TRACY CITY COUNCIL REGULAR MEETING AGENDA
Tuesday, June 20, 2023, 7:00 P.M.

Tracy City Hall Chambers, 333 Civic Center Plaza, Tracy
Web Site: www.cityoftracy.org

THIS MEETING WILL BE OPEN TO THE PUBLIC FOR IN-PERSON AND REMOTE PARTICIPATION
PURSUANT TO GOVERNMENT CODE SECTION 54953(e).

MEMBERS OF THE PUBLIC MAY PARTICIPATE REMOTELY IN THE MEETING VIA THE FOLLOWING
METHOD:

As always, the public may view the City Council meetings live on the City of Tracy’s website at
CityofTracy.orqg or on Comcast Channel 26/AT&T U-verse Channel 99. To view from the City’s website,
open the “Government” menu at the top of the City’s homepage and select “City Council Meeting Videos”
under the “City Council” section.

If you only wish to watch the meeting and do not wish to address the Council, the City requests that
you stream the meeting through the City’s website or watch on Channel 26.

Remote Public Comment:

During the upcoming City Council meeting public comment will be accepted via the options listed
below. If you would like to comment remotely, please follow the protocols below:
e Comments via:
o0 Online by visiting https://cityoftracyevents.webex.com and using the following
Event Number: 2552 821 7229 and Event Password: TracyCC
o If you would like to participate in the public comment anonymously, you may
submit your comment in WebEXx by typing “Anonymous” when prompted to provide a
First and Last Name and inserting Anonymous@example.com when prompted to
provide an email address.
o0 Join by phone by dialing +1-408-418-9388, enter 25528217229#8722922# Press *3 to raise
the hand icon to speak on an item.

e Protocols for commenting via WebEx:
o If you wish to comment on the “Consent Calendar”, “ltems from the Audience/Public
Comment” or “Regular Agenda” portions of the agenda:

» Listen for the Mayor to open that portion of the agenda for discussion, then raise your
hand to speak by clicking on the Hand icon on the Participants panel to the right of
your screen.

» [f you no longer wish to comment, you may lower your hand by clicking on the Hand
icon again.

o Comments for the “Consent Calendar” “Items from the Agenda/Public Comment” or “Regular
Agenda” portions of the agenda will be accepted until the public comment for that item is
closed.

Comments received on Webex outside of the comment periods outlined above will not be included in
the record.

Date Posted: June 16, 2023


http://www.cityoftracy.org/
https://www.cityoftracy.org/government/city-council/council-meeting-videos
https://cityoftracyevents.webex.com/
mailto:Anonymous@example.com
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Americans With Disabilities Act - The City of Tracy complies with the Americans with Disabilities Act and
makes all reasonable accommodations for the disabled to participate in Council meetings. Persons requiring
assistance or auxiliary aids should call City Hall (209/831-6105) 24 hours prior to the meeting.

Addressing the Council on Items on the Agenda - The Brown Act provides that every regular Council meeting
shall provide an opportunity for the public to address the Council on any item within its jurisdiction before or during
the Council's consideration of the item, provided no action shall be taken on any item not on the agenda. To
facilitate the orderly process of public comment and to assist the Council to conduct its business as efficiently as
possible, members of the public wishing to address the Council are requested to, but not required to, hand a
speaker card, which includes the speaker’s name or other identifying designation and address to the City Clerk
prior to the agenda item being called. Generally, once the City Council begins its consideration of an item, no more
speaker cards will be accepted. An individual’s failure to present a speaker card or state their name shall not
preclude the individual from addressing the Council. Each citizen will be allowed a maximum of five minutes for
input or testimony. In the event there are 15 or more individuals wishing to speak regarding any agenda item
including the “ltems from the Audience/Public Comment” portion of the agenda and regular items, the maximum
amount of time allowed per speaker will be three minutes. When speaking under a specific agenda item, each
speaker should avoid repetition of the remarks of the prior speakers. To promote time efficiency and an orderly
meeting, the Presiding Officer may request that a spokesperson be designated to represent similar views. A
designated spokesperson shall have 10 minutes to speak. At the Presiding Officer’s discretion, additional time may
be granted. The City Clerk shall be the timekeeper.

Consent Calendar - All items listed on the Consent Calendar are considered routine and/or consistent with
previous City Council direction. One motion, a second, and a roll call vote may enact the items listed on the
Consent Calendar. No separate discussion of Consent Calendar items shall take place unless a member of the
City Council, City staff or the public request discussion on a specific item.

Addressing the Council on Items not on the Agenda — The Brown Act prohibits discussion or action on items
not on the posted agenda. The City Council’'s Meeting Protocols and Rules of Procedure provide that in the interest
of allowing Council to have adequate time to address the agendized items of business, “ltems from the
Audience/Public Comment” following the Consent Calendar will be limited to 15-minutes maximum period. “ltems
from the Audience/Public Comment” listed near the end of the agenda will not have a maximum time limit. A five-
minute maximum time limit per speaker will apply to all individuals speaking during “ltems from the Audience/Public
Comment”. For non-agendized items, Council Members may briefly respond to statements made or questions
posed by individuals during public comment; ask questions for clarification; direct the individual to the appropriate
staff member; or request that the matter be placed on a future agenda or that staff provide additional information to
Council. When members of the public address the Council, they should be as specific as possible about their
concerns. If several members of the public comment on the same issue an effort should be made to avoid repetition
of views already expressed.

Notice - A 90 day limit is set by law for filing challenges in the Superior Court to certain City administrative
decisions and orders when those decisions or orders require: (1) a hearing by law, (2) the receipt of evidence, and
(3) the exercise of discretion. The 90 day limit begins on the date the decision is final (Code of Civil Procedure
Section 1094.6). Further, if you challenge a City Council action in court, you may be limited, by California law,
including but not limited to Government Code Section 65009, to raising only those issues you or someone else
raised during the public hearing, or raised in written correspondence delivered to the City Council prior to or at the
public hearing.

Full copies of the agenda are available on the City’s website: www.cityoftracy.org

Date Posted: June 1 2023
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CALL TO ORDER
PLEDGE OF ALLEGIANCE

INVOCATION

ACTIONS, BY MOTION, OF CITY COUNCIL PURSUANT TO AB 2449, IF ANY

ROLL CALL

PRESENTATIONS

1. Proclamation — Disability Awareness Month

1. CONSENT CALENDAR

1.A

Adopt May 23, 2023 Special Meeting Minutes, May 24, 2023 Closed Session Minutes, May
30, 2023 Closed Session Minutes and June 6, 2023 Closed Session and Reqular Meeting
Minutes.

1.B.

City Council 1) approve the execution of a 3-year agreement with Microsoft for software
licenses to desktop computers and servers for an annual not to exceed amount of
$194,225; and 2) determine that execution of this agreement, without conducting a
competitive selection process, is in the best interests of the City pursuant to Tracy
Municipal Code section 2.20.140(b)(6)

1.C.

Adopt a Resolution approving Amendment No. 1 to the Professional Services Agreement
with 4LEAF, Inc. for construction inspection and plan checking services extending the term
of the agreement through June 30, 2025, for a total not-to-exceed amount $700,000 per
fiscal year, pursuant to the terms of the existing agreement.

1.D.

Adopt a Resolution (1) approving Amendment No. 1 to the Master Professional Services
Agreement with David W. Enke, L.S. (Amendment) for Land Surveying Services and
Engineering Assistance for Land Development projects to extend the agreement through June
30, 2024, for a not-to-exceed amount of $300,000 per year and (2) determine that execution of
the Amendment, without conducting a competitive selection process, is in the best interest of
the City Council pursuant to Tracy Municipal Code Section 2.20.140(b)(6).

1.E.

Adopt a Resolution (1) approving Amendment No. 1 to the Master Professional Services
Agreement with West Yost & Associates (Amendment) for storm drainage engineering
services for Land Development projects to extend the agreement through December 31,
2024, for a not-to-exceed amount of $200,000 per calendar year and (2) determine that
execution of the Amendment, without conducting a competitive selection process, is in the
best interests of the City Council pursuant to Tracy Municipal Code Section 2.20.140(b)(6).

Approve Amendment No. 1 to Offsite Improvement Agreement for NEI PH 3 Mass Grading
Storm Drainage to increase the Storm Drainage Fee Credits amount to a total of
$1,040,960.01.

1.G.

Approve Amendment No. 1 to Offsite Improvement Agreement for NEI PH 3 Big Bird
Street Improvement Plans for Grant Line Road, Chrisman Road, Paradise Road, and
Skylark Way to increase the roadway fee credit amount to a total of $2,809,358.18.
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1.H

Adopt a Resolution 1) amending Council Resolution No. 2023-075, adopted on May 2,
2023, to correct typographical errors regarding the project costs for the Police Multipurpose
Reality Based Training Facility Project, CIP 71110, and 2) authorizing the City Manager to
approve change orders up to the contingency amount of $470,717, if needed, pursuant to
Tracy Municipal Code Section 2.20.090(b).

1.1

City Council, by resolution; 1) authorize participation in the CEPPT program, for the
prefunding of the City's accrued pension costs; 2) authorize the City Treasurer and
Finance Director to, jointly, request disbursements from the trust and 3) authorize the
execution of the Prefunding Agreement.

1.J

The Tracy Homelessness Advisory Committee recommends that the City Council
adopt a Resolution partially rescinding Resolution No. 2022-121, whereby
authorization was given to the City Manager to take immediate and emergency
actions to implement interim housing solutions for the City of Tracy’s unsheltered, and
waived procurement requirements for professional services under Tracy Municipal
Code Section 2.20.140(b)(6).

1.K

Adopt a Resolution: 1) approving the Memorandum of Understanding (MOU) between
the City of Tracy and the Tracy Police Managers’ Association; 2) approving the MOU
between City of Tracy and Tracy Mid-Managers Bargaining Unit; 3) approving the
Compensation & Benefit Plan for Confidential Employees Unit; 4) approving the
Compensation & Benefit Plan for Department Heads, and 5) authorizing an amendment
to the City’s Master Salary Schedule to reflect the terms of the MOUs

1L

The City Attorney recommends that the City Council, by motion, deem as moot and not
legally permissible to be read again in a second reading that certain Ordinance of the
City of Tracy amending Section 2.08.080(b) of the Tracy Municipal Code, to reflect that
the City Manager may be removed by a three-fifths (simple majority) vote of the City
Council instead of a four-fifths (super majority) vote, which was introduced by a majority
of the City Council on May 23, 2023.

2. ITEMS FROM THE AUDIENCE

3. REGULAR AGENDA

3.A.

City Council conduct a public hearing and upon the conclusion adopt the following: 1)
Resolution approving the Engineer’s Report regarding the proposed levy and collection of
assessments for the Tracy Consolidated Landscape Maintenance District pursuant to the
Landscaping and Lighting Act of 1972 for Fiscal Year 2023/2024; and 2) Resolution
ordering the levy and collection of assessments within the Tracy Consolidated Landscape
Maintenance District for Fiscal Year 2023/2024.

3.B

City Council conduct a public hearing, and upon conclusion, adopt a Resolution adopting
Wastewater Rates effective August 1, 2023 for Fiscal Years 2023-24 through 2027-28.

3.C

City Council conduct a public hearing and adopt a resolution approving service revisions to
the Tracer bus service effective August 1, 2023.
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3.D.

Adopt a Resolution Accepting the Irrevocable Offer of Dedication of Fee Interest for 16
Acres of Community Park Land for an Aquatic Park (Aquatic Center), generally located
at the Intersection of Corral Hollow Road and Summit Drive (Property), from Ellis
Village, LLC to the City of Tracy, a Municipal Corporation (City), and directing the City
Manager to take Requisite Actions to Effectuate the Acceptance of the Property.

3.E

Adopt a Resolution of the City Council of the City of Tracy, California: A) Censuring
Mayor Nancy Young for violations of the City of Tracy's Code of Conduct, Meeting
Protocols and Rules of Procedure and other laws and B) Imposing a sanction for such
violations.

3.F

City Council 1) adopt an Urgency Ordinance, pursuant to Government Code, 8
36937(d), revising Section 6.04.310 of the Tracy Municipal Code to correct
typographical errors regarding business tax categories to take effect immediately upon
adoption and 2) introduce an Ordinance revising Section 6.04.310 of the Tracy
Municipal Code to correct typographical errors regarding business tax categories.

3.G

City Council (1) receive an informational report regarding the Fiscal Year 2023-2024 and
2024-2025 City Council Strategic Priorities, (2) provide feedback on strategic priority
goals and objectives, and (3) by motion, accept the City Council Workshop Report as the
February 4 and 5, 2023 Special Meeting Minutes.

ITEMS FROM THE AUDIENCE

STAFF ITEMS

COUNCIL ITEMS

ADJOURNMENT




SPECIAL MEETING MINUTES OF THE TRACY CITY COUNCIL

May 23, 2023, 6:00 p.m.

Tracy City Hall, 333 Civic Center Plaza, Tracy, CA.

Mayor Young called the meeting to order at 6:14 p.m.
There was no action required pursuant to AB 2449.

Roll call found Council Members Arriola, Bedolla, Evans, Mayor Pro Tem Davis and
Mayor Young present.

Items from the Audience: Stella Lakey thanked Council Member Evans for the
transparency report provided on homelessness and addressed the Council meeting that
took place on May 6, 2023 and urged that the Mayor be mindful of who is watching or
listening regardless of age, and please lead by example.

Gabriela Rodriguez Machuca requested Council assistance on their business, Johnny’s
Diner, that is in the Planning Department and the item was going to be heard by the
Planning Commission and then pulled off the agenda last minute, expressed frustration
regarding the lack of responsiveness.

Rosario Arulappan stated Tracy elected you to lead the City with wisdom, knowledge
and vision, it is a gift and it is important to be respectful of others opinions even of you
disagree with them, work together to build a strong community that is open to new ideas
and perspectives, it is human nature to lash out when feeling threatened and can be
hurtful and divisive especially when it comes to race since this is deeply ingrained in our
society, urged Council to work together for the betterment of the community.

Juana Dement requested that Council consider a censure of the Mayor as a result of
City Council Code of Conduct violations, specifically items 3.1, 3.3.1, 3.3.72, 3.4.6, 3.4.8,
4.4.1, and 4.4.6 and went on to explain to Council to look at their Code of Conduct
section on Compliance and Enforcement and that this could be achieved during Council
Items and Comments by following this censure rules outlined in item number 3.6 and
1.1. It should be formally addressed at the next agenda regarding the conduct regarding
allegations of racism and corruption.

Community Member expressed that they were embarrassed at the conduct displayed by
the Mayor’s actions, behavior and disregard for the citizens of Tracy and should resign
or be recalled by a special election vote, this behavior should not be tolerated.

Heather Smiddy expressed that City Council Meetings have become an embarrassment
under the Mayor’s leadership, shared that in the past meeting turning a motion that was

disagreed upon into a racial issue is giving the City a reputation that it does not deserve,
and expressed disappointment in the Mayors’ actions and expects more from leadership.

Robert Tanner expressed his frustration over cannabis permits and sewer rate
increases.
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Terry Donaldson urged Council to disregard egos and remember that they are here for
the City and kindness should be dictating how you treat each other and all the people
watching.

Rodney Davis stated that in the Rosenburg Rules the Mayor is the Chair of the Council
and not the boss, the boss of the City Manager or the City Attorney and that the Chair’s
word is final on decisions unless overruled by the majority. This is not a racial situation,
look at your Council, your City Manager, your City Attorney, and the City we are a
Community of many.

Community Member shared that the behavior displayed was not good, as a black
woman the display of the stereotypical angry black woman was hard because standards
are important and as leaders one should have standards and be good people, Council
should work as a team and since you were voted in to bring the City forward, the
disrespect displayed to staff and other Council Members is horrible and should not see
the light of day again, listen to each other and stop arguing.

James Damasco expressed that the Mayor should not be the face of Tracy especially
when using buzz words such as systemic racism and manufactured division, as a former
Tracy employee and child of immigrants did not see a single thing resembling the
systemic racism that the Mayor speaking on.

Ester shared that Mayor Young did not represent her at the previous week’s meeting
and did not appreciate the Mayor using race because she did not get her way, did not
conduct herself in a respectful manner, this is not a monarchy and as a representative of
the people you cannot demand respect while disrespecting. Called for the Mayor to
apologize to the City Attorney and for the Mayor to resign.

Alice English shared that the Mayor’s antics have nothing to do with race and all about
not getting her way. The Mayor does not follow the rules and perpetuates false
narratives especially when it comes to cannabis buffer zones.

Casey advocates for a functional and appropriate political process, it seems that it is
now common practice in all sectors of government displaying inappropriate behavior,
and advocates that this not happen in Tracy. The last City Council meeting shows that
this is a path that Tracy is headed in the disrespect displayed among Council and that is
a disrespect of the Community.

Mike questioned how is it that you fight racism with racism, racism needs to be erased,
we need to be better than that and now our little town is viewed by people from the state
and the Country as racists, urged Council to be better.

Community Member hopes that all Council can work together, believe that racism does
exist and hopes that the situation can be resolved because it is very hurtful.

Karen Moore shared that she attended the Homeless Committee Meeting and shared
her thoughts on the meeting and the issues with the containers.

Community Member shared that she had been heckled by Council Members Bedolla
and Evans following a comment that she had made and felt bullied. Expressed that there
seems to be more of an interest in own agenda rather than the community.
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Roy Hawkins has lived in Tracy for 35 years and find this to be the most disturbing times
in Council with the lack of decorum that the community has come to depend on.

Tim Silva expressed his disappointment in the Mayor and her behavior and was
disturbed that the City Attorney had to defend herself given her 25 years of legal
expertise and shared that this is not the first time that the Mayor has contacted the
media and accused someone of racism, last time it was former Mayor Rickman that she
accused behind the firing of former Police Chief Larry Esquivel.

Robin Cole was surprised that it took the Mayor so long to lose her cool since from day
one she has been pushed by this Council and is sure that the behavior that took place in
the prior meeting will not happen again.

5. Discussion Iltems

5A INTRODUCE AN ORDINANCE OF THE CITY OF TRACY AMENDING
SECTION 2.08.080(B) OF THE TRACY MUNICIPAL CODE, TO REFLECT
THAT THE CITY MANAGER MAY BE REMOVED BY A THREE-FIFTHS
(SIMPLE MAJORITY) VOTE OF THE CITY COUNCIL INSTEAD OF A FOUR-
FIFTHS (SUPER MAJORITY) VOTE.

Council Member Bedolla and Mayor Pro Tem Davis provided the staff report.
Council clarifying questions followed.

Imani Kuumba shared that favoritism has nothing to do with a person’s
competence in doing their job, the Grand Jury asked for the super majority to be
put in place for a reason, this is a dysfunctional family.

Robert Tanner shared that in 2019 the City lost the City Manager and the Police
Chief that was fired by the interim City Manager, this needs to stay at the super
majority, the antics that the community witnessed at the last meeting shows that
this Council is no better than the past Council.

Jenny Wood has questions regarding the 24 accusations and where is the
evidence regarding these accusations and asked that there be evidence provided
and believes that the Council should abide by the recommendation that was
made by the Grand Jury to prevent instability.

Gabriela Rodriguez Machuca shared that this is democracy in action and not
about racism and expressed that the community of Tracy appreciates the service
that the City Attorney provides.

Gia McElroy asked why the City has hired personnel for the City of Tracy from
out of state and why was someone from the state or Central Valley not
considered and what was the thought involved in hiring from out of state and
maybe evaluate those answers prior to recruiting.

Marsha McCray stated that the agenda is about three Council Members that are
signaling their intent on changing the super majority rule to a simple majority
looking sole purpose to firing the City Manager and this will apply only to the City
Manager not any other position that would require a super majority, this was
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originally written to aid in the restoration of trust for the public to Council and this
action will once again erode the public trust and this is not a benefit for the City.

Maurice stated that a closed session would have been a more appropriate way to
handle this situation and maybe table this item until you can all come back to a
closed session rather this rash action does not understand how things escalated
from great review to this point.

Kenny Lima advocated for the super majority and shared that the ordinance
requested should be for both the City Attorney and City Manager and that this
employee performance issue should be handled appropriately and help regain
public trust.

Yolanda Knight shared excerpts from the 2019 Grand Jury recommendation and
shared that the statement in the ordinance that the City Manager is aggressive
and hostile with staff is dangerous, if there is a concern with staff, convince each
other, do not change the rules.

Jerry Jetts shared that Council must convince each other that Mr. Rogers needs
to be terminated, not circumvent the rules.

D’Adrea Davie Vice President of the NAACP shared that this ordinance is out of
order, and this should be exercised in closed session and this conversation
should not be taking place so publicly. The NAACP has received numerous
complaints from residents of Tracy regarding the City’s governance.

Community Member shared that Council was elected to do what is best for the
City and the community expectation is that you communicate not only with the
community but with each other, changing the vote from a super majority is not
acceptable, next election will be determined on your actions and this should have
been addressed internally.

Mayor Young addressed Bijal Patel the City Attorney and shared that this seems
like an evaluation and asked if the City was in legal territory. Ms. Patel clarified
that the item before Council is an Ordinance to change to the municipal code and
some of the justifications used were examples and not a performance review and
Mayor Young asked is the City is in any legal danger, Ms. Patel, clarified that the
City is not in any legal danger and outside counsel was brought in to advise on
this item before proceeding.

Melissa Barrett has been in contact with the NAACP general counsel and
believes that the City Council has been discriminating practices by terminating
the last three City Managers that were African American and supported the City
Manager.

Pastor Lewis Smith encouraged Council to work together, and it seems that this
is personal based on the evaluation in December and the leave taken on for
several months, give him another year

Pat Cowell wanted to remind the people of the money spent on the search for
City Managers in Tracy, he had to acquaint himself with a move, pandemic,
California laws, additional duties to staff. Maybe some of the Council members
should be recalled.
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Suzie Harrison shared that she heard on the news that there was a
recommendation that a super majority must be implemented and was imposed
by an impatrtial body, if the City Manager was really doing such a bad job the
change of a super majority would not need to be changed.

Burnell Shull stated that the money wasted, and nothing was accomplished the
evaluation was done prematurely and the City Manager is responsible for a lot of
the spending and no decisions could not be made. Why have an Assistant City
Manager if she cannot make any decisions.

Amir Bushi shared his observations and sees a clear division in the Council and
sees deflecting of ideas, accusation and what is most repugnant is using race as
a base of an argument. Council should come together and please bring factual
information when presenting an argument.

Christina Damasco expressed her disgust with how this situation has been
handled, requested that Council take responsibility and monitor employees
better.

James Damasco strongly urged that the ordinance be passed since it will
potentially lead to the dismissal of the City Manager, shared the issues with the
dormitory containers that were purchased and sent to the Temporary Homeless
Facility.

Community Member shared her shock that the custom containers were unusable
and was disappointed to hear and the Mayor’s behavior was intolerable and was
an embarrassment to the City of Tracy.

Heather Smiddy asked how the Mayor would say that she was embarrassed to
have this meeting, but she contacted the media, shared that in the Public
Records Request, still pending her request to be finalized and that some
professional boundaries have been crossed, and called for a resolution. Mayor
Young requested clarification and Ms. Smiddy provided some clarification.

Stella Lakey asked why $600,000 was spent on the homeless shelter and if all
the information came to light while he was gone on medical leave and what else
if anything needs to be discussed.

Christian Chukwuma, Tracy resident and business owner, shared that he has
never had a situation where he has had an employee with a stellar evaluation
and then a leave and then suddenly termination, if we are not careful, it will be
very difficult to get a City Manager here as they will be scared to come to Tracy.

Community Member shared that she was appalled by the Mayor’s narrative and
throwing a tantrum at the previous meeting in protecting the City Manager, if the
City Manager is underperforming there should be accountability, the community
deserves transparency, respect and professionalism from the Council.

Shawn Staley addressed that the City Council seems to be non-partisan and that
the perception seems to be that the City has a commitment to nonpartisanship to
diversity of ideas and this makes the super majority rule in line with the City
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values, a shortsighted goal can be turned and used in a different fashion later,
shared concerns with the role of the City Attorney in the role of parliamentarian.

Clara Voss believes that these matters should be handled in a closed session,
this City Manager and his family were brought here from another state and there
have been a number of City Managers that have been terminated just because
someone gets upset, the super majority forces the Council to come together and
figure it out.

Casey Thomas finds this meeting inappropriate and the information disseminated
in such a public forum and it should be applied to both positions, the comments
of decorum stand if productive conversations would have taken place, we would
not be here now.

Alice English shared that she attended the October 21, 2019 meeting when
Mayor Young and former Council Member Vargas wanted to change the vote
from a super majority, encouraged Council to go ahead with vote.

Community Member asked for clarification on the current ordinance requiring a
super majority to terminate both the City Manager and City Attorney and asked
why this proposed ordinance not apply to both and expressed support for the City
Manager and the super majority.

Ann Langley thanked Council but shared that she is heartbroken at the bullying
that has been demonstrated on the dais but disagrees with the targeting of one of
Council’s appointed positions and the curious protection of the other.

Michael Bazinet shared that the City is very lucky to have a professional City
Manager and he is qualified, the problem with the process today seems that
some members of Council are, judge and jury without explanations,

Robin Cole stated that the super majority should be kept, this is shortsighted and
narrow minded, this is an employee issue and this should be conducted in a
specific manner to protect the City from a lawsuit, urged Council to think about
what they are asking.

Karen Moore reiterated that these are accusations without investigations,
changing the vote is a trust issue and seems like a power grab, requested it to
stay as a super majority.

Community Member asked why anyone would want to be City Manager or City
Attorney, expressed her anger at Council and the inability to get along everyone
is equal and the Mayor should not be talking over anyone.

Dotty Nygard shared that she agrees with many of the prior speakers and keep
the super majority this should be a private matter specially since there have been
S0 many accusations and he has not had the opportunity to defend himself.

Tim Silva supported the 3/5™ rule and that contract employees are not
performing, they should be terminated, they know what their contract is
especially if they are or aren’t behaving ethically.

Robert Nelson shared that he is confused as to why the rules are being changed,
will the rules be changed every time Council wants to do something, the proper
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rules need to be followed and since you do not have the votes, get together and
discuss, this is not a good look.

Roger Birdsall shared that when it was a 3/5" rule, it came at a great cost to the
City of Tracy in the sense of recruitment, consultants, and severance pays. Mr.
Birdsall shared that changing the rules is not in the best interest of the citizens of
Tracy.

Andy Wood stated his concerns for due process for a City Manager that is doing
a difficult job and should not be castigated before a public forum, and would
rather have a super majority and consider if this resource is being used
appropriately civilly or not.

Maurice Francis spoke regarding civility and that the Council needs to come
together and what the public saw in the video will take a while for the community
to get over, can the City Manager have an opportunity to defend himself,
privately and before Council.

Jass Sangha shared that it is discouraging as to the levels that we have reached
but that there is always recourse and that it is disappointing that Council cannot

communicate in a respectful manner and urged Council to work together so that
businesses want to come to Tracy rather than Lathrop or Manteca

Alex Monceaux firmly believes in the super majority, and this helps not change
the political winds at every election, if you are in the right in your belief convince
your political opponent rather than change the rules.

Pastor Young expressed his concerns for potential legal action and shared that
since media is not involved it’'s unfortunate that this is what they see and what
Council does, shared that it is evil to call a meeting when it is known that some
Council Members would be unavailable.

Juana Dement requested that Council focus on the Council item and that it is the
duty of the Council to terminate at-will employees if they are not performing. Ms.
Dement expressed her opinion that the Grand Jury report has been used to
politicize and weaponize other movements and the display of power politics
regarding the Mayor’s press conference prior to the meeting and requested that
Council move forward with the 3/5 vote.

Ester supported the super majority because the only thing that is constant is
change, regardless of the City Manager’s absence City business must continue
and shared that now supports the 3/5 vote.

Community Member shared that this is an embarrassment the constant claims of
racism especially when Council is diverse.

Mayor Young called for a break at 9:37 p.m.
Mayor Young reconvened the meeting at 9:52 p.m.

Council comments or questions followed.
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ACTION: Motion was made by Council Member Bedolla and seconded by Mayor Pro Tem
Davis to introduce an Ordinance of the City of Tracy amending Section
2.08.080(b) of the Tracy Municipal Code, to reflect that the City Manager may be
removed by a three-fifths (simple majority) vote of the City Council instead of a
four-fifths (super majority) vote. Roll Call found Council Member Bedolla, Council
Member Evans and Mayor Pro Tem Dauvis in favor, Council Member Arriola and
Mayor Young opposed. Motion passed.

6. Council Comments or Items - Mayor Pro Tem Davis stated that the racial agenda
propaganda is simply false and has been working with Council Member Bedolla on
understanding DEI and working on a policy that can be presented to the community and
since education was requested from City Manager and never received, that is the reason
why she did not approve that agenda item. Absolutely supports Diversity, Equality, and
Inclusion but not clear on how that works in a government setting and since that did not
happen, has been working on education self, and is currently working on a policy that is
not tied to national movements. Hopes that personal attacks stop since that is against
the Grand Jury and has been unjustly attacked, just because we disagree it does not
mean that there is a racial narrative. Does not have a political affiliation, is not left or
right is all about the people and makes decisions based on what makes sense for the
community. Requests the false allegations, slander, and narrative to stop going against
the Code of Conduct and continue unethical behavior.

Mayor Young requested facts and data to come back with this ordinance for the
accusations that are unfounded and unsubstantiated in the ordinance, for each one of
the allegations. Requested a closed session meeting to meet with City Manager and
discuss issues for employment.

City Attorney, Bijal Patel clarified that since this is a Council sponsored ordinance, staff
would not have the additional information that Mayor is requesting and needs to be
requested from the Council Members that sponsored the Ordinance.

Mayor Young expressed that documents should be provided.

Mayor Pro Tem Davis shared that she would need to defer to the City Attorney to see
what can legally be provided.

Mayor Young stated that since the Ordinance was introduced everything needs to be
provided.

Ms. Patel stated that documents would have to be evaluated to see what can legally be
released and reminded Mayor Young that there will be a Closed Session Meeting the
next day that will have more information regarding the City Manager’s evaluation.

Mayor Young asked Deputy City Clerk if the City Attorney’s Evaluation would be
included in the Closed Session.

Necy Lopez, Deputy City Clerk clarified that due to the Mayor’s schedule that the specific
meeting regarding the City Attorney’s evaluation was left out and that for a future
meeting and explained that since the request was made requesting as soon as a

guorum was available and that since the Mayor requested a Special Meeting, she would
need to be present.
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Ms. Patel clarified that the motion made for today’s meeting was date specific and the
Mayor’s additional motion was not date specific that was not scheduled and since the
motion maker would need to be present.

Mayor Young read a portion of an email that polled Council to clarify her schedule and
found it unfair that her request was not included. Ms. Patel clarified that there was no
malintent and that a poll would be sent out.

Mayor Young expressed that in her opinion there has been malintent and that the polling
should have continued and would like the Special Meeting as soon as possible and that
as a Council equity initiative was adopted in 2019 or 2020 and asked for it to be brought
back for Council review as soon as it can be fit in the schedule and explained the
historical process that takes place after Council Retreats. Mayor Young asked when the
Strategic Plans would be coming back to Council. Michael Rogers City Manager shared
that he believes that it will be coming back on June 6" meeting.

Mayor Young asked about the Flag Policy and the Code of Conduct and clarified that
May of every year the Flag Policy should be coming back every May so that Council can
make needed revisions. Deadlines need to be fair and equitable especially since it was
an issue that was brought up when it was time to fly the Pan African Flag. Midori
Lichtwardt Assistant City Manager clarified that requests were taken from Council in May
for budgeting purposes, so that flags can be purchased. Mayor Young shared that since
there is a new Council Member this should have been addressed and that offering
should have been made.

Council Member Bedolla shared that the public got a small clip of the Mayor attacking
City staff, in this case the City Clerk’s Office and this behavior needs to stop. Council
Member Bedolla clarified the allegations made by Mayor Young regarding the 49er
tickets and that it was learned via a conversation with the City Attorney when it was from
a Public Record Request, specifically 23-095. Requested support for a motion that City
Attorney bring on the June 6™ Council Meeting Agenda a resolution of censure by the
City Council against certain actions taken by the Mayor for the Council’s consideration
and approval. Motion was seconded by Mayor Pro Tem Davis.

Mayor Young asked for clarification on the motion to see if it was in the realm of the City
Attorney or in the realm of the City Manager currently. Ms. Patel shared that as the Code
of Conduct is written on the censure policy, it is inconsistent with constitutional law and
that the Supreme Court decision that took place in March of 2022 that censure is a
power of all assemblies in the United States of America regardless of what the local
policy dictates. Mayor Young reiterated her question if it was up to the City Attorney or
City Manager. Ms. Patel clarified that the City Attorney in a General Law City is the sole
Attorney that is responsible that all legislation is reviewed if not drafted by the City
Attorney’s Office and that the findings would come with the motion makers. Mayor
Young shared that in her opinion that is a transfer of power and believes that it is
inconsistent with Council Rule of Government and finds it all problematic, and that the
motions made are a racial attack to try and silence her voice for what is wrong.

Mayor Pro Tem Davis called a point of order, clarified as to why she seconded the
motion because the Mayor attacked her on the National news and social media by
calling the Mayor Pro Tem and Council Colleagues racists and power grabbing racists
and adding to a racial agenda and since the Mayor continues down this path, Mayor Pro
Tem Davis supports censure. Mayor Pro Tem Davis expressed that she would never
have called Mayor Young out of her name or suggest things about the Mayor’s character
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especially calling someone a racist no matter the color of the person’s skin and would
never had done that to the Mayor and requested the Mayor to stop.

Mayor Young stated that she will continue to bring up what needs to be brought up for
the community because that is why she was voted in. For there to be an item that has
allegations that are unfounded and introduce an ordinance publicly and at the same time
no one else can be held accountable to what is wrong and one day the community will
have its day to look into the very real allegations of collusion and corruption between the
City Attorney and the three Council Members that are here and we will see as we move
forwarded.

7. Adjournment: Time: 10:51 p.m.

ACTION: Motion was made by Mayor Pro Tem Davis and seconded by Council Member
Evans to adjourn. Roll call found all in favor; passed and so ordered.

The above agenda was posted at the Tracy City Hall on May 22, 2023. The above are
action minutes. A recording is available at the office of the City Clerk.

Mayor
ATTEST:

City Clerk



TRACY CITY COUNCIL - SPECIAL MEETING MINUTES
May 24, 2023, 5:00 p.m.

Tracy City Hall, 333 Civic Center Plaza, Tracy, CA.

Mayor Young called the closed session meeting to order at 5:02 p.m.
There was no action required pursuant to AB 2449.

Roll call found Council Members Arriola, Evans, Mayor Pro Tem Davis and Mayor Young
present.

Council Member Bedolla arrived at 5:05 p.m. after roll call.

ITEMS FROM THE AUDIENCE - Gabriella Machuca expressed frustration with the
Planning Commission agenda cancellation and the short notification that was received
verbally after the close of business on a Thursday prior to a closed Friday with the
explanation that staff has logistical issues to work out. Still awaiting a response and
submitted emails for record.

Karen Moore shared that she had sent in an email in regard to the homeless shelter and
how Tracy’s money was not wasted rather issues with an unscrupulous contractor and
hopes that there is a clause in the contract that includes habitability and delivery
information, also expressed that instead of using the word racism; inclusion, equity and
diversity would be better terms.

Andrea Brown expressed that she has spoken out against the City Manager and Mayor
for not doing their part in taking care of the Homeless situation and the crime associated
with it and attempted to play a recording. City Attorney Bijal Patel asked if the individuals
in the recording had given consent to be recorded and that it would not be acceptable
without making the determination if all the parties in the recording are not present to give
consent to the playing of that recording in a public forum, the recording could not be
heard. Ms. Brown confirmed that City Manager Michael Rogers was not present at the
meeting and shared that she had asked why there was no ordinance in place at the park
regarding enforcement and that the City Manager is not doing anything helpful.

Andy Wood shared concerns about last night's meeting and that the majority of those
present affirming their belief that the Grand Jury was right when they said that the City
Manager and City Attorney should be shielded from power politics and shifting alliances
by requiring a super majority vote. This behavior exposes our City to a lawsuit and urged
Council to recognize mutual obligations to work within the systems created, not change
the rules, hold yourselves to a higher standard of decorum and civility and not tolerate
bullying from anyone at the dais especially when some of our leaders are quick to
condemn the sins of other when they themselves have committed the same and find
common ground we are counting on all of you to put Tracy first.

