) were incurred during the period that begins on March 1, 2020, and ends on December
30, 2020;
such costs to be referred to herein as “Eligible Expenditures;”

WHEREAS, The Department of Treasury has issued guidance that the County may transfer funds
to a unit of government within its borders provided that the transfer qualifies as a necessary
expenditure incurred due to the public health emergency and meets the other criteria of section
601(d) of the Social Security Act;

WHEREAS, the County may allocate CRF funding to cities as long as cities spend the funding
in accordance with the CARES Act and only for Eligible Expenditures;

WHEREAS, the County finds it necessary to provide financial assistance to cities within the
County’s geographical boundaries due to the public health emergency with respect to COVID-
19 and that such assistance is an eligible expense under the CARES Act;

WHEREAS, on June 9, 2020, the Board of Supervisors allocated $15 million, to be distributed
based on population, for the purposes set forth in this Agreement and subsequently authorized
the creation of this Agreement.

NOW, THEREFORE, in consideration of the mutual promises contained herein and other
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
County and Subrecipient agree as follows:

I. Amount of Allocation. The County shall pay to Subrecipient an amount of $536,015 in
accordance with the terms of this Agreement.

2. . Subrecipient shall use the allocated funds solely for Eligible
Expenditures and in accordance with the terms set forth in this Agreement.

3. Deadline for Use of Alloc . Subrecipient shall expend allocation no later than
December 30, 2020 to expend funds under this Agreement. Any unexpended funds will be



COUNTY OF STANISLAUS
CARES CORONAVIRUS RELIEF FUND (CRF)
SUBRECIPIENT AGREEMENT

returned to County by February 1, 2021. If the Date for expending CRF funds is reduced or
extended by the federal government, this agreement and all related due dates for final reports
and reimbursement of unspent funds will be adjusted accordingly by an equal amount of days
as is provided for in the revised deadline versus December 30, 2020.

(a) Prior to County’s disbursement of funds under this Agreement, Subrecipient shall
deliver to County a spending plan report detailing Subrecipient’s anticipated use of
the funds.

(b) On or prior to September 15™, Subrecipient shall deliver to County a report detailing
Subrecipient’s expenditure of funds through fiscal year ending June 30. Expenditure
of funds shall be reported using Exhibit B.

(¢) County reserves the right to withhold or reduce funding under this Agreement if
County determines, in its sole discretion, that any portion of Subrecipient’s
anticipated use of funds is ineligible for CRF funding in accordance with paragraph
5.

(d) Once funds have been released to Subrecipient, Subrecipient will forward the
quarterly claims, using Exhibit B, prior to the 15" of the following month, to the
county with backup documentation to substantiate expenditures eligible for CRF
funding. The County may have an outside auditing contractor audit the claims and
backup. On December 30, 2020, or on the effective date of termination of this
Agreement if terminated earlier or the date for expending the funds is extended,
Subrecipient shall deliver to County a final claim along with supporting
documentation. In addition, City will provide a final reconciliation of CRF funds
received and expended during the agreement term, and Subrecipient shall return to
County all unexpended funds within 30 days of County written notice or funds
termination date.

. If County or any oversight agency/auditor determines that any amount of
Subrecipient’s expenditures under this Agreement lack the required documentation or are
ineligible for CRF funding, Subrecipient shall be allowed to provide additional
documentation as required and /or refund such amount which lacks required documentation
to the County within thirty (30) days of County’s written request.

If at any time during the agreement and/or after the expiration of
this agreement, funds are due from the Subrecipient to the County for non-refunded CRF
funds as requested by the County or federally disallowed expenditures claimed by
Subrecipient to CRF, County will exercise the right to deduct and recapture any amount owed
from the next scheduled Property Tax apportionment.

. Notwithstanding anything to the contrary contained herein, if
Subrecipient is awarded direct federal or state funding to address COVID-19-related impacts,

2
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COUNTY OF STANISLAUS
CARES CORONAVIRUS RELIEF FUND (CRF)
SUBRECIPIENT AGREEMENT

Subrecipient CRF allocation shall be reduced equal to the amount subrecipient was awarded
and any CRF shall be refunded by an equal amount up to the amount of the CRF allocation.
If the reduction is implemented, Subrecipient shall refund to County within ten (10) days of
Subrecipient’s receipt of such federal/state funding CRF funds amounting to the lesser of (a)
the funds paid to Subrecipient under this Agreement or (b) the federal/state funds awarded to
Subrecipient.

. Subrecipient shall comply with all applicable Federal, State, and
local laws, ordinances, and regulations, including, without limitation, requirements regarding
the use of CRF funds under the CARES Act that are in effect as of the effective date of this
Agreement and that may later be enacted or promulgated. Without limiting the foregoing,
Subrecipient shall comply with all applicable federal requirements set forth in Exhibit A,
Federal Requirements, attached hereto.

. The individuals listed below shall administer this Agreement on
behalf of the County and Subrecipient. All communications between Subrecipient and the
County shall be sent to the individuals listed below.

County of Stanislaus City of Riverbank, Subrecipient
Claim Submission
Jian-Ou-Yang Marisela H. Garcia
Asst. Auditor Controller Assistant City Manager
1010 10™ Street Ste 5100 6707 Third Street
Modesto, CA 95354 Riverbank, CA 95367
209-525-6398 209-863-7122

. Atany time during normal business hours, the Subrecipient
shall make available to the County for examination all of its records with respect to all matters
covered by this Agreement and will permit the County to audit, examine and make excerpts
or transcripts from such records, and make audits of all invoices, materials, payrolls, records
of personnel and other data relating to all matters covered by this Agreement. Unless
otherwise specified by the County, said records shall be made available for examination
within Stanislaus County. Subrecipient shall maintain such records in an accessible location
and condition for a period of not less than five years following the fiscal year end of the final
report required to be submitted under this Agreement unless County agrees in writing to an
carlier disposition. The State of California and any federal agency having an interest in the
subject of this Agreement shall have the same rights conferred upon County by this
Agreement.

