


C. Caltrans Compliance Review [INFORMATION]

Summary: The California Department of Transportation (Caltrans), Division of Rail and Mass
Transportation (DRMT), District Transit Representative conducts compliance reviews of all subrecipients
that have received or are currently receiving Federal Transit Administration (FTA) funding administered
by DRMT. The review will examine the subrecipient's oversight practices in order to evaluate
subrecipient compliance with FTA and program requirements. The compliance review consists of an on-
site review of subrecipient file documents (FTA and program requirements), management practices,
implementation of FTA programs, and inspection of FTA funded assets. There are ten areas comprising
the review. These include programs, and inspection of FTA funded assets. Caltrans performed this
review on August 23, 2019 and FCRTA was found in compliance and Caltrans reported the buses to be
in exceptional condition. The Caltrans Agency Monitoring Form is attached for your information
(ATTACHMENT).

Action: Information only. The Board may provide addition direction at its discretion.

D. State of Good Repair Application [APPROVE]

Summary: FCRTA is proposing a project submittal for $308,480 in State Transit Assistance funding from
the Senate Bill 1 State of Good Repair Account (SGR) in addition to $523,087 in 2018-19 and 2017-18
SGR funds to construct a new Bus Maintenance and Fuel Yard Facility. FCRTA has also allocated
$3,889,806 in Transportation Development Act funds and $3,600,000 of Measure C capital carry over as
a local match to fund this project which brings the total to approximately $8,321,373 for the land purchase
and maintenance facility construction.

Action: Staff recommends Board approval of the State of Good Repair Application in the amount of
$308,480 and Board Resolution No.2019-12.

E. Acquisition of Land in the City of Selma for Maintenance Facility [APPROVE]

Summary: Board approved in April 2018, to designate the City of Selma as the preferred location for the
FCRTA maintenance facility. FCRTA has purchased two (2) parcels totaling 5.08 acres to construct the
maintenance facility and provide space for the 100 plus vehicle fleet, a CNG fast fill fueling station, an
electric vehicle (EV) charging area and vocational center for bus repair and new technology training.
Staff has pursued negotiations and planning/environmental efforts for the adjacent third parcel of 2.38
acres and the Board approved in March 2019 the purchase agreement of the 2.38 acre parcel. Since
then, the agreement has been revised slightly to reflect changes advised by both parties legal counsel.
The parcel map is attached for your information. The revised final purchase agreement is attached for
your review (ATTACHMENT).

Action: Staff recommends Board approval of the revised Purchase Agreement not to exceed the amount
of $410,000 with the property owner for the 2.38 acres to be used as the FCRTA Maintenance Facility. It
is further recommended that the Board authorize the General Manager to execute the Purchase
Agreement on behalf of the agency.
3. OTHER BUSINESS
A. lItems from staff.

1. Commemorating FCRTA's 40™ Anniversary.

B. Items from members.

4. ADJOURNMENT

A JOINT POWERS AGENCY TO PROVIDE A COORDINATED TRANSIT SYSTEM FOR RURAL FRESNO COUNTY

The Cities of. Coalinga, Firebaugh, Fowler, Huron, Kerman, Kingsburg, Mendota, Orange Cove, Parlier, Reediey, Sanger, San Joaquin, Selma & Fresno County






























a. Ifyes, please provide the last semi-annual reporting forms that were submitted to Caltrans
and review the report with the agency’s representative.

b. If no, your agency is non-compliant with the terms and conditions of the standard
agreement.

3. Please provide a copy of each signed contract between your agency and a certified DBE
for work to be performed on this standard agreement. This must include name,
address of the DBE, DBE certification number, a description of work to be performed,
the dollar amount and signature of the DBE.

If no DBE contracts, then please include documentation to demonstrate your good faith
efforts to hire a DBE. Examples of Good Faith Efforts include, but not limited to:

o Ensuring DBE’s are aware of contracting opportunities by advertising for DBE on your
website, focus groups, meetings, news, events, journal, etc.;

o Soliciting disadvantaged businesses by fax, e-mail, and telephone; and
Justification of why work cannot be broken down into smaller tasks or quantities such as
for example (uniforms, supplies, office supplies, janitorial services, preventative
maintenance, vehicle repairs, etc.)

This must include documentation to demonstrate no available DBE to perform the
work is available OR copies of solicitations/advertisements, AND explanation.

4. Has your agency substituted any DBE contracts for your current awarded contracts?
Yes[ ] No[X
a. Ifyes, then you must provide a justification for the substitution of not utilizing a DBE firm.

5. Has your prime contractor received prior Caltrans’ DBELO approval for the
termination for convenience by not utilizing a DBE firm?

Yes No D
a. Ifyes, please provide the approval documentation.

b. If no, your agency is non-compliant with the terms and conditions of the standard
agreement.

6. Does your agency perform on-site monitoring of every contract which DBE
participation is claimed including contracts for professional services?