Juana Dement expressed that it does not matter the attendance in last night's meeting,
what matters is that the decisions are made with the correct process and the data
needed to make the objective decisions, it is good that people show up and share their
opinion. Ms. Dement urged Council to assist the Machuca family since they have been
asking for help and have been a community orientated business, and urged that along
with staff the Machuca family is provided the tools needed to be successful in their
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business and it seems that there is retaliation happening from someone in City Hall. Ms.
Dement expressed concern regarding the decorum seen from Council when they
witness a colleague harassing or bullying staff, it is up to them to stop it and that
treatment should not be allowed and urged professionalism.

Community Member expressed her concerns that Mr. Rogers retained legal counsel and
by the statements made by the NAACP and by a potential second Grand Jury
investigation, Council should work cohesively. Tracy deserves better and the vote last
night, the voice of the people was not heard since the majority of the people that spoke
were against the ordinance. If Council feels differently share the evidence with the
community, urged Council to not move forward to attempt to remove the City Manager
and look to see how to make the situation better and apologize to those you have
wronged and restore trust to our reputation.

Alice English agreed with Ms. Dement’s comments and stated Council allowing the
Mayor to belittle and harass the Clerk and City Attorney and by objecting in silence is not
right knowing that the Mayor is completely out of line, a point of order should be called.
Mayor Young asked that Ms. English direct her comment at the whole Council and
requested that her time be stopped. Ms. English stated the people that are commenting
on City business are not even from Tracy and the Mayor does not deserve to be Mayor
because of the fiasco that she has caused. Respect is earned not demanded and all the
Mayor does is disrespect the staff and citizens of Tracy. Mayor Young stated that since
she was elected, she has earned respect.

Dotty Nygard stated that respect goes both ways and expressed concern over potential
litigation and the fact that businesses are watching closely, trust has been lost and is
hard to repair, please take a close look at the business that we depend on such as the
warehouses and product distribution centers and restore common decency. The people
of Tracy look for you to lead, so please lead

REQUEST TO CONDUCT CLOSED SESSION

5.A PUBLIC EMPLOYEE DISCIPLINE/DISMISSAL/RELEASE (GOV. CODE 88§
54957, 54954.5)

5B CONFERENCE WITH LEGAL COUNSEL — ANTICIPATED LITIGATION
SIGNIFICANT EXPOSURE TO LITIGATION PURSUANT TO GOVERNMENT
CODE SECTION 54956.9(D)(2) ONE POTENTIAL CASE (COMPLAINT BY
EMPLOYEE OF DISCRIMINATION)

Alice English shared that it will be very difficult for Council Members and
expressed that when a contract is signed and broken in combination with the
years of experience, he should know better. Ms. English also shared that the
community needs to be aware that due to confidentiality what happens behind
closed doors will remain behind closed doors and will not be made public.

ACTION: Motion was made by Mayor Pro Tem Davis and seconded by Council Member

6.

Arriola to recess to closed session. Roll call found all in favor; passed and so
ordered. Time: 5:32 p.m.

Reconvene to Open Session — 7:05 p.m.
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7. Report of Final Action, if Any - City Attorney Bijal Patel shared that there was no
reportable action but wanted to note that Mayor Young was recused from closed session
at 6:10 p.m.

8. Council Items and Comments — None

9. Adjournment — Time: 7:06 p.m.

ACTION: Motion was made by Council Member Arriola and seconded by Council Member
Evans to adjourn. Roll call found Council Members Arriola, Bedolla, Evans and

Mayor Pro Tem Davis all in favor; Mayor Young was absent from roll call, motion
passed and so ordered.

The above agenda was posted at the Tracy City Hall on May 23, 2023. The above are
action minutes. A recording is available at the office of the City Clerk.

Mayor
ATTEST:

City Clerk




TRACY CITY COUNCIL - SPECIAL MEETING MINUTES
May 30, 2023, 10:00 a.m.

Tracy City Hall, 333 Civic Center Plaza, Tracy, CA.

Mayor Young called the closed session meeting to order at 10:03 a.m.
There was no action required pursuant to AB 2449.

Roll call found Council Members Bedolla, Evans, Mayor Pro Tem Davis and Mayor
Young were present. Council Member Arriola absent.

ITEMS FROM THE AUDIENCE - Alice English shared that this past weekend was
Memorial Day weekend and it was about honoring the fallen who fought for our freedom
regardless of race, background, gender, or political affiliation. The Mayor calls the
media and tries to divide the city, calling fellow Council Members corrupt without proof or
basis, and expressed disappointment at the Mayor’s continued attempts to divide the
City with racist rhetoric and false statements. One of the past City Managers that was
fired, it was on record that it was due to embezzlement with a credit card and not due to
his race, he broke his contract and stole from the City of Tracy. Ms. English asked that
the Mayor stop hiding behind racial rhetoric and her religion and stop bringing her
personal dirt to the City and shared the diversity of staff and community and that should
not be divisive when should be looking to unite.

Mayor Young asked that anyone that addressed the Council have it be on issues that
the Council can handle and expressed her disagreement with Ms. English’s comments.

REQUEST TO CONDUCT CLOSED SESSION

5A CONFERENCE WITH LEGAL COUNSEL — ANTICIPATED LITIGATION
SIGNIFICANT EXPOSURE TO LITIGATION PURSUANT TO GOVERNMENT
CODE SECTION 54956.9(d)(2) ONE POTENTIAL CASE (COMPLAINT BY
EMPLOYEE OF DISCRIMINATION)

5.B PUBLIC EMPLOYEE APPOINTMENT (Gov. Code 8§ 54954.5, 54957.) TITLE:
INTERIM CITY MANAGER

Gabriela Rodriguez-Machuca shared that she has had issues getting her
business relocated and up and running and hoped that the selected interim City
Manager is going to follow through on the direction that Council gives and get
things done for the City.

Pat Howell shared her observation that the community has witnessed collusion of
the majority Council with the Assistant City Manager, City Attorney and other
staff to get rid of the City Manager while he was on medical leave. Ms. Howell
stated that by airing these grievances in public have completely disregarded the
City Manager’s reputation and has tainted the reputation of the City, potential
lawsuit, and costs involved for a new manager search. Council should have
listened to the current and past disgruntled employees and the public and
suggested that Council fire the City Attorney who advised Council poorly.
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Alice English stated that she disagreed with the prior speaker especially when it
comes to what was published and what was discussed. The City Attorney is
employed by the Council, and some are attempting to tarnish her integrity. Ms.
English stated that Council needs to do the job that they were elected for, they
work for the whole City of Tracy and expressed disappointment in the City
Manager being partisan in some of his speech and what Council is doing is right
and requested that the Council select an Interim City Manager that will get the
job done for Tracy.

Burnell Shull expressed her sadness at the loss of the City Manager who may
have a great personality, but he picked the wrong friends. Ms. Shull expressed
her confusion as to why certain things are being held up and how the City
Attorney came in and is correcting issues that have been ongoing in the City. Ms.
Shull asked why there were issues with the Homeless Center.

Community Member shared that Tracy is a City Manager system of Government
and there are checks and balances, at this time there does not seem to be
checks and balances. The opportunity is given to Council to do the right thing
and you don't do it. Some of the items that they have read are personal grudges,
you all have inspiration to move on to the next thing and are not here for the City.
If you cannot do the job please step down, the quality of life has gone down as
bad as the quality of those that are representing us up there.

Bobby Bivens President of the NAACP of San Joaquin County expressed his
sadness that City leadership has moved in a negative manner to impede
progress and shared that in the 1930’s every time a black man was lynched, the
offices at the NAACP would fly a flag that stated “another black man lynched
today” and Tracy should fly that flag. Mr. Bivens expressed his belief that those
who did the job during the City Manager’s absence should be fired and
thousands of people from diverse ethnicities have moved to the City of Tracy and
the City is not welcoming to people of color. Mr. Bivens questioned the abilities of
the three Council Members and staff regarding experience and training and
based on his past experience as a government employee he understands how
government works. Mr. Bivens commented that Council Member Bedolla, Council
Member Evans and Mayor Pro Tem Davis are members of the proud boys based
on their behavior and asked them to rethink on the actions that they are thinking
about taking against the City Manager.

Council Member Evans called a point of order and clarified that he has zero
affiliation with the group mentioned.

Mayor Pro Tem Davis called a point of order and expressed her disappointment
in the Mayor for not calling out affronts to all speakers equally.

Council Member Bedolla disagreed with the characterization of the previous two
commenters.

Mary Kennedy Bracken shared that she is appalled by the conduct of Council
and the lack of respect shown to the Mayor and that the Mayor needs to be
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ACTION:

9.

ACTION:

respected and urged Council to make decisions based on facts and what is good
for the City.

Motion was made by Council Member Bedolla and seconded by Mayor Pro Tem
Davis to recess to closed session. Roll call found Council Members Bedolla,
Evans, Mayor Pro Tem Davis and Mayor Young in favor; passed and so ordered.
Council Member Arriola absent. Time: 10:54 a.m.

Reconvene to Open Session — 11:11 a.m.

Report of Final Action for Agenda Item 5.A. - Bijal Patel City Attorney, reported that
in closed session under 5.A by a vote of three (3) Ayes, one (1) abstention and one
(1) absence, the Council voted to approve a Settlement Agreement with City
Manager Rogers. Mr. Rogers recently served the City with a demand letter. The
Settlement Agreement as signed by Mr. Rogers provides that Mr. Rogers will waive
and release his employment related claims against the City and will resign his City
employment and other material terms and in exchange for a Settlement Agreement
in the same amount as the 9-month severance provision reflected in his employment
agreement that amount is $265,963.32.

Recessed back to Closed Session at 11:13 a.m.
Reconvened to Open Session at 11:28 a.m.

Report of Final Action for Agenda Item 5.B, if any — Bijal Patel City Attorney, reported
that in closed session by vote of four (4) ayes and one (1) absence the Council voted
for the appointment of Midori Lichtwardt as Interim City Manager, effective
immediately and that she will receive the City Manager salary of $286,536.00
annually. Council directs staff to prepare an Employment Agreement consistent with
these items and bring back at the next Council Meeting.

Council Items and Comments — Council Member Evans expressed gratitude to those
that served in the Armed Forces and their families.

Adjournment — Time: 11:29 a.m.

Motion was made by Mayor Pro Tem Davis and seconded by Council Member

Evans to adjourn. Roll call found Council Members Bedolla, Evans, Mayor Pro
Tem Davis and Mayor Young in favor; passed and so ordered. Council Member
Arriola was absent.




Special Meeting Minutes 4 May 30, 2023

The above agenda was posted at the Tracy City Hall on May 26, 2023. The above are
action minutes. A recording is available at the office of the City Clerk.

Mayor
ATTEST:

City Clerk




TRACY CITY COUNCIL - SPECIAL MEETING MINUTES
June 6, 2023, 5:00 p.m.

Tracy City Hall, 333 Civic Center Plaza, Tracy, CA.

Mayor Pro Tem Davis called the closed session meeting to order at 5:01 p.m.
There was no action required pursuant to AB 2449.

Roll call found Council Members Arriola, Bedolla, Evans, and Mayor Pro Tem Davis
present. Mayor Young absent.

ITEMS FROM THE AUDIENCE - Alice English stated she was disappointed the special
meeting was cancelled. Ms. English referred to the March 21 meeting, item 3.E related
to Council travel budget and shared concerns regarding the former City Manager
approving a $5,000 membership fee without Council approval in excess of the $6,000 for
the Mayor to travel to a conference when Council was over that budget limit and
suggested the $5,000 be paid back to the City of Tracy because it was not approved.
Ms. English spoke about the Mayor violating her rights, and shared concerns regarding
the Mayor’s behavior.

REQUEST TO CONDUCT CLOSED SESSION

5.A. Conference with Labor Negotiators (Gov. Code § 54957.6)

o City Negotiators
Midori Lichtwardt, Interim City Manager
Karin Schnaider, Assistant City Manager
Kimberly Murdaugh, Human Resources Director
JoAnn Weberg, Human Resources Manager
Sara Cowell, Finance Director
Bijal Patel, City Attorney

e Employee Organizations:
General Teamsters Local No. 439, IBT
Tracy Mid Managers Bargaining Unit
Tracy Police Management Association
Tracy Police Officers’ Association
Tracy Technical and Support Services Employee Association

5.B Conference regarding Labor Negotiations involving Joint Powers Agency (JPA)
pursuant to Gov. Code § 54956.96

o Negqotiators for South San Joaquin County Fire Authority (JPA):
Randall Bradley, Fire Chief
Christopher Boucher, Legal Counsel
Marc Zafferano, Legal Counsel

o Employee Organizations:
Tracy Firefighters Association
South County Fire Authority Association
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There was no public comment.

ACTION: Motion was made by Council Member Arriola and seconded by Council Member

Evans to recess to closed session. Roll call found Council Members Arriola, Bedolla,
Evans, and Mayor Pro Tem Davis in favor; passed and so ordered. Mayor Young
absent. Time: 5:10 p.m.

6. Reconvened to Open Session — 7:03 p.m.
Adrianne Richardson, City Clerk announced that an email was received from James
Damasco regarding agenda item 5.

7. Report of Final Action, if Any - None

8. Council Iltems and Comments - None

9. Adjournment — Time: 7:04 p.m.

ACTION: Motion was made by Council Member Arriola and seconded by Council Member

Evans to adjourn. Roll call found Council Members Arriola, Bedolla, Evans and
Mayor Pro Tem Davis in favor; passed and so ordered. Mayor Young absent.

The above agenda was posted at the Tracy City Hall on June 1, 2023. The above are action
minutes. A recording is available at the office of the City Clerk.

Mayor

ATTEST:

City Clerk




TRACY CITY COUNCIL REGULAR MEETING MINUTES
June 6, 2023, 7:00 p.m.

City Hall, 333 Civic Center Plaza, Tracy Web Site: www.cityoftracy.org

Mayor Pro Tem Davis called the meeting to order at 7:10 p.m.

Mayor Pro Tem Davis led the Pledge of Allegiance.

Pastor Scott McFarland, Journey Christian Church offered the invocation.
There were no actions taken pursuant to AB 2449.

Roll call found Council Members Arriola, Bedolla, Evans, and Mayor Pro Tem Davis present.
Mayor Young absent.

Midori Lichtwardt, Interim City Manager presented Employee of the Month award for June 2023
to Kenny Lipich, Development Services Department.

Mayor Pro Tem Davis recognized DARE students.

Mayor Pro Tem Davis presented a Certificate of Appointment to new Parks and Community
Services Commissioner to Matthew Shrout.

Mayor Pro Tem Davis presented a proclamation for Juneteenth Day to Gwendolyn White,
President of Tracy African American Association.

Council Member Arriola presented a proclamation for LGBTQ Pride Month 2023 to Andrea
Juarez-Smith and William Muetzenberg, and Tracy Pride.

It was Council's consensus to move regular agenda item 3.D to the beginning of the regular
meeting.

1. CONSENT CALENDAR — Following the removal of consent items 1.B, 1.F and 1.J by
James Damasco and 1.H by Council Member Bedolla motion was made by Council
Member Arriola and seconded by Council Member Bedolla to adopt the Consent Calendar.
Roll call found Council Members Arriola, Bedolla, Evans and Mayor Pro Tem Davis in
favor; passed and so ordered. Mayor Young absent.

1.A Adoption of May 16, 2023 Closed Session, Special Meeting and Regular Meeting
Minutes — Minutes were adopted.

1.C Adopt a Resolution authorizing the purchase of equipment in the amount of
$242,000 through Sourcewell cooperative purchasing agreements to maintain
and operate Legacy Fields. — Resolution 2023-091 authorized the purchase of
equipment through Sourcewell cooperative purchasing agreements.
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1.D

1.E.

1.G.

1.1

1.K

Adopt a resolution 1) approving a Professional Services Agreement with
Faster, LLC for a total not to exceed the amount of $295,600 for a term of five
years to convert the City of Tracy's current fleet asset software to web-based
software and determining that it is in the best interest of the City to dispense
procurement requirements for the Agreement pursuant to Tracy Municipal
Code Section 2.20.140 (b)(6) and 2) authorize the City Manager to make any
minor amendments and contract extensions upon recommendation from the
Operations & Utilities Director. — Resolution 2023-092 approved the
Professional Services Agreement with Faster, LLC., and authorize the City
Manager to make minor amendments and contract extensions.

Adopt a resolution authorizing the purchase of a replacement crack seal machine
from Crafco, Inc. through Sourcewell cooperative purchasing agreement
#080521 for the amount of $101,590. — Resolution 2023-093 authorized the
purchase of a replacement crack seal machine from Crafco, Inc. through
Sourcewell cooperative purchasing agreement.

Adopt the following: 1) Resolution initiating proceedings for the annual levy of
assessments and approving the preliminary Engineer’s Report for the Tracy
Consolidated Landscape Maintenance District pursuant to the provisions of the
Landscape and Lighting Act of 1972 for Fiscal Year 2023/2024; and 2) Subject to
approval of Item 1, Resolution declaring the City of Tracy's intention to levy annual
assessments for the Tracy Consolidated Landscape Maintenance District for Fiscal
Year 2023/2024 and setting a public hearing on June 20, 2023, at 7 p.m. to consider
the same in accordance with the Landscape and Lighting Act of 1972. — Resolution
2023-094 initiated the proceedings for the annual levy of assessments and approved
the preliminary Engineer’s Report for the TCLMD. Resolution 2023-095 declared
the City’'s intention to levy annual assessments for the TCLMD for FY 2023/2024 and
setting the public hearing.

Staff recommends that the City Council a) Dispense the procurement
requirements for this Agreement pursuant to Tracy Municipal Code Section
2.20.140(b)(6). b) Adopt a resolution renewing a Small Government Enterprise
Licensing Agreement and the purchase of Geographic Information System
software licenses through the Environmental Systems Research Institute, Inc.
for a term of three years and a not-to-exceed amount of $171,600 —
Resolution 2023-096 dispensed with the procurement requirements and
renewed a Small Government Enterprise Licensing Agreement and the
purchase of Geographic Information System software licenses through
Environmental Systems Research Institute, Inc.

Staff recommends that the City Council authorize the City of Tracy to continue
participation in the San Joaquin County Urban County Consortium and Urban
County Cooperation Agreement for the Federal Community Development Block
Grant (CDBG) and HOME Investment Partnership (HOME) program funding for
fiscal years 2024-2026 — Resolution 2023-097 authorized the to continue
participation in the San Joaquin County Urban County Consortium and Urban
County Cooperation Agreement for CDBG and HOME investment Partnership
program.
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1.B

1.F

1.J.

Adopt a resolution (1) accepting the construction for the Temporary
Emergency Housing Project on Arbor Avenue, Phase 1, and the preparation
work for the modular and container units, Phases 3 & 4, CIP 71112, for work
completed by GradeTech, Inc., of San Ramon, California, (2) authorizing the
City Clerk to File the Notice of Completion with the San Joaguin County
Recorder’s Office, and (3) authorizing the City Engineer to release the bonds
and retention payment. — Resolution 2023-098

James Damasco pulled the item and shared he was hired by the City briefly in
November 2022 and was made Acting Project Manager of CIP 71112 —
Temporary Housing Project on Arbor Avenue. In January 2023 he
documented and reported deficiencies in the shipping containers and the next
day he was fired and was told due to culture clash and is preparing numerous
Public Record Act requests.

There was no Council comment.

Adopt a resolution awarding a construction contract to Tracy Grading &
Paving, Inc., of Tracy, California, for the Bessie Avenue Reconstruction
Project — CIP 73192, 74166, and 75164, with a not-to-exceed project budget
of $5,464,884. — Resolution 2023-099

James Damasco pulled the item but had no comments.

Tim Silva stated he was in support of getting Bessie Road fixed as soon as
possible and spoke about conditions ambulances endure on that road as the
back entrance to Tracy Hospital.

There were no comments from Council.

Staff recommends the City Council approve a Voluntary Agreement with
Prologis, L.P. a Delaware Limited Partnership for the construction of a
turnaround and installation of an automated fire-access gate on the City portion
of Hansen Road, in response to the County’s decision to limit access to their
portion of Hansen Road. — Resolution 2023-100

James Damasco pulled the item but had no comments.

Alice Wilcox stated she was shocked the item was off the agenda. Mayor Pro
Tem Davis clarified the item is on tonight's agenda for approval.

Karen Moore asked if there will be an opening for pedestrian traffic, for bicyclists,
or runners or anyone trying to get through that gate or is all connectivity cut off
with this gate.

Koosun Kim, City Engineer responded to questions.

There were no comments from Council.
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ACTION: Motion was made by Council Member Bedolla and seconded by Council Member
Arriola to adopt Consent Iltems 1.B (Resolution 2023-098), 1.F (Resolution
2023-099) and 1.J (Resolution 2023-100). Roll call found Council Members
Arriola, Bedolla, Evans and Mayor Pro Tem Davis in favor; passed and so
ordered. Mayor Young absent.

1.H. Waive the second reading and adopt an ordinance of the City of Tracy: 1)
Amending Tracy Municipal Code Sections: (A) 6.36.040 to add clarifying
language; (B) 6.36.080 to further toll the expiration date of the commercial
cannabis business permits that are expiring on June 21, 2023, to March 3, 2024;
and (C) 6.36.100 to modify the cannabis business permit renewal requirements;
and 2) Determining that the Project is categorically exempt from the California
Environment Quality Act (CEQA), pursuant to CEQA Guidelines Section

15061(B)(3).

Council Member Bedolla stated at the last meeting he did not support Section B
and wanted to remain consistent. He will be voting yes but has reservations
regarding Section B.

There was no public comment.

ACTION: Motion was made by Council Member Bedolla and seconded by Council Member
Arriola to adopt Ordinance 1338 as written in its entirety, an ordinance of the City
of Tracy: 1) Amending Tracy Municipal Code Sections: (A) 6.36.040 to add
clarifying language; (B) 6.36.080 to further toll the expiration date of the
commercial cannabis business permits that are expiring on June 21, 2023, to
March 3, 2024; and (C) 6.36.100 to modify the cannabis business permit renewal
requirements; and 2) Determining that the Project is categorically exempt from
the California Environment Quality Act (CEQA), pursuant to CEQA Guidelines
Section 15061(B)(3). Roll call found Council Members Arriola, Bedolla, Evans
and Mayor Pro Tem Dauvis in favor; passed and so ordered. Mayor Young
absent.

2. ITEMS FROM THE AUDIENCE - Karen Moore stated because those on the dais have
different genders, religions, races that we are diverse but that is not how Diversity, Equity
and Inclusion (DEI) works; women are fighting to get equal pay; unemployment is higher
for different groups. Ms. Moore also stated continuing to gate the city tells her we are not
thinking about equity and inclusion for people who rely on wheelchairs and bikes to get
around, hopes Council revisits getting that training, is speaking out for the disabled and
asked that every gate in town has access.

Richard Williams stated on May 2 he came to Council regarding a grant for the City to
submit for safer pedestrians regarding crosswalks, Council approved it but has not seen it
on consent calendar. Requested to be on Transportation Committee agenda but did not
make the agenda for this coming Thursday. As of right now missed four opportunities for
this grant to help with submission and gaining information. Deadline is July 10. Need to
do something so that the citizens of Tracy can be safer. His family will not relent making
this happen in the memory of their father.
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Gabriela Rodriguez Machuca requested the mobile food ordinance 10.08.3193 be
brought back to Council to help mobile food trucks work in Tracy. Provided a timeline and
nothing has happened yet. Ms. Machuca stated she has been working on a project since
September, want to relocate business downtown and faced enormous hurdles in writing
and verbally. Shared frustration regarding communication with City staff and email
threads to the City were unanswered.

Midori Lichtwardt, Interim City Manager clarified staff has been working with Ms. Machuca
and she is meeting with her this week. There has been confusion on next steps and what
the project being put forward is, how it will impact the mobile food ordinance and hoped to
get that resolved quickly and make that call to either bring it back or resolve her issues to
get her business up and going and confirmed Ms. Machuca’s project and the mobile food
ordinance are entwined.

Robert Tanner stated three members of this Council put a target on the back of Tracy
citizens for their attitudes and how they handled the current City Manager leaving. The
ordinance that was written contains personal items that will be there for the life of the
ordinance, was surprised it was allowed, City of Attorney is supposed to review before
becoming law and should have been in closed session. The comment that was made
about the Grand Jury — that they didn’t mean to make it permanent is unconscionable.
There are all kinds of racism even within their own races. We had one member who never
voted to hire the City Manager and seems like he got what he wanted.

Robin Cole stated we are in the middle of a revolution of local governance of California
and spoke about switching to district elections stating all but one member of our Council
lives south of 11" Street. This leaves some residents with little representation and puts
Tracy at risk of a lawsuit. The City Manager that was supporting it is no longer here.
The School District is moving to districts. Do the right thing, bring to Council to move
Tracy to representative districts, the current consolidated power is currently in the newer
higher income areas and that is wrong.

Pat Howell stated at the last Tracy Homelessness Advisory Committee meeting the report
was complete and informative - reminded citizens that repetition in reporting allows us to
compare the program’s effectiveness to previous reports. In rebuttal of objections to the
use of taxpayer dollars for the homeless, money used for these programs are designated
specially for dealing with homelessness and will not be available for other uses. In
rebuttal to objections to government interference in dealing with our homeless problem it
was because of the outcry of our citizens, nationally, statewide and locally that the
government had to step in. Staff needs our support to continue their efforts improving the
conditions of the homeless population and shared appreciation for the work staff is doing.

June Yasemsky stated unfortunately three members of our Council are gaslighting us.
Spoke about Michael Rogers hiring DEI consultants and shared reasons why local
governments hire DEI consultants. There are Council members that would like you to
believe their ethnicity race excludes them from participating in discriminatory practices,
but the most dangerous and unfair practices are supported by the very people these
practices target. Spoke about DEI and changing to districts. Have goal to redistribute
some of the City’s political power. DEI represents visionary thinking.

Cheryl Hayes stated she has volunteered with TCCC since 2018. TCCC worked
tirelessly during COVID to come up with ways to help our unhoused citizens. Still have a
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vested interest in the homeless situation. Without efforts of TCCC CEO Bubba Paris we
would not have any shelter at all and shared some of Bubba Paris’s efforts to locating,
negotiating pricing and securing funding to move modular housing to Tracy site. We are
finding a way to communicate about the corruption in City government.

Juana Dement expressed concern regarding not being able to have the opportunity to
speak at the meeting on May 30 via Webex and felt her first amendment rights were
violated. Ms. Dement stated very few people understand the process for terminating City
hired employees, only Council knows what really happens when letting someone go.
There was a lot of gaslighting going on by the opposition when the City Police Chief was
dismissed, and not by the Council but let go by the City Manager and Council cannot get
involved. Gaslighting happens on both sides of the spectrum. In favor of looking forward
to a plan for districting the City of Tracy. One day we will get sued.

A resident stated the Council and City Manager form of government is designed to ensure
the City Manager is accountable to City Council. City Manager is responsible for carrying
the policies. Our City Attorney assures our city runs smoothly. Make the Aquatic Park a
reality and find out why it is delayed. Council can address the homelessness, improving
public safety and roads and sidewalk, promoting the economy to attract new business.

Don Penning stated there is a lot of finger pointing going on. A lot stems from the Mayor

who is not grasping the position of leadership and is not taking the opportunity to get the

synergy that is needed in her position. It is ok to not agree on everything, but as a leader
to come to a consensus to use team as a synergy instead of pitting one member against

another. Starts at top and will works its way down.

Alice English spoke about a petition by Surland that is supposed to be coming to Council
on June 20. It is misleading as City and staff has been working very hard to get the
Aquatics Park done. Surland is delaying the project by trying to sue the City twice and
failed. Asked developer to separate the Development Agreement from the pool and he
did not want to as it is all about RGAs. Have Surland give the City the $9.2 Million he
owes and the 16 acres so we can go forward. Give us money and get out.

Dotty Nygard stated she heard from Council that they are here for the people and
represent their constituents but have witnessed majority voices being ignored in this
Chamber. Witnessed Mayor being denied funding, and now our city is facing a huge
severance package and possible litigation because there is a fear on the dais to address
equity and districts. There is a power grip on our City. Districts have enormous say in
how we respect the representation in our community. Three Council Members live in
close proximity to each other, and they would have to run risk of campaigning against
each other with districts. Businesses and residents have lost trust in our city. Shame on
us for allowing our leadership to repeat itself and be epicenter of chaos.

Council Member Bedolla clarified the four Council Members on the dais live in the north,
south, east, and west side of Tracy.

Tim Silva stated once again the misguided haters are trying to lead you down the wrong
path in trying to say our Council terminated our City Manager. Tracy Press says he
resigned and dropped lawsuit against City. The City Council did not terminate him, he
resigned. Council questioned his ethics and job performance and with that he decided to
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resign. Shared support for a three majority vote. If you have to have a supermajority vote
nothing will get done. City Council is doing a great job.

Burnell Shull stated no one fired the City Manager, he resigned. Think of his salary per
month and the $600,000 he has cost us; we are getting by cheap. Spoke about blame
being put on the City Attorney, she is doing a good job trying to find the end of the mess
we are in. Mayor needs to be replaced; she is too busy collecting money from
developers. Staff and Council are doing a good job. You have to look out for the people
and that is what you are doing.

3. REGULAR AGENDA

DEVIATION

3.D.

ACTION:

3.A

Staff recommends that the City Council receive the annual informational report
for the Youth Advisory Commission for the 2022 calendar year.

DeAnna Pombo, Youth and Teen Coordinator introduced Alexis McAdams and
Archit Bhattacharya, Youth Advisory Commissioners who presented the Youth
Advisory Commission annual information report for 2022 and responded to
guestions.

Kimberly Range stated when looking at activities Juneteenth coming up and
asked if the Black Student Union has been contacted to participate on the
committee.

Council guestions and comments followed.

Motion was made by Council Member Arriola and seconded by Council Member
Bedolla to accept the annual information report of the Youth Advisory
Commission for the 2022 calendar year. Roll call found Council Members Arriola,
Bedolla, Evans and Mayor Pro Tem Davis in favor; passed and so ordered.
Mayor Young absent.

Staff recommends that Council adopt a resolution approving a Joint
Community Facilities Agreement with the Jefferson School District relating to
the City of Tracy Community Facilities District No. 2016-1 (Tracy Hills) and
approving and authorizing related documents and actions.

Sara Cowell, Finance Director provided the staff report.

Mike Souza stated it is mechanism to help finance all infrastructure to put
into Tracy Hills, spoke about progress for building schools, and process of
funding schools with the goal of having the school open when it is 50% full.
Already paid $32 million to Jefferson School District. Costs were higher
than anticipated. By doing this JCFA allows them to use some of the bond
money to help reimburse them for payments made to Jefferson School
District for infrastructures. It depends on interest rates how much money will
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ACTION:

3.B

come back for the sale of bonds. Mr. Souza also responded to Council
guestions.

Council comments and questions followed.
There was no public comment.

Motion was made by Council Member Arriola and seconded by Council Member
Bedolla to adopt Resolution 2023-101 approving a Joint Community Facilities
Agreement with the Jefferson School District relating to the City of Tracy
Community Facilities District No. 2016-1 (Tracy Hills) and approving and
authorizing related documents and actions. Roll call found Council Members
Arriola, Bedolla, Evans and Mayor Pro Tem Davis in favor; passed and so
ordered. Mayor Young absent.

Approve a resolution to adopt amendments to the City Council’'s A) Code of
Conduct and B) Meeting Protocols and Rules of Procedures.

Bijal Patel, City Attorney provided the staff report and presentation.
Council asked clarifying questions.

Cheryl Hayes stated this was a rushed thing, and what is being handed out
to the public is not what we are seeing on the screen. How are the
community members able to address the Code of Conduct if you are not
sharing all the information. Requested taking the item off the agenda item
tonight and represent it at the next meeting when it is not rushed.

Mayor Pro Tem Davis asked if the Mayor’'s comments had been made
available to the public. Adrianne Richardson, City Clerk responded they
have not.

Ms. Patel clarified the Mayor sent separate comments to the members of the
body so do not get shared with the public and was unaware the Mayor
would not be participating in the meeting. They were very detailed notes.
Mayor asked to provide Council with copies but not necessarily comments
that would be shared with the audience.

Juana Dement stated the process is not rushed has been going on a long
time and stated the censuring policy is not correct. A person that brings the
censuring motion cannot be made to pay for cost of mediation, as written
now to censure has to go through the City Manager and they are not an
attorney. Concerns her that we give unilateral authority — and already
without looking at the rules to govern yourself could see a Mayor who
refused a motion on the floor. If Council gives the City Manager direction on
an item, how can that person who hasn’t been elected pull something when
there is a motion on the floor. Be very careful, the Mayor is violating that
and that is what a censure policy is for.
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Tim Silva stated the Mayor continues to act in the same manner former
Council Members were acting towards a Mayor and doesn't like it because
they don’t agree with her. Don'’t need all the policies to govern Council.
Have ethics training and laws. There is a good Council up here right now,
no arguing, and healthy debate. Fine line between debating and arguing
and the Mayor does not know that line and is very argumentative. If no one
is held accountable why have the policies.

Alice English stated glad this item is here and shared concerns about the
Mayor’s behavior when she does not get her way. Glad to see including a
parliamentarian. We have three Council Members that care about our City
and want to go forward. Not happy with homeless progress, street repairs,
no amenities. Council was elected to do the job and not just for developers.

James Damasco stated he stands firmly in favor of passage of the resolution
to adopt the changes in question to the Code of Conduct. With regard to the
elimination of Section 2.2.9 — could not think of a better Mayor from whom to
revoke any unnecessary power and assert this based on Mayor’s bullying of
City Attorney on May 16, 2023. Mr. Damasco spoke about democracy over
republic and the Mayor claiming moral high ground and suggested
rewatching consent items from May 16, 2023.

Council comments and questions followed.
Ms. Patel addressed concerns and listed proposed edits on the floor:

Code of Conduct edits:

Section 1.4 — adding 3" bullet point after approvals it would say as to form
and legality.

Section 2.2.1 — Not delete Pro Tem

Section 2.2.2 — Remove the addition of for a one-year term.

Section 3.6.1 — Suggested deleting all of it except the following: A request
for censure of a member of the City Council may be submitted pursuant to
Section 4.3. of meeting protocols which is agenda setting process. Keep the
last sentence in that paragraph which says it is the intent of the City Council
that a request for censure be used only for significant and or repeated
violations of the Code of Conduct and not a means to address politically or
personally motivated disagreements amongst City Council Members.
Section 3.6.2 — Should stay. The court did not address sanctions. To the
extent you want to have additional guidance to how to sanction, is
appropriate.

Section 3.6.3. — Should stay.

That is the proposed edits on Section 3.6 to make it aligned with recent
rulings.

Meeting Protocols:

Section 2.5 — The change made conforms with the law. The Brown Act
requires a legislative body to post an agenda containing a brief description
of each item. The agenda belongs to the legislative body. Suggested
removing the edit proposed and instead add after the word may where it
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ACTION:

says the City Manager sets the Council agenda and once published may
request that the City Council by majority vote withdraw an item.

Section 2.8 — Believed her interpretation is consistent with what the outside
Counsel has said also which is because it doesn't specify it is advisory
because Council has adopted the Rosenberg’s Rules and under that the
Chair makes the final decision. The City Attorney is the parliamentarian,
Council would defer to her and ask for her opinion on procedural questions
but it is up to Council and the Chair if they agree. If Council disagree they
will have to overrule the Chairs decision. Would not add anything to clarify
unless Council wants to change it.

Section 3.4.5 — Language is overbroad. In the rare instance that there is an
instance where the Council does not want the City Attorney there if talking
disciplinary issues or personnel matters related to the City Attorney, Council
does not want the City Attorney in Closed Session. Suggested: Shall attend
all closed sessions except those involving disciplinary or personnel matters
related to the City Attorney.

Council guestions and comments continued.

Motion was made by Council Member Arriola to adopt a Resolution approving
amendments to the City Council’'s A) Code of Conduct and B) Meeting Protocols
and Rules of Procedures with the amendments as stated by the City Attorney
related to Code of Conduct Sections 1.4, 2.2.1, 2.2.2, 3.6 and Meeting Protocols
as defined by the City Attorney to Sections 2.5, 2.8 and requested amendment to
3.4.5 with language saying amend language to allow a majority of City Council to
excuse the City Attorney from attending closed session.

Council discussion continued.

Ms. Patel stated her new proposal for Meeting Protocols Section 3.4.5: City
Attorney shall attend all closed sessions unless excused by a majority vote
of the Council as related to personnel evaluations or disciplinary matters
related to the City Attorney.

Council discussion continued.

Council Member Arriola confirmed Section 2.8 language would remain the same
as described by Ms. Patel.