(a) Termination for Convenience.

This agreement may be terminated for convenience, in whole or in part, by either party
by providing a written termination notice to the other party, stating the extent and

3
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COUNTY OF STANISLAUS
CARES CORONAVIRUS RELIEF FUND (CRF)
SUBRECIPIENT AGREEMENT

effective date, at least fifteen (15) days prior to the termination date as identified.
Within fifteen (15) days of such termination, Subrecipient shall return to County any
unexpended funds paid to it under this Agreement which may be unexpended or owed.

(b) Termination for Default.

If Subrecipient fails to perform its obligations under this Agreement, the County may
send Subrecipient a written notice of default that specifies the nature of the default.
Subrecipient shall cure the default within fifteen (15) business days following receipt
of the notice of default, or within such additional time to which County may agree. If
Subrecipient fails to cure the default within that time, the County may terminate this
Agreement by giving Subrecipient written notice of immediate termination. The
County may also exercise clauses 5 and/or 6 to recapture any amount owed by the
subrecipient for default. The County may also seek any and all legal and equitable
remedies against Subrecipient for breaching this Agreement.

. In the performance of this Agreement, Subrecipient and its officers,
agents, employees and volunteers shall act in an independent capacity and not as officers,
employees, agents or volunteers of the County. This Agreement does not create an
employment relationship between Subrecipient and the County.

. To the fullest extent permitted by law, County shall not be liable
for, and Subrecipient shall defend and indemnify County and its officers, agents, employees
and volunteers (collectively, “County Parties”) against any and all claims, deductibles, self-
insured retention’s, demands, liability, judgments, awards, fines, mechanics’ liens or other
liens, labor disputes, losses, damages, expenses, charges or costs of any kind or character,
including attorneys’ fees and court costs (collectively, “Claims”), which arise out of or are in
any way connected to County’s provision of allocated CRF funds and/or Subrecipient’s use
of allocated CRF funds under this Agreement arising either directly or indirectly from any
act, error, omission or negligence of Subrecipient stating the extent and effective date, or its
officers, employees, volunteers, agents, contractors, licensees or servants, including without
limitation, Claims caused by the sole passive negligent act or the concurrent negligent act,
error or omission, whether active or passive, of County Parties. Subrecipient stating the
extent and effective date, shall have no obligation, however, to defend or indemnify County
Parties from a Claim if it is determined by a court of competent jurisdiction that such Claim
was caused by the sole active negligent act or willful misconduct of County Parties.

For avoidance of doubt, and without limitation, the defense and indemnity obligations set
forth shall specifically apply to any actions against the County by a federal agency to disallow
funds or otherwise enforce compliance under the CARES Act or other federal requirements
regarding Subrecipient’s use or non-use of allocated CRF funding.

. This Agreement shall be construed and interpreted according to the laws of
the State of California.
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COUNTY OF STANISLAUS
CARES CORONAVIRUS RELIEF FUND (CRF)
SUBRECIPIENT AGREEMENT

. Subrecipient stating the extent and effective date, may not assign or transfer any
interest in this Agreement (whether by assignment or novation), without the prior written
consent of the County.

. This Agreement constitutes the entire agreement between Subrecipient
stating the extent and effective date, and County regarding the subject matter contained
herein. All other representations, oral or written, are superseded by this Agreement. Neither
party is relying on any representation outside of this Agreement. This Agreement may be
changed only by written amendment signed by County and Subrecipient.

Waiver. The failure of one party to enforce any term, covenant or condition of this Agreement
shall not be construed as a waiver of that party’s right to subsequently enforce this, or any
other term, covenant or condition of this Agreement. No waiver shall be deemed effective
unless the waiver is expressly stated in writing and signed by the party waiving the right or
benefit.

Survival. Unless otherwise specified herein, all terms and conditions of this Agreement shall
survive the expiration of this Agreement.

. The rights and remedies in this Agreement are in addition to, and not a limitation
on, all other rights and remedies available at law or in equity, and exercise of one right or
remedy shall not be deemed a waiver of any other right or remedy.

. If Subrecipient stating the extent and effective date, chooses to give written
recognition of this CRF allocation Subrecipient shall recognize the County of Stanislaus and
not one or more individual County Supervisors.

. This Agreement may be executed in counterparts, and each counterpart shall
constitute one agreement binding on all parties hereto, notwithstanding that all of the parties
are not signatory to an original or same counterpart. The parties agree that signatures
transmitted electronically via pdf attachment shall be binding as if they were original
signatures.



COUNTY OF STANISLAUS
CARES CORONAVIRUS RELIEF FUND (CRF)
SUBRECIPIENT AGREEMENT

IN WITNESS WHEREOQOF, the parties execute this Agreement effective on the date first
written above.