Yes[:] No @

Revised February 1, 2019













































Attachment 2.D

RESOLUTION #2019-12

APPROVING THE PROJECT LIST FOR FY 2019-20
FOR THE CALIFORNIA STATE OF GOOD REPAIR PROGRAM

In the matter of: RESOLUTION AUTHORIZING

Fresno County Rural Transit Agency FCRTA’S STATE OF GOOD REPAIR

State of Good Repair Account Grant Application ACCOUNT GRANT APPLICATION
FOR BUS MAINTENANCE AND
FUEL YARD FACILITY

WHEREAS, Senate Bill 1 (SB1), the Road Repair and Accountability Act 2017, establishing the State of
Good Repair (SGR) program to fund eligible transit maintenance, rehabilitation and capital project
activities that maintain the public transit system in a state of good repair; and

WHEREAS, the Fresno County Rural Transit Agency (FCRTA) is an eligible project sponsor and may
receive and distribute State Transit Assistance — State of Good Repair funds to eligible project sponsors
(local agencies) for eligible transit capital projects;

WHEREAS, the FCRTA distributing SGR funds to eligible project sponsors (local agencies) under its
regional jurisdiction; and »

WHEREAS, the FCRTA concurs with and approves the attached project list for the State of Good Repair
Program funds; and

NOW, THEREFORE, BE IT RESOLVED, that the Board of Directors hereby approves the SB1 State
of Good Repair Project List for FY 2019-20; and

NOW, THEREFORE, BE IT RESOLVED, by the Board of Directors of the FCRTA that the fund
recipient agrees to comply with all conditions and requirements set forth in the Certification and
Assurances document and applicable statutes, regulations and guidelines for all SGR funded transit
capital projects.

NOW, THEREFORE, BE IT RESOLVED, that the General Manager, Moses Stites is hereby
authorized to submit a request for Scheduled Allocation of the SB1 State of Good Repair funds and to
execute the related grant applications, forms and agreements.

AYES:
NOES:
ABSTAIN:
ABSENT:

Signed

David Cardenas, Chairman

I hereby certify that the foregoing is a true copy of a resolution of the Fresno County Rural Transit
Agency Duly adopted at a meeting thereof. Held on the 26th day of September, 2019.

Signed

Moses Stites, General Manager









cause to be conducted any invasive testing, borings, samples or a Phase II environmental site
assessment without the prior written consent of Seller.

(b) As used herein, the term (“Feasibility Period”) shall refer to a period of
time to expire at 5:00 p.m., California time, 20 calendar days following the Effective Date;
provided, however, that if the 20" day is a Saturday, Sunday or holiday on which banking
institutions are closed in the State of California, then the Feasibility Period shall expire on the
following business day. Buyer may elect, by written notice to Seller at any time prior to the
expiration of the Feasibility Period, to terminate this Agreement, which election shall be in
Buyer’s sole and absolute discretion. If Buyer desires to terminate this Agreement pursuant to
this Section 4(b) then before the expiration of the Feasibility Period, Buyer shall deliver written
notice to Seller of Buyer’s election to terminate (the “Buyer’s Notice to Terminate”). If Buyer
desires to proceed with the purchase of the Property subject to the remaining conditions set forth
in this Agreement, then on or before the expiration of the Feasibility Period, Buyer shall deliver
written notice to Seller of such election to proceed (the “Buyer’s Notice to Proceed”), electing
to waive Buyer’s right of termination pursuant to this Section 3(b) and proceed with the Closing
subject to the remaining conditions set forth in this Agreement. If Buyer fails to deliver either
Buyer’s Notice to Terminate or Buyer’s Notice to Proceed to Seller prior to the expiration of the
Feasibility Period, then Buyer shall be deemed to have elected to Terminate this Agreement. In
the event of the termination of this Agreement pursuant to this Section 3(b), neither party shall
have any further obligations to the other hereunder (except under provisions of this Agreement
which specifically state that they survive termination).

4. Title to the Property. At the Closing, Seller shall cause to be conveyed to Buyer
fee simple title to the Property by duly executed and acknowledged grant deed substantially in
the form attached hereto as Exhibit B and incorporated herein by this reference (the “Deed”).
As used in this Agreement, Closing (the “Closing”) shall be deemed to occur upon the recording
of the Deed. Evidence of delivery of fee simple title shall be the issuance by Escrow Holder to
Buyer of an ALTA standard coverage owner's policy of title insurance in the amount of the
Purchase Price, insuring fee simple title to the Property in Buyer, subject only to such exceptions
as Buyer shall have approved as provided below (the “Title Policy”). The Title Policy shall
provide full coverage against mechanics' and materialmen's liens and shall contain such special
endorsements as Buyer may reasonably require, including, without limitation, any endorsements
required as a condition to Buyer's approval of any title exceptions (the “Endorsements™).
Within 5 business days following the opening of Escrow, Seller shall order the issuance of a
preliminary title report with respect to the Property, together with copies of all underlying
documents referenced therein and a map containing a plotting of all easements capable of being
plotted (collectively, the “Preliminary Report™), to be prepared by the Escrow Holder and
delivered to Buyer. No later than 10 days after receipt of the Preliminary Report, Buyer shall
give written notice to Seller of any items contained in the Preliminary Report which Buyer
disapproves (“Buyer's Disapproval Notice”). Failure of Buyer to notify Seller of Buyer's
disapproval of all or any item on the Preliminary Report shall be deemed to be an approval by
Buyer of such item(s). In any event, Seller covenants to remove as exceptions to title prior to the
Closing, any mortgages, deeds of trust, and other monetary encumbrances (collectively,
“Disapproved Liens”) shown on the Preliminary Report except for real property taxes not
delinquent. Seller shall notify Buyer no later than 5 days after receipt of Buyer's Disapproval
Notice whether it elects to remove such other items disapproved by Buyer.
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5. Seller's Deliveries. Within 5 days following the Effective Date, Seller shall
deliver to Buyer any and all materials related to the Property in Seller's possession or control, or
to which Seller has access such as surveys, Phase I or Phase II reports, plans, geotechnical or
soils reports or any other pertinent information that relates to the use, occupancy, zoning or
control of the Property (collectively, the “Seller's Deliveries”). Seller shall deliver a Natural
Hazards Disclosure Report with Seller's Deliveries.