Council Member Arriola restated his motion to adopt Resolution 2023-102
amending the City Council’'s A) Code of Conduct and B) Meeting Protocols and
Rules of Procedures with the following amendments: Code of Conduct Sections
1.4,2.2.1,2.2.2, and 3.6 as defined by the City Attorney and to Meeting
Protocols and Sections 2.5 and 3.4.5 as defined by the City Attorney. Council
Member Evans seconded the motion. Roll call found Council Members Arriola,
Bedolla, Evans and Mayor Pro Tem Davis in favor; passed and so ordered.
Mayor Young absent.

Ms. Bijal thanked Council and City Management team.
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3.C.

ACTION:

ACTION:

ACTION:

ACTION:

Conduct a public hearing, and upon conclusion, adopt the following: 1)
Resolution approving new positions for an annual aggregate cost of $1,375,165
and authorizing the Budget Officer to amend the City's Position Control Roster for
FY 2023/24; 2) Resolution adopting the City of Tracy Fiscal Years (FY) 2023/24
Annual Operating and Capital Budget, reflecting additional positions approved
through Resolution XXX; 3) Resolution adopting Committed Fund Balances
(GASB 54) for Fiscal Year ending June 30, 2023 in compliance with Statement
54 of the Governmental Accounting Standards Board; and 4) Resolution
establishing Fiscal Year 2023/24 appropriations limit pursuant to Article XIIIB of
the California State Constitution.

Mayor Pro Tem Davis opened the public hearing.
Felicia Galindo, Budget Officer provided the staff report and presentation.
Council asked clarifying questions.

Tim Silva stated it is a sound fiscal year budget and asked for more funding for
roadways and bikeways. Mr. Silva spoke about bike lanes where lines are gone,
and there is a bad one west of Corral Hollow on Lowell Ave. Also need signage.
The airport needs a full-time maintenance worker, two part time does not do it as
the Airport is growing. Would serve Skyview better.

Council guestions and comments followed.
Mayor Pro Tem Davis closed the public hearing.

Motion was made by Council Member Bedolla and seconded by Council Member
Evans to adopt Resolution 2023-103 approving new positions for an annual
aggregate cost of $1,375,165 and authorizing the Budget Officer to amend the
City’s Position Control Roster for FY2023-24. Roll call found Council Members
Arriola, Bedolla, Evans and Mayor Pro Tem Davis in favor; passed and so order.
Mayor Young absent.

Motion was made by Council Member Bedolla and seconded by Council Member
Evans to adopt Resolution 2023-104 adopting the City of Tracy Fiscal Year (FY)
2023/24 Annual Operating and Capital Budget, reflecting additional positions
approved through Resolution 2023-103. Roll call found Council Members Arriola,
Bedolla, Evans and Mayor Pro Tem Davis in favor; passed and so ordered.
Mayor Young absent.

Motion was made by Council Member Bedolla and seconded by Council Member
Arriola to adopt Resolution 2023-105 of the City Council of the City of Tracy
approving Committed Fund Balances for Fiscal Year ending June 30, 2023 in
compliance with Statement 54 of the Governmental Accounting Standards Board.
Roll call found Council Members Arriola, Bedolla, Evans and Mayor Pro Tem
Davis in favor; passed and so ordered. Mayor Young absent.

Motion was made by Council Member Bedolla and seconded by Council Member
Arriola to adopt Resolution 2023-106 establishing Fiscal Year 2023/24
appropriations limit (GANN) pursuant to Article XIlIB of the California State
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3.E

ACTION:

3.F.

ACTION:

Constitution. Roll call found Council Members Arriola, Bedolla, Evans and Mayor
Pro Tem Davis in favor; passed and so ordered. Mayor Young absent.

Staff recommends that the City Council appoint, by motion, a subcommittee of
two Councilmembers, and an alternate, to interview the five (5) adult applicants
to fill five (5) of the seven (7) vacancies on the City of Tracy Environmental
Sustainability Commission.

Adrianne Richardson, City Clerk provided the staff report.

William Muetzenberg on behalf of Public Health Advocates (PHA) thanked
Council for creating the commission and recognized the communities’ efforts with
advocates like Dotty Nygard. Shared information regarding PHA. Mr.
Muetzenberg recommended whoever serves on the Council subcommittee to
interview applicants select applicants that are dedicated to climate justice and
resilience to serve on the commission. We must ensure the City of Tracy does
its part and must incorporate climate resilience.

Council Member Arriola volunteered to serve on the subcommittee.

Council Member Evans proposed Mayor Pro Tem Davis and Council Member
Arriola to serve on the committee. Council Member Bedolla supported and
volunteered to be alternate.

Motion was made by Council Member Arriola and seconded by Council Member
Bedolla to appoint Council Member Arriola and Mayor Pro Tem Davis as a two-
member Council subcommittee and Council Member Bedolla as alternate, to
interview the five (5) adult applicants to fill five (5) adult applicants to fill five (5) of
the seven (7) vacancies on the City of Tracy Environmental Sustainability
Commission. Roll call found Council Members Arriola, Bedolla, Evans and Mayor
Pro Tem Davis in favor; passed and so ordered. Mayor Young absent.

Staff recommends that the City Council appoint, by motion, a subcommittee of
two Councilmembers, and an alternate, to interview applicants to serve on the
San Joaquin County Commission on Aging.

Council Member Evans nominated himself.

Council Member Arriola proposed Mayor Young serve on the Council
subcommittee.

Mayor Pro Tem Davis volunteered to be the alternate.

Motion was made by Council Member Evans and seconded by Council Member
Bedolla to appoint Mayor Young and Council Member Evans as two-member
subcommittee of two Council Members, and Mayor Pro Tem Davis as alternate,
to interview applicants to fill one term vacancy on the San Joaquin County
Commission on Aging. Roll call found Council Members Arriola, Bedolla, Evans
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and Mayor Pro Tem Dauvis in favor; passed and so ordered. Mayor Young
absent.

3.G Approve an At-Will Employment Agreement between Ms. Lichtwardt and the City
of Tracy for an interim bi-weekly salary of $11,020.62, for a term that ends when
the City Council appoints a permanent City Manager.

JoAnn Weberg, Human Resources Manager provided the staff report.

Alice English hoped Council makes the right decision and accepts Ms.
Lichtwardt’s contract and stated she has handled herself professionally and
never crossed the line. Happy to see we are going forward with our City and
positive changes.

Council comments followed.

ACTION: Motion was made by Council Member Bedolla and seconded by Council Member
Evans to adopt Resolution 2023-107 to approve an at-will Employment
Agreement between Ms. Lichtwardt and the City of Tracy for an interim bi-weekly
salary of $11,020.62, for a term that ends when the City Council appoints a
permanent City Manager. Roll call found Council Members Arriola, Bedolla,
Evans and Mayor Pro Tem Davis in favor; passed and so ordered. Mayor Young
absent.

4, ITEMS FROM THE AUDIENCE - Gabriela Machuca requested clarification regarding
her project — the current Director of DS has been trying to move our project forward.
Believed the hurdles and confusion is within the Planning Department. Hopes to be able
to work with City Manager and City Attorney to set the record straight so she can get
help to move the project forward. Shared concerns regarding some employees.

Tim Silva thanked staff for reiterating his request for help needed at the Airport.
Thanked City staff, Council, Chapter 38 for the Norcal Aerobatics Championships at the
Airport. This is the second year. Lot of attendance and vendors and twice as many
aerobatics as last year. Last year had the Western Nationals. Pushed really hard to
have events at the Airport.

Alice English spoke about the 3-2, three Council Members did not sign up for power but
to serve the City. The 3-2 want to move the City forward. Information was withheld from
our Council. Ms. English shared concerns regarding the custom containers. Spoke
about freedom of speech, hoped everyone is united to make it better. We should be
pristine and have more amenities. Have had lack of leadership, because of the Mayor’s
behavior people are paying more attention to Tracy, and spoke about crime in Tracy.

Council Member Arriola objected to some of the comments made especially related to
public safety when he is a Deputy District Attorney.

5. STAFF ITEMS — Bijal Patel, City Attorney reported on her attendance at the California
League of Cities annual City Attorney’s Conference in Monterey.
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Ms. Patel stated there has been repeated and prolific circulation over social media of a
false narrative about her. It is time to set the record straight. The false narrative alleges
that she was racially discriminatory because “she refused the City from displaying the
Pan African Flag on City property”. She cannot disclose what she advised Council. City
has an adopted flag policy. Also note this item was considered by Council on January
30, 2023 and was approved by Resolution 2023-018. Resolution 2021-008 approved
the display of the Pan African flag for a very explicit and narrow period of February 1 to
March 1, 2021 so hopefully that helps clarify that false narrative. The situation is
saddening to her on many fronts. These attacks on her character are grossly
inconsistent with the reality, it is a joke. Ms. Patel stated she is African nationality, was
born in Africa and have a generation of family born in Africa. Don't judge a book by its
cover, learn to know who we all are. If you see a meeting of my extended family, it is
like a meeting of the United Nations. Has travelled about 30 countries in the world, is a
world citizen and attacking her is racially discriminatory. It is really sad.

Midori Lichtwardt, Interim City Manager announced the following:

o Rollin’ Rec, our free, pop-up mobile recreation program, will be out at Alden Park
tomorrow from 9:00 a.m. to 12:00 p.m.. Check our website calendar for all
upcoming dates and locations: www.cityoftracy.org.

. Tickets are available for The Comedy Zone at The Grand Theatre on Thursday,
June 8" at 7:00 p.m: www.atthegrand.org.

° Our second Block Party of the season is this Friday at Front Street Plaza at 6:00
p.m. — join us for some country music from the Country Cougars band! Block
parties are free and family-friendly.

. City offices will be closed on Monday, June 19" in observance of the Juneteenth
holiday

. Joe Wilson Pool is now open for the season! Please join us for open swim from
7:00 — 8:00 p.m., and watch “The Bad Guys” at 8 PM at first our Dive-In Movie
event of the season on Friday, June 16. The entry fee is $5 (free to children 0-2
years old)

6. COUNCIL ITEMS — Council Member Arriola thanked Council for navigating the
potentially contentious item with the amendment to the Code of Conduct and Protocols.
Wished everyone happy Pride, acknowledged the Pride Month flag raising on June 1.,
wished everyone a happy Juneteenth and happy Father’'s Day, and asked staff when
districts was coming back before Council.

Bijal Patel, City Attorney stated she will be sending a confidential memo out this week.

Council Member Arriola announced he has been invited to State Capital on Thursday on
behalf of the Day of Portugal and Azores to receive a resolution from the state senate.
Been invited to dinner with the Vice President of the Azores, Dr. Artur Lima. Council
Member Arriola recognized the passing of Superintendent Dr. Franco. He was a huge
leader in the community. Growing up here he was someone he saw on campus all the
time and had an opportunity to interact with him when he was on the School Board and
send condolences to his family.

Council Member Evans acknowledged Ms. Patel’s statements and thanked her for her
service to our City and for enduring some of the same false accusations that Council
Members have also endured. Thanked Council for this meeting, stating the four Council


https://gcc02.safelinks.protection.outlook.com/?url=http%3A%2F%2Fwww.cityoftracy.org%2F&data=05%7C01%7CAdrianne.Richardson%40cityoftracy.org%7C8daf6b3ccd1545547a7108db66e292fb%7C43d8f586c7ec4242aade55d14be25093%7C0%7C0%7C638216895557172476%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C3000%7C%7C%7C&sdata=l2vkhCquNRLcfi3HrhR7bj84j%2FfjTdvk9UC%2Bo5IsHmU%3D&reserved=0
https://gcc02.safelinks.protection.outlook.com/?url=http%3A%2F%2Fwww.atthegrand.org%2F&data=05%7C01%7CAdrianne.Richardson%40cityoftracy.org%7C8daf6b3ccd1545547a7108db66e292fb%7C43d8f586c7ec4242aade55d14be25093%7C0%7C0%7C638216895557172476%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C3000%7C%7C%7C&sdata=y2iYS2QeXKRFN4luGo5V1zYrniuUvKpDSNlhOcor2Lo%3D&reserved=0
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Members can collaborate and get business done for the City. Would hate to think we
would have a panel of five people who agree on everything, the City deserves Council
getting things done and working through issues. Council Member Evans reported on all
the events he attended over the weekend and shared he assisted County District
Attorney Ron Freitas in presenting two $25,000 checks at the PAL Donut Dash 5K, one
to Tracy Police Activities League and the other to DARE. In Ron Freitas’s words the
money came out of the hands of drug dealers and into the hands of the community
where it belongs and thanked him for his no nonsense approach to fighting crime.

Council Member Evans stated a few meetings back met with Police Department (PD)
and talked about bringing a representative of the PD into Council Chambers once a
month to talk about violent crime, about the prior month and year to date and crimes we
are seeing, what we are doing differently, approaches we will see in the future and what
PD needs from Council. Wants to have interaction until we see a turnaround in violent
crime. Mayor Pro Tem Davis supported the request.

Midori Lichtwardt, Interim City Manager asked if we could do it quarterly as we have
packed agendas.

Council Member Evans responded we are seeing a spike especially in violent crime.
Keep it to a short agenda item. Open to ideas. We try limit it to 20-30 minutes but do it
monthly.

Ms. Lichtwardt proposed bringing one back, see how it works out and be flexible would
be helpful to our workload. Will work with the Police Chief to see if we can get
something to Council before we go on recess.

Council Member Evans stated Richard Williams was in chambers and thought that was
coming back through Transportation Commission and asked staff to look at the status of
that item.

Ms. Lichtwardt responded she spoke with Mr. Williams and Transportation Advisory
Commissioner Silva and confirmed with staff that we have already been in the process
of applying for that grant along with others.

Council Member Bedolla stated on May 25 four or five Southwest Park School teachers
took a field trip with classes of 20 students each to MacDonald Park and thanked the
Police Department (PD), specifically Office Gustavos Cisneros. PD made sure it was a
safe place and thanked Brian MacDonald and Parks Department for making sure the
splash pad was working. Council Member Bedolla reported on events he attended in
Tracy during the weekend and thanked Johnnies Diner and other food trucks for their
participation.

Mayor Pro Tem Davis expressed the same sentiments as her colleagues of how the
meeting could have been super contentious, but it was not and appreciated how
respectful Council was and worked together, negotiated and ended up with something
we can all be happy with and hopefully the public can as well. Mayor Pro Tem Davis
acknowledged Ms. Patel for sharing her story and how she has been impacted and it is
important for people to hear all her truth. There is a false narrative out there, it is not fair
but comes with the territory. Thanked Ms. Patel for being brave enough to share her
story. Mayor Pro Tem Davis reported on the events she has attend over the past week
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and also thanked Ron Freitas for the donation to DARE and PAL. Loved the quote from
District Attorney taking from the bad guy to the good guy. Will have report on July 5 for
May and June. Wished everyone happy Pride Month, and happy Father’'s Day, happy
Juneteenth.

7. ADJOURNMENT - Time: 11:16 p.m.

ACTION: Motion was made by Council Member Arriola and seconded by Council Member
Evans to adjourn. Roll call found Council Members Arriola, Bedolla, Evans and
Mayor Pro Tem Davis in favor; passed and so ordered. Mayor Young absent.

The above agenda was posted at the Tracy City Hall on June 1, 2023. The above are action
minutes. A recording is available at the office of the City Clerk.

Mayor

ATTEST:

City Clerk
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Agenda Item 1.B

RECOMMENDATION

Staff recommends City Council 1) approve the execution of a 3-year agreement with
Microsoft for software licenses to desktop computers and servers for an annual not to
exceed amount of $194,225; and 2) determine that execution of this agreement, without
conducting a competitive selection process, is in the best interests of the City pursuant
to Tracy Municipal Code section 2.20.140(b)(6).

EXECUTIVE SUMMARY

The City licenses various software products from Microsoft for both its desktops and

servers. The City's current three-year license agreement with Microsoft is set to expire July 31
2023. This Agreement renews our existing license agreement with Microsoft for an additional
three years.

BACKGROUND AND LEGISLATIVE HISTORY

The City maintains an Enterprise Agreement with Microsoft to provide use of ongoing support,
and security updates for Microsoft products utilized by the organization. The City must obtain
licenses for all the software that runs on its desktop computers and servers. This includes
Microsoft Windows Operating Systems, Microsoft Word, Excel, Teams and Outlook, just to
name a few of the Microsoft products. Many of these software products are critical to the City
operations. The City has been using various Microsoft products for many years and has
maintained this agreement since 2007.

ANALYSIS

The City's current agreement with Microsoft, approved by Council in 2020, is set to expire July
3152023 and now must be renewed. The City has budgeted for these licenses as part of the
operating budget. Microsoft offers a program to municipalities by which an annual fee can be
paid and Microsoft will always provide the most recent version of the software to the City. In this
way, the City will be assured it always has the most recent and up to date, secure software for
its desktop computers and selected servers. This renewal can be sole-sourced pursuant to
Tracy Municipal Code section 2.20.140(b)(2). Microsoft is the leader in server and desktop
operating systems software space and is used by countless government agencies. The City has
many critical applications reliant on Microsoft Enterprise licensing. The annual cost of the
Microsoft licensing program is approximately $194,225 for each year of the three-year
agreement. However, if the City adds additional Microsoft licenses during the three-year
agreement, the cost of these new licenses will be added onto the existing agreement thereby
increasing the annual cost. The City will evaluate the number of licenses required annually and
funds will be appropriated during the annual budget process. Therefore, the resolution is
presented as an estimated amount of $582,676 dependent on the number of users for the next
three years.
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FISCAL IMPACT

Funding for the agreement with Microsoft is included in the adopted FY2023-24
budget. The total cost of the agreement is $194,225 per year. Software licensing is
paid from the IT fund (Fund 602). The costs associated with the IT

fund are collected through cost allocation to City departments.

COORDINATION

N/A

STRATEGIC PLAN

This is a routine operational item and is not related to one of the Council's Strategic
Plans.

RECOMMENDATION

Staff recommends City Council a) adopt a resolution renewing a three-year agreement with
Microsoft to supply software for City desktop computers and servers for an estimated
amount of $582,676 b) dispense the procurement requirements for this Agreement pursuant
to Tracy Municipal Code Section 2.20.140(b)(2).

Prepared by: Robert Rosenberg, Systems Administrator
Reviewed by: Norbert Ruijling, Chief Innovation Officer
Sara Cowell, Finance Director
Bijal Patel, City Attorney

Karin Schnaider, Assistant City Manager

Approved by: Midori Lichtwardt, Interim City Manager

ATTACHMENTS

Attachment A - Microsoft Agreement
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APPROVED AS TO FORM AND LEGALITY

CITY ATTORNEY’S OFFICE

TRACY CITY COUNCIL
RESOLUTION NO.

1) APPROVING THE EXECUTION OF A 3-YEAR AGREEMENT WITH MICROSOFT FOR
SOFTWARE LICENSES TO DESKTOP COMPUTERS AND SERVERS FOR AN
ANNUAL NOT TO EXCEED AMOUNT OF $194,225; AND

2) (2) DETERMINING THAT EXECUTION OF THIS AGREEMENT, WITHOUT
CONDUCTING A COMPETITIVE SELECTION PROCESS, IS IN THE BEST
INTERESTS OF THE CITY PURSUANT TO TRACY MUNICIPAL CODE SECTION
2.20.140(b)(6)

WHEREAS, The City maintains an Enterprise Agreement with Microsoft to provide
use of, ongoing support, and security updates for Microsoft products utilized by our
organization; and

WHEREAS, The City must obtain licenses for all the software that runs on its desktop
computers and servers; and

WHEREAS, The City, since 2007, has been using various Microsoft products,
including Microsoft Windows Operating Systems, Microsoft Word, Excel, Teams and Outlook;
and

WHEREAS, The use of these software products are critical to the City operations;
and

WHEREAS, The City's current agreement with Microsoft, approved by Council in 2020, is
set to expire July 31, 2023; and

WHEREAS, changing vendors would be extremely disruptive to City operations and, as
such, staff recommends that the City Council approve a renewal of the agreement with
Microsoft; and

WHEREAS, As a part of the FY 2023-24 budget, the City budgeted $194,225 to purchase
Microsoft licenses for software updates to desktop computers and servers, and

WHEREAS, Microsoft offers a program to municipalities by where an annual fee can
be paid and Microsoft will provide the most recent version of the software to the City, and

WHEREAS, The Tracy Municipal Code section 2.20.140(b)(6) permits the City
Council to waiver the competitive bidding requirement when it is in the best interest of the
City; and
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WHEREAS, The annual cost of the Microsoft licensing program for the City of Tracy
is $194,225.37 each year of the three year program; and

WHEREAS, The City will use the operating budget for this program; and

WHEREAS, Software licensing is expensed to fund 602 (Central Services), an
internal services fund and is re-expensed out to all funds making use of the services..

NOW, THEREFORE, BE IT RESOLVED: That the City Council of the City of Tracy
hereby approved and authorizes the execution of three-year agreement with Microsoft to
supply software for City computers and servers with an annual not to exceed amount of
$194,225; and be it further

RESOLVED: That the City Council hereby finds it is in the best interest of the City to
enter in said agreement with Microsoft as changing vendors would be extremely disruptive to
City operations; and be it further

RESOLVED: That this Resolution is effective immediately upon adoption.

kkkkhkkhkkkkkhkk*k k%

The foregoing Resolution 2023- was adopted by the Tracy City Council on the
20th day of June 2023 by the following vote:

AYES: COUNCIL MEMBERS:
NOES: COUNCIL MEMBERS:
ABSENT: COUNCIL MEMBERS:
ABSTENTION: COUNCIL MEMBERS:

NANCY D. YOUNG
Mayor of the City of Tracy, California

ATTEST:

ADRIANNE RICHARDSON

City Clerk and Clerk of the Council of the
City of Tracy, California




June 20, 2023

Agenda Item 1.C

RECOMMENDATION

Staff recommends that the City Council adopt a Resolution approving Amendment No. 1
to the Professional Services Agreement with 4LEAF, Inc. for construction inspection
and plan checking services extending the term of the agreement through June 30, 2025,
for a total not-to-exceed amount $700,000 per fiscal year, pursuant to the terms of the
existing agreement.

EXECUTIVE SUMMARY

On July 20, 2021, by Resolution No. 2021-098, City Council authorized the execution of the
Professional Services Agreement with 4LEAF, Inc. for Construction Inspection and Plan Check
Services (Agreement), which was ultimately executed by the City. Unless extended, the
Agreement will terminate on June 30, 2023. The proposed Amendment No. 1 to the Agreement
(Amendment No. 1) would extend the term of the Agreement through June 30, 2025, allowing
4LEAF, Inc. (Consultant) to continue providing construction inspection and plan checking
services for capital improvement and development projects on an as needed basis for Fiscal
Years 2023 through 2025.

BACKGROUND AND LEGISLATIVE HISTORY

The City and Consultant entered into the Agreement to provide temporary staffing of
construction inspectors and plan check engineers for Capital Improvement Project (CIPs) and
Development Projects on July 20, 2021, under Resolution No. 2021-098.

Due to the increased workload relating to upcoming CIPs, encroachment permits, and
development projects, additional support services are required to provide constructability
review, plan check, and perform construction inspections to ensure compliance in accordance
with City standard plans and specifications. Due to fluctuations in workload and staffing, the
City relies on support services from contract construction inspectors and plan check engineers,
such as those employed by Consultant, on an as-needed basis.

ANALYSIS

The Development Services (DS) Department uses the support services of contract
construction inspectors, such as those employed by Consultant, to perform inspections and
plan checking on various Capital Improvement Projects (CIPs) and development projects on an
as-needed basis. The services of contract construction inspectors are secured through
Professional Services Agreements, such as the Agreement. The cost of these services is
generally passed through and are charged to the City’s capital projects and developers through
the development process.

The Agreement is set to expire June 30, 2023. Amendment No. 1 would extend the Agreement
for two additional years.
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Section 2.1 of the Agreement provides that the Agreement may be extended for an additional two
(2) years by the City Manager provided that Consultant makes a written request for extension no

later than 60 days prior to June 30, 2023, and the City determines, in writing, that Consultant has
satisfactorily performed all obligations under the Agreement and grants the extension in writing;

Staff has determined that Consultant has satisfactorily performed all obligations under the
Agreement and recommends the City Council approve the amendment.

FISCAL IMPACT

This agenda item, with City Council approval, would amend the Agreement to provide support
staffing of construction inspectors and plan check engineers for CIPs and Development
Projects for a not-to-exceed amount of $700,000 per fiscal year. It is important to note that the
not-to-exceed amount is a maximum contract cap, and the expenses may not reach past that
level. The funds to cover the Agreement for support services will be paid from budgeted Capital
Improvement Projects and developer fees. The City’s General Fund provides an annual
subsidy to the Development Services fund to cover any non-cost recoverable expenditures.

PUBLIC OUTREACH / INTEREST

The public is invited to comment on Amendment No. 1 at the June 20, 2023, regular City Council
Meeting.

COORDINATION

Engineering and the Consultant have coordinated with Finance Department on Amendment No 1.

CEQA DETERMINATION

No action needed.

STRATEGIC PLAN

This agenda item supports the City of Tracy’s Quality of Life Strategic Priority, which is to provide
an outstanding quality of life by enhancing the City’s amenities, business mix and services and
cultivating connections to promote positive change and progress in our community.

ACTION REQUESTED OF THE CITY COUNCIL

That the City Council adopt a resolution approving Amendment No. 1 to the professional services
agreement with 4LEAF, Inc. for construction inspection and plan checking services extending the
term of the agreement through June 30, 2025, for a total not-to-exceed amount of $700,000 per
fiscal year, pursuant to the terms of the existing agreement.
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Prepared by: Leisser Mazariegos, Associate Engineer

Reviewed by: Koosun Kim, PE, City Engineer / Asst. Director of Development Services
Jaylen French, Director of Development Services
Sara Cowell, Finance Director

Bijal Patel, City Attorney
Karin Schnaider, Assistant City Manager

Approved by: Midori Lichtwardt, Interim City Manager

ATTACHMENTS

Attachment A — Amendment No. 1 to the PSA with 4LEAF, Inc.
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CITY OF TRACY
AMENDMENT NO.1TO
PROFESSIONAL SERVICES AGREEMENT WITH 4 LEAF INC., FOR
CONSTRUCTION INSPECTION AND PLAN CHECKING SERVICES

This Amendment No. 1 (Amendment) to the Professional Services Agreement (Agreement)
for construction inspection and plan checking services for subdivision construction and Capital
Improvement Projects is entered into between the City of Tracy, a municipal corporation (City),
and 4 Leaf, Inc., a California corporation (CONSULTANT). City and Consultant are referred to
individually as “Party” and collectively as “Parties.”

Recitals

The City and Consultant entered into a Professional Services Agreement (“Agreement”) for
provide construction inspection and plan checking services for subdivision construction and
Capital Improvement Projects which was approved by the City Council on July 20, 2021,
under Resolution No. 2021-098

The term of the existing Agreement is from July 1, 2021, to June 30, 2023.

As set forth in Section 2.1 of the Agreement, the Agreement can be extended for two
additional years (Fiscal Years 2023-2025) by the City Manager provided that Consultant
makes a written request for extension (no later than 60 days prior to June 30, 2023), and the
City determines, in writing, that Consultant has satisfactorily performed all obligations under
the Agreement and grants the extension in writing.

The City Manager is authorized to execute the Amendment pursuant to Resolution No.
2021-098

Now therefore, the parties mutually agree as follows:

1.

Incorporation by Reference. This Amendment incorporates by reference all terms and
conditions set forth in the Agreement, unless specifically modified by this Amendment. All
terms and conditions set forth in the Agreement which are not specifically modified by this
Amendment shall remain in effect.

Terms of Amendment.
A. The term of the existing Agreement shall be extended through June 30, 2025

B. Paragraph 2.1 of the Agreement shall be amended to read as follows:
The term of this Agreement shall begin on July 1, 2023, and end on June 30, 2025.

“For services performed by Consultant in accordance with this Agreement, City shall pay
Consultant on a time and expense basis, at the billing rates set forth in Exhibit “1” hereto
and incorporated herein by reference. Consultant’s fee for this Agreement is Not to Exceed
$700,000 per fiscal year, at the billing rates set forth in Exhibit “B.” The billing rates in Exhibit
“B” may be adjusted to comply with state prevailing wage requirements., Consultant’s billing

Rev. November 2017
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City Of Tracy — Amendment No. 1 To Professional Services Agreement with 4 Leaf Inc.,
Construction Inspection and Plan Checking Services July 1, 2023, to June 30, 2025

rates shall cover all costs and expenses of every kind and nature for Consultant’s
performance of this Agreement. No work shall be performed by consultant more than the
Not to Exceed amount without the prior written approval of the City.”

3. Modifications. This Amendment may not be modified orally or in any manner other
than by an agreement in writing signed by both parties, in accordance with the requirements of
the Agreement.

4, Severability. If any term of this Amendment is held invalid by a court of competent
jurisdiction, the Amendment shall be construed as not containing that term, and the remainder
of this Amendment shall remain in effect.

5. Signatures. The individuals executing this Amendment represent and warrant that they
have the right, power, legal capacity, and authority to enter into and to execute this
Amendment. This Amendment shall inure to the benefit of and be binding upon the parties and
their respective successors and assigns.

The parties agree to the full performance of the terms set forth here.

City of Tracy Consultant
4 Leaf, Inc.,

By:

Michael Rogers By: Gene Barry, P.E.

Title: City Manager Title: Vice President

Date: .5/12/2023 | 8:22 AM PDT
Date:

Attest:
By: Kevin Duggan

By: Adrianne Richardson, City Clerk Title: Secretary

Approved As To Form: Date:5/12/2023 | 8:27 AW PDT

94-3393574
Federal Employer Tax ID No.

By: Bijal Patel, City Attorney

: : . 06002075
City Business License:
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APPROVED AS TO FORM AND LEGALITY

CITY ATTORNEY’S OFFICE

TRACY CITY COUNCIL

RESOLUTION 2023-

APPROVING AMENDMENT NO. 1 TO THE PROFESSIONAL
SERVICES AGREEMENT WITH 4LEAF, INC., A CALIFORNIA
CORPORATION, FOR CONSTRUCTION INSPECTION AND PLAN
CHECKING SERVICES, EXTENDING THE TERM OF THE AGREEMENT
THROUGH JUNE 30, 2025, FOR A TOTAL NOT-TO-EXCEED AMOUNT OF

$700,000 PER FISCAL YEAR, PURSUANT TO THE TERMS OF THE
EXISTING AGREEMENT

WHEREAS, the Development Services Department (DS) uses the temporary services of

consultants to perform inspections and plan checking on various Capital Improvement Projects
(CIPs) and Development Projects on an as-needed basis; and

WHEREAS, on July 20, 2021, by the adoption of Resolution No. 2021-098, City Council
authorized the execution of the Professional Services Agreement with 4LEAF, Inc. for
Construction Inspection and Plan Check Services (Agreement). The Agreement was ultimately
executed by the City and 4LEAF, Inc. (Consultant); and

WHEREAS, the Agreement is set to expire on June 30, 2023; and

WHEREAS, Section 2.1 of the Agreement provides that the Agreement may be extended
for an additional two (2) years by the City Manager provided that Consultant makes a written
request for extension no later than 60 days prior to June 30, 2023, and the City determines, in
writing, that Consultant has satisfactorily performed all obligations under the Agreement and
grants the extension in writing; and

WHEREAS, the City has determined that Consultant has satisfactorily performed all
obligations under the Agreement; and

WHEREAS, the City and Consultant wish to execute Amendment No. 1 to the

Agreement (Amendment No. 1), thereby extending the Agreement through June 30, 2025
(Extension Term); and

WHEREAS, Resolution 2021-098 authorizes the City Manager to execute Amendment
No. 1; and

WHEREAS, the contract cost of the inspection and plan checking services performed by
Consultant during the Extension Term are not-to- exceed $700,000 per year and will be charged
to approved Capital Improvement Projects (CIPs) and Development Projects.

NOW, THEREFORE, be it resolved as follows:
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RESOLVED: That the City Council of the City of Tracy hereby approves Amendment
No.1 to the professional services agreement with 4LEAF, Inc. for construction inspection and
plan checking services extending the term of the agreement through June 30, 2025, for a total
not-to-exceed amount of $700,000 per fiscal year, pursuant to the terms of the existing
agreement. After review and approval by the City Attorney’s office, the City Council authorizes
the execution of Amendment No. 1, and authorizes any and all actions that may be necessary
or advisable to effectuate the purposes of this Resolution; and be it;

FURTHER RESOLVED: That this resolution takes effect immediately upon its adoption.

*kkkkkkkkkk*k

The foregoing Resolution 2023- was passed and adopted by the Tracy City
Council on the 20" day of June 2023, by the following vote:
AYES: COUNCIL MEMBERS:
NOES: COUNCIL MEMBERS:
ABSENT: COUNCIL MEMBERS:

ABSTENTION: COUNCIL MEMBERS:

NANCY D. YOUNG
Mayor of the City of Tracy, California

ATTEST:

ADRIANNE RICHARDSON

City Clerk and Clerk of the Council of the
City of Tracy, California




June 20, 2023
Agenda Item 1.D

RECOMMENDATION

Staff recommends that the City Council adopt a Resolution (1) approving Amendment No.
1 to the Master Professional Services Agreement with David W. Enke, L.S. (Amendment)
for Land Surveying Services and Engineering Assistance for Land Development projects
to extend the agreement through June 30, 2024, for a not-to-exceed amount of $300,000
per year and (2) determine that execution of the Amendment, without conducting a
competitive selection process, is in the best interest of the City Council pursuant to
Tracy Municipal Code Section 2.20.140(b)(6).

EXECUTIVE SUMMARY

On June 16, 2020, by Resolution 2020-092, the City Council authorized the execution of the
Master Professional Services Agreement with David. W. Enke, L.S. (Consultant), which was
ultimately executed by the City on July 28, 2020 (Agreement). The Agreement will terminate on
June 30, 2023, if it is not extended. The proposed Amendment No. 1 to the Agreement
(Amendment) will extend the Agreement for land surveying services through June 30, 2024,
with a not-to-exceed amount of $300,000 per year.

BACKGROUND AND LEGISLATIVE HISTORY

The City issued a Request for Proposals (RFP) on July 18, 2019, for Land Surveying Services
and Engineering Assistance. The City and Consultant entered into the Agreement after City
Council approved the Agreement on June 16, 2020, by adopting Resolution No. 2020-092.
During the initial term of the Agreement, Consultant has satisfactorily met all of the terms of the
Agreement.

ANALYSIS

The Development Services Department staff are working with various developers on a large
number of entitlement applications, most of which include the need for engineering analyses
and other engineering assistance, such as the services provided by Consultant. Some
examples include on-going development in the Cordes Ranch Specific Plan (aka International
Park of Commerce), Northeast Industrial, I-205 Corridor, Tracy Hills, Ellis, minor subdivisions,
and various other development projects. Some proposed projects require land surveying
services, writing of legal descriptions of land, plating land, review of Plat and Legal
Descriptions, review of Maps, and of professional Land Surveying tasks. The City also requires
land surveying support for its Capital Improvement Projects.

City staff is currently using the services of the Consultant to assist staff in the review of
developers’ tentative and final maps, plats, legal descriptions, performing boundary surveys,
staking, setting monuments, lot line adjustments, lot mergers, and other surveying-related
items. In order to continue to complete these necessary services, staff seek to extend the
Agreement through June 30, 2024, and increase the compensation to a not-to-exceed amount
of $300,000 per year.

Staff is working on issuing a Request for Proposals (RFP) that will include the services in this
agreement. The process of issuing the RFP, awarding contracts, and taking those contracts to
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Council for approval will take 6 to 9 months. In order for the City to continue to provide these
necessary storm drainage review services in the meantime, staff is asking the City Council to
determine that this Amendment No. 1 to the Agreement with David W. Enke, L.S., is in the best
interest of the City pursuant to Tracy Municipal Code Section 2.20.140(b)(6).

FISCAL IMPACT

The cost of the work performed by consultants will be captured through developer contributions
or through the CIPs that the consultants will work on. The developer contributions include Cost
Recovery Agreements, plan-check fees, and/or other fees per the City’s Master Fee Schedule.
It should be noted that Cost Recovery Agreements cover the costs of staff time and consultant
work related to each project. The cost of the work performed by consultants for City Capital
Improvement Projects (CIPs) will be funded by each CIP and that CIP’s respective funding plan.

STRATEGIC PLAN

This agenda item supports the City of Tracy’s Quality of Life Strategic Priority, which is to
provide an outstanding quality of life by enhancing the City’s amenities, business mix and
services, and cultivating connections to promote positive change and progress in our
community.