COUNTY OF STANISLAUS CITY OF

By: By:

Jody Hayes, Chief Executive Officer Scully, City

Date: Date
Approved as to form and legality as to legality
By: By:
Thomas E. Boze, County Counsel P. inan, City Attorney



CORONAVIRUS RELIEF FUND
SUBRECIPIENT AGREEMENT

- EXHIBIT A - FEDERAL REQUIREMENTS

Subrecipient shall comply with all applicable requirements associated with the CARES Act
Coronavirus Relief Fund (CRF). Guidance for the allowable use of CRF funds can be found on
the U.S. Department of the Treasury website (https:/home.treasury.gov/policy-
issues/cares/state-and-local-governments). Subrecipient shall also comply with all applicable
requirements of 2 CFR Part 200, UNIFORM ADMINISTRATIVE REQUIREMENTS, COST
PRINCIPLES, AND AUDIT REQUIREMENTS FOR FEDERAL AWARDS, including,
without limitation, the following:

1. DEBARMENT AND SUSPENSION

(@) This Agreement is a covered transaction for purposes of 2 C.F.R. pt. 180 and 2 C.F.R.
pt. 3000. As such, Subrecipient is required to verify that none of their principals
(defined at 2 C.F.R. § 180.995) or affiliates (defined at 2 C.F.R. § 180.905) are
excluded (defined at 2 C.F.R. § 180.940) or disqualified (defined at 2 C.F.R. §
180.935).

(b) Subrecipient must comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000,
subpart C, and must include a requirement to comply with these regulations in any
lower tier covered transaction they enter into.

(c) This certification is a material representation of fact relied upon by County. If it is
later determined that Subrecipient did not comply with 2 C.F.R. pt. 180, subpart C
and 2 C.F.R. pt. 3000, subpart C, in addition to remedies available to County, the
federal government may pursue available remedies, including but not limited to
suspension and/or debarment.

2. SINGLE AUDIT. Subrecipient shall comply with the Single Audit requirements of 2 CFR
Part 200.501, et seq.

3. COMPLIANCE WITH FEDERAL LAW, REGULATIONS, AND EXECUTIVE ORDERS.
This is an acknowledgement that federal funding under the CARES Act is used to fund this
Agreement. Subrecipient will comply with all applicable federal law, regulations, executive
orders, policies, procedures, and directives.

4. NO OBLIGATION BY FEDERAL GOVERNMENT. The federal government is not a party
to this Agreement and is not subject to any obligations or liabilities to the County or
Subrecipient, or any other party pertaining to any matter resulting from the Agreement.

5. PROGRAM FRAUD AND FALSE OR FRAUDULENT STATEMENTS OR RELATED
ACTS. Subrecipient acknowledges that 31 U.S.C. Chap. 38 (Administrative Remedies for
False Claims and Statements) applies to Subrecipient’s actions pertaining to this Agreement.



CRF REPORTING FORM-EXHIBIT B

Coronavirus Relief Fund {CRF) is funded by the CARES Act

Name of City: Project Title (if applicable):

SCOPE OF WORK

Please provide a brief description of the activities conducted:

Please checkbox all the activities conducted:
Medical expenses such as:

[ COVID-19-related expenses of public hospitals, clinics, and similar facilities.

L] Expenses of establishing temporary public medical facilities and other measures to increase COVID-19
treatment capacity, including related construction costs.

U] Costs of providing COVID-19 testing, including serological testing.

L] Emergency medical response expenses, including emergency medical transportation, related to COVID-
19.

00 Expenses for establishing and operating public telemedicine capabilities for COVID-19related
treatment.

Public health expenses such as:

0 Expenses for communication and enforcement by State, territorial, local, and Tribal governments of
public health orders related to COVID-19.

O Expenses for acquisition and distribution of medical and protective supplies, including sanitizing
products and personal protective equipment, for medical personnel, police officers, social workers,
child protection services, and child welfare officers, direct service providers for older adults and
individuals with disabilities in community settings, and other public health or safety workers in
connection with the COVID-19 public health emergency.

[ Expenses for disinfection of public areas and other facilities, e.g., nursing homes, in response to the
COVID-19 public health emergency.

L] Expenses for technical assistance to local authorities or other entities on mitigation of COVID-19-related
threats to public health and safety.

L} Expenses for public safety measures undertaken in response to COVID-19.

L1 Expenses for quarantining individuals.



(1 Payroll expenses for public safety, public health, health care, human services, and similar employees
whose services are substantially dedicated to mitigating or responding to the COVID-19 public health
emergency.

Expenses of actions to facilitate compliance with COVID-19-related public health measures, such as:

L] Expenses for food delivery to residents, including, for example, senior citizens and other vulnerable
populations, to enable compliance with COVID-19 public health precautions.

(] Expenses to facilitate distance learning, including technological improvements, in connection with
school closings to enable compliance with COVID-19 precautions.

L] Expenses to improve telework capabilities for public employees to enable compliance with COVID-19
public health precautions.

L] Expenses of providing paid sick and paid family and medical leave to public employees to enable
compliance with COVID-19 public health precautions.

[1 COVID-19-related expenses of maintaining state prisons and county jails, including as relates to
sanitation and improvement of social distancing measures, to enable compliance with COVID-19 public
health precautions.

[0 Expenses for care for homeless populations provided to mitigate COVID-19 effects and enable
compliance with COVID-19 public health precautions.

Expenses associated with the provision of economic support in connection with the COVID-19 public health
emergency, such as:

L] Expenditures related to the provision of grants to small businesses to reimburse the costs of business
interruption caused by required closures.

L] Expenditures related to a State, territorial, local, or Tribal government payroll support program.

L1 Unemployment insurance costs related to the COVID-19 public health emergency if such costs will not
be reimbursed by the federal government pursuant to the CARES Act or otherwise.

L] Any other COVID-19-related expenses reasonably necessary to the function of government that satisfy
the Fund’s eligibility criteria.