6. Conditions to Seller's Obligations. Seller's obligations hereunder, including, but
not limited to, its obligation to consummate the purchase transaction provided for herein, are
subject to the satisfaction of each of the following conditions:

(a) Buyer shall not be in default under this Agreement.

(b) Each representation and warranty made in this Agreement by Buyer shall
be true and correct in all material respects at the time as of which the same is made and as of the
Close of Escrow.

7. Conditions Precedent to Closing. The following are conditions precedent to
Buyer's obligation to purchase the Property (the “Conditions Precedent”). The Conditions
Precedent are intended solely for the benefit of Buyer and may be waived only by Buyer in
writing in Buyer’s sole and absolute discretion. In the event any Condition Precedent is not
satisfied, Buyer may, in its sole and absolute discretion, terminate this Agreement, and recover
any documents delivered to Escrow Holder pursuant to this Agreement.

(a) Buyer's inspection, review and approval, of all of the following:

(1) The physical characteristics and condition of the Property
(including without limitation the condition of the soils);

(1) Seller's Deliveries; and,

(b) Escrow Holder shall be unconditionally committed to issue the Title
Policy to Buyer upon the Closing in the form and with such exceptions and endorsements as
have been approved, or are deemed approved, by Buyer as provided in Section 4 above.

(©) Seller shall have complied with all of Seller's duties and obligations
contained in this Agreement and all of Seller's representations and warranties contained in or
made pursuant to this Agreement shall have been true and correct when made and shall be true
and correct as of the Closing Date.

8. Default, Termination and Remedies.

() Buyer’s Termination. This Agreement shall automatically terminate
without further notice or action by Buyer upon the occurrence of any of the following events,
provided that Buyer is not then in material breach of this Agreement: (i) any of the Conditions
Precedent contained in Section 7 has not been satisfied or waived by Buyer by the Closing Date
(defined below), or (ii) Buyer having exercised its right to terminate this Agreement pursuant to
Section 3 (disapproval of feasibility investigation), Section 4 (disapproval of title) or Article 13

I
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(condemnation). In such event the parties shall have no further obligation to each other except
for those obligations that specifically survive the termination of this Agreement.

(b) Buyer’s Remedies. If Seller breaches this Agreement, or if this
Agreement terminates as a result of Seller’s material breach, Buyer shall be entitled to pursue all
remedies permitted herein and by law, including, without limitation, the remedy of specific
performance.

(c) SELLER’S REMEDIES/LIQUIDATED DAMAGES. IF THE SALE OF
THE PROPERTY PURSUANT TO THIS AGREEMENT IS NOT CONSUMMATED SOLELY
BECAUSE OF A DEFAULT UNDER THIS AGREEMENT ON THE PART OF BUYER, THE
DEPOSIT SHALL BE RETAINED BY SELLER AS LIQUIDATED DAMAGES. THE
PARTIES HAVE AGREED THAT SELLER'S ACTUAL DAMAGES, IN THE EVENT OF A
DEFAULT BY BUYER, WOULD BE EXTREMELY DIFFICULT OR IMPRACTICABLE TO
DETERMINE. THEREFORE, BY PLACING THEIR INITIALS BELOW, THE PARTIES
ACKNOWLEDGE THAT THE EARNEST MONEY HAVE BEEN AGREED UPON, AFTER
NEGOTIATION, AS THE PARTIES' REASONABLE ESTIMATE OF SELLER'S DAMAGES
AND AS SELLER'S SOLE AND EXCLUSIVE REMEDY AGAINST BUYER, AT LAW OR
IN EQUITY, IN THE EVENT OF A DEFAULT UNDER THIS AGREEMENT ON THE PART
OF BUYER. SELLER HEREBY WAIVES ANY AND ALL BENEFITS IT MAY HAVE
UNDER CALIFORNIA CIVIL CODE SECTION 3389. FURTHERMORE, THE PAYMENT
AND RETENTION OF SUCH DEPOSIT AS LIQUIDATED DAMAGES IS NOT INTENDED
AS A FORFEITURE OR PENALTY WITHIN THE MEANING OF CALIFORNIA CIVIL
CODE SECTIONS 3275 AND 3369, BUT IS INTENDED TO CONSTITUTE LIQUIDATED
DAMAGES TO SELLER PURSUANT TO CALIFORNIA CIVIL CODE SECTIONS 1671,
1676 AND 1677. UPON BUYER'S DEFAULT, SELLER MAY INSTRUCT ESCROW
HOLDER TO CANCEL THE ESCROW, AND PROMPTLY UPON RECEIPT OF SAID
INSTRUCTIONS, ESCROW HOLDER SHALL (i) CANCEL THE ESCROW, (ii) PAY ALL
OF ESCROW HOLDER'S CHARGES FROM THE DEPOSIT, AND (iii) DISBURSE TO
SELLER THE DEPOSIT PURSUANT TO THIS SECTION 8.