ACTION REQUESTED OF THE CITY COUNCIL

Staff recommends that the City Council adopt a Resolution (1) approving Amendment No. 1 to
the Master Professional Services Agreement with David W. Enke, L.S. (Amendment) for Land
Surveying Services and Engineering Assistance for Land Development projects to extend the
agreement through June 30, 2024, for a not-to-exceed amount of $300,000 per year and (2)
determine that execution of the Amendment, without conducting a competitive selection
process, is in the best interest of the City Council pursuant to Tracy Municipal Code Section
2.20.140(b)(6).

Prepared by: Veronica Child, Management Analyst II

Reviewed by: Koosun Kim, PE, City Engineer / Assistant Director of Development Services

Jaylen French, Director of Development Services
Sara Cowell, Finance Director

Bijal M. Patel, City Attorney

Karin Schnaider, Assistant City Manager

Approved by: Midori Lichtwardt, Interim City Manager

ATTACHMENTS

Attachment A — Amendment No. 1 to MPSA with David W. Enke, L.S.
Attachment B — Original Master Professional Services Agreement with David W. Enke, L.S.



ATTACHMENT A

CITY OF TRACY
AMENDMENT NO. 1 TO MASTER PROFESSIONAL SERVICES AGREEMENT
WITH DAVID W. ENKE, L.S. A LICENSED PROFESSIONAL LAND SURVEYOR
This Amendment No. 1 (Amendment) to the Master Professional Service Agreement is entered
into between the City of Tracy, a municipal corporation (City), and David W. Enke, L.S., a
licensed professional land surveyor {Consultant). City and Consultant are referred to
individually as “Party” and collectively as “Parties.”
Recitals
A. The City and Consultant entered into a Master Professional Services Agreement for on
call Land Surveying Services and Engineering Assistance (Agreement), which was
approved by the City Council on June 16, 2020, under Resolution No. 2020-092.
B. The City desires to extend the term of the Agreement by one year.

C. The parties seek to increase compensation by $100,000 annually for the remainder of
the Agreement term.

D. This Amendment is being executed pursuant to Resolution No. approved by Tracy
City Council on , 2023.

Now therefore, the Parties mutually agree as follows:

1. incorporation by Reference. This Amendment incorporates by reference all terms set
forth in the Agreement, unless specifically modified by this Amendment. The terms which are
not specifically modified by this Amendment will remain in effect.

2. Terms of Amendment.

A. 2.1 Term.

The term of the Agreement shail be extended through June 30, 2024 in accordance
with Section 13 of the Agreement.

B. 3.1 Not to Exceed Amount.

The Consultants’ total compensation under this Agreement shall not exceed
$300,000 per year.

C. Exhibits.
Exhibit “B-1" shall replace and supersede Exhibit “B” of the Agreement.
3. Modifications. This Amendment may not be modified orally or in any manner other

than by an agreement in writing signed by both parties, in accordance with the requirements of
the Agreement.

Rev. Oclober 2019
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EXHIBIT “B-1”

PER DIEM FEE SCHEDULE

OFFICE, PROFESSIONAL AND TECHNICAL SERVICES

PRINCIPAL $250.00 PER HOUR
LAND SURVEYOR $225.00 PER HOUR
PROJECT SURVEYCR $195.00 PER HOUR
CLERICAL $80.00 PER HOUR

Court appearances/Depositions (minimum charge) - $2100/half day, $4200/fuli day:
Preparation at applicable hourly rates.

FIELD SURVEY SERVICES

Survey Party (2 Person or 1 Person with Robotic) $350.00 PER HOUR
3-Man Survey Party (including EDM equipment) $460.00 PER HOUR

MATERIALS AND SERVICES

Consultants, Special Equipment, Reproductions,

Materials and Other Qutside Charges COST PLUS 15%
GPS Receivers $300/day EACH
Automobile Transportation $0.85 per mile
Insurance COST PLUS 15%

OVERTIME FEE IS HOURLY FEE TIMES 1.40.

PAYMENTS ARE TO BE RECIVED WITHIN 30 CALENDAR DAYS OF OUR INVOICE
DATE. ALL LATE PAYMENTS ARE SUBJECT TO A LATE FEE AND A SERVICE
CHARGE OF 1 1/2% PER MONTH.

SUBJECT TO REVISION ON 01/01/2024 01/01/2023
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ATTACHMENT B

City of Tracy — Master Professional Services Agreement with David W. Enke, L.S.

CITY OF TRACY
MASTER PROFESSIONAL SERVICES AGREEMENT WITH
DAVID W. ENKE, L.S.

This Master Professional Services Agreement (Agreement) is entered into between the City of
Tracy, a municipal corporation (City), and David W. Enke, L.S., a licensed professional land surveyor
(Consultant). City and Consultant are referred to individually as.“Party” and collectively as “Parties.”

Recitals
A. City desires to retain Consultant to land surveying services and engineering assistance; and

B. On July 18, 2019, the City issued a Request for Proposals (RFP) for the Land Surveying
Services and Engineering Assistance (Project). On August 27, 2019, Consuitant submitted its
proposal for the Project to the City. City has determined that Consultant possesses the skills,
experience and certification required to provide the services.

C. After negotiations between the City and Consultant, the Parties have reached an agreement for
the performance of services in accordance with the terms set forth in this Agreement.

D. This Agreement is being executed pursuant to Resolution No. approved by Tracy City
Council on May 5, 2020.

Now therefore, the Parties mutually agree as follows:

1. Scope of Work. Consultant shall perform the services generally described in Exhibit "A"
attached, and incorporated by reference, as directed by written Notice to Proceed by the City’s
‘Development Services Director. The services shall be performed by, or under the direct supervision of,
Consultant’s Authorized Representative; David W. Enke. Consultant shall not replace its Authorized.
Representative, nor shall Consultant replace any of the personnel listed in Exhibit “A,” nor shall
Consultant use or replace any subcontractor or subconsultant, without City's prior written consent. A
failure to obtain the City’s prior written consent for any change or replacement in personnel or
subcontractor/subconsultant may result in the termination of this Agreement.

1.1 Non-Exclusive Agreement. The City reserves the right to contract with other
consultants providing the same or similar scope of services described above during the term of this
Agreement. The City further reserves the right to, assign work, at its sole discretion, to consultants
other than Consultant based on City’s budget, experience, and skills of consultants based on the City’s
specific needs.

2. Time of Performance. Time is of the essence in the performance of services under this
Agreement and the timing requirements set forth shall be strictly adhered to unless otherwise modified
in writing in accordance with this Agreement. Consultant shall begin performance, and shall complete
all required services no later than the dates set forth in each individual Notice to Proceed. Any services
for which times for performance are not specified in each individual Notice to Proceed shall be started
and completed by Consultant in a reasonably prompt and timely manner based upon the circumstances
and direction communicated by the City to the Consultant. Consultant shall submit all requests for time
extensions to the City in writing no later than ten days after the start of the condition which purportedly
caused the delay, and not later than the date on which performance is due. City shall grant or deny
such requests at its sole discretion.

2.1 Term. The term of this Agreement shall begin on July 1, 2020 and end on June 30, 2023,
unless terminated in accordance with Section 6. This Agreement may be extended for an additional

Page 1 0of 9 Rev. December 2019




City of Tracy — Master Professional Services Agreement with David W. Enke, L.S.

one year by the City Manager following a written determination that Consultant has satisfactorily met all
the requirements of this Agreement.

3. Compensation. City shall pay Consultant on a time and expense basis, at the billing rates set
forth in Exhibit “B,” attached and incorporated by reference for services performed under this
Agreement.

3.1 Not to Exceed Amount. Consultant’s total compensation under this Agreement shall
not exceed $200,000 per year. Consuitant’s billing rates shall cover all costs and expenses for
Consultant's performance of this Agreement. On January 1, 2021, Consultant’'s billing rates under this
Agreement may be annually increased in January of each year by the lesser of 3% or the annual
increase in the Cost of Living Index — All ltems, for the Sacramento Metropolitan Region. No work shall
be performed by Consultant in excess of the total compensation amount provided in this section without
the City’s prior written approval.

3.2 Invoices. Consultant shall submit monthly invoice(s) to the City that describe the

services performed, including times, dates, and names of persons performing the services.

3.2.1 If Consultant is providing services in response to a development application,
separate invoice(s) must be issued for each application and each invoice shall contain the City's
designated development application number.

3.2.2 Consultant’s failure to submit invoice(s) in accordance with these requirements
may result in the City rejecting said invoice(s) and thereby delaying payment to Consultant.

3.3 Payment. Within 30 days after the City’s receipt of invoice(s), City shall make payment

to the Consultant based upon the services described on the invoice(s) and approved by the

City.

4, Indemnification. Consultant shall, to the fullest extent permitted by law, indemnify, defend
(with independent counsel approved by the City), and hold harmless the City from and against any
claims arising out of Consultant's performance or failure to comply with obligations under this
Agreement, except to the extent caused by the sole, active negligence or willful misconduct of the City.

In this section, “City” means the City, its officials, officers, agents, employees and volunteers;
“Consultant” means the Consultant, its employees, agents and subcontractors; “Claims” includes
claims, demands, actions, losses, damages, injuries, and liability, direct or indirect (including any and
all related costs and expenses) and any allegations of these; and “Arising out of” includes “pertaining
to” and “relating to”.

(The duty of a "design professional” to indemnify and defend the City is limited to claims that arise out
of, pertain to, or relate to the negligence, recklessness or willful misconduct of the design professional,
under Civ. Code § 2782.8.)

The provisions of this section survive completion of the services or the termination of this Agreement,
and are not limited by the provisions of Section 5 relating to insurance.

5. Insurance. Consultant shall, throughout the duration of this Agreement, maintain insurance to
cover Consultant, its agents, representatives, and employees in connection with the performance of
services under this Agreement at the minimum levels set forth herein.

5.1 Commercial General Liability (with coverage at least as broad as ISO form CG 00 01
01 96) “per occurrence” coverage shall be maintained in an amount not less than $4,000,000 general
aggregate and $2,000,000 per occurrence for general liability, bodily injury, personal injury, and
property damage.
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5.2 Automobile Liability (with coverage at least as broad as ISO form CA 00 01 07 97, for
“any auto”) “claims made” coverage shall be maintained in an amount not less than $1,000,000 per
accident for bodily injury and property damage.

5.3 Workers’ Compensation coverage shall be maintained as required by the State of
California.

5.4  Professional Liability “claims made” coverage shall be maintained to cover damages
that may be the result of errors, omissions, or negligent acts of Consultant in an amount not less than
$1,000,000 per claim.

5.5 Endorsements. Consultant shall obtain endorsements to the automobile and

commercial general liability insurance policies with the following provisions:

6.6.1 The City (including its elected officials, officers, employees, agents, and
volunteers) shall be named as an additional “insured.”

5.6.2 For any claims related to this Agreement, Consultant's coverage shall be primary
insurance with respect to the City. Any insurance maintained by the City shall be excess of the
Consultant’s insurance and shall not contribute with it.

5.6 Notice of Cancellation. Consultant shall notify the City if the policy is canceled before
the expiration date. For the purpose of this notice requirement, any material change in the policy prior
to the expiration shall be considered a cancellation. Consultant shall immediately obtain a replacement
policy.

5.7 Authorized Insurers. All insurance companies providing coverage to Consuitant shall
be insurance organizations authorized by the Insurance Commissioner of the State of California to
transact the business of insurance in the State of California.

5.8 Insurance Certificate. Consultant shall provide evidence of compliance with the
insurance requirements listed above by providing a certificate of insurance and endorsements, in a
form satisfactory to the City, before the City signs this Agreement.

5.9 Substitute Certificates. Consultant shall provide a substitute certificate of insurance no
later than 30 days prior to the policy expiration date of any insurance policy required by this Agreement.

5.10 Consultant’s Obligation. Maintenance of insurance by the Consuitant as specified in
this Agreement shall in no way be interpreted as relieving the Consultant of any responsibility
whatsoever (including indemnity obligations under this Agreement), and the Consuitant may carry, at its
own expense, such additional insurance as it deems necessary. Failure to provide or maintain any
insurance policies or endorsements required herein may result in the City terminating this Agreement.

6. Termination. The City may terminate this Agreement by giving ten days’ written notice to
Consultant. Upon termination, Consultant shall give the City all original documents, including
preliminary drafts and supporting documents, prepared by Consultant for this Agreement. The City
shall pay Consultant for all services satisfactorily performed in accordance with this Agreement, up to
the date notice is given.

7. Dispute Resolution. If any dispute arises between the City and Consultant that cannot be
settled after engaging in good faith negotiations, City and Consultant agree to resolve the dispute in
accordance with the following:

71 Each Party shall designate a senior management or executive level representative to
negotiate the dispute;

7.2 The representatives shall attempt, through good faith negotiations, to resolve the
dispute by any means within their authority.

7.3 If the issue remains unresolved after fifteen (15) days of good faith negotiations, the
Parties shall attempt to resolve the disagreement by negotiations between legal counsel. If the
aforementioned process fails, the Parties shall resolve any remaining disputes through mediation to
expedite the resolution of the dispute.
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7.4 The mediation process shall provide for the selection within fifteen (15) days by both
Parties of a disinterested third person as mediator, shall be commenced within thirty (30) days and shall
be concluded within fifteen (15) days from the commencement of the mediation.

7.5 The Parties shall equally bear the costs of any third party in any alternative dispute
resolution process.

7.6 The dispute resolution process is a material condition to this Agreement and must be
exhausted prior to either Party initiating legal action. This dispute resolution process is not intended to
nor shall be construed to change the time periods for filing a claim or action specified by Government

-Code §§ 900 et seq.

8. Ownership of Work. All original documents prepared by Consultant for this Agreement, whether
complete or in progress, are the property of the City, and shall be given to the City at the completion of
Consultant’s services, or upon demand from the City. No such documents shall be revealed or made
available by Consultant to any third party without the City’s prior written consent.

9. Independent Contractor Status. Consuitant is an independent contractor and is solely
responsible for the acts of its employees or agents, including any negligent acts or omissions.
Consultant is not City’s employee and Consultant shall have no authority, express or implied, to act on
behalf of the City as an agent, or to bind the City to any obligation, unless the City provides prior written
authorization. Consultant is free to work for other entities while under contract with the City.
Consultant, and its agents or employees, are not entitled to City benefits.

10. Conflicts of Interest. Consultant (including its employees, agents, and subconsultants) shall not
maintain or acquire any direct or indirect interest that conflicts with the performance of this Agreement.
If Consultant maintains or acquires such a conflicting interest, the City may terminate any contract
(including this Agreement) involving Consultant’s conflicting interest.

11. Rebates, Kickbacks, or Other Unlawful Consideration. Consultant warrants that this
Agreement was not obtained or secured through rebates, kickbacks, or other unlawful consideration
either promised or paid to any City official or employee. For breach of this warranty, City shall have the
right, in its sole discretion, to terminate this Agreement without liability; to pay only for the value of the
work actually performed; or to deduct from the contract price; or otherwise recover the full amount of
such rebate, kickback, or other unlawful consideration.

12. Notices. All notices, demands, or other communications which this Agreement contemplates or
authorizes shall be in writing and shall be personally delivered or mailed to the other party to the
addresses listed below. Communications shall be deemed to have been given and received on the first
to occur of: (1) actual receipt at the address designated below, or (2) three working days after the
deposit in the United States Mail of registered or certified mail, sent to the address designated below.

To City: To Consultant:
Development Services Department David W. Enke, L.S.

Al Gali 22968 Los Ranchos Drive
333 Civic Center Plaza Tracy, CA 95304

Tracy, CA 95376

With a copy to:

City Attorney

333 Civic Center Plaza
Tracy, CA 95376
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13. Miscellaneous.

13.1 Standard of Care. Unless otherwise specified in this Agreement, the standard of care
applicable to Consultant’'s services will be the degree of skill and diligence ordinarily used by reputable
professionals performing in the same or similar time and locality, and under the same or similar
circumstances.

13.2 Amendments. This Agreement may not be modified orally or in any manner other than
by an agreement in writing signed by both Parties.

13.3 Waivers. Waiver of a breach or default under this Agreement shall not constitute a
continuing waiver or a waiver of a subsequent breach of the same or any other provision of this
Agreement.

13.4 Assignment and Delegation. Consultant may not assign, transfer or delegate this
Agreement or any portion of it without the City’s written consent. Any attempt to do so will be void.
City’s consent to one assignment shall not be deemed to be a consent to any subsequent assignment.

13.5 Jurisdiction and Venue. The interpretation, validity, and enforcement of the
Agreement shall be governed by and construed under the laws of the State of California. Any suit,
claim, or legal proceeding of any kind related to this Agreement shall be filed and heard in a court of
competent jurisdiction in the County of San Joaquin.

13.6 Compliance with the Law. Consultant shall comply with all applicable local, state, and
federal laws, whether or not those laws are expressly stated in this Agreement.

13.6.1 Prevailing Wage Laws. Consultant is aware of the requirements of California
Labor Code Section 1720, et seq., and 1770, et seq., as well as California Code of Regulations, Title 8,
Section 16000, et seq., (“Prevailing Wage Laws”), which require the payment of prevailing wage rates;
employment of apprentices (§ 1777.5), certified payroll records (§1776), hours of labor (§1813 and
§1815), debarment of contractors and subcontractors (§1777.1) and the performance of other
requirements on “public works” and “maintenance” projects. If the services being performed under this
Agreement are part of a “public works” or “maintenance” project, as defined in the Prevailing Wage
Laws, and if the total compensation is $1,000 or more, Consultant agrees to fully comply with such
Prevailing Wage Laws. These prevailing rates are on file with the City and are available online at
http://www.dir.ca.gov/DLSR. Consultant shall defend, indemnify and hold the City, its officials, officers,
employees and agents, harmless from any and all claims, costs, penalties, or interests arising out of
any failure or alleged failure to comply with the Prevailing Wage Laws.

13.6.2 Non-discrimination. Consuitant represents and warrants that it is an equal
opportunity employer and it shall not discriminate against any subconsultant, employee or applicant for
employment because of race, religion, color, national origin, handicap, ancestry, sex or age.
Consultant shall also comply with all applicable anti-discrimination federal and state laws, including but
not limited to, the California Fair Employment and Housing Act (Gov. Code 12990 (a-f) et seq.).

13.7 Business Entity Status. Consultant is responsible for filing all required documents
and/or forms with the California Secretary of State and meeting all requirements of the Franchise Tax
Board, to the extent such requirements apply to Consultant. By entering into this Agreement,
Consultant represents that it is not a suspended corporation. If Consultant is a suspended corporation
at the time it enters this Agreement, City may take steps to have this Agreement declared voidable.

13.8 Business License. Before the City signs this Agreement, Consuitant shall obtain a City
of Tracy Business License. Consultant shall maintain an active City of Tracy Business License during
the term of this Agreement.

13.9 Successors and Assigns. This Agreement shall inure to the benefit of and be binding
upon the Parties hereto and their respective successors and assigns.

13.10  Construction of Agreement. Each Party hereto has had an equivalent opportunity to
participate in the drafting of this Agreement and/or to consult with legal counsel. Therefore, the usual
construction of an agreement against the drafting Party shall not apply hereto.
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13.11  Severability. If a term of this Agreement is held invalid by a court of competent
jurisdiction, the Agreement shall be construed as not containing that term, and the remainder of this
Agreement shall remain in effect.

13.12 Controlling Provisions. In the case of any conflict between the terms of this
Agreement and the Exhibits hereto, and Consuitant’s proposal (if any), the Agreement shall control. In
the case of any conflict between the Exhibits hereto and the Consultant’s proposal (if any), the Exhibits
shall control.

13.13  Entire Agreement. This Agreement and the attached Exhibits comprise the entire
integrated understanding between the Parties concerning the services to be performed. This
Agreement supersedes all prior negotiations, representations or agreements. All exhibits attached
hereto are incorporated by reference herein.

14. Signatures. The individuals executing this Agreement on behalf of Consultant represent and
warrant that they have the right, power, legal capacity and authority to enter into and to execute this
Agreement on behalf of Consultant.

[SIGNATURES ON FOLLOWING PAGE]
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EXHIBIT A- Scope of Work
1) Services shall include review for technical accuracy various land development documents. The
types of land surveying documents may include:

a. Tentative Tract and Tentative Parcel Maps, including non-technical specific plan
plotting/site layouts

b. Final Tract/Subdivision Maps and Final Parcel Maps
c. Lot Line Adjustments
d. Lot Mergers
e. Legal Descriptions and Plats required for land acquisition and easements
2) Additional Services shall include field land surveying to verify topography, elevations, right-of-
way, property boundaries, verifying survey monuments, establishing survey monuments,
construction staking, locating field and filed records, communicating and interfacing with land

surveying professionals, preparing legal descriptions and plats, and other tasks as assigned.

3) Actas the “Land Surveyor for the City” to certify necessary recordable documents associated with
assigned projects.

PERSONNEL

David W. Enke, L.S.
Todd A. Enke
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EXHIBIT B - Compensation

PER DIEM FEE SCHEDULE

OFFICE, PROFESSIONAL AND TECHNICAL SERVICES

PRINCIPAL

LAND SURVEYOR
PROJECT SURVEYOR
CLERICAL

$215.00 PER HOUR
$190.00 PER HOUR
$165.00 PER HOUR
$70.00 PER HOUR

Court appearances/Depositions (minimum charge) - $2,000.00/half day, $4,000.00/full day:
Preparation at applicable hourly rates.

FIELD SURVEY SERVICES

Survey Party (2 Person or 1 Person with Robotic) $305.00 PER HOUR
3-Man Survey Party (including EDM equipment) $405.00 PER HOUR

MATERIALS AND SERVICES

Consultants, Special Equipment, Reproductions,
Materials and Other Outside Charges COST PLUS 15%

GPS Receivers
Automobile Transportation
Insurance

$300/day EACH
$0.85 per mile
COST PLUS 15%

PAYMENTS ARE TO BE RECEIVED WITHIN 30 CALENDAR DAYS OF OUR INVOICE

DATE.

SUBJECT TO REVISION ON 01/01/2021

Date: 02/07/2020, revised ALG 4/6/2020 due to C.A.O. comments
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APPROVED AS TO FORM AND LEGALITY

CITY ATTORNEY’S OFFICE
TRACY CITY COUNCIL

RESOLUTION 2023-

(1) APPROVING AMENDMENT NO. 1 TO THE MASTER PROFESSIONAL
SERVICES AGREEMENT WITH DAVID W. ENKE, L.S. (AMENDMENT) TO
PROVIDE LAND SURVEYING SERVICES AND ENGINEERING ASSISTANCE
FOR LAND DEVELOPMENT PROJECTS TO EXTEND THE AGREEMENT
THROUGH JUNE 30, 2024, AND FOR A NOT-TO-EXCEED AMOUNT OF
$300,000 PER YEAR; AND

(2) DETERMINE THAT EXECUTION OF THE AMENDMENT, WITHOUT
CONDUCTING SELECTION PROCESS, IS IN THE BEST INTEREST OF
THE CITY COUNCIL PURSUANT TO TRACY MUNICIPAL CODE
SECTION 2.20.140(b)(6).

WHEREAS, the City issued a Request for Proposals (RFP) on July 18, 2019, for Land
Surveying Services and Engineering Assistance; and

WHEREAS, on June 16, 2020, by the adoption of Resolution 2020-092, City Council
authorized the execution of the Master Professional Services Agreement with David W. Enke,
L.S. (Agreement). Thereafter, the City and David W. Enke (Consultant) executed the
Agreement; and

WHEREAS, the Agreement will expire on June 30, 2023; and

WHEREAS, Section 2.1 of the Agreement provides that the Agreement may be
extended for an additional one (1) year by the City Manager provided the City determines that
Consultant has satisfactorily performed all obligations under the Agreement; and

WHEREAS, Consultant has satisfactorily met all of terms of the Agreement; and

WHEREAS, Development Services Staff is working with various developers on a large
number of entitlement applications, most of which include the need for storm drainage-related
engineering analyses and other engineering assistance, which can be provided by Consultant;
and

WHEREAS, City staff is currently using the services of the Consultant to assist staff in
the review of developers’ tentative and final maps, plats, legal descriptions, performing
boundary surveys, staking, setting monuments, lot line adjustments, lot mergers, and other
surveying-related items; and



Resolution 2023-
Page 2

WHEREAS, the City and Consultant wish to amend the Agreement to extend the
Agreement through June 30, 2024 and increase the compensation to a not-to-exceed amount of
$300,000 per year (Amendment No. 1).

NOW, THEREFORE, be it resolved as follows:

RESOLVED: That the City Council of the City of Tracy hereby (1) approves Amendment
No. 1 to the Agreement to provide for land surveying and engineering assistance for Land
Development projects to extend the agreement through June 30, 2024, for a not-to-exceed
amount of $300,000 per year and (2) determine that execution of the Amendment, without
conducting a competitive selection process, is in the best interest of the City Council pursuant to
Tracy Municipal Code Section 2.20.140(b)(6). After review and approval by the City Attorney’s
office, City Council authorizes the execution of Amendment No. 1, and authorizes any and all
actions that may be necessary or advisable to effectuate the purposes of this Resolution; and
be it

FURTHER RESOLVED: That this resolution takes effect immediately upon its adoption.

kkkkhkkhkkkkkhkhkkKk*k*k

The foregoing Resolution 2023- was adopted by the Tracy City Council on the
20" day of June by the following vote:

AYES: COUNCIL MEMBERS:
NOES: COUNCIL MEMBERS:
ABSENT: COUNCIL MEMBERS:
ABSTENTION: COUNCIL MEMBERS:

NANCY D. YOUNG
Mayor of the City of Tracy, California

ATTEST:

ADRIANNE RICHARDSON

City Clerk and Clerk of the Council of the
City of Tracy, California




June 20, 2023
Agenda Item 1.E

RECOMMENDATION

Staff recommends that the City Council adopt a Resolution (1) approving Amendment No.
1 to the Master Professional Services Agreement with West Yost & Associates
(Amendment) for storm drainage engineering services for Land Development projects to
extend the agreement through December 31, 2024, for a not-to-exceed amount of
$200,000 per calendar year and (2) determine that execution of the Amendment, without
conducting a competitive selection process, is in the best interests of the City Council
pursuant to Tracy Municipal Code Section 2.20.140(b)(6).

EXECUTIVE SUMMARY

On August 18, 2020, by Resolution 2020-151, City Council authorized the execution of the
Master Professional Services Agreement with West Yost & Associates (Consultant), which
was ultimately executed by the City on September 24, 2020 (Agreement). The Agreement
will terminate on June 30, 2023 if it is hot extended. The proposed Amendment No. 1 to the
Agreement (Amendment) will extend the Agreement for storm drainage engineering services
for Land Development projects through December 31, 2024, with a not-to-exceed amount of
$200,000 per calendar year.

BACKGROUND AND LEGISLATIVE HISTORY

The City issued a Request for Proposals (RFP) for storm drainage engineering services on
March 19, 2020. The City and Consultant entered into the Agreement on September 24, 2020,
after City Council approved the same by adopting Resolution No. 2020-151. During the initial
term of the Agreement, Consultant has satisfactorily met all of the terms of the Agreement.

ANALYSIS

Development Services staff is working with various developers on a large number of land
development applications, most of which include the need for storm drainage-related
engineering analyses and other engineering assistance. Staff requires assistance from
Consultant to review the storm drainage components of development projects. Staff also
requires the assistance of the Consultant for other high-priority storm drainage review services.
Staff requests the extension of the term of the Agreement through December 31, 2024, with a
not-to-exceed amount of $200,000 per calendar year in order to continue the necessary
evaluations.

Staff is working on issuing a Request for Proposals (RFP) that will include the services in this
agreement. The process of issuing the RFP, awarding contracts, and taking those contracts to
Council for approval will take 6 to 9 months. In order for the City to continue to provide these
necessary storm drainage review services in the meantime, staff is asking the City Council to
determine that this Amendment No. 1 to the Agreement with West Yost is in the best interest of
the City pursuant to Tracy Municipal Code Section 2.20.140(b)(6).
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FISCAL IMPACT

The cost of the work performed by Consultant will be captured through developer contributions.
The developer contributions include Cost Recovery Agreements, plan-check fees, and/or other
fees collected by the City. It should be noted that Cost Recovery Agreements cover the costs
of staff time and consultant work related to each project.

STRATEGIC PLAN

This agenda item supports the City of Tracy’s Quality of Life Strategic Priority, which is to
provide an outstanding quality of life by enhancing the City’s amenities, business mix and
services, and cultivating connections to promote positive change and progress in our
community.

ACTION REQUESTED OF THE CITY COUNCIL

Staff recommends that the City Council adopt a Resolution (1) approving Amendment No. 1
to the Master Professional Services Agreement with West Yost & Associates (Amendment)
for storm drainage engineering services for Land Development projects to extend the
agreement through December 31, 2024, for a not-to-exceed amount of $200,000 per
calendar year and (2) determine that execution of the Amendment, without conducting a
competitive selection process, is in the best interests of the City Council pursuant to Tracy
Municipal Code Section 2.20.140(b)(6).

Prepared by: Veronica Child, Management Analyst Il

Reviewed by: Koosun Kim, PE, City Engineer / Assistant Director of Development Services
Jaylen French, Director of Development Services
Sara Cowell, Finance Director
Bijal M. Patel, City Attorney

Approved by: Midori Lichtwardt, Interim City Manager

ATTACHMENTS

Attachment A — Amendment No. 1 to the MPSA with West Yost & Associates
Attachment B — Original Master Professional Services Agreement with West Yost & Associates



Attachment A

CITY OF TRACY
AMENDMENT NO.1TO
MASTER PROFESSIONAL SERVICES AGREEMENT WITH WEST YOST
& ASSOCIATES, INC. FOR STORM DRAINAGE ENGINEERING SERVICES
FOR LAND DEVELOPMENT PROJECTS

This Amendment No. 1 (Amendment) to the Master Professional Service Agreement is entered
into between the City of Tracy, a municipal corporation (City), and West Yost & Associates, Inc.
a California Corporation (Consultant). City and Consultant are referred to individually as “Party”
and collectively as “Parties.”

Recitals
A. The City and Consultant entered into a Master Professional Services Agreement
(Agreement) for Storm Drainage Engineering Services for Land Development Projects
(Project) on August 18, 2020, under Resolution No. 2020-151.
B. The City desires to extend the term of the Agreement through the December 31, 2024.

C. This Amendment is being executed pursuant to Resolution No. approved by Tracy City
Council on , 2023.

Now therefore, the Parties mutually agree as follows:

1. Incorporation by Reference. This Amendment incorporates by reference all terms set
forth in the Agreement, unless specifically modified by this Amendment. The terms which are
not specifically modified by this Amendment will remain in effect.

2. Terms of Amendment.
A. 2.1 Term.

The term of this Agreement shall be extended through December 31, 2024 in
accordance with Section 13 of the Agreement.

B. Exhibits.
Exhibit “B-1" shall replace and superseded Exhibit “B” of the Agreement.

3. Modifications. This Amendment may not be modified orally or in any manner other
than by an agreement in writing signed by both parties, in accordance with the requirements of
the Agreement.

4. Severability. If any term of this Amendment is held invalid by a court of competent
jurisdiction, the Amendment shall be construed as not containing that term, and the remainder
of this Amendment shall remain in effect.

5. Signatures. The individuals executing this Amendment represent and warrant that they
have the right, power, legal capacity and authority to enter into and to execute this Amendment.
This Amendment shall inure to the benefit of and be binding upon the parties and their
respective successors and assigns.

Rev. October 2019
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The Parties agree to the full performance of the terms set forth here.

City of Tracy

By:

Nancy Young
Title: Mayor
Date:

Attest:

By:

Consultant
West Yost & Associates

By:

Charles Duncan
Title: Chief Executive
Date: May 5, 2023

Federal Employer ID No. 68-0370826

Adrianne Richardson, City Clerk

Approved as to form

By:

By:

Lindsay Smith
Title: Treasurer
Date: May 4, 2023

Bijal M. Patel, City Attorney
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Cily of Tracy — Master Professional Services Agreement with West Yost & Associates, Inc.

2.1 Term. The term of this Agreement shall begin on July 1, 2020 and end on June 30, 2023,
unless terminated in accordance with Section 6.

3. Compensation. City shall pay Consultant on a time and expense basis, at the billing rates set
forth in Exhibit “B,” attached and incorporated by reference for services performed under this
Agreement.

3.1 Not to Exceed Amount. Consultant's total compensation under this Agreement shall
not exceed $200,000 per calendar year. Consultant’s billing rates shall cover all costs and expenses
for Consultant’s performance of this Agreement. Effective January 1, 2021, Consultant’s billing rates
under this Agreement may be annually increased in January of each year by the lesser of 3% or the
annual increase in the Cost of Living Index — All Items, for the Sacramento Metropolitan Region. No
work shall be performed by Consultant in excess of the total compensation amount provided in this
section without the City’s prior written approval.

3.2 Invoices. Consultant shall submit monthly invoice(s) to the City that describe the
services performed, including times, dates, and names of persons performing the services.

3.2.1 If Consultant is providing services in response to a development application,
separate invoice(s) must be issued for each application and each invoice shall contain the City's
designated development application number.

3.2.2 Consultant’s failure to submit invoice(s) in accordance with these requirements
may result in the City rejecting said invoice(s) and thereby delaying payment to Consultant.

3.3  Payment. Within 30 days after the City’s receipt of invoice(s), City shall make payment
to the Consultant based upon the services described on the invoice(s) and approved by the City.

4. Indemnification. Consultant shall, to the fullest extent permitted by law, indemnify, defend
(with independent counsel approved by the City), and hold harmless the City from and against any
claims arising out of Consultant’'s performance or failure to comply with obligations under this
Agreement, except to the extent caused by the sole, active negligence or willful misconduct of the City.

In this section, “City” means the City, its officials, officers, agents, employees and volunteers;

“Consultant” means the Consultant, its employees, agents and subcontractors; “Claims” includes

claims, demands, actions, losses, damages, injuries, and liability, direct or indirect (including any and

all related costs and expenses) and any allegations of these and “Arising out of” includes “pertaining
0" and “relating to”.

(The duty of a "design professional” to indemnify and defend the City is limited to claims that arise out
of, pertain to, or relate to the negligence, recklessness or willful misconduct of the design professional,
under Civ. Code § 2782.8.)

The provisions of this section survive completion of the services or the termination of this Agreement,
and are not limited by the provisions of Section 5 relating to insurance.

5. Insurance. Consultant shall, throughout the duration of this Agreement, maintain insurance to
cover Consulitant, its agents, representatives, and employees in connection with the performance of
services under this Agreement at the minimum levels set forth herein.

5.1 Commercial General Liability (with coverage at least as broad as ISO form CG 00 01
01 96) “per occurrence” coverage shall be maintained in an amount not less than $4,000,000 general
aggregate and $2,000,000 per occurrence for general liability, bodily injury, personal injury, and
property damage.

5.2  Automobile Liability (with coverage at least as broad as ISO form CA 00 01 07 97, for
“any auto”) “claims made” coverage shall be maintained in an amount not less than $1,000,000 per
accident for bodily injury and property damage.
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City of Tracy — Master Professional Services Agreement with West Yost & Associates, Inc.

53  Workers’ Compensation coverage shall be maintained as required by the State of
California.

5.4  Professional Liability “claims made” coverage shall be maintained to cover damages
that may be the result of errors, omissions, or negligent acts of Consultant in an amount not less than
$1,000,000 per claim.

55 Endorsements. Consultant shall obtain endorsements to the automobile and
commercial general liability insurance policies with the following provisions:

5.5.1 The City (including its elected officials, officers, employees, agents, and
volunteers) shall be named as an additional “insured.”

5.5.2 For any claims related to this Agreement, Consultant's coverage shall be primary
insurance with respect to the City. Any insurance maintained by the City shall be excess of the
Consultant’s insurance and shall not contribute with it.

5.6 Notice of Cancellation. Consultant shall notify the City if the policy is canceled before
the expiration date. For the purpose of this notice requirement, any material change in the policy prior
to the expiration shall be considered a cancellation. Consultant shall immediately obtain a replacement
policy.

5.7  Authorized Insurers. All insurance companies providing coverage to Consultant shall
be insurance organizations authorized by the Insurance Commissioner of the State of California to
transact the business of insurance in the State of California.

5.8 Insurance Certificate. Consuitant shall provide evidence of compliance with the
insurance requirements listed above by providing a certificate of insurance and endorsements, in a
form satisfactory to the City, before the City signs this Agreement.

5.9  Substitute Certificates. Consultant shall provide a substitute certificate of insurance no
later than 30 days prior to the policy expiration date of any insurance policy required by this Agreement.