Please describe other activity:



COST INFORMATION

Reported activities started on (MM/DD/YY) and completed on/claimed through (MM/DD/YY).
Category Amount
Contracts S
Labor S
Equipment S
Materials and Supplies S
Other S
Less.
Insurance Proceeds S
Proceeds from Sale of Acquired Assets S
purchased with CRF funds
(only if disposed of before December 31,
2020)
NET TOTAL S
SUBRECIPIENT CERTIFICATIONS
I certify the following:

The specific activities and costs in this report were not requested from another funding source or, if they
were requested, that other source has not yet approved the funding. Further, | certify that if the
Subrecipient does receive funding for the specific activities and costs in this report, | must notify the
Stanislaus County Auditor-Controller’s Office, and funding will be reconciled to eliminate duplication.

The costs for which the Subrecipient used CRF funds were:

necessary expenditures incurred due to the public health emergency with respect to Coronavirus
Disease 2019 (COVID-19);

¢ not accounted for in the budget most recently approved as of March 27, 2020 (the date of
enactment of the CARES Act) for the local government; and

incurred during the period that begins on March 1, 2020 and ends on December 30, 2020.
Documentation Certification
The Subrecipient will maintain all documentation that supports this CRF expenditure report in its own files.

This documentation will be required in the case of any audits.

Subrecipient Official Name: Signature: Date:
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Coronavirus Relief Fund
Guidance for State, Territorial, Local, and Tribal Governments
Updated June 30, 2020?

The purpose of this document is to provide guidance to recipients of the funding available under section
601(a) of the Social Security Act, as added by section 5001 of the Coronavirus Aid, Relief, and Economic
Security Act (“CARES Act”). The CARES Act established the Coronavirus Relief Fund (the “Fund”)
and appropriated $150 billion to the Fund. Under the CARES Act, the Fund is to be used to make
payments for specified uses to States and certain local governments; the District of Columbia and U.S.
Territories (consisting of the Commonwealth of Puerto Rico, the United States Virgin Islands, Guam,
American Samoa, and the Commonwealth of the Northern Mariana Islands); and Tribal governments.

The CARES Act provides that payments from the Fund may only be used to cover costs that—

1. are necessary expenditures incurred due to the public health emergency with respect to
the Coronavirus Disease 2019 (COVID-19);

2. were not accounted for in the budget most recently approved as of March 27, 2020 (the
date of enactment of the CARES Act) for the State or government; and

3. were incurred during the period that begins on March 1, 2020, and ends on December 30,
2020.2

The guidance that follows sets forth the Department of the Treasury’s interpretation of these limitations
on the permissible use of Fund payments.

Necessary expenditures incurred due to the public health emergency

The requirement that expenditures be incurred “due to” the public health emergency means that
expenditures must be used for actions taken to respond to the public health emergency. These may
include expenditures incurred to allow the State, territorial, local, or Tribal government to respond
directly to the emergency, such as by addressing medical or public health needs, as well as expenditures
incurred to respond to second-order effects of the emergency, such as by providing economic support to
those suffering from employment or business interruptions due to COVID-19-related business closures.

Funds may not be used to fill shortfalls in government revenue to cover expenditures that would not
otherwise qualify under the statute. Although a broad range of uses is allowed, revenue replacement is
not a permissible use of Fund payments.

The statute also specifies that expenditures using Fund payments must be “necessary.” The Department
of the Treasury understands this term broadly to mean that the expenditure is reasonably necessary for its
intended use in the reasonable judgment of the government officials responsible for spending Fund
payments.

Costs not accounted for in the budget most recently approved as of March 27, 2020

The CARES Act also requires that payments be used only to cover costs that were not accounted for in
the budget most recently approved as of March 27, 2020. A cost meets this requirement if either (a) the

! This version updates the guidance provided under “Costs incurred during the period that begins on March 1, 2020,
and ends on December 30, 2020”.
2 See Section 601(d) of the Social Security Act, as added by section 5001 of the CARES Act.
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cost cannot lawfully be funded using a line item, allotment, or allocation within that budget or (b) the cost
is for a substantially different use from any expected use of funds in such a line item, allotment, or
allocation.

The “most recently approved” budget refers to the enacted budget for the relevant fiscal period for the
particular government, without taking into account subsequent supplemental appropriations enacted or
other budgetary adjustments made by that government in response to the COVID-19 public health
emergency. A cost is not considered to have been accounted for in a budget merely because it could be
met using a budgetary stabilization fund, rainy day fund, or similar reserve account.

Costs incurred during the period that begins on March 1, 2020, and ends on December 30, 2020

Finally, the CARES Act provides that payments from the Fund may only be used to cover costs that were
incurred during the period that begins on March 1, 2020, and ends on December 30, 2020 (the “covered
period”). Putting this requirement together with the other provisions discussed above, section 601(d) may
be summarized as providing that a State, local, or tribal government may use payments from the Fund
only to cover previously unbudgeted costs of necessary expenditures incurred due to the COVID-19
public health emergency during the covered period.

Initial guidance released on April 22, 2020, provided that the cost of an expenditure is incurred when the
recipient has expended funds to cover the cost. Upon further consideration and informed by an
understanding of State, local, and tribal government practices, Treasury is clarifying that for a cost to be
considered to have been incurred, performance or delivery must occur during the covered period but
payment of funds need not be made during that time (though it is generally expected that this will take
place within 90 days of a cost being incurred). For instance, in the case of a lease of equipment or other
property, irrespective of when payment occurs, the cost of a lease payment shall be considered to have
been incurred for the period of the lease that is within the covered period, but not otherwise.
Furthermore, in all cases it must be necessary that performance or delivery take place during the covered
period. Thus the cost of a good or service received during the covered period will not be considered
eligible under section 601(d) if there is no need for receipt until after the covered period has expired.