INITIALS: Seller Buyer

9. Escrow; Closing, Prorations.

(a) Upon mutual execution of this Agreement, the parties hereto shall deposit
an executed counterpart of this Agreement with Escrow Holder and this Agreement shall serve as
instructions to Escrow Holder for consummation of the purchase contemplated hereby. Seller
and Buyer shall execute such supplemental Escrow instructions as may be appropriate to enable
Escrow Holder to comply with the terms of this Agreement, provided such supplemental Escrow
instructions are not in conflict with this Agreement as it may be amended in writing from time to
time. In the event of any conflict between the provisions of this Agreement and any
supplementary Escrow instructions signed by Buyer and Seller, the terms of this Agreement shall
control.

(b) The Closing shall take place (the “Closing Date™) on or before the date
that is 30 days following the Effective Date of this Agreement, or as may be extended as
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provided below. Seller may extend the Closing Date for a period of up to 180 days, for purposes
of facilitating a tax-deferred exchange pursuant to Section 1031 of the Internal Revenue Code of
1986 (“1031 Exchange”) provided for in Section 17. Any such extension may be effectuated by
Seller by giving written notice of such extension to Buyer no later than 10 days in advance of the
Closing Date. For avoidance of doubt, completion of a 1031 Exchange by Seller is not a
Condition Precedent and Seller shall not be entitled to delay the Closing except as expressly set
forth in this Section 9(b).

(c) At or before the Closing, Seller shall deliver to Escrow Holder the
following;:

(1) the duly executed and acknowledged Grant Deed for the Property
(Exhibit B);

(i)  a duly executed affidavit that Seller is not a “foreign person”
within the meaning of Section 1445(f)(3) of the Internal Revenue Code of 1986 in the form
attached as Exhibit C and incorporated herein by this reference together with a duly executed
non-foreign person affidavit and evidence that Seller is exempt from the withholding obligations
imposed by California Revenue and Taxation Code Sections 18805, 18815, and 26131;

(iii)  evidence reasonably acceptable to Escrow Holder that the
documents delivered by Seller have been duly authorized and executed on behalf of Seller and
constitute valid and binding obligations of Seller.

(iv)  any other documents which the Escrow Holder may reasonably
require from Seller in order to close Escrow which do not increase Seller's liability or obligations
hereunder;

(v) a closing statement in form and content satisfactory to Buyer and
Seller (the “Closing Statement™) duly executed by Seller; and

(vi)  any other instruments, records or correspondence called for
hereunder which have not previously been delivered.

(d) At or before the Closing, Buyer shall deliver to Escrow Holder or Seller
the following:

(1) the Closing Statement, duly executed by Buyer;
(i)  the Closing Amount; and

(iii)  evidence reasonably acceptable to Escrow Holder that the
documents delivered by Buyer have been duly authorized and executed on behalf of Buyer and
constitute valid and binding obligations of Buyer.

(e) Seller and Buyer shall each deposit such other instruments as are
reasonably required by Escrow Holder or otherwise required to close the Escrow and
consummate the purchase of the Property in accordance with the terms hereof,
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® The following are to be paid by Buyer or Seller or apportioned as of the
Closing Date, as follows:

(1) Costs and expenses of Escrow incurred in this transaction shall be
paid as follows:

¢y Seller shall pay the premium for a standard ALTA
coverage owner's policy of title insurance; Buyer shall pay the premium for any extended ALTA
coverage if desired;

(2) Seller and Buyer shall each pay 1/2 of the Escrow fees,
recording fees and related expenses;

3) Buyer is a public entity and exempt from any city or county
transfer taxes and recording fees;

“) all other costs of escrow shall be paid equally by Buyer and
Seller.

(ii) The provisions of this Section 9(f) shall survive the Closing.

10.  Representations, Warranties and Covenants of Seller. As of the date hereof and
again as of Closing, Seller represents and warrants to Buyer as follows:

(a) Seller’s Authority. This Agreement and all documents executed by Seller
which are to be delivered to Buyer at the Closing are and at the time of Closing will be legal,
valid and binding obligations of Seller enforceable against Seller in accordance with their
respective terms.