510 Consultant’s Obligation. Maintenance of insurance by the Consultant as specified in
this Agreement shall in no way be interpreted as relieving the Consultant of any responsibility
whatsoever (including indemnity obligations under this Agreement), and the Consultant may carry, at its
own expense, such additional insurance as it deems necessary. Failure to provide or maintain any
insurance policies or endorsements required herein may result in the City terminating this Agreement.

6. Termination. The City may terminate this Agreement by giving ten days’ written notice to
Consultant. Upon termination, Consultant shall give the City all original documents, including
preliminary drafts and supporting documents, prepared by Consultant for this Agreement. The City
shall pay Consultant for all services satisfactorily performed in accordance with this Agreement, up to
the date notice is given.

7. Dispute Resolution. If any dispute arises between the City and Consultant that cannot be
settled after engaging in good faith negotiations, City and Consultant agree to resolve the dispute in
accordance with the following:

71 Each Party shall designate a senior management or executive level representative to
negotiate the dispute;

7.2 The representatives shall attempt, through good faith negotiations, to resolve the
dispute by any means within their authority.

7.3 If the issue remains unresolved after fifteen (15) days of good faith negotiations, the
Parties shall attempt to resolve the disagreement by negotiations between legal counsel. If the
aforementioned process fails, the Parties shall resolve any remaining disputes through mediation to
expedite the resolution of the dispute.

7.4 The mediation process shall provide for the selection within fifteen (15) days by both
Parties of a disinterested third person as mediator, shall be commenced within thirty (30) days and shall
be concluded within fifteen (15) days from the commencement of the mediation.
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7.5 The Parties shall equally bear the costs of any third party in any alternative dispute
resolution process.

7.6  The dispute resolution process is a material condition to this Agreement and must be
exhausted prior to either Party initiating legal action. This dispute resolution process is not intended to
nor shall be construed to change the time periods for filing a claim or action specified by Government
Code §§ 900 et seq.

8. Ownership of Work. All original documents prepared by Consultant for this Agreement, whether
complete or in progress, are the property of the City, and shall be given to the City at the completion of
Consultant's services, or upon demand from the City. No such documents shall be revealed or made
available by Consultant to any third party without the City’s prior written consent.

9. Independent Contractor Status. Consultant is an independent contractor and is solely
responsible for the acts of its employees or agents, including any negligent acts or omissions.
Consultant is not City’s employee and Consultant shall have no authority, express or implied, to act on
behalf of the City as an agent, or to bind the City to any obligation, unless the City provides prior written
authorization. Consultant is free to work for other entities while under contract with the City.
Consultant, and its agents or employees, are not entitled to City benefits.

10. Conflicts of Interest. Consultant (including its employees, agents, and subconsultants) shall not
maintain or acquire any direct or indirect interest that conflicts with the performance of this Agreement.
If Consultant maintains or acquires such a conflicting interest, the City may terminate any contract
(including this Agreement) involving Consultant’s conflicting interest.

11. Rebates, Kickbacks, or Other Unlawful Consideration. Consultant warrants that this
Agreement was not obtained or secured through rebates, kickbacks, or other unlawful consideration
either promised or paid to any City official or employee. For breach of this warranty, City shall have the
right, in its sole discretion, to terminate this Agreement without liability; to pay only for the value of the
work actually performed; or to deduct from the contract price; or otherwise recover the full amount of
such rebate, kickback, or other unlawful consideration.

12. Notices. All notices, demands, or other communications which this Agreement contemplates or
authorizes shall be in writing and shall be personally delivered or mailed to the other party to the
addresses listed below. Communications shall be deemed to have been given and received on the first
to occur of: (1) actual receipt at the address designated below, or (2) three working days after the
deposit in the United States Mail of registered or certified mail, sent to the address designated below.

To City: To Consultant:

Development Services Department West Yost & Associates

Attn: City Engineer Attn: Elizabeth T. Drayer, P.E.
333 Civic Center Plaza 2020 Research Drive, Suite 100
Tracy, CA 95337 Davis CA 95618

With a copy to:

City Attorney

333 Civic Center Plaza
Tracy, CA 95376
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City of Tracy — Master Professional Services Agreement with West Yost & Associates, Inc.

13.11  Severability. If a term of this Agreement is held invalid by a court of competent
jurisdiction, the Agreement shall be construed as not containing that term, and the remainder of this
Agreement shall remain in effect.

13.12  Controlling Provisions. In the case of any conflict between the terms of this
Agreement and the Exhibits hereto, and Consultant's proposal (if any), the Agreement shall control. In
the case of any conflict between the Exhibits hereto and the Consultant’s proposal (if any), the Exhibits
shall control.

13.13  Entire Agreement. This Agreement and the attached Exhibits comprise the entire
integrated understanding between the Parties concerning the services to be performed. This
Agreement supersedes all prior negotiations, representations or agreements. All exhibits attached
hereto are incorporated by reference herein.

14. Signatures. The individuals executing this Agreement on behalf of Consultant represent and
warrant that they have the right, power, legal capacity and authority to enter into and to execute this
Agreement on behalf of Consultant.

[SIGNATURES ON FOLLOWING PAGE]
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EXHIBIT A
SCOPE OF SERVICES

MASTER PROFESSIONAL SERVICES AGREEMENT WITH

WEST YOST & ASSOCIATES, INC. FOR STORM DRAINAGE ENGINEERING SERVICES

FOR LAND DEVELOPMENT PROJECTS

Consultant shall provide Professional Services for the following:

1

Conduct/perform storm drainage studies, in connection with private land
development projects within CITY limits and its sphere of influence, of site-
specific drainage plans. Conducted/performed storm drainage studies shall
include review of the various proposed on-site and off-site storm water drainage
plans, low impact development and hydro-modification plans. The Consultant
may be tasked to perform the following professional services, among others:

a. Conduct/perform storm water drainage hydrologic studies and hydraulic
calculations. The studies shall conform with the Citywide Storm Drainage
Master Plan, any edition, its Updates, associated Specific Plan, if any, and
City of Tracy Design Standards.

Peer-review storm drainage studies including review for technical accuracy of
data and analyses methods and proposed mitigations provided by private land
development projects against the items cited below. The Consultant may be
tasked to perform the following professional services, among others:

b. Review hydrologic studies/reports submitted by developer to confirm
technical accuracy and conformance with the Citywide Storm Drainage
Master Plan, any edition, its Updates, associated Specific Plan, if any.

C. Review storm water drainage hydraulic calculations submitted by
developer for technical accuracy and conformance with City of Tracy
Design Standards.

d. Review project for conformance with the Manual for Stormwater Quality
Control Standards for New Development and Redevelopment and
verifying compliance with post-construction stormwater quality standards.

In both conducted/performed and peer-reviewed studies, Consultant shall
identify potential trigger points requiring construction of off-site Storm Drainage
Masterplan (“Program”) capital improvements within the drainage basin and
determine project’s fair share of such capital improvements.

To properly document the findings of the Project’s storm water drainage
infrastructure system analysis, the Consultant will deliver a Technical
Memorandum to the CITY summarizing the project, the methodology, document
any recommended system modifications, identify potential impacts on drainage
infrastructure, and recommend mitigations of those impacts.




EXHIBIT A

MASTER PROFESSIONAL SERVICES AGREEMENT WITH
WEST YOST & ASSOCIATES, INC. FOR STORM DRAINAGE ENGINEERING SERVICES
FOR LAND DEVELOPMENT PROJECTS

5 Consultant may have to attend meetings, Public Hearings, Planning
Commission, and/or City Council meetings.

6 Plan-check developer’s improvement plans to confirm compliance with the storm
drain study and required mitigations. Review project plans and specifications for
technical accuracy and conformance with the City of Tracy Design Standards,
Standard Plans, and Standard Specifications.

7 If requested, Consultant may be requested to inspect during construction and
after construction.

8 ‘Other tasks as assigned.

Deadlines:

Responses to Request for Quotes with delivery schedule: seven (7) calendar days
Submittal of Deliverables: By the delivery date on the Consultant provided delivery
schedule. If needed, Consultant will be given a seven (7) calendar day grace period.

Staff Members:

Elizabeth Drayer, P.E.
Doug Moore, P.E.

Brian Keating, P.E., C.F.M.
Melissa Duffy, P.E.

Ryan Dunne, P.E. .
Michele Miller, P.E., Q.S.P.
Whitney Jones, E.I.T.




MASTER PROFESSIONAL SERVICES AGREEMENT WITH WEST YOST & ASSOCIATES, INC. FOR STORM
DRAINAGE ENGINEERING SERVICES FOR LAND DEVELOPMENT PROJECTS

WEST YOST

~—

ASSOCIATES

Exhibit B - 2020 Billing Rate Schedule

(Effective January 1, 2020 through December 31, 2020) *

= Hourly rates include Technology and Communication charges such as general and CAD computer,
software, telephone, routine in-house copies/prints, postage, miscellaneous supplies, and other
incidental project expenses.

s Outside Services such as vendor reproductions, prints, shipping, and major West Yost reproduction
efforts, as well as Engineering Supplies, etc. will be billed at actual cost plus 15%.

m Mileage will be billed at the current Federal Rate and Travel will be billed at cost.
Subconsultants will be billed at actual cost plus 10%.

m Expert witness, research, technical review, analysis, preparation and meetings billed at 150% of
standard hourly rates. Expert witness testimony and depositions billed at 200% of standard hourly
rates.

m AFinance Charge of 1.5% per month (an Annual Rate of 18%) on the unpaid balance will be added to
invoice amounts if not paid within 45 days from the date of the invoice.

* This schedule is updated annually Rates-1




YEST YOST Exhibit - B 2020 Billing Rate Schedule (continued)

(Effective January 1, 2020 through December 31, 2020) *

Equipment Charges

] BILEIRG RATES

"

ASSOCIATES

* This schedule is updated annually Rates-2



RESOLUTION 2020-161

APPROVING MASTER PROFESSIONAL SERVICES AGREEMENTS WITH WEST YOST &
ASSOCIATES, BLACK WATER CONSULTING ENGINEERS, INC., AND BENNETT
ENGINEERING SERVICES, INC. TO PROVIDE WATER PRESSURE AND CAPACITY
ANALYSES AND ENGINEERING SERVICES FOR LAND DEVELOPMENT PROJECTS, AND
AUTHORIZING THE DEVELOPMENT SERVICES DIRECTOR TO ISSUE FUTURE NOTICES
TO PROCEED RELATED TO THE AGREEMENTS, FOR A NOT-TO-EXCEED AMOUNT OF
$200,000 FOR EACH CONSULTANT PER CALENDAR YEAR

WHEREAS, A number of the City’s Land Development Projects require water pressure
and capacity analyses, and

WHEREAS, The City of Tracy requires the support of a Professional Engineer to perform
these tasks to support City Staff and is recommending that we contract out these services, and

WHEREAS, In accordance with Tracy Municipal Code, Section 2.20 a Request For
Proposals for water pressure and capacity analyses and engineering services was posted on
the City's website, and

WHEREAS, The City received eight proposals from known firms to provide required
services, and after extensive review staff selected three firms to enter into agreements to
provide required services, and

WHEREAS, The terms for these agreements are for a period of three years and can be
extended for an additional year by the City Manager following a written determination that
Consultant has satisfactorily met all the requirements of this Agreement, and

WHEREAS, West Yost & Assaciates, Black Water Consulting Engineers, Inc., and
Bennett Engineering Services, Inc., were found to be the most gualified consultants, and

WHEREAS, Cost of required services will be paid from Land Development Projects;

NOW, THEREFORE, BE IT RESOLVED, That the City Council of the City of Tracy,
hereby approves the Master Professional Services Agreements with West Yost & Assaciates,
Black Water Consulting Engineers, Inc., and Bennett Engineering Services, Inc., fo provide
water pressure and capacity analyses and engineering services for Land Development
projects, and authorizes the Development Services Director to issue future Notices to Proceed
related to the Agreements, with an annual not-to-exceed amount $200,000 for each consultant
per calendar year.
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The foregoing Resolution 2020-161 was adopted by the Tracy City Councit on the
1st day of September, 2020, by the following vote:

AYES: COUNCIL MEMBERS: ARRIOLA, RANSOM, VARGAS, YOUNG, RICKMAN
NOES: COUNCIL MEMBERS: NONE
ABSENT: COUNCIL MEMBERS: NONE
ABSTAIN: COUNCIL MEMBERS: NONE

Pty A

MAYOR

©fTY CLERK




APPROVED AS TO FORM AND LEGALITY

CITY ATTORNEY’S OFFICE
TRACY CITY COUNCIL

RESOLUTION 2023-

1) APPROVING AMENDMENT NO. 1 TO THE MASTER PROFESSIONAL
SERVICES AGREEMENT WITH WEST YOST & ASSOCIATES FOR STORM
DRAINAGE ENGINEERING SERVICES FOR LAND DEVELOPMENT
PROJECTS TO EXTEND THE AGREEMENT THROUGH DECEMBER 31, 2024,
FOR A NOT-TO-EXCEED AMOUNT OF $200,000 PER CALENDAR YEAR; AND

2)  DETERMINING THAT EXECUTION OF THE AMENDMENT,
WITHOUT CONDUCTING A COMPETITIVE SELECTION PROCESS, IS IN
THE BEST INTERESTS OF THE CITY COUNCIL PURSUANT TO TRACY
MUNICIPAL CODE SECTION 2.20.140(B)(6)

WHEREAS, The City issued a Request for Proposals (RFP) for storm drainage
engineering services on March 19, 2020; and

WHEREAS, On August 18, 2020, by Resolution No. 2020-151, City Council authorized
the execution of a Master Professional Services Agreement (Agreement) with West Yost &
Associates (Consultant). The City and Consultant entered into the Agreement on September 24,
2020; and

WHEREAS, Consultant has satisfactorily met all of terms of the Agreement; and

WHEREAS, Development Services Staff is working with various developers on a large
number of land development applications, most of which include the need for storm drainage-
related engineering analyses and other engineering assistance; and

WHEREAS, The City desires to extend the term of the Agreement through December
31, 2024, with a not-to-exceed amount of $200,000 per calendar year in order to continue the
necessary storm drainage evaluations; and

WHEREAS, Staff is working on issuing a Request for Proposals (RFP) that will include
the services in this Agreement; and

WHEREAS, The process of issuing the RFP, awarding contracts and taking those
contracts to Council for approval will take 6 to 9 months; and

WHEREAS, In order for the City to continue to provide these necessary storm drainage
review services in the meantime, staff is asking the City Council to determine that this
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Amendment No. 1 to the Agreement with West Yost is in the best interest of the City pursuant
to Tracy Municipal Code Section 2.20.140(b)(6); and

WHEREAS, The City desires to enter into that certain Amendment No. 1 to Master
Professional Services Agreement with West Yost & Associates, Inc. for Storm Drainage
Engineering Services for Land Development Projects (Amendment No. 1), a copy of which
was distributed at and considered during the June 20, 2023, regular City Council meeting.

NOW, THEREFORE, be it resolved as follows:

RESOLVED: That the City Council of the City of Tracy hereby approves Amendment
No. 1. After review and approval of Amendment No. 1 by the City Attorney’s office, the City
authorizes the execution of Amendment No. 1 and authorizes any and all actions that may be
necessary or advisable to effectuate the purposes of this Resolution; and be it,

FURTHER RESOLVED: In order for the City to continue to provide the necessary
storm drainage review services until an RFQ is completed, the City Council hereby determines
that execution of this Amendment No. 1 to the Agreement with West Yost, without conducting
a competitive selection process, is in the best interest of the City pursuant to Tracy Municipal
Code Section 2.20.140(b)(6); and be it

FURTHER RESOLVED: That this resolution takes effect immediately upon its adoption.

I S S S I

The foregoing Resolution 2023- was adopted by the Tracy City Council on the
20" day of June by the following vote:

AYES: COUNCIL MEMBERS:
NOES: COUNCIL MEMBERS:
ABSENT: COUNCIL MEMBERS:
ABSTENTION: COUNCIL MEMBERS:

NANCY D. YOUNG
Mayor of the City of Tracy, California

ATTEST:

ADRIANNE RICHARDSON

City Clerk and Clerk of the Council of the
City of Tracy, California




June 20, 2023
Agenda Item 1.F

RECOMMENDATION

Staff recommends that the City Council approve Amendment No. 1 to Offsite
Improvement Agreement for NEl PH 3 Mass Grading Storm Drainage to increase the
Storm Drainage Fee Credits amount to a total of $1,040,960.01.

EXECUTIVE SUMMARY

The proposed Amendment will amend that certain Offsite Improvement Agreement for NEI PH
3 Mass Grading Storm Drainage between the City and Prologis, L.P. (the “Agreement”) to
correct the amount of storm drainage fee credits Prologis will receive for certain offsite storm
drainage improvements.

BACKGROUND AND LEGISLATIVE HISTORY

On November 10, 2020, the City Council approved Prologis’ Development Review Application
(D20-0017) for an industrial building and associated site improvements commonly known as
“Project Big Bird.” On September 17, 2021, the City and Prologis entered into the Agreement to
facilitate Prologis’ completion of certain offsite improvements related to mass grading and storm
drainage. A copy of the Agreement is Attachment A hereto.

The Agreement provides for Prologis to receive Storm Drainage Fee Credits in the amount of
$816,407 in accordance with the City’s Municipal Code and Fee Program. See Attachment A,
Section 1.1 (page 2).

ANALYSIS

The amount of fee credits set forth in the Agreement at the time of its execution was not correct
for two reasons. First, it did not include the costs of the dewatering associated with the OIA
improvements. Second, it was based on a fee amount that did not reflect the required annual
fee adjustments for inflation.

With respect to the first reason, under the City’s applicable Code requirements and procedures,
the costs for dewatering are eligible for fee credits when a developer incurs such costs in the
construction of creditable public improvements. In this case, Developer incurred such costs in its
construction of the storm drainage improvements described in the Agreement, in the amount of
$126,411.22, as shown on Attachment C hereto. The City and Developer inadvertently omitted
those costs when calculating the Storm Drainage Fee Credits that would be set forth in Section
1.1 of the Agreement. The City Engineering Department has confirmed that those costs are
eligible for fee credits and should have been included in the original Agreement and has
confirmed the amount of those costs that should be added to the Storm Drainage Fee Credits
by the proposed Amendment to the Agreement.

With respect to the second reason, the City's development impact fees and development impact
fee credits adjust each year on July 1, according to the Engineering News Record (ENR)
Construction Cost Index (CCI) for San Francisco. When development impact fee credits are
provided to a developer, they receive the fee credits that are in place at the time of execution of
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the agreement. The same principle is applied to the payment of development impact fees.
Developers are responsible for paying the fees that are in place at the time their fees are paid.

In addition to not including the above-described dewatering costs, the amount of fee credits set
forth in the Agreement, $816,407, was based on fee amounts that did not reflect the required
July 1, 2021, ENR CCI fee adjustment. As adjusted by the July 1, 2021, ENR CCI fee increases
alone, without including the dewatering costs, the fee credit amount in the Agreement should
have been $914,548.79, as shown on Attachment C hereto. The City and Developer
inadvertently used the unadjusted fee amounts to calculate the fee credits for the original
Agreement. The City Engineering and Finance Departments have both confirmed that, without
including the dewatering costs, Prologis was eligible for Storm Drainage Fee Credits in the
amount of $914,548.79.

As noted above, the City’s Engineering and Finance Departments have both reviewed
Attachment C and confirmed that it provides an appropriate basis for the proposed Amendment
No. 1 to the Agreement. Therefore, based on all of the foregoing, the proposed Amendment
No. 1 to the Agreement would increase the Storm Drainage Fee Credits amount in Section 1.1
of the Agreement from $816,407.00 to $1,040,960.01, to reflect the inclusion of the dewatering
costs and the annual inflationary adjustment to the City’s fee amounts. A copy of the proposed
Amendment No. 1 is Attachment B hereto.

FISCAL IMPACT

There is no fiscal impact associated with this action. The Developer is receiving fee credits for
the completion of required infrastructure. The fee credits are being corrected to reflect the fee
credits that were in place at the time of execution of the Agreement. Fee credit calculations are
reflected in Attachment C.

PUBLIC OUTREACH / INTEREST

Not applicable.

COORDINATION

Not applicable.

CEQA DETERMINATION

Not applicable.

STRATEGIC PLAN

This agenda item supports the City of Tracy’s Quality of Life Strategic Priority, which is to
provide an outstanding quality of life by enhancing the City’s amenities, business mix and
services, and cultivating connections to promote positive change and progress in our
community.
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ACTION REQUESTED OF THE CITY COUNCIL

Staff recommends that the City Council approve Amendment No. 1 to Offsite Improvement
Agreement for NEI PH 3 Mass Grading Storm Drainage adjusting the fee credit amount to a total
of $1,040,960.01.

Prepared by: Veronica Child, Management Analyst Il

Reviewed by: Koosun Kim, City Engineer / Assistant Director of Development Services
Jaylen French, Development Services Director
Sara Cowell, Director of Finance
Bijal Patel, City Attorney
Karin Schnaider, Assistant City Manager

Approved by: Midori Lichtwardt, Interim City Manager

ATTACHMENTS

Attachment A — Offsite Improvement Agreement for NEI PH3 Mass Grading Storm Drainage

Attachment B — Amendment No. 1 to Offsite Improvement Agreement for NEI PH3 Mass Grading
Storm Drainage

Attachment C — Preliminary Estimated Credit / Reimbursement for Construction of 60” SD Main
in Chrisman Road dated 11/1/2021



ATTACHMENT A

OFFSITE IMPROVEMENT AGREEMENT FOR
NEI PH3 MASS GRADING
STORM DRAINAGE

This OFFSITE IMPROVEMENT AGREEMENT (hereinafter “Agreement’) is made and entered
into by and between the CITY OF TRACY a municipal corporation (hereinafter “City”), and
PROLOGIS, L. P., a Delaware limited partnership (referred to as “Developer”).

RECITALS

A. Developer is currently the owner of the real property located (hereinafter “Property”),
and more particularly described in Exhibit “A”, attached and incorporated herein by this
reference. The Project is geographically bounded by Grant Line Road, Chrisman Road,
Future Paradise Road and Skylark Way, within the portions of said streets that front on
or are within Assessor’s Parcel Numbers 250-020-80, 250-020-81, and 250-020-93.

B. The Development Review Application (D20-0017) for the Tracy NEI Phase 3 Mass
Grading (hereinafter “Project”) was approved by the Development Services Director on
November 10, 2020. Approval of the Project was subject to specified Conditions of
Approval (hereinafter “Conditions of Approval’). The Conditions of Approval are
attached hereto as Exhibit “B,” and incorporated herein by reference.

C. In accordance with the Conditions of Approval, Developer has submitted, and the City
Engineer has approved, those certain improvement plans and specifications relating to
the construction of a storm drainage, catch basins, storm drain manholes, stubs and
other associated improvements on Chrisman Road and Future Paradise Road
(collectively, “ “Work”).

D. The Work is described more fully in the total twenty-one (21) sheets of Civil improvement
plans prepared by Kier & Wright Civil Engineers & Surveyors, Inc. of Livermore, CA
entitled “Mass Grading Plans of Tracy NEI Phase 3 for Prologis (collectively “Plans and
Specifications”). The Plans and Specifications are on file with the City Engineer, and
are incorporated herein by reference.

E. Since the Work, as described above and in the Plans and Specifications, has not been
completed, Developer has requested to execute this Agreement as authorized by
Government Code Section 66462.

NOW THEREFORE, THE PARTIES MUTUALLY AGREE AS FOLLOWS:

1. SCOPE OF WORK. Developer shall perform, or cause to be performed, the Work in the
manner and as described in the Plans and Specifications, to the satisfaction of the City
Engineer pursuant to this Agreement. The Work shall be performed, and all materials
and labor shall be provided, at Developer’s expense, in the manner described in the
Plans and Specifications. No material change shall be made to the scope of Work
unless authorized in writing by the City Engineer, such approval not to be unreasonably
withheld. Developer may submit a written request to the City Engineer for a change in
the scope of the Work, as required by Tracy Municipal Code Section 12.36.060(f). To the
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CITY OF TRACY — OFFSITE IMPROVEMENT AGREEMENT
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extent applicable, all of the Work shall be performed by the Developer in accordance
with the requirements of the State prevailing wage laws.

1.1. STORM DRAINAGE FEE CREDITS. Upon submission of the improvement
security, payment of engineering review fees, and City’'s execution of this
Agreement, Developer shall be entitled to receive storm drainage basin fee
credits in the amount of $816,407.

2. DEVELOPER’S AUTHORIZED REPRESENTATIVE. At all times during the progress of
the Work, Developer shall have a competent foreman or superintendent (hereinafter
“Authorized Representative”) on site with authority to act on Developer’s behalf.
Developer shall, at all times, keep the City Engineer informed in writing of the name and
telephone number of the Authorized Representative. Developer shall, at all times, keep
the City Engineer reasonably informed in writing of the names and telephone numbers of
all contractors and subcontractors performing the Work. Exhibit “C” attached hereto
includes the initial contact information referenced herein.

3. LOCATION OF PERFORMANCE. Developer shall perform the Work at the locations
and grades shown on the Plans and Specifications or as otherwise approved by the City
Engineer. Developer shall acquire all easements and/or rights-of-way necessary for the
performance of the Work, at Developer’s sole cost and expense.

4, IMPROVEMENT SECURITY. Concurrently with the execution of this Agreement, and
prior to the commencement of any Work, Developer shall furnish contract security, in a
form authorized by the Subdivision Map Act (including Government Code Sections
66499 et seq.) and Tracy Municipal Code Section 12.36.080, in the following amounts:

41. Faithful Performance security in the amount of $1,802,365 to secure faithful
performance of this Agreement (until the day following the date upon which the
City Council accepts the Work as complete).

4.2, Labor and Material security in the amount of $1,802,365 to secure payment by
the Developer to laborers and materialmen (until the day following the date upon
which any and all claims in connection with the Work are required to be made by
laborers and materialmen in accordance with applicable laws).

4.3. Warranty security in the amount of $180,236 to guarantee improvements against
any defective work or labor done or defective materials used in the performance
of Work (from the day following the date upon which the City Council accepts the
Work as complete through and including the same date in +the following year).

5. IRREVOCABLE OFFER OF DEDICATION. Concurrently with the execution of this
Agreement, Developer shall execute the Irrevocable Offer of Dedication (IOD) in the
form attached hereto as Exhibit D. At Developer’'s expense, Developer shall also
remove or insure over, as requested by City, any new encumbrances City deems, in its
discretion, to conflict with the City’s intended ownership and use of the facilities as set
forth in Tracy Municipal Code section 12.32.040.
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6. INSURANCE. Concurrently with the execution of this Agreement, and prior to the
commencement of any Work, Developer shall furnish evidence to City that all of the
following insurance requirements have been satisfied by the Developer or its general
contractor responsible for the Work. The insurance coverage requirements below can
also be covered by umbrella policies if approved by the City.

6.1. General. Developer shall, throughout the duration of this Agreement, maintain or
cause to be maintained insurance to cover Developer, its agents,
representatives, contractors, subcontractors, and employees in connection with
the performance of services for the Work covered by this Agreement at the
minimum levels set forth herein.

6.2. Commercial General Liability. Developer shall maintain commercial general
liability insurance with coverage at least as broad as Insurance Services Office
form CG 00 01, in an amount not less than two million dollars ($2,000,000) per
occurrence for bodily injury, personal injury, and property damage, including
without limitation, blanket contractual liability and coverage for explosion,
collapse and underground property damage hazards. Developer’s general liability
policies shall be primary and non-contributory and be endorsed using Insurance
Services Office form CG 20 10 to provide that City and its officers, officials,
employees, and agents shall be additional insureds under such policies. For
construction contracts, an endorsement providing completed operations to the
additional insured, ISO form CG 20 37, is also required.

6.3. Automobile Liability. Developer shall provide auto liability coverage for owned,
non-owned, and hired autos using ISO Business Auto Coverage form CA 00 01,
or the exact equivalent, with a limit of no less than two million dollars
($2,000,000) per accident.

6.4. Workers’ Compensation. Developer shall maintain Workers’ Compensation
Insurance (Statutory Limits) and Employer’s Liability Insurance with limits of at
least one million dollars ($1,000,000). Developer shall submit to City, along with
the certificate of insurance, a Waiver of Subrogation endorsement in favor of
City, its officers, agents, employees, and volunteers.

6.5. Professional Liability. Developer shall cause its design professionals to
maintain professional liability insurance that insures against professional errors
and omissions that may be made in performing the Services to be rendered in
connection with this Agreement, in the minimum amount of one million dollars
($1,000,000) per claim and in the aggregate. Any policy inception date,
continuity date, or retroactive date must be before the effective date of this
Agreement, and Developer agrees to cause its design professionals to maintain
continuous coverage through a period no less than three years after completion
of the services required by this Agreement.

6.6. Notice of Cancellation. Developer shall obtain endorsements to all insurance
policies by which each insurer is required to provide thirty (30) days’ prior written
notice to City should the policy be canceled before the expiration date. For the
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purpose of this notice requirement, any material change in the policy prior to the
expiration shall be considered a cancellation.

6.7. Authorized Insurers. All insurance companies providing coverage to Developer
shall be insurance organizations authorized by the Insurance Commissioner of
the State of California to transact the business of insurance in the State of
California.

6.8. Insurance Certificate. Developer shall provide evidence of compliance with the
insurance requirements listed above by providing a certificate of insurance, in a
form reasonably satisfactory to the City Attorney.

6.9. Substitute Certificates. No later than five (5) calendar days prior to the policy
expiration date of any insurance policy required by this Agreement, Developer
shall provide City with a substitute certificate of insurance.

6.10. Developer’s Obligation. Maintenance of insurance by Developer as specified in
this Agreement shall in no way be interpreted as relieving Developer of any of its
obligations hereunder (including indemnity obligations under this Agreement),
and Developer may carry, at its own expense, such additional insurance as it
deems necessary or desirable.

7. PERMITS, LICENSES, AND COMPLIANCE WITH LAW. Developer shall, at its
expense, obtain and maintain all necessary permits, approvals and licenses for
performance of the Work. In its performance of the Work, Developer shall comply with
all applicable local, state, and federal laws, whether or not said laws are expressly stated
in this Agreement.

8. TIME OF PERFORMANCE. Time is of the essence in the performance of the Work, and
Developer and the City shall with diligence and in good faith adhere to the timing
requirements set forth herein unless otherwise modified in writing in accordance with this
Agreement. Developer shall submit all requests for extensions of time to City, in writing,
no later than ten (10) days after the start of the condition that purportedly caused the
delay, and not later than the date on which performance is due.

8.1. Commencement of Work. No later than fifteen (15) days prior to the
commencement of the Work, Developer shall provide written notice to the City
Engineer of the date on which Developer intends to commence the Work.
Developer shall not commence the Work until after the notice required by this
Section 8.1 is provided, and Developer shall not commence Work prior to the
date specified in said written notice.

8.2. Schedule of Work. Concurrently with the written notice of commencement of
Work, Developer shall provide the City with a written schedule of Work that is
acceptable to the City Engineer in its reasonable discretion, which shall be
updated in writing as necessary to accurately reflect Developer’s prosecution of
the Work.
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8.3. Completion of Work. Developer shall complete all no later than three hundred
sixty-five (365) calendar days after Developer’s submittal of its notice of
commencement of Work pursuant to Section 8.1 above and subject to extension
for force majeure.

9. INSPECTION BY CITY. To permit City to inspect the Work, Developer shall, at all
times, provide to City reasonable and safe access to the Work site, and all portions of
the Work, and to all shops wherein portions of the Work are in preparation. When
requested by Developer, City shall use reasonable efforts to complete the requested
inspection.

9.1. INSPECTION FEES. Concurrently with the execution of this Agreement by
Developer, and prior to the commencement of any Work, Developer shall pay the
City Inspection Fees in the amount of three and one-half percent (3-1/2 %) of the
estimated Project costs (as approved by the City Engineer).

In the event that the City requires an independent inspection, the Developer shall
pay all such costs and provide a report to the City.

10. DEFAULT

10.1. Notice of Default. In the event that Developer is in default of this Agreement,
as defined in this section, the City Engineer shall provide written notice to
Developer and Developer’s surety (if any) in which the default is described.

10.2. Material Breach. Developer shall be in default of this Agreement if the City
Engineer determines that any one of the following conditions exist (which
conditions are not intended to constitute the exclusive bases for default):

10.2.1. The Developer is insolvent, bankrupt, or makes a general assignment for
the benefit of its creditors.

10.2.2. The Developer abandons the Work site.

10.2.3. The Developer fails to perform one or more material requirements of this
Agreement and fails to cure any such non-performance pursuant to
Section 10.3, below.

10.2.4. Developer violates any legal requirement related to the Work and fails to
cure such violation pursuant to Section 10.3, below.

10.3. Cure of Default. In the event that Developer fails, within thirty (30) calendar
days after receipt of written notice from the City, to either cure the default or
provide adequate written assurance to the reasonable satisfaction of the City
Engineer that the cure will be promptly commenced and diligently prosecuted to
its completion, the City may, in its discretion, take any or all of the following
actions:
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11.

12.

13.

14.

15.

16.

10.3.1. Demand that Developer complete performance of the Work.

10.3.2. Demand that Developer’s surety (if any) complete performance of the
Work.

10.3.3. Any other judicial remedies available to the City.

REPAIR OF ANY DAMAGE. In the event and to the extent Developer or its agents,
representatives, contractors, subcontractors, or employees, in connection with
performance of the Work, cause any damage to property owned by City or other
property owners, then Developer shall promptly take all reasonable steps to repair or
replace (as necessary) such property to remedy the damage caused thereto.

ACCEPTANCE OF WORK. Upon Developer’s satisfactory completion, as reasonably

determined by the City Engineer, of all items on all punch lists prepared by the City for

the Work, City Staff shall use its best efforts to expeditiously present the improvements
comprising the Work to the City Council for the City Council’s final acceptance. Prior to
final acceptance of the Work by the City Council, Developer shall be solely responsible
for maintaining the quality of the Work, and maintaining safety at the Work site.

WARRANTY PERIOD. Developer shall warrant the quality of the Work, in accordance
with the Plans and Specifications, for a period of one (1) year after final acceptance of
the Work by the City Council.

INDEPENDENT CONTRACTOR STATUS. Developer is an independent contractor,
and the parties agree that City shall have no responsibility for any acts of Developer’s
employees, agents, representatives, contractors or subcontractors, including any
negligent acts or omissions. Developer is not City’'s employee and Developer shall have
no authority, express or implied, to act on behalf of City as an agent, or to bind City to
any obligation whatsoever, unless City provides prior written authorization to Developer.

OWNERSHIP OF WORK. All original documents prepared by Developer for this
Agreement shall be given to City upon City’s final acceptance of the Work; provided,
however, ownership of said documents shall be determined in accordance with
applicable laws and with Developer’s contracts with its design professionals.

INDEMNIFICATION. Developer shall indemnify, defend, and hold harmless City
(including its elected officials, officers, agents and employees) from and against any and
all claims, demands, damages, liabilities, costs, and expenses (including court costs and
attorney’s fees) resulting from the performance of the Work by Developer or Developer’'s
agents, representatives, contractors, subcontractors, or employees until such time as all
of the following have occurred: (1) the City Council accepts all of the improvements
comprising the Work, (2) the City becomes responsible for the maintenance, operation
and repair of all of the improvements comprising the Work, and (3) the one year
warranty period set forth in Section 13, above, has expired, at which time the
indemnification obligations under this Section 16 shall automatically terminate, with
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17.

18.

regard to any cause of action arising after such date. For avoidance of doubt,
Developer’s obligations under this Section 16 are in addition to all other Developer
obligations set forth in this Agreement, and shall not affect Developer’s warranty
obligations set forth in Section 13, above.

ASSIGNMENT AND DELEGATION. This Agreement and any portion thereof shall not
be assigned or transferred, nor shall any of Developer’s duties be delegated, without the
written consent of City, which shall not be unreasonably withheld, delayed, or denied.
Any attempt to assign or delegate this Agreement without City’s written consent shall be
void and of no force and effect. Consent by City to one assignment shall not be deemed
to be consent to any subsequent assignment.

NOTICES.