Goods delivered in the covered period need not be used during the covered period in all cases. For
example, the cost of a good that must be delivered in December in order to be available for use in January
could be covered using payments from the Fund. Additionally, the cost of goods purchased in bulk and
delivered during the covered period may be covered using payments from the Fund if a portion of the
goods is ordered for use in the covered period, the bulk purchase is consistent with the recipient’s usual
procurement policies and practices, and it is impractical to track and record when the items were used. A
recipient may use payments from the Fund to purchase a durable good that is to be used during the current
period and in subsequent periods if the acquisition in the covered period was necessary due to the public
health emergency.

Given that it is not always possible to estimate with precision when a good or service will be needed, the
touchstone in assessing the determination of need for a good or service during the covered period will be
reasonableness at the time delivery or performance was sought, e.g., the time of entry into a procurement
contract specifying a time for delivery. Similarly, in recognition of the likelihood of supply chain
disruptions and increased demand for certain goods and services during the COVID-19 public health
emergency, if a recipient enters into a contract requiring the delivery of goods or performance of services
by December 30, 2020, the failure of a vendor to complete delivery or services by December 30, 2020,
will not affect the ability of the recipient to use payments from the Fund to cover the cost of such goods
or services if the delay is due to circumstances beyond the recipient’s control.
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This guidance applies in a like manner to costs of subrecipients. Thus, a grant or loan, for example,
provided by a recipient using payments from the Fund must be used by the subrecipient only to purchase
(or reimburse a purchase of) goods or services for which receipt both is needed within the covered period
and occurs within the covered period. The direct recipient of payments from the Fund is ultimately
responsible for compliance with this limitation on use of payments from the Fund.

Nonexclusive examples of eligible expenditures

Eligible expenditures include, but are not limited to, payment for:

1. Medical expenses such as:

COVID-19-related expenses of public hospitals, clinics, and similar facilities.

Expenses of establishing temporary public medical facilities and other measures to increase
COVID-19 treatment capacity, including related construction costs.

Costs of providing COVID-19 testing, including serological testing.

Emergency medical response expenses, including emergency medical transportation, related
to COVID-19.

Expenses for establishing and operating public telemedicine capabilities for COVID-19-
related treatment.

2. Public health expenses such as:

Expenses for communication and enforcement by State, territorial, local, and Tribal
governments of public health orders related to COVID-19.

Expenses for acquisition and distribution of medical and protective supplies, including
sanitizing products and personal protective equipment, for medical personnel, police officers,
social workers, child protection services, and child welfare officers, direct service providers
for older adults and individuals with disabilities in community settings, and other public
health or safety workers in connection with the COVID-19 public health emergency.

Expenses for disinfection of public areas and other facilities, e.g., nursing homes, in response
to the COVID-19 public health emergency.

Expenses for technical assistance to local authorities or other entities on mitigation of
COVID-19-related threats to public health and safety.

Expenses for public safety measures undertaken in response to COVID-19.
Expenses for quarantining individuals.

3. Payroll expenses for public safety, public health, health care, human services, and similar
employees whose services are substantially dedicated to mitigating or responding to the COVID-
19 public health emergency.

4. Expenses of actions to facilitate compliance with COVID-19-related public health measures, such

as:

Expenses for food delivery to residents, including, for example, senior citizens and other
vulnerable populations, to enable compliance with COVID-19 public health precautions.

Expenses to facilitate distance learning, including technological improvements, in connection
with school closings to enable compliance with COVID-19 precautions.

Expenses to improve telework capabilities for public employees to enable compliance with
COVID-19 public health precautions.



o Expenses of providing paid sick and paid family and medical leave to public employees to
enable compliance with COVID-19 public health precautions.

e COVID-19-related expenses of maintaining state prisons and county jails, including as relates
to sanitation and improvement of social distancing measures, to enable compliance with
COVID-19 public health precautions.

e Expenses for care for homeless populations provided to mitigate COVID-19 effects and
enable compliance with COVID-19 public health precautions.

5. Expenses associated with the provision of economic support in connection with the COVID-19
public health emergency, such as:

e Expenditures related to the provision of grants to small businesses to reimburse the costs of
business interruption caused by required closures.

o Expenditures related to a State, territorial, local, or Tribal government payroll support
program.

e Unemployment insurance costs related to the COVID-19 public health emergency if such
costs will not be reimbursed by the federal government pursuant to the CARES Act or
otherwise.

6. Any other COVID-19-related expenses reasonably necessary to the function of government that
satisfy the Fund’s eligibility criteria.

Nonexclusive examples of ineligible expenditures®
The following is a list of examples of costs that would not be eligible expenditures of payments from the
Fund.

1. Expenses for the State share of Medicaid.*

2. Damages covered by insurance.

3. Payroll or benefits expenses for employees whose work duties are not substantially dedicated to
mitigating or responding to the COVID-19 public health emergency.

4. Expenses that have been or will be reimbursed under any federal program, such as the
reimbursement by the federal government pursuant to the CARES Act of contributions by States
to State unemployment funds.

Reimbursement to donors for donated items or services.
Workforce bonuses other than hazard pay or overtime.
Severance pay.

N oo

Legal settlements.