(b) No Action. No attachments, execution proceedings, assignments for the
benefit of creditors, insolvency, bankruptcy, reorganization or other proceedings are pending
against Seller, nor are any such proceedings contemplated by Seller;

(c) Title to the Property. Seller has good and marketable title to the Property.
There are no outstanding rights of first refusal or first look, options to purchase, rights of
reverter, or claim of right relating to the transfer or sale of the Property or any interest therein.
There are no unrecorded or undisclosed documents or other matters which affect title to the
Property. No person holding a security interest in the Property or any part thereof has the right
to consent or deny consent to the sale of the Property as contemplated herein, and Seller has the
right to pay off such person and to remove all such liens as of the Closing Date. Seller has
enjoyed the continuous and uninterrupted quiet possession, use and operation of the Property.

(d) Environmental Matters. As used in this Agreement, "Environmental
Law(s) "Environmental Law(s)" means the Comprehensive Environmental Response,
Compensation, and Liability Act of 1980, 42 U.S.C. Sections 9601, et seq., the Resource
Conservation and Recovery Act of 1976, 42 U.S.C. Sections 6901 et seq., the Toxic Substances
Control Act, 15 U.S.C. Sections 2601 et. seq., the Hazardous Materials Transportation Act,
49 U.S.C. 1801 et seq., the Clean Water Act, 33 U.S.C. Sections 1251 et seq., [The Safe
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Drinking Water and Toxic Enforcement Act of 1986 (Cal. H&S Code Sections 25249.5-
25249.13), the Carpenter-Preseley-Tanner Hazardous Substance Account Act (Cal. H&S Code
Sections 25300 et seq.), and the California Water Code Sections 1300, et seq.], as said laws have
been supplemented or amended to date, the regulations promulgated pursuant to said laws and
any other federal, state or local law, statute, rule, regulation or ordinance which regulates or
proscribes the use, storage, disposal, presence, cleanup, transportation or Release or threatened
Release into the environment of Hazardous Material. "Hazardous Material "Hazardous
Material" means any substance which is (i) designated, defined, classified or regulated as a
hazardous substance, hazardous material, hazardous waste, pollutant or contaminant under any
Environmental Law, as currently in effect or as hereafter amended or enacted, (ii) a petroleum
hydrocarbon, including crude oil or any fraction thereof and all petroleum products, (iii) PCBs,
(iv) lead, (v) asbestos, (vi) flammable explosives, (vii) infectious materials or (viil) radioactive
materials. "Release" means any spilling, leaking, pumping, pouring, emitting, discharging,
injecting, escaping, leaching, dumping or disposing into the environment of any Hazardous
Material (including the abandonment or discarding of barrels, containers, and other receptacles
containing any Hazardous Material).

(1) The Property and all existing uses and conditions of the Property
are in compliance with all Environmental Laws, and Seller has not received any written notice of
violation issued pursuant to any Environmental Law with respect to the Property or any use or
condition thereof.

(11) Seller has not used, handled, stored, transported, released or
disposed of any Hazardous Material on, under or from the Property in violation of any
Environmental Law.

(i)  There has been no release of any Hazardous Material on the
Property.

(iv)  All required permits, licenses and other authorizations required by
or issued pursuant to any Environmental Law for the ownership or operation of the Property by
Seller have been obtained and are presently maintained in full force and effect.

(v) There exists no writ, injunction, decree, order or judgment
outstanding, nor any lawsuit, claim, proceeding, citation, directive, summons or Investigation
pending or, to Seller's knowledge, threatened pursuant to any Environmental Law relating to
(i) the ownership, occupancy or use of any portion of the Property by Seller or occupant or user
of any portion of the Property or any former owner of any portion of the Property, (ii) any
alleged violation of any Environmental Law by Seller or occupant or user of any portion of the
Property or any former owner of any portion of the Property or (i11) the suspected presence,
Release or threatened Release of any Hazardous Material on, under, in or from any portion of the
Property.

(vi)  There are no above-ground or underground tanks located on the
Property used or formerly used for the purpose of storing any Hazardous Material.
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(vii) No asbestos abatement or remediation work has been performed on
the Property. '

(viii) There is no PCB-containing equipment or PCB-containing material
located on or in the Property.

(e) Misstatements and Omissions. Neither the representations and warranties
made by Seller in this Article 10 nor elsewhere in this Agreement contain any untrue statement
or omission of a material fact.

11.  Representations, Warranties and Covenants of Buyer. Buyer hereby represents
and warrants to Seller as follows:

(a) Buyer is a joint powers authority organized and existing under the laws of
the State of California. This Agreement and all documents executed by Buyer which are to be
delivered to Seller at the Closing are and at the time of Closing will be duly authorized, executed
and delivered by Buyer, are and at the time of Closing will be legal, valid and binding
obligations of Buyer enforceable against Buyer in accordance with their respective terms, and do
not and at the time of Closing will not violate any provision of any agreement or judicial order to
which Buyer is subject. Buyer has obtained all necessary authorizations, approvals and consents
to the execution and delivery of this Agreement and the consummation of the transactions
contemplated hereby.