18.1. Notice in Writing. All notices, demands, or other communications which this
Agreement contemplates, authorizes or requires shall be in writing and shall be
personally delivered and electronically mailed to the respective party as follows:

City: City of Tracy Prologis: Prologis L.P.
Attn: City Engineer Attn: Ali Harandi
333 Civic Center Plaza Pier 1, Bay 1
Tracy, CA 95376 San Francisco, CA 94111
Tel: (415) 733-9525

Fax: (415) 733-2171

aharandi@prologis.com

Copy to: City Attorney’s Office Copy to: Rutan & Tucker, LLP
Attn: City Attorney Attn: John A. Ramirez
333 Civic Center Plaza 611 Anton Bivd.
Tracy, CA 95376 Costa Mesa , CA 92694
Tel: 714-662-4610
attorney@cityoftracy.org Fax:  415.262.5199

iramirez@rutan.com

Copy to:  Prologis L.P.
Attn: General Counsel
4545 Airport Way
Denver, CO 80239
Tel: 303.567.5000
Fax: 303.567.5903

legalnotice@prologis.com

18.2. Communications shall be deemed to have been given and received when
actual receipt at the email address designated above occurs.
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19.

20.

21.

22,

23.

24,

MODIFICATIONS. This Agreement may not be modified orally or in any manner other
than by an agreement in writing signed by both parties.

WAIVERS. Waiver of a breach or default under this Agreement shall not constitute a
continuing waiver or a waiver of a subsequent breach of the same or any other provision
of this Agreement.

SEVERABILITY. In the event a court of competent jurisdiction holds any term of this
Agreement invalid, the Agreement shall be construed as not containing that term, and
the remainder of this Agreement shall remain in full force and effect.

JURISDICTION AND VENUE. The interpretation, validity, and enforcement of the
Agreement shall be governed by and construed under the laws of the State of California.
Any suit, claim, or legal proceeding of any kind related to this Agreement shall be filed
and heard in a court of competent jurisdiction in the County of San Joaquin.

ENTIRE AGREEMENT. This Agreement, including all documents incorporated by
reference, comprises the entire integrated understanding between the parties
concerning the Work. This Agreement supersedes all prior negotiations,
representations, or agreements, as such may relate to performance of the Work.

SIGNATURES. The individuals executing this Agreement represent and warrant that
they have the right, power, legal capacity, and authority to enter into and to execute this
Agreement on behalf of the respective legal entities of Developer and City. This
Agreement shall inure to the benefit of and be binding upon the parties hereto and their
respective successors and assigns.

[SIGNATURES ON NEXT PAGE]
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Exhibit C — Developer’s Authorized Representative & Contractor Contact Info

Developer - Prologis
Matthew Sims - Director, Project Development
Direct: {510) 661-4012

Mobile: (510) 298-9810

General Contractor - Goodfellow Brothers Incorporated
Ramsey Medeiros — Senior Project Manager
Direct (925) 449-5764

Mobile (925) 580-0148

|
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Adrianne Richardson, City Clerk
333 Civic Center Plaza
Tracy, CA 95376
Recording Fee: Exempt Space above this line for Recorder’s use
(Government Code Section 6103 and 27383) APN: Portions of 250-020-93

Documentary Transfer Tax: Exempt
(Revenue and Taxation Code Section 11922)

IRREVOCABLE OFFER OF DEDICATION OF FEE INTEREST

For A Valuable Consideration, receipt of which is hereby acknowledged,
PROLOGIS, L.P., a Delaware limited partnership (as the successor by merger of Grant
Chrisman LLC, a Delaware limited liability company), as the owner of the herein-
described real property (“Grantor”), hereby makes an Irrevocable Offer of Dedication to
THE CITY OF TRACY, A MUNICIPAL CORPORATION, of the feg interest of the
hereinafter desctibed portions of real property for the following public purpose, subject,
however, to the permissible encumbrances set forth in Exhibit C:

STREETS AND OTHER PUBLIC PURPOSES

The real property referred to above is situated in the City of Tracy, County of San Joaquin,
State of California and is more particularly described as follows:

SEE ATTACHED:
EXHIBIT A FOR LEGAL DESCRIPTION
. EXHIBIT B FOR PLAT OF REAL PROPERTY
EXHIBIT C FOR PERMISSIBLE ENCUMBRANCES

This Offer of Dedication is made pursuant to Section 7050 of the Government Code of the
State of California and may be accepted at any time by the City of Tracy.

This Offer of Dedication of fee interest shall be irrevocable and shall be binding on the
Grantor, its heirs, executors, administrators, successors and assigns. The City and its
successors or assigns shall incur no liability with respect to this offer of dedication, and
shall not assume any responsjbility for the Property or any improvements thereon, until
this offer has been accepted by the City of Ttacy.
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SIGNATURE PAGE OF IRREVOCABLE OFFER OF DEDICATION

De ceutsC™
Signed this 10 0 " day of October, 2020

Grantor: PROLOGIS, L.P. a Delaware Limited Partnership

By: Prologis, Inc. a Maryland corporation, its General Partner

Grantor Slgnatures L%W @/k/)/'

Signature
MattHhew Dyuvy V 1ce Pvest Lot

Print Name and Title
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NOTARY 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 Q\O\‘(\\@Q 5'\ )

On \2 ~ \b~ 20D ,before me, = ano (‘2?"/&\\\/\@9
a Notary Public, personally appeared _{MGSYwews T AT
who proved to me on the basis of satisfactory evidence to bathe person(s)
whose name(s) is/are- subscribed to the within instrument and acknowledged to me that
he/shefthey executed the same in histher/their authorized capacity(ies), and that by
his/her/teir 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 frue and correct

TP YT TP, T 0 . W W W W

ZAR{NA RATHOD E
&
Z
X

WITNESS my hand and official seal. Notary Public - California

3%’\ D
The notary commission extendad

Sigﬂ&tl]l'e OfNOtaI'y pursuant to Exdcutive Order N-53-20.
(Affix seal here)

Alamata Caunty
Commission # 2165704 .2
My Comm, Explres Sep 27,2020
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CERTIFICATE OF ACCEPTANCE:

This is to certify that the interest in real property conveyed by this Deed or Grant is hereby accepted at
this time by the undersigned City Clerk of the City of Tracy, pursuant to authority conferred by Resolution
No. 1670 of the Tracy City Council, adopted on August 6, 1968, and recorded with the San Joaquin
County Recorder on August 14, 1968, Book 3231, pages 581 through 583, and the grantee consents fo
recordation thereof by its duly authorized officer, and the grantee reserves the right to accept the offer of
dedication in fee title by separate document.

%\ &}\ —J’Ont o OB QC‘»\QJ
) I

Adrianne Richardson
City Clerk, City of Tracy, California Date

Pursuant to Section 66477.5 of the California Government Code, the local agency shall re-convey the
property to the property owner if the local agency makes a finding that the same purpose for which the

property was dedicated does not exist or any portion thereof is not needed for public utilities, as specified
in Subdivision (c) of the Section.
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EXHIBIT C

PERMISSIBLE
ENCUMBRANCES

Tract 1

The Following Matters Affect Tract One:

1. An offer of dedication for roadway and incidental purposes, recorded October 08, 2009 as
Instrument No. 2009-147553 of Official Records.
- To: A southeasterly portion

2 The terms and provisions contained in the document entitled "Memorandum of
Waiver of Surface Rights" recorded May 17, 2017 as Instrument No. 2017-055487 of
Official Records. By California Resources Production/Petroleum Corporation, a
Delaware corporation. ‘
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EXHIBIT A
LEGAL DESCRIPTION OF ENTIRETY OF REAL PROPERTY

Real property in the City of Tracy, County of San Joaquin, State of California,
described as follows:

TRACT TWO:

BEING ALL OF PARCEL 7 OF THAT PARCEL MAP FILED APRIL 21, 2009 IN BOOK 25
OF PARCEL MAPS, PAGE 40, SAN JOAQUIN COUNTY RECORDS, CALIFORNIA.

EXCEPTING THEREFROM AN UNDIVIDED 1/2 INTEREST IN AND TO ALL OIL, GAS,
HYDROCARBON SUBSTANCES AND OTHER MINERALS, AS CONVEYED TO
HILLMAN-LONG, INC., A CORPORATION, BY DEED DATED JULY 30, 1935 AND
RECORDED AUGUST 05, 1935 IN BOOK OF OFFICIAL RECORDS, VOL. 506, PAGE
118.

ALSO EXCEPTING THEREFROM ALL WATER RIGHTS, COAL, OIL, GAS, AND OTHER
HYDROCARBONS, GEOTHERMAL RESOURCES, PRECIOUS METALS ORES, BASE
METALS ORES, INDUSTRIAL GRADE SILICATES AND CARBONATES, FISSIONABLE
SUBSTANCES OF EVERY KIND AND CHARACTER, METALLIC OR OTHERWISE,
WHETHER OR (OF) NOT PRESENTLY KNOWN TO SCIENCE OR INDUSTRY, BELOW
A DEPTH OF 500 FEET, AS RESERVED BY OLIVEIRA FARMS, A CALIFORNIA
LIMITED PARTNERSHIP, IN DEED RECORDED MAY 17, 2005 AS DOCUMENT NO.
2005-118012, OFFICIAL RECORDS OF SAN JOAQUIN COUNTY.

TRACT THREE:

BEING ALL OF PARCEL 8 OF THAT PARCEL MAP FILED APRIL 21, 2009 IN BOOK 25
OF PARCEL MAPS, PAGE 40, SAN JOAQUIN COUNTY RECORDS, CALIFORNIA.

EXCEPTING THEREFROM AN UNDIVIDED 1/2 INTEREST IN AND TO ALL OIL, GAS,
HYDROCARBON SUBSTANCES AND OTHER MINERALS, AS CONVEYED TO
HILLMAN-LONG, INC., A CORPORATION, BY DEED DATED JULY 30, 1935 AND
RECORDED AUGUST 05, 1935 IN BOOK OF OFFICIAL RECORDS, VOL. 506, PAGE
118.

ALSO EXCEPTING THEREFROM ALL WATER RIGHTS, COAL, OIL, GAS, AND OTHER
HYDROCARBONS, GEOTHERMAL RESOURCES, PRECIOUS METALS ORES, BASE
METALS ORES, INDUSTRIAL GRADE SILTCATES AND CARBONATES, FISSIONABLE
SUBSTANCES OF EVERY KIND AND CHARACTER, METALLIC OR OTHERWISE,
WHETHER OR (OF) NOT PRESENTLY KNOWN TO SCIENCE OR INDUSTRY, BELOW
A DEPTH OF 500 FEET, AS RESERVED BY OLIVEIRA FARMS, A CALIFORNIA
LIMITED PARTNERSHIP, IN DEED RECORDED MAY 17, 2005 AS DOCUMENT NO.
2005-118012, OFFICIAL RECORDS OF SAN JOAQUIN COUNTY.
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TRACT FOUR:

BEING ALL OF PARCEL 9 OF THAT PARCEL MAP RECORDED IN BOOK 25 OF PARCEL MAPS, PAGE
40, OFFICIAL RECORDS OF SAN JOAQUIN COUNTY, CALIFORNIA AND A PORTION OF THE EAST
12 OF SECTION 22, TOWNSHIP 2 SOUTH, RANGE 5 EAST, MOUNT DIABLO MERIDIAN, MORE
PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTH QUARTER SECTION CORNER OF SAID SECTION 22, THENCE
ALONG THE NORTH LINE OF SAID SECTION 22, SOUTH 89° 33" 51" EAST, 100.00 FEET; THENCE
LEAVING SAID NORTH SECTION LINE OF SECTION 22, PARALLEL TO AND 100 FEET EAST OF THE
WEST LINE OF THE EAST HALF OF SAID SECTION 22, SOUTH 00° 26" 18" WEST, 81.00 FEET, TO
A POINT ON THE SOUTH LINE OF THE RIGHT OF WAY OF GRANT LINE ROAD AS GRANTED TO
THE CITY OF TRACY BY MANUAL TOSTE ROCHA ON JULY 29, 2011 AS DOCUMENT NUMBER 2011~
090084, RECORDS OF SAN JOAQUIN COUNTY; THENCE ALONG SAID SOUTH RIGHT OF WAY OF
GRANT LINE ROAD, SOUTH 89° 33" 51" EAST, 22.49 FEET, THE POINT OF BEGINNING; THENCE
CONTINUING ALONG SAID SOUTH RIGHT OF WAY OF GRANT LINE ROAD, SOUTH 89° 33 51"
EAST, 157.51 FEET; THENCE LEAVING SAID SOUTH RIGHT OF WAY OF GRANT LINE ROAD, .
SOUTH 46° 41’ 27" WEST, 51.76 FEET, THENCE THROUGH A NONTANGENT CURVE TO THE
RIGHT, WITH A BEGINNING RADIAL BEARING OF SOUTH 89° 33’ 51" EAST, WITH A RADIUS OF
530.00 FEET, A CENTRAL ANGLE OF 21° 49’ 29" AND AN ARC LENGTH OF 201.88 FEET; THENCE
SOUTH 22° 15 38" WEST, 164.25 FEET; THENCE THROUGH A TANGENT CURVE TO THE LEFT,
WITH A RADIUS OF 684.50 FEET, A CENTRAL ANGLE OF 21° 49" 20" AND AN ARC LENGTH OF
260.71 FEET; THENCE SOUTH 00° 26’ 18" WEST, 628.93 FEET; THENCE SOUTH 44° 33" 52" EAST,
70.58 FEET, TO A POINT ON THE NORTH LINE OF SAID PARCEL 9; THENCE ALONG THE NORTH
LINE OF SAID PARCEL 9, SOUTH 89° 34’ 00" EAST, 2060.46 FEET; THENCE THROUGH A NON-
TANGENT CURVE TO THE LEFT WITH A BEGINNING RADIAL BEARING OF NORTH 40° 55"19"
WEST, WITH A RADIUS OF 75.00 FEET, A CENTRAL ANGLE OF 55° 18’ 82" AND AN ARC LENGTH
OF 72.40 FEET: THENCE NORTH 89° 34’ 00" WEST, 2120.01 FEET; THENCE NORTH 00°29" 13"
EAST, 65.00 FEET; THENCE NORTH 89° 34’ 00" WEST, 60.00 FEET, TO A POINT ON THE WEST
LINE OF THE EAST V2 OF SAID SECTION 22, THENCE ALONG SAID WEST LINE, NORTH 00° 26'
18" EAST, 913.45 FEET; THENCE LEAVING SAID SECTION LINE, SOUTH 89° 33" 51" EAST, 42.48
FEET; THENCE THROUGH A NONTANGENT CURVE TO THE RIGHT, WITH A BEGINNING RADIAL
BEARING OF SOUTH 71° 53’ 40" EAST, WITH A RADIUS OF 773.00 FEET, A CENTRAL ANGLE OF
4° 09’ 18" AND AN ARC LENGTH OF 56.05 FEET; THENCE NORTH 22° 15" 38" EAST, 100.00 FEET;
THENCE THROUGH A NONTANGENT CURVE TO THE LEFT, WITH A RADIUS OF 681.00 FEET, A
CENTRAL ANGLE OF 20° 13’ 01" AND AN ARC LENGTH OF 240.29 FEET, WITH AN ENDING RADIAL
BEARING OF NORTH 87° 57 23" WEST; THENCE NORTH 43° 33’ 51" WEST, 35.45 FEET, TO THE
POINT OF BEGINNING.

SAID DESCRIPTION IS DESCRIBED IN THAT CERTAIN CERTIFICATE OF COMPLIANCE FOR LOT
LINE ADJUSTMENT RECORDED AUGUST 22, 2014 AS INSTRUMENT NO. 2014-083154, SAN
JOAQUIN COUNTY OFFICIAL RECORDS.

EXCEPTING THEREFROM ALL THAT PORTION OF LAND GRANTED TO THE CITY OF TRACY, A
MUNICIPAL CORPORATION, IN THAT CERTAIN GRANT DEED RECORDED AUGUST 26, 2014 AS
INSTRUMENT NO. 2014-084369, SAN JOAQUIN COUNTY OFFICIAL RECORDS.

EXCEPT, ALL OIL, GAS AND OTHER HYDROCARBONS, ETC., AS RESERVED IN DEED EXECUTED BY
CAPITAL COMPANY, FORMERLY CALIFORNIA LANDS, INC., TO ALFRED G. PEREIRA AND WIFE,
RECORDED JULY 09, 1941 IN BOOK OF OFFICIAL RECORDS, VOL. 736, PAGE 427, SAN JOAQUIN
COUNTY RECORDS.
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EXCEPTING THEREFROM AN UNDIVIDED Y% INTEREST IN AND TO ALL OIL, GAS, HYDROCARBON
SUBSTANCES AND OTHER MINERALS, AS CONVEYED TO HILLMAN-LONG, INC., A CORPORATION,
BY DEED DATED JULY 30, 1935 AND RECORDED AUGUST 05, 1935 IN BOOK OF OFFICTAL
RECORDS, VOL. 506, PAGE 118, OFFICIAL RECORDS.

ALSO EXCEPTING THEREFROM ALL WATER RIGHTS, COAL, OIL, GAS, AND OTHER
HYDROCARBONS, GEOTHERMAL RESOURCES, PRECIOUS METALS ORES, BASE METALS ORES,
INDUSTRIAL GRADE SILICATES AND CARBONATES, FISSIONABLE SUBSTANCES OF EVERY KIND
AND CHARACTER, METALLIC OR OTHERWISE, WHETHER OF NOT PRESENTLY KNOWN TO
SCIENCE OR INDUSTRY, BELOW A DEPTH OF 500 FEET, AS RESERVED BY OLIVEIRA FARMS, A
CALIFORNIA LIMITED PARTNERSHIP, IN DEED RECORDED MAY 17, 2005 AS DOCUMENT NO.
2005-118012, OFFICIAL RECORDS OF SAN JOAQUIN COUNTY.

ALSO EXCEPTING THAT PORTION OF LAND IN THE DEED TO THE CITY OF TRACY RECORDED
AUGUST 26, 2014 AS INSTRUMENT NO. 2014-084369, SAN JOAQUIN COUNTY RECORDS.

TRACT 5:

BEING ALL OF THE "ADJUSTED - PARCEL 6"; AS DESCRIBED AND RECORDED IN
DOCUMENT NO. 2011-143104 ON NOVEMBER 15, 2011, OFFICIAL RECORDS OF SAN
JOAQUIN COUNTY, STATE OF CALIFORNIA.

BEING A PORTION OF THE EAST 1/2 OF SECTION 22, TOWNSHIP 2 SOUTH, RANGE 5
EAST, MOUNT DIABLO BASE AND MERIDIAN, MORE PARTICULARLY DESCRIBED AS
FOLLOWS:

BEING A PORTION OF PARCEL 1, 2, 3, AND ALL OF PARCEL 6 OF THAT PARCEL MAP
RECORDED IN BOOK 25 OF PARCEL MAPS AT PAGE 40, OFFICIAL RECORDS OF SAN
JOAQUIN COUNTY, CALIFORNIA, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTH-WEST CORNER OF PARCEL 6 PER SAID PARCEL MAP,
THENCE ALONG THE NORTH LINE OF SATD PARCEL 6, SOUTH 89°34'00" EAST, 60.00
FEET, TO THE EAST LINE OF PARCEL 6; THENCE ALONG SAID EAST LINE, SOUTH
00°29'13" WEST, 384.77 FEET, TO THE NORTH LINE OF SAID PARCEL 6; THENCE
ALONG THE NORTH LINE OF SAID PARCEL, SOUTH 89°30'47" EAST, 803.00 FEET;
THENCE LEAVING SATD NORTH LINE, SOUTH 00°29'13" WEST, 2509.15 FEET, TO A
POINT ON THE SOUTHEASTERLY LINE OF SAID PARCEL 1; THENCE ALONG SAID
LINE, SOUTH 64°47'56" WEST, 954.53 FEET, TO THE WEST LINE OF SAID PARCEL 1;
THENCE NORTH 00°26'18" EAST, 3307.63 FEET, TO THE POINT OF BEGINNING.

EXCEPTING THEREFROM AN UNDIVIDED 1/2 INTEREST IN AND TO ALL OIL, GAS,
HYDROCARBON SUBSTANCES AND OTHER MINERALS, AS CONVEYED TO
HILLMAN-LONG, INC., A CORPORATION, BY DEED DATED JULY 30, 1935 AND
RECORDED AUGUST 5, 1935 IN BOOK OF OFFICIAL RECORDS, VOL. 506, PAGE 118,
OFFICIAL RECORDS.

ALSO EXCEPTING THEREFROM ALL WATER RIGHTS, COAL, OIL, GAS, AND OTHER
"HYDROCARBONS, GEOTHERMAL RESOURCES, PRECIOUS METALS ORES, BASE
METALS ORES, INDUSTRIAL GRADE SILICATES AND CARBONATES, FISSIONABLE
SUBSTANCES OF EVERY KIND AND CHARACTER, METALLIC OR OTHERWISE,
WHETHER OR (OF) NOT PRESENTLY KNOWN TO SCIENCE OR INDUSTRY, BELOW A
DEPTH OF 500 FEET, AS RESERVED BY OLIVEIRA FARMS, A CALIFORNIA LIMITED
PARTNERSHIP, IN DEED RECORDED MAY 17, 2005 AS DOCUMENT NO. 2005-118012,
OFFICIAL RECORDS OF SAN JOAQUIN COUNTY.
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EXHIBIT “A”
LEGAL DESCRIPTION
IRREVOCABLE OFFER OF DEDICATION SKYLARK WAY

ALL THAT CERTAIN REAL PROPERTY SITUATE IN THE NORTHEAST 1/4 SECTION 22, TOWNSHIP 2
SOUTH, RANGE 5 EAST, MOUNT DIABLO BASE MERIDIAN AS DECRIBED IN THAT CERTAIN GRANT
DEED AS PARCEL 2 RECORDED MARCH 30, 2016 AS DOCUMENT NO. 2016-035958 OFFICIAL
RECORDS, THE CITY OF TRACY, COUNTY OF SAN JOAQUIN, STATE OF CALIFORNIA, MORE
PARTICULARY DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHWESTERLY CORNER OF SAID PARCEL 2 (2016-035958);

THENCE ALONG THE NORTHERLY LINE OF SAID PARCEL 2, SOUTH 89° 34' 01" EAST, 60.00 FEET
TO THE NORTHEASTERLY CORNER OF SAID PARCEL 2;

THENCE ALONG THE EASTERLY LINE OF SAID PARCEL 2, SOUTH 00° 29" 13" WEST, 384.77 FEET;

THENCE LEAVING LAST SAID LINE, NORTH 89° 30" 47" WEST, 59.70 FEETTO A POINT ON THE
WESTERN MOST LINE OF SAID PARCEL 2;

THENCE ALONG LAST SAID LINE, NORTH 00° 26' 31" EAST, 384.71 FEET TO THE POINT OF
BEGINNING

CONTAINING 23,026 SQUARE FEET OR 0.5286 ACRES OF LAND MORE OR LESS.

THE BASIS OF BEARINGS FOR THIS PLAT AND LEGAL DESCRIPTION IS THE LINE TAKEN AS NORTH
89°33'51”WEST, TAKEN ON THE MONUMENT LINE OF GRANT LINE ROAD AS SHOWN ON THAT
CERTAIN PARCEL MAP FILED FOR RECORD ON APRIL 25, 2009, IN BOOK 25 OF MAPS AT PAGE
40, OFFICIAL RECORDS OF SAN JOAQUIN COUNTY WAS TAKEN AS THE BASIS FOR ALL BEARINGS
SHOWN HEREON.

AS SHOWN ON EXHIBIT “B” ATTACHED HERETO AND BY THIS REFERENCE MADE A PART OF.

DESCRIPTION PREPARED BY KIER & WRIGHT CIVIL ENGINEERS AND SYRVEYORS, INC.

DEAN y%o, 1.S. 9032 DATE

Z:\ZOO5\A05728—44\DOCS\SU RVEY\LEGAL DESCRIPTIONS\EASEMENTS\A057ZE
SKYLARK.docx
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PAGE 12 OF 23
EXHIBIT “A”
LEGAL DESCRIPTION ‘
IRREVOCABLE OFFER OF DEDICATION ~ PARADISE ROAD

ALL THAT CERTAIN REAL PROPERTY SITUATE IN THE NORTHEAST 1/4 SECTION 22, TOWNSHIP 2 SOUTH,
RANGE 5 EAST, MOUNT DIABLO BASE MERIDIAN AS DECRIBED IN THAT CERTAIN GRANT DEED
RECORDED MAY 17, 2005 AS DOCUMENT NO. 2005-118012 OFFICIAL RECORDS, THE CITY OFTRACY, -
COUNTY OF SAN JOAQUIN, STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS:

BEING A PORTION OF PARCEL 7, PORTION OF PARCEL 8, AND PORTION OF PARCEL 9, AS SHOWN ON
THAT CERTAIN PARCEL MAP FILED FOR RECORD ON APRIL 21, 2009, IN BOOK 25 OF PARCEL MAPS AT
PAGE 40, OFFICIAL RECORDS OF SAN JOAQUIN COUNTY, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE RIGHT OF WAY OF SKYLARK WAY, SAID POINT ALSO BEING THE
NORTHWESTERLY CORNER OF SAID PARCELS;

THENCE ALONG SAID RIGHT OF WAY AND THE NORTHERLY LINE OF SAID PARCEL 9, SOUTH 89° 34' 00"
EAST, 34.44 FEET;

THENCE LEAVING SAID NORTHERLY LINE THE FOLLOWING EIGHT (8) COURSES AND DISTANCES:

=

SOUTH 00° 26' 26" WEST, 248.38 FEET TO THE BEGINNING OF CURVE TO THE LEFT;

ALONG A CURVE TO THE LEFT HAVING A RADIUS OF 50.00 FEET, THROUGH A CENTRAL ANGLE
OF 89° 57' 13", FOR AN ARC DISTANCE OF 78.50 FEET;

SOUTH 89° 30' 47" EAST, 200.25 FEET;

SOUTH 86" 39’ 02" EAST, 120.15 FEET;

SOUTH 89° 30’ 47” EAST, 1102.52 FEET TO THE BEGINNING OF A CURVE TO THE LEFT;

ALONG A CURVE TO THE LEFT HAVING A RADIUS OF 673.00 FEET, THROUGH A CENTRAL ANGLE
OF 36° 00' 13", FOR AN ARC DISTANCE OF 422.90 FEET;

NORTH 54° 29' 00" EAST, 192.29 FEET TO THE BEGINNING OF A CURVE TO THE RIGHT;

ALONG A CURVE TO THE RIGHT HAVING A RADIUS OF 547.00 FEET, THROUGH A CENTRAL ANGLE
OF 08° 32’ 07”, FOR AN ARC DISTANCE OF 81.49 FEET; TO A POINT ON THE RIGHT OF WAY OF
PARADISE COURT, SAID POINT ALSO BEING THE BEGINNING OF A NONTANGENT CURVE; THE
CENTER BEARS SOUTH 62° 15' 36" EAST;

N

S

oo N

THENCE ALONG SAID RIGHT OF WAY AND ALONG SAID NON-TANGENT CURVE TO THE LEFT HAVING A
RADIUS OF 75.00 FEET, THROUGH A CENTRAL ANGLE OF 55° 11' 27", FOR AN ARC DISTANCE OF 72.24
FEET TO THE BEGINNING OF A NON-TANGENT CURVE TO THE LEFT, THE CENTER BEARS SOUTH 28° 32
49" EAST;

THENCE LEAVING SAID RIGHT OF WAY THE FOLLOWING SIX (6) COURSES AND DISTANCES:

1. ALONG SAID NON-TANGENT CURVE TO THE LEFT HAVING A RADIUS OF 340.00 FEET, THROUGH
A CENTRAL ANGLE OF 06° 58' 11", FOR AN ARC DISTANCE OF 41.36 FEET;

2. SOUTH 54° 29' 00" WEST, 191.71 FEET TO THE BEGINNING OF A CURVE TO THE RIGHT;

3. ALONG A CURVE TO THE RIGHT HAVING A RADIUS OF 733.00 FEET, THROUGH A CENTRAL ANGLE
OF 36° 00' 13", FOR AN ARC DISTANCE OF 460.60 FEET;

4. NORTH 89° 30" 47" WEST, 1,459.81 FEET;

5. SOUTH 72° 01’ 13” WEST, 13.57 FEET; TO THE BEGINNING OF A CURVE TO THE LEFT;

Z:\2005\A05728-45\DOCS\SURVEY\LEGAL DESCRIPTIONS\A05728-45-PD-10D - PARADISE ROAD.docx
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6. ALONG A CURVE TO THE LEFT HAVING A RADIUS OF 50.00 FEET, THROUGH A CENTRAL ANGLE
OF 32° 50' 03", FOR AN ARC DISTANCE OF 28.65 FEET TO A POINT ON THE SOUTHERLY LINE OF
SAID PARCEL 7;

THENCE ALONG SAID SOUTHERLY LINE, NORTH 89° 30' 47" WEST, 11.55 FEET TO THE SOUTHWESTERLY
CORNER OF SAID PAREL 7;

THENCE ALONG THE WESTERLY LINE OF SAID PARCEL 7, NORTH 00° 29' 13" EAST, 384.77 FEET TO THE
POINT OF BEGINNING;

CONTAINING 3.3337 ACRES OF LAND MORE OR LESS.

THE BASIS OF BEARINGS FOR THIS PLAT AND LEGAL DESCRIPTION IS THE LINE TAKEN AS NORTH
89°33'51” WEST, TAKEN ON THE MONUMENT LINE OF GRANT LINE ROAD AS SHOWN ON THAT CERTAIN
PARCEL MAP FILED FOR RECORD ON APRIL 25, 2009, IN BOOK 25 OF MAPS AT PAGE 40, OFFICIAL
RECORDS OF SAN JOAQUIN COUNTY WAS TAKEN AS THE BASIS FOR ALL BEARINGS SHOWN HEREON.

AS SHOWN ON EXHIBIT “B” ATTACHED HERETO AND BY THIS REFERENCE MADE A PART OF.

DESCRIPTION PREPARED BY KIER & WRIGHT CIVIL ENGINEERS AND SURVEYORS, INC.

/

DEAN W, L.S.9032

7:\2005\A05728-45\DOCS\SURVEY\LEGAL DESCRIPTIONS\A05728-45-PD-IOD ~ PARADISE ROAD.docx
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EXHIBIT “A”
LEGAL DESCRIPTION
IRREVOCABLE OFFER OF DEDICATION NORTH CHRISMAN ROAD

ALL THAT CERTAIN REAL PROPERTY SITUATE IN THE NORTHEAST 1/4 SECTION 22, TOWNSHIP 2
SOUTH, RANGE 5 EAST, MOUNT DIABLO BASE MERIDIAN AS DECRIBED IN THAT CERTAIN GRANT
DEED RECORDED MAY 17, 2005 AS DOCUMENT NO. 2005-118012 OFFICIAL RECORDS, THE CITY
OF TRACY, COUNTY OF SAN JOAQUIN, STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS:

BEING A PORTION OF THE PARCEL OF LAND DESCRIBED IN THE GRANT DEED RECORDED ON
MARCH 26, 2013 AS INSTRUMENT NUMBER 2013-039277, OFFICIAL RECORDS OF SAN JOAQUIN
COUNTY, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COVMIMENCING AT THE NORTHERLY QUARTER CORNER OF SAID SECTION 22, THENCE ALONG
THE NORTHERLY LINE OF SECTION 22, SOUTH 89° 33" 43" EAST, 100.00 FEET;

THENCE LEAVING SAID NORTHERLY LINE, SOUTH 0° 26' 26" WEST, 81.00 FEET TO THE
SOUTHERLY RIGHT OF WAY LINE OF GRANT LINE ROAD;

THENCE ALONG THE SOUTHERLY RIGHT OF WAY, SOUTH 89° 33' 43" EAST, 180.00 FEET
THENCE CONTINUING ALONG SAID SOUTHERLY LINE, SOUTH 89° 33' 43" EAST, 2260.62 FEET;
THENCE SOUTH 43° 43’ 46" EAST, 45.80 FEET TO THE POINT OF BEGINNING;

THENCE CONTINUING ALONG SAID COURSE, SOUTH 43° 43' 46" EAST, 20.40 FEET;

THENCE SOUTH 88° 41' 37" EAST, 17.00 FEET;

THENCE SOUTH 84° 39’ 24” EAST, 22.93 FEET TO A POINT OF THE WESTERLY RIGHT OF WAY
LINE OF NORTH CHRISMAN ROAD;

THENCE ALONG SAID WESTERLY LINE, SOUTH 01° 19’ 00” WEST, 1167.11 FEET;
THENCE LEAVING SAID WESTERLY LINE, THE FOLLOWING EIGHT (8) COURSES:

NORTH 89° 30" 02” WEST, 43.43 FEET,

SOUTH 00° 29’ 58” WEST, 15.00 FEET,

SOUTH 45° 28" 05” WEST, 4.21 FEET,

NORTH 00° 29’ 53” EAST, 339.15 FEET,

ALONG THE ARC OF A CURVE TO THE RIGHT, HAV!NG A RADIUS OF 280.00 FEET,
THROUGH A CENTRAL ANGLE OF 08° 36’ 39”, AN ARC DISTANCE OF 42.08 FEET,
6. NORTH 09° 06’ 32” EAST, 20.21 FEET,

M S
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7. ALONG THE ARC OF A CURVE TO THE LEFT, HAVING A RADIUS OF 250.00 FEET,
THROUGH A CENTRAL ANGLE OF 08° 36’ 39”, AN ARC DISTANCE OF 37.57 FEET, AND
8. NORTH.00° 29’ 53” EAST, 763.29 FEET TO THE POINT OF BEGINNING.
CONTAINING 56,967 SQUARE FEET OR 1.3078 ACRES OF LAND, MORE OR LESS.
THE BASIS OF BEARINGS FOR THIS PLAT AND LEGAL DESCRIPTION IS THE LINE TAKEN AS NORTH
89°33'51"WEST, TAKEN ON THE MONUMENT LINE OF GRANT LINE ROAD AS SHOWN ON THAT
CERTAIN PARCEL MAP FILED FOR RECORD ON APRIL 25, 2009, IN BOOK 25 OF MAPS AT PAGE

40, OFFICIAL RECORDS OF SAN JOAQUIN COUNTY WAS TAKEN AS THE BASIS FOR ALL BEARINGS
SHOWN HEREON.

AS SHOWN ON EXHIBIT “B” ATTACHED HERETO AND BY THIS REFERENCE MADE A PART OF.

DESCRIPTION PREPARED BY KIER & WRIGHT CIVIL ENGINEERS AND SYRVEYORS, INC.

6 > >
DEAWADO L.S. 9032
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EXHIBIT “A”
LEGAL DESCRIPTION
IRREVOCABLE OFFER OF DEDICATION GRANT LINE ROAD

ALL THAT CERTAIN REAL PROPERTY SITUATE IN THE NORTHEAST 1/4 SECTION 22, TOWNSHIP 2
SOUTH, RANGE 5 EAST, MOUNT DIABLO BASE MERIDIAN AS DECRIBED IN THAT CERTAIN GRANT
DEED RECORDED MAY 17, 2005 AS DOCUMENT NO. 2005-118012 OFFICIAL RECORDS, THE CITY
OF TRACY, COUNTY OF SAN JOAQUIN, STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS:

BEING A PORTION OF THE PARCEL OF LAND DESCRIBED [N THE GRANT DEED RECORDED ON
MARCH 26, 2013 AS INSTRUMENT NUMBER 2013-039277, OFFICIAL RECORDS OF SAN JOAQUIN
COUNTY, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHERLY QUARTER CORNER OF SAID SECTION 22, THENCE ALONG
THE NORTHERLY LINE OF SECTION 22, SOUTH 89° 33' 43" EAST, 100.00 FEET;

THENCE LEAVING SAID NORTHERLY LINE, SOUTH 0° 26' 26" WEST, 81.00 FEET TO THE
SOUTHERLY RIGHT OF WAY LINE OF GRANT LINE ROAD;

THENCE ALONG THE SOUTHERLY RIGHT OF WAY, SOUTH 89° 33" 43" EAST, 180.00 FEET TO THE
POINT OF BEGINNING;

THENCE CONTINUING ALONG SAID SOUTHERLY RIGHT OF WAY, SOUTH 89° 33' 43" EAST,
2260.62 FEET;

THENCE CONTINUING ALONG SAID SOUTHERLY RIGHT OF WAY, SOUTH 43° 43’ 46" EAST, 16.73
FEET;

THENCE LEAVING SAID SOUTHERLY RIGHT OF WAY, NORTH 89° 33’ 43" WEST, 1477.59 FEET;
THENCE NORTH 88° 41’ 49” WEST, 794.78' TO THE POINT OF BEGINNING

CONTAINING 22,429 SQUARE FEET OR 0.5149 ACRES OF LAND, MORE OR LESS.