3 In addition, pursuant to section 5001(b) of the CARES Act, payments from the Fund may not be expended for an
elective abortion or on research in which a human embryo is destroyed, discarded, or knowingly subjected to risk of
injury or death. The prohibition on payment for abortions does not apply to an abortion if the pregnancy is the result
of an act of rape or incest; or in the case where a woman suffers from a physical disorder, physical injury, or
physical illness, including a life-endangering physical condition caused by or arising from the pregnancy itself, that
would, as certified by a physician, place the woman in danger of death unless an abortion is performed.
Furthermore, no government which receives payments from the Fund may discriminate against a health care entity
on the basis that the entity does not provide, pay for, provide coverage of, or refer for abortions.

*See 42 C.F.R. § 433.51 and 45 C.F.R. § 75.306.



RIVERBANK CITY COUNCIL AGENDA ITEM NO. 6.3

SECTION 6: NEW BUSINESS

Meeting Date:  July 28, 2020
Subject: Electronic Sign Update — Discussion Direction
From: Sean Scully, City Manager

Submitted by:  Sean Scully, City Manager

RECOMMENDATION

It is recommended that the City Council consider an update on the electronic sign update.

BACKGROUND

At the June 23, 2020 the City Council heard an update on the electronic sign project
proposed at the waterfall location on Atchison/Patterson Road (Highway 108) with Valley
Outdoor Sign. After Council approved the project moving forward the project struggled
with a number of delays related to engineering, appropriate electrical connection, COVID
delays and permitting.

Staff provided a number of alternatives to the sign project at the waterfall including a City
owned and operated sign on Patterson Road on the western entrance to City limits
(affixed to the Welcome to Riverbank sign). Council also raised the question of the
feasibility of a trailer sign that could be moved around town to get information out to the
community.

Ultimately Council direction was to inform Valley Outdoor Sign that no additional time
extensions to the project would be given and that the City would be moving on in other
directions. Council also directed staff to bring back estimated costs for the other signage
possibilities in July for direction. In the days after the meeting staff contacted Valley
Outdoor Sign to notify them of Council direction and that the City would no longer be
moving forward with a sign at this location. While disappointed the developer understood
the Council direction. (Further update on this in the next section of the report).

Staff has also performed research and cost comparison on other options raised by
Council which is detailed in the next section of the report.
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UPDATE SINCE DIRECTION:

Waterfall Sign — Approximately 3 days after staff informed Valley Outdoor Sign of the
Council direction to move on from the project, one of the managers of Valley Outdoor
Sign called to inform staff of two key project related developments that happened in the
interim period. Specifically, all engineering related barriers that had created project
hurdles have been solved by the developer and their suppliers. Due to some detailed
change in circumstances staff felt it had the responsibility to make Council aware that an
opportunity still exists to complete the project should Council wish to do so.

Prior to Council’s direction Valley Outdoor sign had Cal Trans permits in review for their
sign with Cal Trans District 10. Staff recently received a Cal from Cal Trans District 10
coordinating comment on the permit, Cal Trans staff have indicated that the permit is
likely to be approved. Given this information the developers have communicated to staff
that if the Cal Trans permit is issued and if Council gives the developer a second chance
to cure the delays of the project they will commit to having the sign completed by
September 1. If for some unknown reason this deadline is missed, the Developer has
agreed to begin paying lease payments to the City of Riverbank whether or not the sign
is active and completed. This could act as an added penalty to ensure completion of the
project by the proposed timeframe.

Electronic Sign at Entrance Monument West Side of Patterson/108:

Staff have researched the currently existing “Welcome to Riverbank” monument sign on
the west side of town on Patterson/Highway 108. The sign is in generally good condition
and currently has a static replaceable lettering sign which is periodically used. Based on
preliminary review, affixing a higher tech LED electronic billboard would be a fairly simple
proposition. Electrical currently exists at this location and the current replaceable sign
could be removed and replaced with a changeable electronic billboard in the same
location. Sufficient space exists to slightly expand the size of the sign (to approximately
9’ long by 3.5/4" wide or approximately 36 square feet). The sign has a good line of site
to the roadway and because it is only 30-35 feet from the travel lanes. A LED changeable
sign would allow for minor graphical messages as well as text based messaging that
could be programed and then rotate on a 24/7 basis. The sign would be for City use only,
no private advertising would be allowed and therefore would require no Cal Trans
permitting.

Based on staff review of the project it is estimated the project could cost between $25,000
and $35,000. Staff has requested quotes from a number of local sign companies the
quotes were still being formulated at the time this staff report was filed. Those more
detailed cost estimated will be provided at the time of the meeting. Additionally, given
that all facilities exist at the project location completion of the project could be done within
a relatively short period (4 weeks roughly) after the contract is executed with an
appropriate sign company. The sign would be very similar to signs commonly seen at
various high schools and education institutions in our surrounding area.
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Trailer Sign:

Council also discussed the concept of an additional trailer sign which could give more
flexibility for getting information out to the community. Unlike a stationary sign, trailer
signs can be rotated around town and have the possibility to reach more pockets of
residents who may not travel on the roadways that the static signs are located. The
primary drawback of trailer signs is the limited graphical capability and added staff time
to coordinate setup and removal.

Since last Council meeting a traffic type trailer sign has been purchased (it was previously
discussed during budget discussions). It has already been used for closure information
at Jacob Meyers Park and has staff has communicated very good feedback about its ease
of use etc. However, it is a more basic model compared to the concepts discussed by
City Council.