(b) Buyer warrants that Buyer is a sophisticated owner and buyer of real
property, familiar and experienced with requirements for the development of real property.
Buyer has examined the Property or will have done so by Closing, is or will be familiar with its
physical condition, and accepts the Property in an “AS-IS” condition.

12. Continuation and Survival. All representations, warranties and covenants by the
respective parties contained herein or made in writing pursuant to this Agreement are intended to
and shall be deemed made as of the date of this Agreement or such writing and again at the
Closing, shall be deemed to be material, and unless expressly provided to the contrary shall
survive the execution and delivery of this Agreement, the Deed and the Closing.

13. Condemnation.

(a) In the event a governmental entity commences eminent domain
proceedings to take any portion of the Property after the date hereof and prior to the Closing,
then Buyer shall have the option to terminate this Agreement by written notice to Seller within
10 business days after Buyer first learns of such commencement. In the event of any such
termination, the Earnest Money, together with all interest, shall be returned to Buyer. Buyer and
Seller shall each be liable for one-half of any escrow fees or charges, and neither party shall have
any further liability or obligation under this Agreement.

(b) In the event a governmental entity commences eminent domain
proceedings to take any part of the Property after the date hereof and prior to the Closing and this
Agreement is not terminated pursuant to Section 13(a), then the Closing shall occur as scheduled
notwithstanding such proceeding; provided, however, that Seller's interest in all awards arising
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out of such proceedings (except for any award attributable to the loss of Seller's business or
income or Seller's personal property) shall be assigned to Buyer as of the Closing or credited to
Buyer if previously received by Seller. Seller's obligations pursuant to this Section 13(b) shall
survive the Closing.

14. Possession. Possession of the Property shall be delivered to Buyer on the Closing
Date free of any occupant or property not being conveyed to Buyer as provided hereunder.

15. Seller's Cooperation with Buyer. At no cost to Seller, Seller shall cooperate and
do all acts as may be reasonably required or requested by Buyer, with regard to the fulfillment of
any Condition Precedent. Seller hereby authorizes Buyer and its agents to make all inquiries
with and applications to any third party, including any governmental authority, as Buyer may
reasonably require to complete its due diligence and satisfy the Conditions Precedent.

16.  Professional Fees. In the event legal action is commenced to enforce or interpret
any of the terms or provisions of this Agreement, the prevailing party in such action shall be
entitled to an award of reasonable attorney's fees and costs incurred in connection with the
prosecution or defense of said action. In addition, the prevailing party shall be entitled to recover
any actual accounting, engineering or other professional fees reasonably incurred in said action
or proceeding.

17. Tax-Deferred Exchange, Seller Acknowledgement.

(a) Cooperation With Exchange. Buyer shall cooperate with Seller if such
party intends to accomplish a 1031 Exchange. Seller may assign this Agreement to an exchange
intermediary for the purpose of facilitating such an exchange by the assigning party. Buyer's
duty to cooperate shall be limited to the transfer of money to Seller or Seller's designee in
exchange for the Property, and in no event shall Buyer act as purchaser or acquirer of any
exchange property. Seller shall indemnify and defend and hold Buyer harmless from any claims,
loss, damages or liability arising out of participation in an exchange. Seller acknowledges and
agrees that completion of a 1031 Exchange is not a Condition Precedent, and Seller’s failure to
convey the Property at Closing for any reason associated with a 1031 Exchange shall be a
material breach of this Agreement and Buyer shall be entitled to pursue all remedies it may have
hereunder or at law as a result of such occurrence, including, without limitation, the remedy of
specific performance.

(b) Seller’s Acknowledgement Regarding Taxes. Seller represents and
warrants it has sought advice from a tax professional regarding the transactions contemplated by
this Agreement, and further acknowledges that neither Buyer nor any of its employees, agents,
attorneys, board members, officers, or representatives have made any representations regarding
the tax consequences of the transaction contemplated by this Agreement, including, without
limitation, the availability of or the requirements for successful completion of a 1031 Exchange.

Seller’s Initials:
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18. Miscellaneous.

(a) Notices. Any notice, consent or approval required or permitted to be
given under this Agreement shall be in writing and shall be deemed to have been given upon
(1) hand delivery, (ii) one business day after being deposited with Federal Express or another
reliable overnight courier service for next day delivery, (iii) upon facsimile transmission (except
that if the date of such transmission is not a business day or if such transmission is made after
5:00 p.m. on a business day, then such notice shall be deemed to be given on the first business
day following such transmission), or (iv) two business days after being deposited in the United
States mail, registered or certified mail, postage prepaid, return receipt required, and addressed
as follows (or such other address as either party may from time to time specify in writing to the
other in accordance herewith):

If to Seller:;

Phone:
Email:

With a copy to:

Phone:
Email;

If to Buyer: Fresno County Rural Transit Agency
Attn: General Manager
2035 Tulare Street, Suite 201
Fresno, CA 93721
Phone: (559) 233-6789
Email: mstites@fresnocog.org

With a copy to: Best Best & Krieger LLP
. Attn: Nancy A. Park
500 Capitol Mall, Suite 1700
Sacramento, CA 95814
Phone: (916) 325-4000
E-Mail: nancy.park@bbklaw.com

To Escrow Holder:

Attn:

Phone:
Email
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(b) Successors and Assigns. Buyer shall have the right to assign this
Agreement to any entity .