THE BASIS OF BEARINGS FOR THIS PLAT AND LEGAL DESCRIPTION IS THE LINE TAKEN AS NORTH
89°33'51”WEST, TAKEN ON THE MONUMENT LINE OF GRANT LINE ROAD AS SHOWN ON THAT
CERTAIN PARCEL MAP FILED FOR RECORD ON APRIL 25, 2009, IN BOOK 25 OF MAPS AT PAGE
40, OFFICIAL RECORDS OF SAN JOAQUIN COUNTY WAS TAKEN AS THE BASIS FOR ALL BEARINGS
SHOWN HEREON.

AS SHOWN ON EXHIBIT “B” ATTACHED HERETO AND BY THIS REFERENCE MADE A PART OF.
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DESCRIPTION PREPARED BY KIER & WRIGHT CIVIL ENGINEERS AND SURVEYORS, INC.

) 242-21
DEAN AZJURADO L.S. 9032 DATE
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EXHIBIT C

PERMISSIBLE

ENCUMBRANCES
Tracts 2, 3, and 4

The Following Matters Affect Tract Two:

The terms and provisions contained in the document entitled "City of Tracy Deferred
Improvement Agreement Northeast Industrial Area (NET), Phase 2, Parcel 28 Prologis
Park Olivera (Prologis - II) Prologis Property” recorded September 08, 2010 as
Instrument No. 2010-117968 of Official Records.

Covenants, conditions, restrictions and easements in the document recorded November
30, 2012 as Instrument No. 2012-156790 of Official Records, which provide that a
violation thereof shall not defeat or rendér invalid the lien of any first mortgage or deed
of trust made in good faith and for value, but deleting any covenant, condition or
restriction indicating a preference, limitation or discrimination based on race, color,
religion, sex, handicap, familial status, national origin, sexual orientation, marital status,
ancestry, source of income or disability, to the extent such covenants, conditions or
restrictions violate Title 42, Section 3604(c), of the United States Codes orSection 12955
of the California Government Code. Lawful restrictions under state and federal law on
the age of occupants in senior housing or housing for older persons shall not be
construed as restrictions based on familial status.

Terms and provisions of an unrecorded lease dated November 30, 2012, by and between
Prologis Logistics Services Incorporated, a Delaware corporation as lessor and Golden
State FC LLC, a Delaware {imited liability company as lessee, as disclosed by a
Memorandum of Lease recorded November 30, 2012 as Instrument No, 2012-156792 of
Official Records.

Defects, liens, encumbrances or other matters affecting the leasehold estate, whether or
not shown by the public records are not shown herein.

The terms, provisions and easement(s) contained in the document entitied "Amended
and Restated Declaration of Easements Prologis Park Tracy - Phase II" recorded
February 20, 2014 as Instrument 656 of Official Records.

The Following Matters Affect Tract Three:

The terms and provisions contained in the document entitled "City of Tracy Deferred
Improvement Agreement Northeast Industrial Area (NEI), Phase 2, Parcel 28 Prologis
Park Olivera (Prologis - IT) Prologis Property” recorded September 08, 2010 as
Instrument No. 2010-117968 of Official Records.

Covenants, conditions, restrictions and easements in the document recorded November
30, 2012 as Instrument No. 2012-156790 of Official Records, which provide that a
violation thereof shall not defeat or render invalid the lien of any first mortgage or deed
of trust made in good faith and for value, but deleting any covenant, condition or
restriction indicating a preference, limitation or discrimination based on race, color,
religion, sex, handicap, familial status, national origin, sexual orientation, marital status,
ancestry, source of income or disability, to the extent such covenants, conditions or
restrictions violate Title 42, Section 3604(c), of the United States Codes or Section 12955
of the California Government Code. Lawful restrictions under state and federal law on the
age of occupants in senfor housing or housing for older persons shall not be construed as
restrictions based on familial status.

The terms, provisions and easement(s) contained in the document entitled "Amended
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and Restated Declaration of Easements Prologis Park Tracy - Phase II" recorded
February 20, 2014 as Instrument No. 2014-016656 of Official Records.

The Following Matters Affect Tract Four:

An easement for drainage pipelines and incidental purposes, recorded November 13,
1973 in Book 3818, Page 119 of Official Records.

In Favor of: The West Side Irrigation District, a public irrigation
district
Affects: as described therein

NOTE: Grantor's reserved rights thereunder have been assigned to Prologis Logistics
Services Incorporated under an unrecorded Assignment of Permits, Contracts and Utility
Rights dated March 25, 2013,

A document entitled "Notice of Intent to Preserve Mineral Interest and Mineral Related
Surface Rights” recorded August 08, 2001 as Instrument No. 01127928 of Official
Records.

An easement shown or dedicated on the map filed or recorded Aptil 21, 2009 in Book 25,
Page 40 of Parcel Maps

For: temporary right of way and incidental purposes.

The terms and provisions contained in the document entitled "City of Tracy Deferred
Improvement Agreement Northeast Industrial Area (NEI), Phase 2, Parcel 28 Prologis

- Park Olivera (Prologis - II) Prologis Property” recorded September 08, 2010 as

Instrument No. 2010-117968 of Offidal Records.

Covenants, conditions, restrictions and easements in the document recorded November
30, 2012 as Instrument No. 2012-156790 of Official Records, which provide that a
violation thereof shall not defeat or render invalid the lien of any first mortgage or deed
of trust made in good faith and for value, but deleting any covenant, condition or
restriction indicating a preference, limitation or discrimination based on race, color,
religion, sex, handicap, familial status, national origin, sexual orientation, marital status,
ancestry, source of income or disability, to the extent such covenants, conditions or
resttictions violate Title 42, Section 3604(c), of the United States Codes or Section 12955
of the California Government Code. Lawful restrictions under state and federal law on the
age of occupants in senior housing or housing for older persons shall not be construed as
restrictions based on familial status.

The terms, provisions and easement(s) contained in the document entitled "Amended
and Restated Declaration of Easements Prologis Park Tracy - Phase II" recorded
February 20, 2014 as Instrument No. 2014-016656 of Official Records.
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CITY OF TRACY
AMENDMENT NO.1TO
Offsite Improvement Agreement for NEI PH 3 Mass Grading
Storm Drainage

This Amendment No. 1 (Amendment) to the Offsite Improvement Agreement for NEI Ph3 Mass
Grading Storm Drainage is entered into between the City of Tracy, a municipal corporation
(City), and Prologis, L.P., a Delaware limited partnership (Developer). City and Consultant are
referred to individually as “Party” and collectively as “Parties.”

Recitals

A. The City and Developer entered into an Offsite Improvement Agreement (Agreement) for
the Mass Grading and Storm Drainage improvements which was approved by the Mayor on
9/17/2021.

B. The storm drainage fee credit amount used in the Agreement was incorrect.

C. This Amendment is being executed pursuant to Resolution No. approved by Tracy City
Council on , 2023.

Now therefore, the Parties mutually agree as follows:

1. Incorporation by Reference. This Amendment incorporates by reference all terms set
forth in the Agreement, unless specifically modified by this Amendment. The terms which are
not specifically modified by this Amendment will remain in effect.

2. Terms of Amendment.
A. Section 1.1 is hereby amended and replaced in its entirety to read as follows:

STORM DRAINAGE FEE CREDITS. Upon submission of the improvement security,
payment of engineering review fees, and City’s execution of this Agreement,
Developer shall be entitled to receive storm drainage basin fee credits in the amount
of $1,040,960.01.

3. Modifications. This Amendment may not be modified orally or in any manner other
than by an agreement in writing signed by both parties, in accordance with the requirements of
the Agreement.

4. Severability. If any term of this Amendment is held invalid by a court of competent
jurisdiction, the Amendment shall be construed as not containing that term, and the remainder
of this Amendment shall remain in effect.

5. Signatures. The individuals executing this Amendment represent and warrant that they
have the right, power, legal capacity and authority to enter into and to execute this Amendment.
This Amendment shall inure to the benefit of and be binding upon the parties and their
respective successors and assigns.

Rev. October 2019
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City of Tracy — Amendment No. 1 to Offsite Improvement Agreement NEI Mass Grading Storm Drainage with Prologis, L.P.

The Parties agree to the full performance of the terms set forth here.

City of Tracy Prologis, L.P. a Delaware Limited Partnership

DocuSigned by:

By: By: W(bw/ Sims
Nancy Young, Mayor “Matthew Sims, Vice President
Date: Date: 10 may 2023

Attest:

By:

Adrianne Richardson, City Clerk

Approved as to form

By:

Bijal M. Patel, City Attorney

Page 2 of 2



ATTACHMENT C

Preliminary Estimated Credit / Reimbursement for Construction of 60" SD Main in Chrisman Roac

11/1/2021
X q Unit Cost w/ . .
Improvements Unit Type Unit Cost . Max Eligible Credit
Mark-Up
Storm Drainage
60" Storm Drainage Line along Chrisman Road between Grant
Line Road and Paradise Road (11+31.03 to 23+68.01) LF 1,236.98 S 616.12 S 73934 S 914,548.79
Dewatering > LS 1.00 S 10534268 S 126,411.22 S 126,411.22
Subtotal Storm Drainage $  1,040,960.01
Total $  1,040,960.01
Notes:

1) Unit costs derived from the Supplement No. 2 of the City of Tracy Storm Drainage Master Plan dated July of 2018. Costs have been escalated by the
Engineer's News Record San Francisco Construction Cost Index to June 2021 costs (13459.1/12014.72).

2) Unit costs are marked up by 20% to account for (Engineering (10%) and Construction Management (10%). Contingency costs (15%) and program
administration costs (5%) are not eligible for credits per Section 13.08.020 of the City of Tracy Municipal Code.

3) Dewatering is calculated by taking the allocation of construction costs for 60" Storm Drainage Line between Grant Line Road and Paradise Road divided by
the total costs of Storm Drainage Improvements in the NEI Area ($715,000.00/11,405,000.00 = approximately 6.27%). This allocation is multiplied by the total
dewatering costs for the NEI Area. The dewatering costs have been escalated by the Engineer's News Record San Francisco Construction Cost Index to June
2021 costs (13459.1/12014.72)



APPROVED AS TO FORM

CITY ATTORNEY’S OFFICE
TRACY CITY COUNCIL

RESOLUTION 2023-

APPROVING AMENDMENT NO. 1 TO THE OFFSITE IMPROVEMENT
AGREEMENT FOR NEI PH3 MASS GRADING STORM DRAINAGE TO
INCREASE THE STORM DRAINAGE FEE CREDITS AMOUNT TO A TOTAL OF
$1,040,960.01

WHEREAS, on November 10, 2020, the Development Services Director approved
Prologis L.P.’s Development Review application (D20-0017) for an industrial building and
associated site improvements commonly known as “Project Big Bird”; and

WHEREAS, on September 17, 2021, the City and Prologis entered into that certain
Offsite Improvement Agreement for NEI PH3 Mass Grading Storm Drainage (the “Agreement”);
and

WHEREAS, the Agreement provided for Prologis to receive Storm Drainage Fee Credits
in the amount of $816,407 in accordance with the City’s Municipal Code and Fee Program; and

WHEREAS, the amount of Storm Drainage Fee Credits set forth in the Agreement at the
time of its execution was not correct, because it did not reflect the costs of dewatering for the
required improvements and because it was based on a fee amount that did not reflect the
required annual adjustment for inflation; and

WHEREAS, the City of Tracy Engineering and Finance Departments have determined
and confirmed that the amount of Storm Drainage Fee Credits that should have been provided
in the Agreement is $1,040,960.01.

NOW, THEREFORE, BE IT RESOLVED that the City Council of the City of Tracy
hereby approves and authorizes the execution of Amendment No. 1 to the Agreement in the

form attached hereto as Exhibit A, to increase the amount of the Storm Drainage Fee Credits to
a total of $1,040,960.01; and be it

FURTHER RESOLVED: That this resolution takes effect immediately upon its adoption.

kkkkhkkhkkkkhkhk*k k%
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The foregoing Resolution 2023- was adopted by the Tracy City Council on the
20" of June 2023 by the following vote:

AYES: COUNCIL MEMBERS:
NOES: COUNCIL MEMBERS:
ABSENT: COUNCIL MEMBERS:

ABSTENTION: COUNCIL MEMBERS:

NANCY D. YOUNG
Mayor of the City of Tracy, California

ATTEST:

ADRIANNE RICHARDSON

City Clerk and Clerk of the Council of
the City of Tracy, California




June 20, 2023
Agenda Item 1.G

RECOMMENDATION

Staff recommends that the City Council approve Amendment No. 1 to Offsite
Improvement Agreement for NEl PH 3 Big Bird Street Improvement Plans for Grant Line
Road, Chrisman Road, Paradise Road, and Skylark Way to increase the roadway fee
credit amount to a total of $2,809,358.18.

EXECUTIVE SUMMARY

The proposed Amendment is intended to amend that certain Offsite Improvement Agreement
for NEI PH 3 Big Bird Street Improvement Plans for Grant Line Road, Chrisman Road, Paradise
Road and Skylark Way between the City and Prologis, L.P. (the “Agreement”) to correct the
amount of the roadway fee credits Prologis will receive for certain offsite road improvements.

BACKGROUND AND LEGISLATIVE HISTORY

On November 10, 2020, the City Council approved Prologis’ Development Review Application
(D20-0017) for an industrial building and associated site improvements commonly known as
“Project Big Bird.” On October 1, 2021, the City and Prologis entered into the Agreement to
facilitate Prologis’ completion of street and utility improvements on Grant Line Road, Chrisman
Road, Paradise Road, and Skylark Way. A copy of the Agreement is Attachment A hereto.

The Agreement provides for Prologis to receive Roadway Fee Credits in the amount of
$2,729,019.31 in accordance with the City’s Municipal Code and Fee Program. See Attachment
A, Section 1.1 (page 2).

ANALYSIS

The amount of fee credits set forth in the Agreement at the time of its execution was not correct,
because it was based on a fee amount that did not reflect the required annual adjustment for
inflation.

Under the City’s Municipal Code and Fee Program, the City’s development impact fees and
development impact fee credits adjust each year on July 1 according to the Engineering News
Record (ENR) Construction Cost Index (CCI) for San Francisco. When development impact fee
credits are provided to a developer, they receive the fee credits that are in place at the time of
execution of the agreement. The city applies the same principle to the payment of development
impact fees. Developers are responsible for paying the fees that are in place at the time their
fees are paid. The amount of fee credits listed in the Agreement, $2,729,019.31, was based on
fee amounts that did not reflect the required July 1, 2021, ENR CCI fee adjustment. As
adjusted by the July 1, 2021, ENR CCI fee increases, the amount of fee credits in the
Agreement should have been $2,809,358.18, as shown on Attachment C hereto, which has
been reviewed and approved by the City Engineering and Finance Departments. The proposed
Amendment No. 1 to the Agreement, which is Attachment B hereto, corrects the fee credit
amount.

FISCAL IMPACT

There is no fiscal impact associated with this action. The Developer is receiving fee credits for
the completion of required infrastructure. The fee credits are being corrected to reflect the fee
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credits that were in place at the time of execution of the Agreement. Fee credit calculations
are reflected in Attachment C.

PUBLIC OUTREACH / INTEREST

Not applicable.

COORDINATION

Not applicable.

CEQA DETERMINATION

Not applicable.

STRATEGIC PLAN

This agenda item supports the City of Tracy’s Quality of Life Strategic Priority, which is to
provide an outstanding quality of life by enhancing the City’s amenities, business mix and
services, and cultivating connections to promote positive change and progress in our
community.

ACTION REQUESTED OF THE CITY COUNCIL

Staff recommends that the City Council approve Amendment No. 1 to Offsite Improvement
Agreement with Prologis L.P. for NEI PH 3 Big Bird Street Improvement Plans for Grant
Line Road, Chrisman Road, Paradise Road, and Skylark Way, to increase the
transportation fee credit amount to a total of $2,809,358.18.

Prepared by: Veronica Child, Management Analyst Il

Reviewed by: Koosun Kim, City Engineer / Assistant Director of Development Services
Jaylen French, Development Services Director
Sara Cowell, Director of Finance

Bijal Patel, City Attorney
Karin Schnaider, Assistant City Manager

Approved by: Midori Lichtwardt, Interim City Manager

ATTACHMENTS

Attachment A — Offsite Improvement Agreement for NEI PH3 Big Bird Street Improvement Plans

Attachment B — Amendment No. 1 to Offsite Improvement Agreement for NEI Big Bird Street
Improvement Plans for Grant Line Road, Chrisman Road, Paradise Road, and
Skylark Way

Attachment C — Preliminary Estimated Credit / Reimbursement for Construction of Chrisman
Road between Grant Line Road and 11" Street dated 11/1/2021



Attachment A

OFFSITE IMPROVEMENT AGREEMENT FOR
NEI PH 3 BIG BIRD STREET IMPROVEMENT PLANS FOR
GRANT LINE ROAD, CHRISMAN ROAD, PARADISE ROAD AND SKYLARK WAY

This OFFSITE IMPROVEMENT AGREEMENT (hereinafter “Agreement”) is made and entered
into by and between the CITY OF TRACY a municipal corporation (hereinafter “City”), and
PROLOGIS, L. P., a Delaware limited partnership (referred to as “Developer”).

RECITALS

A Developer is currently the owner of the real property located (hereinafter “Property”),
and more particularly described in Exhibit “A”, attached and incorporated herein by this
reference. The Property is geographically situated on Grant Line Road, Chrisman Road,
Paradise Road and Skylark Way, within the portions of said streets that front on or are
within Assessor's Parcel Numbers 250-020-80, 250-020-81, 250-020-93 and 250-020-
95.

B. The Development Review Application (D20-0017) for the NEI Phase 3 Big Bird Street
Improvements (hereinafter “Project’) was approved by the Development Services
Director on 11/20/2020 Approval of the Project was subject to specified Conditions of
Approval (hereinafter “Conditions of Approval’). The Conditions of Approval are
attached hereto as Exhibit “B,” and incorporated herein by reference.

C. In accordance with the Conditions of Approval, Developer has submitted, and the City
Engineer has approved, those certain improvement plans and specifications relating to
the construction of streets and utilities improvements, including but not be limited to
construction of concrete curb and gutter and sidewalk, accessible ramps, asphalt
concrete pavement, traffic signals, signing and striping, storm drains, catch basins, fire
hydrants, LED street lights, street trees with automatic irrigation system, and other
associated improvements as determined by the City Engineer that are necessary for a
safe transition from a newly improved street to existing street sections on Grant Line
Road, Chrisman Road, Paradise Road and Skylark Way (collectively the “Work”).

D. The Work is described more fully in the sixty-nine (69) sheets of improvement plans
(Civil includes twenty-seven (27) sheets prepared by Kier & Wright Civil Engineers &
Surveyors, Inc. of Livermore, CA, Landscape includes thirteen (13) sheets prepared by
Green Design Landscape Architects, Inc. of Reng, NV, Traffic includes six (6) sheets
prepared by TJKM of Pleasanton, CA, Signing and Striping includes six (6) sheets
prepared by TJKM of Pleasanton, CA, Street Lighting includes four (4) sheets prepared
by Vizion Utility Partners of Pleasanton, CA, and Joint Trench includes thirteen (13)
sheets prepared by Pennino Management Group) (collectively “Plans and
Specifications”). The Plans and Specifications are on file with the City Engineer, and
are incorporated herein by reference.

E. Included in the Work is the requirement to install a traffic signal at the intersection

of Grant Line Road and Chrisman Road (the "Intersection"), The requirement to
install the traffic signal is also required by that certain Offsite Improvement

1
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Agreement For LIT Industrial Limited Partnership (the "LIT OIA") between City
and LIT Limited Partnership. City has been advised that Developer has arranged
with LIT for Developer to complete the installation of such traffic signal in
accordance with the Plans and Specifications required by both the LIT OIA and
this Agreement. Notwithstanding any arrangements between Developer and LIT,
Developer hereby acknowledges and agrees that Developer’s arrangement with
LIT does not relieve Developer of any obligations to the City to complete the
installation of the traffic signal and all other Work described in this Agreement, as
required by Developer’s Conditions of Approval for its Project and in
conformance with the Plans And Specifications described in this Agreement.

Since the Work, as described above and in the Plans and Specifications, has not been
completed, Developer has requested to execute this Agreement as authorized by
Government Code Section 66462.

NOW THEREFORE, THE PARTIES MUTUALLY AGREE AS FOLLOWS:

1.

SCOPE OF WORK. Developer shall perform, or cause to be performed, the Work in the
manner and as described in the Plans and Specifications, to the satisfaction of the City
Engineer pursuant to this Agreement. The Work shall be performed, and all materials
and labor shall be provided, at Developer’s expense, in the manner described in the
Plans and Specifications. No material change shall be made to the scope of Work
unless authorized in writing by the City Engineer, such approval not to be unreasonably
withheld. Developer may submit a written request to the City Engineer for a change in
the scope of the Work, as required by Tracy Municipal Code Section 12.36.060(f). To the
extent applicable, all of the Work shall be performed by the Developer in accordance
with the requirements of the State prevailing wage laws.

1.1. ROADWAY FEE CREDITS. Upon submission of the improvement
security, payment of engineering review fees, and City’s execution of this
Agreement, Developer shall be entitled to receive roadway fee credits
applicable to Chrisman Road in the amount of $2,729,019.31.

DEVELOPER’S AUTHORIZED REPRESENTATIVE. At all times during the progress of
the Work, Developer shall have a competent foreman or superintendent (hereinafter
“Authorized Representative”) on site with authority to act on Developer's behalf.
Developer shall, at all times, keep the City Engineer informed in writing of the name and
telephone number of the Authorized Representative. Developer shall, at all times, keep
the City Engineer reasonably informed in writing of the names and telephone numbers of
all contractors and subcontractors performing the Work. Exhibit “C” attached hereto
includes the initial contact information referenced herein.

LOCATION OF PERFORMANCE. Developer shall perform the Work at the locations
and grades shown on the Plans and Specifications or as otherwise approved by the City
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Engineer. Developer shall acquire all easements and/or rights-of-way necessary for the
performance of the Work, at Developer’s sole cost and expense.

4. IMPROVEMENT SECURITY. Concurrently with the execution of this Agreement, and
prior to the commencement of any Work, Developer shall furnish contract security, in a
form authorized by the Subdivision Map Act (including Government Code Sections
66499 et seq.) and Tracy Municipal Code Section 12.36.080, in the following amounts:

4.1. Faithful Performance security in the amount of $10,748,302 to secure faithful
performance of this Agreement (until the day following the date upon which the
City Council accepts the Work as complete).

4.2, Labor and Material security in the amount of $10,748,302 to secure payment
by the Developer to laborers and materiaimen (until the day following the date
upon which any and all claims in connection with the Work are required to be
made by laborers and materialmen in accordance with applicable laws).

4.3. Warranty security in the amount of $1,074,830 to guarantee improvements
against any defective work or labor done or defective materials used in the
performance of Work (from the day following the date upon which the City
Council accepts the Work as complete through and including the same date in
+the following year).

5. IRREVOCABLE OFFER OF DEDICATION. Concurrently with the execution of this
Agreement, Developer shall execute the Irrevocable Offer of Dedication (IOD) in the
form attached hereto as Exhibit D. At Developer’s expense, Developer shall also
remove or insure over, as requested by City, any new encumbrances City deems, in its
discretion, to conflict with the City’s intended ownership and use of the facilities as set
forth in Tracy Municipal Code section 12.32.040.

6. INSURANCE. Concurrently with the execution of this Agreement, and prior to the
commencement of any Work, Developer shall furnish evidence to City that all of the
following insurance requirements have been satisfied by the Developer or its general
contractor responsible for the Work. The insurance coverage requirements below can
also be covered by umbrella policies if approved by the City.

6.1. General. Developer shall, throughout the duration of this Agreement, maintain or
cause to be maintained insurance to cover Developer, its agents,
representatives, contractors, subcontractors, and employees in connection with
the performance of services for the Work covered by this Agreement at the
minimum levels set forth herein.

6.2. Commercial General Liability. Developer shall maintain commercial general
liability insurance with coverage at least as broad as Insurance Services Office
form CG 00 01, in an amount not less than two million dollars ($2,000,000) per
occurrence for bodily injury, personal injury, and property damage, including
without limitation, blanket contractual liability and coverage for explosion,
collapse and underground property damage hazards. Developer's general liability
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policies shall be primary and non-contributory and be endorsed using Insurance
Services Office form CG 20 10 to provide that City and its officers, officials,
employees, and agents shall be additional insureds under such policies. For
construction contracts, an endorsement providing completed operations to the
additional insured, ISO form CG 20 37, is also required.

6.3. Automobile Liability. Developer shall provide auto liability coverage for owned,
non-owned, and hired autos using ISO Business Auto Coverage form CA 00 01,
or the exact equivalent, with a limit of no less than two million dollars
($2,000,000) per accident.

6.4. Workers’ Compensation. Developer shall maintain Workers’ Compensation
Insurance (Statutory Limits) and Employer’s Liability Insurance with limits of at
least one million dollars ($1,000,000). Developer shall submit to City, along with
the certificate of insurance, a Waiver of Subrogation endorsement in favor of
City, its officers, agents, employees, and volunteers.

6.5. Professional Liability. Developer shall cause its design professionals to
maintain professional liability insurance that insures against professional errors
and omissions that may be made in performing the Services to be rendered in
connection with this Agreement, in the minimum amount of one million dollars
($1,000,000) per claim and in the aggregate. Any policy inception date,
continuity date, or retroactive date must be before the effective date of this
Agreement, and Developer agrees to cause its design professionals to maintain
continuous coverage through a period no less than three years after completion
of the services required by this Agreement.

6.6. Notice of Cancellation. Developer shall obtain endorsements to all insurance
policies by which each insurer is required to provide thirty (30) days’ prior written
notice to City should the policy be canceled before the expiration date. For the
purpose of this notice requirement, any material change in the policy prior to the
expiration shall be considered a cancellation.

6.7. Authorized Insurers. All insurance companies providing coverage to Developer
shall be insurance organizations authorized by the Insurance Commissioner of
the State of California to transact the business of insurance in the State of
California.

6.8. Insurance Certificate. Developer shall provide evidence of compliance with the
insurance requirements listed above by providing a certificate of insurance, in a
form reasonably satisfactory to the City Attorney.

6.9. Substitute Certificates. No later than five (5) calendar days prior to the policy
expiration date of any insurance policy required by this Agreement, Developer
shall provide City with a substitute certificate of insurance.

6.10. Developer’s Obligation. Maintenance of insurance by Developer as specified in
this Agreement shall in no way be interpreted as relieving Developer of any of its
obligations hereunder (including indemnity obligations under this Agreement),
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and Developer may carry, at its own expense, such additional insurance as it
deems necessary or desirable.

7. PERMITS, LICENSES, AND COMPLIANCE WITH LAW. Developer shall, at its
expense, obtain and maintain all necessary permits, approvals and licenses for
performance of the Work. In its performance of the Work, Developer shail comply with
all applicable local, state, and federal laws, whether or not said laws are expressly stated
in this Agreement.

8. TIME OF PERFORMANCE. Time is of the essence in the performance of the Work, and
Developer and the City shall with diligence and in good faith adhere to the timing
requirements set forth herein unless otherwise modified in writing in accordance with this
Agreement. Developer shall submit all requests for extensions of time to City, in writing,
no later than ten (10) days after the start of the condition that purportedly caused the
delay, and not later than the date on which performance is due.

8.1. Commencement of Work. No later than fifteen (15) days prior to the
commencement of the Work, Developer shall provide written notice to the City
Engineer of the date on which Developer intends to commence the Work.
Developer shall not commence the Work until after the notice required by this
Section 8.1 is provided, and Developer shall not commence Work prior to the
date specified in said written notice.

8.2. Schedule of Work. Concurrently with the written notice of commencement of
Work, Developer shall provide the City with a written schedule of Work that is
acceptable to the City Engineer in its reasonable discretion, which shall be
updated in writing as necessary to accurately reflect Developer’s prosecution of
the Work.

8.3. Completion of Work. Developer shall complete all Work no later than three
hundred sixty-five (365) calendar days after Developer’s submittal of its notice of
commencement of Work pursuant to Section 8.1 above and subject to extension
for force majeure.

9. INSPECTION BY CITY. To permit City to inspect the Work, Developer shall, at all
times, provide to City reasonable and safe access to the Work site, and all portions of
the Work, and to all shops wherein portions of the Work are in preparation. When
requested by Developer, City shall use reasonable efforts to complete the requested
inspection.

9.1. INSPECTION FEES. Concurrently with the execution of this Agreement by
Developer, and prior to the commencement of any Work, Developer shall pay the
City Inspection Fees in the amount of three and one-half percent (3-1/2 %) of the
estimated Project costs (as approved by the City Engineer).

In the event that the City requires an independent inspection, the Developer shall
pay all such costs and provide a report to the City.
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10.

11.

DEFAULT

10.1. Notice of Default. In the event that Developer is in default of this Agreement,
as defined in this section, the City Engineer shall provide written notice to
Developer and Developer’s surety (if any) in which the default is described.

10.2. Material Breach. Developer shall be in default of this Agreement if the City
Engineer determines that any one of the following conditions exist (which
conditions are not intended to constitute the exclusive bases for default):

10.2.1. The Developer is insolvent, bankrupt, or makes a general assignment for
the benefit of its creditors.

10.2.2. The Developer abandons the Work site.
10.2.3. The Developer fails to perform one or more material requirements of this
Agreement and fails to cure any such non-performance pursuant to

Section 10.3, below.

10.2.4. Developer violates any legal requirement related to the Work and fails to
cure such violation pursuant to Section 10.3, below.

10.3. Cure of Default. In the event that Developer fails, within thirty (30) calendar
days after receipt of written notice from the City, to either cure the default or
provide adequate written assurance to the reasonable satisfaction of the City
Engineer that the cure will be promptly commenced and diligently prosecuted to
its completion, the City may, in its discretion, take any or all of the following
actions:

10.3.1. Demand that Developer complete performance of the Work.

10.3.2. Demand that Developer's surety (if any) complete performance of the
Work.

10.3.3. Any other judicial remedies available to the City.

REPAIR OF ANY DAMAGE. In the event and to the extent Developer or its agents,

12.

representatives, contractors, subcontractors, or employees, in connection with
performance of the Work, cause any damage to property owned by City or other
property owners, then Developer shall promptly take all reasonable steps to repair or
replace (as necessary) such property to remedy the damage caused thereto.

ACCEPTANCE OF WORK. Upon Developer’s satisfactory completion, as reasonably

determined by the City Engineer, of all items on all punch lists prepared by the City for

the Work, City Staff shall use its best efforts to expeditiously present the improvements
comprising the Work to the City Council for the City Council’s final acceptance. Prior to
final acceptance of the Work by the City Council, Developer shall be solely responsible
for maintaining the quality of the Work, and maintaining safety at the Work site.
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13.

14,

15.

16.

17.

18.

WARRANTY PERIOD. Developer shall warrant the quality of the Work, in accordance
with the Plans and Specifications, for a period of one (1) year after final acceptance of
the Work by the City Council, consistent with Section 4.3 above.

INDEPENDENT CONTRACTOR STATUS. Developer is an independent contractor,
and the parties agree that City shall have no responsibility for any acts of Developer’s
employees, agents, representatives, contractors or subcontractors, including any
negligent acts or omissions. Developer is not City’s employee and Developer shall have
no authority, express or implied, to act on behalf of City as an agent, or to bind City to
any obligation whatsoever, unless City provides prior written authorization to Developer.

OWNERSHIP OF WORK. Ali original documents prepared by Developer for this
Agreement shall be given to City upon City’s final acceptance of the Work; provided,
however, ownership of said documents shall be determined in accordance with
applicable laws and with Developer’s contracts with its design professionals.

INDEMNIFICATION. Developer shall indemnify, defend, and hold harmless City
(including its elected officials, officers, agents and employees) from and against any and
all claims, demands, damages, liabilities, costs, and expenses (including court costs and
attorney’s fees) resulting from the performance of the Work by Developer or Developer’s
agents, representatives, contractors, subcontractors, or employees until such time as all
of the following have occurred: (1) the City Council accepts all of the improvements
comprising the Work, (2) the City becomes responsible for the maintenance, operation
and repair of all of the improvements comprising the Work, and (3) the one year
warranty period set forth in Section 13, above, has expired, at which time the
indemnification obligations under this Section 16 shall automatically terminate, with
regard to any cause of action arising after such date. For avoidance of doubt,
Developer’s obligations under this Section 16 are in addition to all other Developer
obligations set forth in this Agreement, and shall not affect Developer’s warranty
obligations set forth in Section 13, above.

ASSIGNMENT AND DELEGATION. This Agreement and any portion thereof shall not
be assigned or transferred, nor shall any of Developer's duties be delegated, without the
written consent of City, which shall not be unreasonably withheld, delayed, or denied.
Any attempt to assign or delegate this Agreement without City’s written consent shall be
void and of no force and effect. Consent by City to one assignment shall not be deemed
to be consent to any subsequent assignment.

NOTICES.

18.1. Notice in Writing. All notices, demands, or other communications which this
Agreement contemplates, authorizes or requires shall be in writing and shall be
personally delivered and electronically mailed to the respective party as follows:
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21.

22.

23.

24,

SEVERABILITY. In the event a court of competent jurisdiction holds any term of this
Agreement invalid, the Agreement shall be construed as not containing that term, and
the remainder of this Agreement shall remain in full force and effect.

JURISDICTION AND VENUE. The interpretation, validity, and enforcement of the
Agreement shall be governed by and construed under the laws of the State of California.
Any suit, claim, or legal proceeding of any kind related to this Agreement shall be filed
and heard in a court of competent jurisdiction in the County of San Joaquin.

ENTIRE AGREEMENT. This Agreement, including all documents incorporated by
reference, comprises the entire integrated understanding between the parties
concerning the Work. This Agreement supersedes all prior negotiations,
representations, or agreements, as such may relate to performance of the Work.

SIGNATURES. The individuals executing this Agreement represent and warrant that
they have the right, power, legal capacity, and authority to enter into and to execute this
Agreement on behalf of the respective legal entities of Developer and City. This
Agreement shall inure to the benefit of and be binding upon the parties hereto and their
respective successors and assigns.