For a slightly higher end trailer sign that would have a larger face for messaging as well
as basic graphics the general price range is approximately $25,000 all the way up to
$40,000+ depending on the size and graphical capability. There are also more
sophisticated LED options that function with high level graphical capability (full color
ranges to allow for a variety of sophisticated design options), however those are far more
expensive and are not generally able to operate off of a battery/solar power, typically
they require a diesel or gasoline generator to be mounted on the trailer. The concern with
this type of trailer (aside from cost) would be theft and unnecessary air pollution for
operation of the sign. Pictures of these various options will be provided during the staff
report presentation.

OPTIONS:

Council has a variety of options to provide direction on at this stage. Council is not
restricted to one options over another, in fact should Council desire all three options could
be pursued. The goal discussed by Council when discussing the sign project has been
to have more opportunity to communicate important City messages to the public in a
variety of ways. It is possible that pursuing multiple sign options could give the widest
reach in this case.

STRATEGIC PLAN

The recommended action supports the City of Riverbank Strategic Plan Initiatives:
Maintain and Improve the City’s Infrastructure and Service Delivery System. In addition,
this item has been an important key project on the current specific plan document.

FINANCIAL IMPACT

Further information on this is being evaluated. More information will be provided at the
time of the meeting.

ATTACHMENT

None
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	ARTICLE 3
	ENTITLEMENT AND PERMIT PROCESSING, INSPECTIONS
	Section 3.1.  Subsequent City Approvals.  City shall permit the development, construction, and conditionally permitted use contemplated in this Agreement. City agrees to timely grant, pursuant to the terms of this Agreement, the Riverbank Municipal Co...
	Section 3.2.  Timely Processing.  City shall use its reasonable best efforts to process and approve, within a reasonable time, any Subsequent City Approvals or environmental review requested by Developer during the Term of this Agreement.
	Section 3.3.  Cooperation between City and Developer.  Consistent with the terms set forth herein, City agrees to cooperate with Developer, on a timely basis, in securing all permits or licenses that may be required by City or any other government ent...
	Section 3.4.  Further Consistent Discretionary Actions.  The exercise of City's authority and independent judgment is recognized under this Agreement, and nothing in this Agreement shall be interpreted as limiting City’s discretion or obligation to ho...
	Section 4.1.  Processing Fees and Charges.  Developer shall pay to City those processing, inspection, plan checking, and monitoring fees and charges required by City which are in force and effect at the time those fees and charges are incurred (includ...
	Section 4.5.  Penalty.  Developer acknowledges that to ensure proper compliance with the terms of this Agreement and any applicable laws, City must engage in costly compliance review, inspections, and, if necessary, enforcement actions to protect the ...
	Section 4.6.  Interest on Unpaid Non-Performance Penalty.  If Developer fails to pay the Non-Performance Penalty after City has delivered the Notice of Non-Performance Penalty, then, in addition to the principal amount of the Non-performance Penalty, ...
	Section 4.7.  Protections from City Tax.  Notwithstanding Section 4.2, for the Term of this Agreement, Developer shall be exempt from any City tax, including a business license tax, on commercial cannabis businesses. Notwithstanding the foregoing, Dev...

	ARTICLE 7
	MORTGAGEE PROTECTION
	ARTICLE 8
	DEFAULT
	Section 8.1.  General Provisions.
	(a) Subject only to any extensions of time by mutual consent in writing, or as otherwise provided herein, the failure or delay by any Party to perform in accordance with the terms and provisions of this Agreement shall constitute a default. Any Party ...
	(b) After expiration of the ten (10) calendar day period, if such default has not been cured or is not in the process of being diligently cured in the manner set forth in the notice, or if the breach cannot reasonably be cured within ten (10) calendar...
	(c) Prior to the Charging Party giving notice to the Charged Party of its intent to terminate, or prior to instituting legal proceedings, the matter shall be scheduled for consideration and review by City in the manner set forth in Government Code sec...
	(d) Following consideration of the evidence presented and said review before City, and after providing the Charged Party an additional five (5) calendar day period to cure, the Charging Party may institute legal proceedings against the Charged Party o...
	(e) Evidence of default may arise in the course of a regularly scheduled periodic review of this Agreement pursuant to Government Code section 65865.1, as set forth in Section 8.2. If any Party determines that another Party is in default following the...
	(f) In the event Developer is in default under the terms and conditions of this Agreement, no permit application shall be accepted by City nor will any permit be issued to Developer until the default is cured, or the Agreement is terminated.
	Section 8.2.  Annual Review.  City shall, at least every twelve (12) months during the Term of this Agreement, review the extent of good faith, substantial compliance of Developer and City with the terms of this Agreement. Such periodic review by City...
	Section 8.3.  Estoppel Certificates.
	(a) City shall, with at least twenty (20) calendar days prior written notice, execute, acknowledge, and deliver to Developer, Developer’s lender, potential investors, or assignees an Estoppel Certificate in writing which certifies that this Agreement ...
	(b) At Developer’s option, City’s failure to deliver such Estoppel Certificate within the stated time period shall be conclusive evidence that the Agreement is in full force and effect, that there are no uncured breaches or defaults in Developer’s per...
	Section 8.4.  Default by City.  In the event City does not accept, review, approve, or issue any permits or approvals in a timely fashion, as defined by this Agreement, or if City otherwise defaults under the terms of this Agreement, City agrees that ...
	Section 8.5.  Cumulative Remedies of Parties.  In addition to any other rights or remedies, City or Developer may institute legal or equitable proceedings to cure, correct, or remedy any default, enforce any covenant, or enjoin any threatened or attem...
	Section 8.6.  Enforced Delay, Extension of Times of Performance.  Delays in performance, by either Party, shall not be deemed a default if such delays or defaults are due to war, insurrection, strikes, walkouts, riots, floods, earthquakes, fires, casu...
	ARTICLE 9
	TERMINATION
	Section 9.1.  Termination Upon Completion of Development.  This Agreement shall terminate upon the expiration of the Term, unless it is terminated earlier pursuant to the terms of this Agreement. Upon termination of this Agreement, City shall record a...
	Section 9.2.  Effect of Termination on Developer’s Obligations.  Termination of this Agreement shall eliminate any further obligation of Developer to comply with this Agreement, or some portion thereof, if such termination relates to only part of the ...
	Section 9.3.  Effect of Termination on City’s Obligations.  Termination of this Agreement shall eliminate any further obligation of City to comply with this Agreement, or some portion thereof. Termination of this Agreement shall not, however, eliminat...
	Section 9.4.  Survival After Termination.  The rights and obligations of the Parties set forth in this Section 9.4, Section 2.8, Section 6.3, Section 10.3, Section 10.4, Section 10.5, Section 10.7, and any right or obligation of the Parties in this Ag...