() Amendments. This Agreement may be amended or modified only by a
written instrument executed by Seller and Buyer.

(d) Govemning Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of California.

(e) Construction. Headings at the beginning of each Section and
subparagraph are solely for the convenience of the parties and are not a part of the Agreement.
This Agreement shall not be construed as if it had been prepared by one of the parties, but rather
as if both parties had prepared the same. Unless otherwise indicated, all references to Sections
and subparagraphs are to this Agreement. All exhibits referred to in this Agreement are attached
and incorporated by this reference.

€3] No Joint Venture. This Agreement shall not create a partnership or joint
venture relationship between Buyer and Seller.

(g) Merger of Prior Agreements. This Agreement and the exhibits attached
hereto constitute the entire agreement between the parties and supersede all prior agreements and
understandings between the parties relating to the subject matter hereof, including without
limitation, any letters of intent previously executed or submitted by either or both of the parties
hereto, which shall be of no further force or effect upon execution of this Agreement.

(h) Time of the Essence. Time is of the essence of this Agreement. As used
in this Agreement, a “business day” shall mean a day which is not a Saturday, Sunday or
recognized federal or state holiday. If the last date for performance by either party under this
Agreement occurs on a day which is not a business day, than the last date for such performance
shall be extended to the next occurring business day.

1) Severability. If any provision of this Agreement, or the application
thereof to any person, place, or circumstance, shall be held by a court of competent jurisdiction
to be invalid, unenforceable or void, the remainder of this Agreement and such provisions as
applied to other persons, places and circumstances shall remain in full force and effect.

() Further Assurances. Each of the parties shall execute and deliver any and
all additional papers, documents and other assurances and shall do any and all acts and things
reasonably necessary in connection with the performance of their obligations hereunder and to
carry out the intent of the parties.

k) Exhibits. ~ All exhibits attached hereto and referred to herein are
incorporated herein as though set forth at length.

D Captions. The captions appearing at the commencement of the sections
and paragraphs hereof are descriptive only and for convenience in reference. Should there be
any conlflict between any such caption and the section at the head of which it appears, the section
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and paragraph and not such caption shall control and govern in the construction of this
Agreement.

(m) No Obligation To Third Parties. Execution and delivery of this
Agreement shall not be deemed to confer any rights upon, directly, indirectly or by way of
subrogation, nor obligate either of the parties hereto to, any person or entity other than each
other.

(n) Brokers. Seller and Buyer hereby represent to each other that there are no
brokers, finders, or other persons entitled to a commission, finder's fee or other payment in
connection with this Agreement. Buyer and Seller hereby agree to indemnify, defend, protect,
and hold the other harmless from and against any claims, liabilities, or damages for commissions
or finder's fees brought by any third party who has dealt or claims to have dealt with the
indemnifying party pertaining to the Property.

(0) Waiver. The waiver by any party to this Agreement of the breach of any
provision of this Agreement shall not be deemed a continuing waiver or a waiver of any
subsequent breach, whether of the same or another provision of this Agreement.

(p) Interpretation. This Agreement has been negotiated at arm's length and
between persons (or their representatives) sophisticated and knowledgeable in the matters dealt
with in this Agreement. Accordingly, any rule of law (including California Civil Code § 1654
and any successor statute) or legal decision that would require interpretation of any ambiguities
against the party that has drafted it is not applicable and is waived. The provisions of this
Agreement shall be interpreted in a reasonable manner to effect the purpose of the parties and
this Agreement.

(@ Counterparts/Facsimile/.PDF Signatures. = This Agreement may be
executed in counterparts and when so executed by the Parties, each of which shall be deemed an
original, but all of which together shall constitute one and the same instrument that shall be
binding upon the Parties, notwithstanding that the Parties may not be signatories to the same
counterpart or counterparts. The Parties may integrate their respective counterparts by attaching
the signature pages of each separate counterpart to a single counterpart. In order to expedite the
transaction contemplated herein, facsimile or .pdf signatures may be used in place of original
signatures on this Agreement. Seller and Buyer intend to be bound by the signatures on the
facsimile or .pdf document, are aware that the other party will rely on the facsimile or .pdf
signatures, and hereby waive any defenses to the enforcement of the terms of this Agreement
based on the form of signature.

[Signatures on Following Page]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date
written below.