	ARTICLE 10
	Other general provisions
	Section 10.4.  Governing Law and Binding Arbitration.  The validity, interpretation, and performance of this Agreement shall be controlled by and construed pursuant to the laws of the State of California. Any dispute, claim, or controversy arising out...
	Section 10.5.  Invalidity of Agreement / Severability.  If this Agreement in its entirety is determined by a court to be invalid or unenforceable, this Agreement shall automatically terminate as of the date of final entry of judgment. If any term or p...
	Section 10.6.  Cumulative Remedies.  In addition to any other rights or remedies, City and Developer may institute legal or equitable proceedings to cure, correct, or remedy any default, to specifically enforce any covenant or agreement herein, or to ...
	Section 10.7.  Third Party Legal Challenge.  In the event any legal action or special proceeding is commenced by any person or entity challenging this Agreement or any associated entitlement, permit, or approval granted by City to Developer for the Pr...
	Section 10.8.  Constructive Notice and Acceptance.  Every person who after the Effective Date and recording of this Agreement owns or acquires any right, title, or interest to any portion of the Site is and shall be conclusively deemed to have consent...
	Section 10.9.  Statute of Limitations and Laches.  City and Developer agree that each Party will undergo a change in position in detrimental reliance upon this Agreement from the time of its execution and subsequently. The Parties agree that section 6...
	Section 10.10.  Change in State Regulations.  In no event shall Developer operate the Project in violation of the Agreement, or State Cannabis Regulations, as many be amended from time to time.
	Section 10.11.  Standard Terms and Conditions.
	(a) Venue. Venue for all legal proceedings shall be in the Superior Court of California in and for the County of Stanislaus.
	(b) Waiver. A waiver by any Party of any breach of any term, covenant, or condition herein contained or a waiver of any right or remedy of such Party available hereunder, at law or in equity, shall not be deemed to be a waiver of any subsequent breach...
	(c) Completeness of Instrument. This Agreement, together with its specific references, attachments, and Exhibits, constitutes all of the agreements, understandings, representations, conditions, warranties, and covenants made by and between the Parties...
	(d) Supersedes Prior Agreement. It is the intention of the Parties hereto that this Agreement shall supersede any prior agreements, discussions, commitments, or representations, written, electronic, or oral, between the Parties hereto with respect to ...
	(e) Captions. The captions of this Agreement are for convenience and reference only and the words contained therein shall in no way be held to explain, modify, amplify, or aid in the interpretation, construction, or meaning of the provisions of this A...
	(f) Number and Gender. In this Agreement, the neuter gender includes the feminine and masculine, and the singular includes the plural, and the word “person” includes corporations, partnerships, firms, or associations, wherever the context requires.
	(g) Mandatory and Permissive. “Shall” and “will” and “agrees” are mandatory. “May” or “can” are permissive.
	(h) Term Includes Extensions. All references to the Term of this Agreement shall include any extensions of such Term.
	(i) Counterparts. This Agreement may be executed simultaneously and in several counterparts, each of which shall be deemed an original, but which together shall constitute one and the same instrument.
	(j) Other Documents. The Parties agree that they shall cooperate in good faith to accomplish the objectives of this Agreement and, to that end, agree to execute and deliver such other instruments or documents as may be necessary and convenient to fulf...
	(k) Time is of the Essence. Time is of the essence in this Agreement in each covenant, term, and condition herein.
	(l) Authority. All Parties to this Agreement warrant and represent that they have the power and authority to enter into this Agreement and the names, titles, and capacities herein stated on behalf of any entities, persons, states, or firms represented...
	(m) Document Preparation. This Agreement will not be construed against the Party preparing it, but will be construed as if prepared by all Parties.
	(n) Advice of Legal Counsel. Each Party acknowledges that it has reviewed this Agreement with its own legal counsel and, based upon the advice of that counsel, freely entered into this Agreement.
	(o) Attorney’s Fees and Costs. If any action at law or in equity, including action for declaratory relief, is brought to enforce or interpret provisions of this Agreement, the prevailing Party shall be entitled to reasonable attorney's fees and costs,...
	(p) Calculation of Time Periods. All time referenced in this Agreement shall be calendar days, unless the last day falls on a legal holiday, Saturday, or Sunday, in which case the last day shall be the next business day.
	[SIGNATURES ON FOLLOWING PAGE]
	IN WITNESS WHEREOF, this Agreement has been entered into by and between Developer and City as of the Effective Date of the Agreement, as defined above.
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