SELLER:

FARMER IN THE DILL, LP, a California limited
partnership

By:

Name:

Its:

BUYER:

Fresno County Rural Transit Agency, a joint powers
authority

By:

Name: Moses Stites
Its: General Manager

Date:

APPROVED AS TO LEGAL FORM ON BEHALF OF THE FCRTA :
DANIEL C. CEDER] ~Copnty Counsel

WME,D@@W County Counsel
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EXHIBIT A

LEGAL DESCRIPTION

Lot 11 of Tract No. 5429, in the City of Selma, County of Fresno, State of California, according to the map recorded in
Book 71 Page 3 of Plats, Fresno County Records.

Excepting therefrom an undivided one-half interest in and to all oil, gas and other minerais and minerals rights of whatever
nature and description in or under said land, as reserved in the Deed from the Security Coampany, a carporation, to Walter
N. Hoegh and Mabelle Hoegh, husband and wife as joint tenants, dated December 8, 1941, recorded January 7, 1942 in
Book 1998, Page 62, Document No. 694 of Official Records.
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EXHIBIT B

FORM OF DEED
RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO, AND
MAIL TAX STATEMENTS TO:
fbuyer address or attorney]
APN.: (Space Above Line for Recorder's Use Only)
The Undersigned Grantor(s) Declare(s):
DOCUMENTARY TRANSFER TAX $___ O ; CITY TRANSFER TAX $___ 0O ; SURVEY MONUMENT FEE $
—0_
[ ] computed on the consideration or full value of property conveyed, OR
[ ] computed on the consideration or full value less value of liens and/or encumbrances remaining at time of sale,

[ X ] unincorporated area; [ X ] City of Selma, and

[The undersigned declares that this Grant Deed is exempt from Recording Fees pursuant to California Government Code Section 27383. The undersigned
declares that this Grant Deed is exempt from Documentary Transfer Tax pursuant to Revenue and Taxation Code Section 11922.]

GRANT DEED

FOR VALUE RECEIVED, (“Grantor™), hereby grants
to the Fresno County Rural Transit Agency, a joint powers authority (“Grantee”), all that certain
real property situated in the County of Fresno, State of California, described in Exhibit A,
attached hereto and incorporated herein by reference (the “Property”).

Lot 11 of Tract No. 5429, in the City of Selma, County of Fresno, State of California, according to the map recorded in
Book 71 Page 3 of Plats, Fresno County Records.

Excepting therefrom an undivided one-half interest in and to all oil, gas and other minerals and minerals rights of whatever
nature and description in or under said land, as reserved in the Deed from the Security Company, a corporation, to Waiter
N. Hoegh and Mabelle Hoegh, husband and wife as joint tenants, dated December 8, 1941, recorded January 7, 1942 in
Book 1998, Page 62, Document No. 694 of Official Records.

IN WITNESS WHEREOF, Grantor has executed this Grant Deed as of
,2019.

GRANTOR:

By:
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CERTIFICATE OF ACCEPTANCE
Pursuant to Section 27281 of the

California Government Code

This is to certify that the interest in real property conveyed by the Grant Deed dated

, 20 , from ,a , as

Grantor thereunder, to ,a , as

Grantee thereunder, is hereby accepted by the undersigned officer on behalf of

, pursuant to the authority conferred by Resolution No.

, adopted by on , 20 , and the Grantee

consents to recordation thereof by its duly authorized officer.

Dated: , 20

By

(Name)
(Title)
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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, , a Notary

Public, personally appeared ,
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within 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)

31160.00001131906455.2



EXHIBIT C

TRANSFEROR'S CERTIFICATION OF NON-FOREIGN STATUS

This form is provided so that the Buyer and/or Seller in this transaction can certify compliance
with the Foreign Investment in Real Property Tax Act to the Escrow Agent and/or Buyer. Buyer
(“Transferee”) must retain a copy of this document until after the fifth taxable year following
the transfer.

Section 1445 of the Internal Revenue Code of 1986, as amended (“Code”) provides that a
transferee of a U.S. real property interest must withhold tax if the transferor is a foreign person.
For U.S. tax purposes (including section 1445), the owner of a disregarded entity (which has
legal title to a U.S. real property interest under local law) will be the transferor of the property
and not the disregarded entity. To inform Transferee that withholding of tax is not required upon
the disposition of a U.S. real property interest, the undersigned hereby certifies the following on
behalf of (“Transferor”):

l. The Transferor is not a foreign corporation, foreign partnership, foreign trust, foreign
estate or foreign person (as those terms are defined in the Code and the Income Tax Regulations
promulgated thereunder).

2. The Transferor is not a disregarded entity as defined in Income Tax Regulation Section
1.1445-2(b)(2)(iii).

3. The Transferor's U.S. employer or tax identification number is

4. The Transferor's office address is: . The Transferor
understands that this Certification may be disclosed to the Internal Revenue Service by the
Transferee and that any false statement contained herein could be punished by fine,
imprisonment, or both,

Under penalties of perjury I declare that I have examined this Certification and to the best of my
knowledge and belief it is true, correct and complete, and I further declare that I have authority
to sign this document on behalf of the Transferor.

Date: , 20 TRANSFEROR:

Name:

Its:
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