[SIGNATURES ON NEXT PAGE]
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EXHIBIT “A”
LEGAL DESCRIPTION

ADIJUSTED PARCEL A:

ALL THAT CERTAIN REAL PROPERTY SITUATE IN THE NORTHEAST 1/4 SECTION 22, TOWNSHIP 2 SOUTH,
RANGE 5 EAST, MOUNT DIABLO BASE MERIDIAN AS DECRIBED IN THAT CERTAIN GRANT DEED
RECORDED MAY 17, 2005 AS DOCUMENT NO. 2005-118012 OFFICIAL RECORDS, THE CITY OF TRACY,
COUNTY OF SAN JOAQUIN, STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS:

BEING A PORTION OF THE PARCEL OF LAND DESCRIBED IN THE GRANT DEED RECORDED ON MARCH 26,
2013 AS INSTRUMENT NUMBER 2013-039277, OFFICIAL RECORDS OF SAN JOAQUIN COUNTY,
TOGETHER WITH A PORTION OF PARCEL 7, PORTION OF PARCEL 8 & PORTION OF PARCEL 9, AS SAID
PARCELS ARE SHOWN ON THAT CERTAIN PARCEL MAP FILED FOR RECORD ON APRIL 21, 2009, IN BOOK

25 OF PARCEL MAPS AT PAGE 40, OFFICIAL RECORDS OF SAN JOAQUIN COUNTY, MORE PARTICULARLY
DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHERLY QUARTER CORNER OF SAID SECTION 22, THENCE ALONG THE
NORTHERLY LINE OF SECTION 22, SOUTH 89° 33' 43" EAST, 100.00 FEET;

THENCE LEAVING SAID NORTHERLY LINE, SOUTH 0° 26' 26" WEST, 81.00 FEET TO THE SOUTHERLY RIGHT
OF WAY LINE OF GRANT LINE ROAD;

THENCE ALONG THE SOUTHERLY RIGHT OF WAY, SOUTH 89° 33' 43" EAST, 180.00 FEET TO THE POINT
OF BEGINNING;

THENCE CONTINUING ALONG SAID SOUTHERLY RIGHT OF WAY THE FOLLOWING FOUR (4) COURSES
AND DISTANCES:

SOUTH 89° 33' 43" EAST, 2260.62 FEET;
SOUTH 43° 43' 46" EAST, 66.21 FEET;
SOUTH 88° 41' 37" EAST, 17.00 FEET;

SOUTH 84° 39' 24" EAST, 22.93 FEET TO A POINT ON THE WESTERLY RIGHT OF WAY OF
CHRISMAN ROAD;

pwe

THENCE ALONG SAID WESTERLY RIGHT OF WAY SOUTH 01° 19' 00" WEST, 1,268.86 FEET,

THENCE LEAVING SAID RIGHT OF WAY, NORTH 83° 34’ 00” WEST, 402.08 FEET TO THE BEGINNING OF A
NON-TANGENT CURVE TO THE LEFT, THE CENTER OF WHICH BEARS SOUTH 26° 58’ 53" EAST;

THENCE ALONG SAID NON-TANGENT CURVE TO THE LEFT, HAVING A RADIUS OF 75.00 FEET, THROUGH
A CENTRAL OF 21° 24’ 01”, FOR AN ARC DISTANCE OF 28.01 FEET TO THE BEGINNING OF A NON-
TANGENT CURVE TO THE LEFT, THE CENTER OF WHICH BEARS SOUTH 40° 39’ 33" EAST,;

THENCE ALONG SAID NON-TANGENT CURVE TO THE LEFT, HAVING A RADIUS OF 547.00 FEET, THROUGH
A CENTRAL ANGLE OF 08° 32’ 07", FOR AN ARC DISTANCE 81.48 FEET;

Z:\2005\A05728-45\DOCS\SURVEY\LEGAL DESCR{PTIONS\A05728-45-PD-LLA -PARCEL A-PD.docx
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THENCE SOUTH 54° 29’ 00” WEST, 192.29 FEET TO THE BEGINNING OF A TANGENT CURVE TO THE
RIGHT;

THENCE ALONG SAID TANGENT CURVE, HAVING A RADIUS OF 673.00 FEET, THROUGH A CENTRAL
ANGLE OF 36° 00’ 13”, FOR AN ARC DISTANCE OF 422.90 FEET;

THENCE NORTH 89° 30" 47” WEST, 1,102.52 FEET;
THENCE NORTH 86° 39’ 02” WEST, 102.15 FEET;
THENCE NORTH 89° 30" 47” WEST, 200.25 FEET TO BEGINNING OF A TANGENT CURVE TO THE RIGHT;

THENCE ALONG SAID TANGENT CURVE TO THE RIGHT, HAVING A RADIUS OF 50.00 FEET, THROUGH A
CENTRAL ANGLE OF 89° 57’ 13”, FOR AN ARC DISTANCE OF 78.50 FEET;

THENCE NORTH 00° 26’ 26” EAST, 248.38 FEET;

THENCE SOUTH 89° 34’ 00” EAST, 49.84 FEET TO A POINT ON THE EASTERLY RIGHT OF WAY LINE OF
SKYLARK WAY (WIDTH VARIES);

THENCE ALONG SAID EASTERLY LINE THE FOLLOWING SIX (6) COURSES:

1) NORTH 44° 30" 11” WEST, 70.56 FEET,

2) NORTH 00° 26’ 26” EAST, 628.93 FEET TO THE BEGINNING OF A TANGENT CURVE TO THE RIGHT,
3) ALONG SAID CURVE HAVING A RADIUS OF 684.50 FEET, THROUGH A CENTRAL ANGLE OF 21° 49’
20", FOR AN ARC DISTANCE OF 260.71,

4) NORTH 22° 15’ 46” EAST, 164.25 FEET TO THE BEGINNING OF A TANGENT CURVE TO THE LEFT,
5) ALONG SAID CURVE HAVING A RADIUS OF 530.00 FEET, THROUGH A CENTRAL ANGLE OF 21° 49’
29”, FOR AN ARC DISTANCE OF 201.88 FEET,

6) NORTH 46° 41’ 35" EAST, 51.76 FEET TO THE POINT OF BEGINNING,

CONTAINING 88.3058 ACRES OF LAND, MORE OR LESS.

AS SHOWN ON EXHIBIT “B” ATTACHED HERETO AND BY THIS REFERENCE MADE A PART OF.

DESCRIPTION PREPARED BY KIER & WRIGHT CIVIL ENGINEERS AND SYRVEYORS, INC.

PAOE

DEAN WDO, L.S. 9032

Z:\2005\A05728-45\DOCS\SURVEY\LEGAL DESCRIPTIONS\A05728-45-PD-LLA -PARCEL A-PD.docx
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EXHIBIT B
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RESOLUTION 2020-184

APPROVING A DEVELOPMENT REVIEW PERMIT FOR AN APPROXIMATELY 99-FOOT
TALL, 1,355,618 SQUARE FOOT INDUSTRIAL BUILDING AND ASSOCIATED SITE
IMPROVEMENTS ON AN APPROXIMATELY 86-ACRE AREA SOUTH OF E. GRANT LINE
ROAD, EAST OF SKYLARK WAY, AND WEST OF CHRISMAN ROAD (ASSESSOR'’S
PARCEL NUMBERS 250-020-93, 250-020-80, 250-020-81, AND 250-020-95)

WHEREAS, On May 26, 2020, the City received a development review permit
application for an industrial project located on the south side of Grant Line Road, between
Chrisman Road and Skylark Way, a site totaling approximately 86 acres and located within the
Northeast Industrial Specific Plan area (Application No. D20-0017), and a specific plan
amendment application to the Northeast Industrial Specific Plan to modify development
standards which would permit the proposed project (Application No. SPA20-0005), and

WHEREAS, The development review permit application is a Tier 1 project that is subject
to Planning Commission and City Council review in accordance with Tracy Municipal Code, Title
10, Article 30, and

WHEREAS, The project is exempt from CEQA pursuant to CEQA Guidelines Section
15162(a) and 15168(c)(2), which pertains to projects with a certified Environmental impact
Report (EIR) where the project does not propose substantial changes that will result in a major
revision of the previous EIR. On May 8, 1996, the City of Tracy certified the Northeast Industrial
EIR (SCH# 95102050). The project does not propose new significant changes to the
environment that was not analyzed in the Northeast Industrial EIR, including the areas of traffic,
air quality, utilities, and .aesthetics. Therefore, no further environmental assessment is needed,
and

WHEREAS, The Planning Commission conducted a public hearing to review and
consider the development review permit application on October 28, 2020 and recommended
approval of the project by a 4:1 vote, and

WHEREAS, The City Council conducted a public hearing to review and consider the
development review permit application on November 10, 2020;

NOW, THEREFORE, BE IT RESOLVED, That the City Council of the City of Tracy
hereby approves development review permit D20-0017 for an approximately 1,355,618-square
foot, 99-foot tall industrial building and associated parking, landscaping, and trucking areas on
approximately 86-acres of property located south of Grant Line Road, east of Skylark Way, and
west of Chrisman Road (Assessor's Parcel Numbers 250-020-93, 250-020-80, 250-020-81, and
250-020-95), subject to the conditions contained in Exhibit 1 and based on the following
findings: .

1) The proposal increases the quality of the project site, and enhances the property in a
manner that therefore improves the property in relation to the surrounding area and the
citizens of Tracy, because the proposed project improves the use and aesthetic quality
of the currently undeveloped site, enhancing the property with a new building, decorative
masonry walls, and generous landscaping improvements. The building is designed with
varied fagade articulation comprised of a combination of concrete and metal finishes of
various colors and textures that provide visual interest to the large and tall building.
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2)

Though the building measures to approximately 99 feet at it tallest point, only two-thirds
of the building are proposed at this height and is designed to substantially step back
from the lower one-third of the building, which is proposed to be only be approximately
30 feet in height. This significant building articulation provides visual variety to the
otherwise large building massing. The also building has changes in parapet wall heights
and varied building fagade depths that prevent visual monotony. The presence of
vertical wavy metal textures and accent colors at the building corners and every few
hundred lineal feet on the top half of the building break up the long, straight appearance
of the building and provides an interesting contrast to the lower half of the building,
which is comprised of concrete walls adorned with substantial glazing at the primary
building entrance, several complementary colors and scorelines in horizontal manner.
Because the building is taller than other buildings in the vicinity, it is set back several
hundred feet from the public right-of-way, thereby reducing the effect of large building
mass near public pedestrian sidewalks and roadways. The building is oriented such that
trucking areas face away from the more heavily traveled arterial roadways, and all
parking areas, truck docks and loading areas, and ground-mounted equipment will be
screened from public view by decorative screen walls and dense landscape screens
comprised of trees and large shrubs. The project site will also have large landscaped
areas on the perimeters of the site, which soften public views of the tall building and
further the aesthetic quality of the streetscapes. Additionally, a large landscaped area
will be established at the northeast corner of the site, which provides an additional visual
buffer between the industrial site and the intersection of Grant Line Road and Chrisman
Road.

The proposal conforms to the City of Tracy General Plan, the Northeast |ndustrial

Specific Plan, the City’s Design Goals and Standards, any applicable Infrastructure
Master Plans, City Standard Plans, and other City regulations.
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The foregoing Resolution 2020-184 was adopted by the City Council of the City of
Tracy on the 10% day of November, 2020, by the following vote:

AYES:
NOES:

COUNCIL MEMBERS: ARRIOLA, RANSOM, VARGAS, YOUNG, RICKMAN
COUNCIL MEMBERS: NONE

ABSENT: COUNCIL MEMBERS: NONE
ABSTAIN:  COUNCIL MEMBERS: NONE

IT

MAYOR

T:

@SN

CITY CLERK >
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City of Tracy
Conditions of Approval
Project Big Bird
Application Number D20-0017

A. General Provisions and Definitions.
A.1. General. These Conditions of Approval apply to:

The Project: An approximately 1,355,618-square foot, 99-foot tall industrial building
and associated parking, landscaping, and trucking areas

The Property: An approximately 86-acre site located south of Grant Line Road, east
of Skylark Way, and west of Chrisman Road, Assessor's Parcel
Numbers 250-020-93, 250-020-80, 250-020-81, and 250-020-95

A.2. Definitions.

o

“Applicant’ means any person, or other legal entity, defined as a “Developer.”

b.  “City Engineer’ means the City Engineer of the City of Tracy, or any other duly
licensed Engineer designated by the City Manager, or the Development Services
Director, or the City Engineer to perform the duties set forth herein.

c.  “City Regulations” means all written laws, rules, and policies established by the City,
including those set forth in the City of Tracy General Plan, the Tracy Municipal Code
ordinances, resolutions, policies, procedures, the Northeast Industrial Areas Specific
Plan, and the City’s Design Documents (including the Standard Plans, Standard
Specifications, and relevant Public Facility Master Plans).

d. “Development Services Director” means the Director of the City of Tracy
Development Services Department, or any other person designated by the City
Manager or the Development Services Director to perform the duties set forth herein.

e. “Conditions of Approval” shall mean the conditions of approval applicable to the
Project, Application Number D20-0017. The Conditions of Approval shall specifically
include all conditions set forth herein.

f. “Developer” means any person, or other legal entity, who applies to the City to divide
: or cause to be divided real property within the Project boundaries, or who applies to

% the City to develop or improve any portion of the real property within the Project
boundaries. The term “Developer” shall include all successors in interest.

A.3. Compliance with submitted plans. Except as otherwise modified herein, the project
shall be constructed in substantial compliance with the site, civil, elevation, building
section, line of sight, and landscape plans, including colors and materials, received by
the Development Services Department on October 5, 2020 to the satisfaction of the
Development Services Director.

A4, Payment of applicable fees. The applicant shall pay all applicable fees for the project,
including, but not limited to, development impact fees, building permit fees, plan check
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A5,

A.6.

A7,

fees, grading permit fees, encroachment permit fees, inspection fees, school fees, or
any other City or other agency fees or deposits that may be applicable to the project.

Compliance with laws. The Developer shall comply with all laws (federal, state, and
local) related to the development of real property within the Project, including, but not
limited to:
» the Planning and Zoning Law (Government Code sections 65000, et seq.)
« the California Environmental Quality Act (Public Resources Code sections 21000,
et seq., “CEQA”),
» the Guidelines for California Environmental Quality Act (California Administrative
Code, title 14, sections 1500, et seq., "CEQA Guidelines”),
e California Building Code, and
« California Fire Code

Compliance with City regulations. Unless specifically modified by these Conditions of
Approval, the Developer shall comply with all City regulations, including, but not limited
to, the Tracy Municipal Code (TMC), Standard Plans, the Northeast Industrial Areas
(NEI) Specific Plan, and Design Goals and Standards.

Protest of fees, dedications, reservations, or other exactions. Pursuant to Government
Code section 66020, including section 66020(d)(1), the City HEREBY NOTIFIES the
Develaper that the 90-day approval period (in which the Developer may protest the
imposition of any fees, dedications, reservations, or other exactions imposed on this
Project by these Conditions of Approval) has begun on the date of the conditional
approval of this Project. If the Developer fails to file a protest within this 80-day period,
complying with all of the requirements of Government Code section 66020, the
Developer will be legally barred from later challenging any such fees, dedications,
reservations or other exactions.

B. Development Services Department, Planning Division Conditions

Contact: Kimberly Matlock (209) 831-6430 kimberly.matlock@cityoftracy.org

B.1.

B.2.

Architecture. Prior to the approval of a building permit, the applicant submit detailed
plans for the smokers’ shelter to demonstrate that it will architecturally complement the
main building in terms of design and color to the satisfaction of the Development
Services Director.

Parking area. Before the approval of a building permit, the applicant shall submit the
following to the satisfaction of the Development Services Director:

B.2.1 Site plans and construction details that demonstrate 12-inch wide concrete
curbs along the perimeter of landscape planters where such planters are
parallel and adjacent to vehicular parking spaces to provide access to vehicles
without stepping into the landscape planters.
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B.2.2 Detailed plans that demonstrate the parking stalls are striped in accordance
with Standard Plan 154.

B.2.3 Detailed plans that demonstrate any sidewalk, landscape planters, or bio-
retention areas perpendicular to parking stalls overhang up to 24 inches into
the parking stall in place of wheel stops where feasible. Any landscape planter
overhang may not be double-counted toward the required amount of parking
area landscaping.

B.2.4 Bicycle parking spaces shall be provided in accordance with Tracy Municipal
Code Section 10.08.3510.

B.2.5 Detailed plans that demonstrate a minimum of one foot candle throughout the
parking area as defined in TMC Section 10.08.3450.

B.3. Landscaping & irrigation. Before the approval of a building permit, the applicant shall
provide detailed landscape and irrigation plans consistent with the following to the
satisfaction of the Development Services Director:

B.3.1. Said plans shall demonstrate compliance with the NEI Specific Plan and the
Tracy Municipal Code Section 10.08.3560 for parking area landscaping. Said
plans shall clearly delineate the property line and shall include a planting
legend indicating, at minimum, the quantity, planting size, and height and
width at maturity.

B.3.2. Each planter shall contain a combination of trees, shrubs, and live
groundcover. Trees shall be a minimum of 24” box size, shrubs shall be a
minimum size of 5 gallon, and groundcover shall be a minimum size of 1
gallon at planting. Landscaping shall be continuously maintained to prevent
incidence of wildfire.

B.3.3. Where trees are planted ten feet or less from a sidewalk or curb, root barriers
dimensioned 8 feet long by 24 inches deep shall be provided adjacent to such
sidewalk and curb, centered on the tree.

B.3.4. Said plans shall demonstrate that the land to the south of reconstructed
Paradise Road is landscaped and irrigated with a combination of trees,
shrubs, and groundcover.

B.3.5. Landscape & Irrigation Maintenance. Prior to the issuance of a building permit
for each phase, the Developer shall execute a two-year landscape and
irrigation maintenance agreement and submit financial security, such as a
performance bond, to ensure the success of all on-site landscaping for the
term of the agreement. The security amount shall be equal to $2.50 per
square foot of the landscaped area or equal to the actual labor and material
installation cost of all on-site landscaping and irrigation for that phase.

B.4. Employee break areas. Before the approval of a building permit, the applicant shall
submit plans that show locations and details for high-quality outdoor employee break
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spaces. Such spaces shall be incorporated as part of site design and should include
special paving, tables, benches, shade trees and other amenities that support
employee events and serve as an informal gathering space and shall be designed to
be used by anyone, e.g. not only those who smoke.

B.5. Fencing. No chain-link or vinyl fencing is permitted where visible from any public right-
of-way, and no barbed wire, razor wire, or electric fence is permitted anywhere on site.

B.6. Screening utilities and equipment. Before the approval of a building permit, the
applicant shall submit detailed plans that demonstrate the following:

B.6.1.

B.6.2.

B.6.3.

B.6.4.

B.6.5.

Trash collection areas, such as trash and recycling compactors or fraditional
trash and recycling dumpsters shall be screened by structures or enclosures
architecturally complementary of the main building to the satisfaction of the
Development Services Director. Trash and recycling collection enclosures
shall include a solid roof structure, solid metal doors, and solid walls
sufficiently sized to fully screen the dumpsters. The enclosure, including the
roof, shall be architecturally compatible with the buildings, which includes but
is not limited to, design, materials, and colors. A six-inch concrete curb and/or
bollards may be instailed on the interior of the enclosure for the protection and
durability of the enclosure walls. A building permit is required prior to
construction of such enclosures for the evaluation of design and location to the
satisfaction of the Development Services Director.

No roof mounted equipment, including, but not limited to, HVAC units, vents,
fans, antennas, sky lights and dishes, whether proposed as part of this
application, potential future equipment, or any portion thereof, shall be readily
visible from any public right-of-way, which includes, but is not limited to, Grant
Line Road, Chrisman Road, Skylark Way, Paradise Court, future Paradise
Road, and the 1-205 freeway. The plans shall demonstrate that such
equipment is fully screened from view behind parapet walls to the satisfaction
of the Development Services Director,

All vents, gutters, downspouts, flashing, and electrical conduits shall be
internal to the structures and other ground-mounted, wall-mounted, or
building-attached utilities, including bollards, shall be painted to match the
color of the adjacent surfaces or otherwise designed in harmony with the
building exterior to the satisfaction of the Development Services Director.

All PG&E transformers, phone company boxes, Fire Department connections,
backflow preventers, irrigation controllers, and other on-site utilities, shall be
vaulted or substantially screened from view behind structures or landscaping,
to the satisfaction of the Development Services Director.

Truck loading areas, dock doors, and trash compactors shall be substantially
screened from view from the public right-of-way, which includes, but is not
limited to, Grant Line Road, Chrisman Road, Skylark Way, Paradise Court,
and future Paradise Road, as shown in the plans. Landscape screening shall
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B.7.

B.8.

B.9.

C.

be tall and dense enough to substantially screen to the top of trailers, dock
doors, and trash compactors from public view. Where there are gaps between
trees and beneath tree canopies, screen shrubs shall be planted to prevent
views between tree trunks.

Signs. No business identification signs are approved with this development review
permit. All business identification signs shall obtain a sign permit in accordance with
the NEI Specific Plan and the Tracy Municipal Code.

Compliance with Mitigation Measures. Unless specifically modified by these Conditions
of Approval, the Developer shall comply with all mitigation measures identified in the
General Plan Environmental Impact Report certified on February 1, 2011 and the
Northeast Industrial Concept Development Plan Environmental Impact Report certified
on May 8, 1996.

Habitat conservation. Prior to issuance of any permits for ground disturbance, the
applicant shall comply with the San Joaquin County Habitat Conservation Division and
a signed copy of the Incidental Take Minimization Measures shall be submitted to the
Engineering Division as verification of compliance.

Development Services Department, Engineering Division Conditions

Contact: Nanda Gottiparthy (925) 251-0100 nanda@sngassociates.com

C.1.

C.2.

General Conditions

Developer shall comply with the applicable sections of approved documents and/or
recommendations of the technical analyses/ reports prepared for the Project listed as
follows:

a) Tracy NEI Phase 3 Traffic Analysis — Traffic Memorandum prepared by Kimley-Horn
Associates, dated October 16, 2020, and any subsequent updates. (“Traffic
Analysis”)

b) Prologis Big Bird Tracy NEI Phase 3 G4+5 Project Sewer Collection System
Hydraulic Capacity Analysis, prepared by Blackwater Consulting Engineers, Inc.,
dated October 15, 2020, and any subsequent updates. (“Wastewater Analysis”)

c) Hydraulic Evaluation of Project Big Bird, prepared by West Yost Associates Inc.,
dated August 12, 2020, and any subsequent updates. (*Water Analysis”)

d) Review of NEI Phase 3 Mass Grading for Stormwater Quality Requirements and
Interim Runoff Detention Conditions, prepared by Wood Rodgers, Inc., dated
October 19, 2020, and any subsequent updates. (“Storm Drain Analysis”)

e) Stormwater Volume Management Options for Phase 1 of NEI Phase 3 Mass
Grading, prepared by Wood Rodgers, Inc., dated October 19, 2020, and any
subsequent updates. (“Interim Storm Drain Analysis”)

Grading Permit
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All grading work shall require a Grading Plan. All grading work shali be performed and
completed in accordance with the recommendation(s) of the Project's Registered
Geotechnical Engineer. The City will not accept a Grading Permit application for the
Project until Developer provides all documents related to said Grading Permit required
by the applicable City Regulations and these Conditions of Approval, to the satisfaction
of the City Engineer, including, but not limited to, the following:

C.21.

C.2.2.

C.2.3.

C.2.4.

C.2.5.

C.2.6.

Grading and Drainage Plans prepared on a 24" x 36" size 4-mil thick polyester
film (mylar). Grading and Drainage Plans shall be prepared under the supervision
of and stamped and signed by a Registered Civil Engineer.

Payment of the applicable Grading Permit fees which include grading plan
checking and inspection fees, and other applicable fees as required by these
Conditions of Approval.

All existing on-site water well(s), septic system(s), and leech field(s), if any, shall
be abandoned or removed in accordance with the City and San Joaquin County
requirements. Developer shall be responsible for all costs associated with the
abandonment or removal of the existing well(s), septic system(s), and leech
field(s) including the cost of permit(s) and inspection. Developer shall submit a
copy of written approval(s) or permit(s) obtained from San Joaquin County
regarding the removal and abandonment of any existing well(s), prior to the
issuance of the Grading Permit.

Prior to the issuance of the Grading Permit, Developer shall submit to the Utilities
Department (stephanie.hiestand@cityoftracy.org) one (1) electronic copy and
one (1) hard copy of the Storm Water Pollution Prevention Plan (SWPPP) as
submitted in Stormwater Multiple Applications and Reporting Tracker System
(SMARTS) along with either a copy of the Notice of Intent (NOI) with the state-
issued Wastewater Discharge Identification number (WDID) or a copy of the
receipt for the NOI. After the completion of the Project, the Developer is
responsible for filing the Notice of Termination (NOT) required by SWQCB, and
shall provide the City, a copy of the completed Notice of Termination. Cost of
preparing the SWPPP, NOI and NOT including the annual storm drainage fees
and the filing fees of the NOI and NOT shall be paid by the Developer.
Developer shall comply with all the requirements of the SWPPP, applicable Best
Management Practices (BMPs) and the Multi-Agency Post-Construction
Stormwater Standards Manual adopted by the City in 2015 and any subsequent
amendment(s).

Developer shall provide a PDF copy of the Project’s Geotechnical Report signed
and stamped by a Registered Geotechnical Engineer. The technical report must
include relevant information related to soil types and characteristics, soil bearing
capacity, compaction recommendations, retaining wall recommendations, if
necessary, paving recommendations, slope recommendations, and elevation of
the highest observed groundwater level.

Two (2) sets of Hydrologic and Storm Drainage Calculations for the design of the
on-site and off-site storm drainage system.
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C.3.

C.27.

C.2.8.

C.2.9.

Developer shall provide a copy of the approved Incidental Take Minimization
Measures (ITMM) habitat survey [San Joaquin County Multi-Species Habitat
Conservation & Open Space Plan (SJMSCP)] from San Joaquin Council of
Governments (SJCOG).

Developer shall provide a copy of the approved Air Impact Assessment (AlA)
with an Indirect Source Review (ISR) and Dust Control from San Joaquin Valley
Air Pollution Control District (SJVAPCD).

If required, Construction Easements or agreements with the owners of the
adjacent properties shall be obtained prior to the start of any construction
encroaching onto the adjacent properties.

C.2.10.1f at any point during grading that the Developer, its contractor, its engineers, and

their respective officials, employees, subcontractor, and/or subconsultant
exposes/encounters/uncovers any archeological, historical, or other
paleontological findings, the Developer shall address the findings as required per
the General Plan Cultural Resource Policy and General Plan EIR; and
subsequent Cultural Resource Policy or mitigation in any applicable
environmental document.

Encroachment Permit - No applications for encroachment permit will be accepted by the

City as complete until the Developer provides all relevant documents related to said
encroachment permit required by the applicable City Regulations and these Conditions
of Approval, to the satisfaction of the City Engineer, including, but not limited to, the
following:

C.3.1.

C.3.2.

C.3.3.

C.3.4.

Improvement Plans prepared on a 24" x 38" size 4-mil thick polyester film
(mylar), if necessary that incorporate all the requirements described in these
Conditions of Approval. Improvement Plans shall be prepared under the
supervision of, and stamped and signed by a Registered Civil, Traffic, Electrical,
Mechanical Engineer, and Registered Landscape Architect for the relevant work.

Signed and stamped Engineer’s Estimate that summarizes the cost of
constructing all the public improvements shown on the Improvement Plans.

Signed and notarized Offsite Improvement Agreement (OlA) and Improvement
Security, to guarantee completion of the identified public improvements that are
necessary to serve the Project as required by these Conditions of Approval. The
form and amount of Improvement Security shall be in accordance with Section
12.36.080 of the Tracy Municipal Code (TMC), and the OlA. The Developer’s
obligations in the OIA shall be deemed to be satisfied upon City Council's
acceptance of the public improvements and release of the Improvement Security.

If required, signed and notarized Deferred Improvement Agreement (DIA) and
Improvement Security, to allow deferment of completion of improvements as
required by these Conditions of Approval. The form and amount of Improvement
Security shall be in accordance with the DIA and Section 12.36.080 of the TMC.
The Developer's obligations in the DIA shall be deemed to be satisfied upon the
release of the Improvement Security.
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C.4.

C.3.5.

C.3.6.

C.3.7.

C.3.8.

Payment of applicable fees required by these Conditions of Approval and City
Regulations, including but not limited to, plan checking, grading and
encroachment permits and agreement processing, construction inspection, and
testing fees. The engineering review fees will be calculated based on the fee rate
adopted and updated by the City Council. Developer shall submit payment in the
form of a check for the aforementioned fees.

Traffic Control Plan - Prior to starting the work for any work within City's right-of-
way, the Developer shall submit a Traffic Control Plan (TCP). TCP can be split
among the different construction phases. TCP will show the method and type of
construction signs to be used for regulating traffic at the work areas within these
streets. TCP shall conform to the Manual on Uniform Traffic Control Devices as
amended by the State of California, latest edition (MUTCD-CA). TCP shall be
prepared under the supervision of, signed and stamped by a Registered Civil
Engineer or Registered Traffic Engineer.

Access and Traffic Circulation to Existing Businesses/Residents - Developer
shall take all steps necessary to plan and construct site improvements such that
construction operations do not impact safety and access (including emergency
vehicles) to the existing businesses and residents throughout the duration of
construction. Developer shall coordinate with the owners and cooperate to
minimize impacts on existing businesses. All costs of measures needed to
provide safe and functional access shall be borne by the Developer.

No street trench shall be left open, uncovered, and/or unprotected during night
hours and when the Developer’s contractor is not performing construction
activities. Appropriate signs and barricades shall be installed on the street and
on all trenches during such times. If the Developer or its contractor elects to use
steel plates to cover street trenches, said steel plates will be skid-resistance, and
shall be ramped on all sides. Ramps will be a minimum two-foot wide and will
run the entire length of each side.

Improvement Plans:

Improvement Plans shall contain the design, construction details and specifications of all
improvements necessary to serve the Project. The Improvement Plans shall be drawn
on a 24" x 36" size 4-mil thick polyester film (mylar) and shall be prepared under the
supervision of, and stamped and signed by a Registered Civil, Traffic, and Registered
Landscape Architect for the relevant work. The Improvement Plans shall be completed
to comply with City Regulations, City Design Standards, Standard Plans and
Specifications, these Conditions of Approval, and the following requirements:

C.4.1.

The Improvement Plans, including the Grading and Drainage Plans, shall be
prepared in accordance with the City's Subdivision Ordinance and Design
Standards. The improvement plans shall be prepared to specifically include, but
not be limited to, the following items:

a. All existing and proposed utilities such as domestic water line, irrigation
service, fire service line, storm drain, and sanitary sewer, including the size
and location of the pipes.
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b.

All supporting engineering calculations, materials information or technical
specifications, cost estimate, and technical reports.

Developer shall provide a PDF copy of the Project’s Geotechnical Report
signed and stamped by a Registered Geotechnical Engineer.

The Project’s on-site drainage connections to City's storm drainage system
and on-site storm water treatment as approved by the City Engineer.
Improvement Plans to be submitted with the hydrology and storm drainage
calculations for the sizing of the on-site storm drainage system.

C.4.2. Grading and Drainage Plans

Site Grading

a.

Include all proposed erosion control methods and construction details to be
employed and specify materials to be used.

All grading work shall be performed and completed in accordance with the
recommendation(s) of the Project’s Geotechnical Engineer. A copy of the
Project’s Geotechnical Report must be submitted with the Grading and Storm
Drainage Plans.

When the grade differential between the Project Site and adjacent property(s)
exceeds 12 inches, a reinforced concrete or masonry block, or engineered
retaining wall is required for retaining soil. The Grading Plan shall show
construction detail(s) of the retaining wall or masonry wall. The entire retaining
wall and footing shall be constructed within the Project Site. Structural
calculations shall be submitted with the Grading and Storm Drainage Plans.

The Developer shall be responsible for obtaining permission from owner(s) of
the adjacent and affected property(s) for grading beyond the property
boundaries. If required, slope easement must be recorded prior to the
issuance of the final building certificate of occupancy.

Storm Drainage
e. The Developer shall design and install storm drain lines and connection to the

City's NEI Drainage System, per the Storm Drain Analysis and City
Regulations.

Grading for the site shall be designed such that the Project’s storm water can
overland release to a public street that has a functional storm drainage
system with adequate capacity to drain storm water from the Project Site, in
the event that the on-site storm drainage system fails or it is clogged. The
storm drainage release point is recommended to be at least 0.70 foot lower
than the building finish floor elevation and shall be improved to the
satisfaction of the City Engineer.

Developer shall submit hydrology and hydraulic calculations and
improvement plans for storm drain lines within proposed Paradise Road
alignment and Chrisman Road.
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Crate and Barrel Temporary Retention Basins 1A and 1B

h. As noted in the Interim Storm Drain Analysis TM, if Detention Basin NEI

and/or other downstream storm drain facilities per the Storm Drainage Master
Plan are not in service when the Crate & Barrel Temporary Retention Basins
1A and 1B are filled in as part of the NEI Phase 3 Mass Grading project, the
Developer shall provide an additional 35 acre-feet of storage in the NEI
Retention Basin for interim temporary Retention Basin(s). The Temporary
Retention Basin(s) shall be designed in accordance with City Regulations and
Standards. The Temporary Retention Basin(s) shall be designed to retain
storm water run-off from the Project resulting from 200% of the 10-year, 48-
hour storm event in compliance with Sections 5.06 and 5.07 of City of Tracy
Design Standards.

(i) Alternatively, if the Developer reaches an agreement with the Pescadero
Reclamation District, a 1,75 cfs pump shall be provided to discharge into
Pescadero Reclamation District facilities.

(i) The Developer shall comply with the requirements of the Indemnification
Obligation for Interim Storm Drainage Exhibit.

Temporary Drainage System — Onsite Retention Basin(s)

If Detention Basin NEI and/or other downstream storm drain facilities per the
Storm Drainage Master Plan are not in service when the project is
constructed, then the Developer may construct as interim onsite Temporary
Retention Basin(s). The Temporary Retention Basin(s) shall be designed in
accordance with City Regulations and Standards. The Temporary Retention
Basin(s) shall be designed to retain storm water run-off from the Project
resulting from 200% of the 10-year, 48-hour storm event in compliance with
Sections 5.06 and 5.07 of City of Tracy Design Standards.

The Developer shall provide a geotechnical investigation with respect to the
Temporary Retention Basin(s) that validates percolation rates for the
subsurface soils at and below the bottom of the basin are acceptable.

Developer shall be responsible for maintenance of onsite Temporary Retention
Basin(s) until the above-mentioned downstream drainage facilities are installed
and accepted by the City. The Developer shall sign an improvement
agreement (Deferred Improvement Agreement), to assure completion of the
Developer's obligation to repair and maintain said basin(s) while the storm
drainage retention basin is in service and then to modify/remove Temporary
Retention Basin(s) and connect on-site storm drainage system to the master
plan facilities when constructed (by others) and operational. The scope of
improvements and security required with the Deferred Improvement
Agreement will be determined during the improvement plan review.

Excavated materials shall be kept within the basin site. If the excavated
materials are removed from the basin site, the Subdivider shall post cash
security equivalent to the cost of import backfill materials, hauling to the basin
site, spreading, compacting and re-grading the basin site. If excavated
materials are retained on-site, the stockpile of excavated materials shall not be
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higher than 8 feet and slope should not be steeper than 1:1.

m. A metal fence and access gate shali be installed by the Subdivider to enclose
the basin site.

n. The bottom of the temporary on-site storm drainage retention basin(s) shall be
5 feet above the observed highest groundwater elevation at the basin site, or
as approved by the City Engineer. The Geotechnical Report shall also indicate
the observed highest groundwater elevation at the basin site.

0. The Developer shall record a temporary storm drainage easement to grant
rights to the City to access the temporary storm drainage retention basin(s)
for any necessary emergency repair or maintenance work the City may have
to perform within the basin site. The temporary access easement shall
include a sunset clause that the easement will automatically be terminated at
such time as the above-referenced permanent storm drainage improvements
are completed.

Stormwater Treatment;

p. As detailed in the Storm Drain Analysis, the public street systems serving the
project site will need to include storm water quality treatment provisions. Storm
water runoff from Skylark Way, Paradise Road, and Chrisman Road shall be
treated in conformance with the Multi-Agency Post-Construction Stormwater
Standards Manual, dated June 2015.

q. Calculations related to the design and sizing of on-site storm water treatment
facilities must be submitted with the Grading and Storm Drainage Plans and
approved by City’s Stormwater Coordinator prior to issuance of the Grading
Permit for the Project.

r. The design and construction details of the Project’s onsite storm drainage
system and treatment facilities shall meet City Regulations and shall comply
with the applicable requirements of the Multi-Agency Post-Construction
Stormwater Standards Manual, dated June 2015, and any subsequent
amendments.

s. Prior to the issuance of the building certificate of occupancy, the Developer
shall submit a signed and notarized Stormwater Treatment Facilities
Maintenance Agreement (STFMA) as a guarantee for the performance of
Developer's responsibility towards the repair and maintenance of on-site
storm water treatment fagcilities.

C.4.3. Sanitary Sewer

a. Prior to the issuance of Building Permit for the Project, Developer shall
submit improvement plans and secure approval of plans from the City's
Building Division, for the design of on-site sewer improvements. The
Developer shall design and install sanitary sewer facilities including the
Project’s sewer connection in accordance with City Regulations and utility
improvement plans approved by the City Engineer.




EXHIBIT B
PAGE 14 OF 28

Conditions of Approval Exhibit 1

Project Big Bird

Application Number D20-0017
November 10, 2020

b.

C.

d.

As shown in the Wastewater Analysis, sewage from the project shall
ultimately connect to the existing 18" sewer line in the Chrisman Road
extension north of Grant Line Road.

The Developer is responsible for the cost of installing the Project’s sanitary
sewer connection, including but not limited to, replacing asphalt concrete
pavement, reconstructing curb, gutter and sidewalk, restoring pavement
marking and striping, and other improvements that are disturbed as a result
of installing the Project’s sanitary sewer connection.

The City's responsibility to maintain sewer lateral is from the onsite sewer
manhole or sewer cleanout at the right-of-way line/property line to the point of
connection with the sewer main.

C.4.4. Water System

a.
b.

Developer shall comply with the recommendations of the Water Analysis.

For water line in Paradise Road, Developer shall remove the existing 12-inch
water line in the private access Paradise Road and install the new 12-inch
water main in the realigned Paradise Road. (Upsizing of the existing 8-inch
water main in Paradise Road cul-de-sac is recommended.) Developer shall
not receive any fee credits or reimbursements for this work.

During the construction of the Project, the Developer is responsible for
providing water infrastructure (temporary or permanent) capable of delivering
adequate fire flows and pressure appropriate to the various stages of
construction and as approved by the City of Tracy Fire Code Official.

Interruption to the water supply to the existing businesses and other users will
not be allowed to facilitate construction of improvements related to the Project.
The Developer shall be responsible for notifying business owner(s) and users,
regarding construction work, The written notice, as approved by the City
Engineer, shall be delivered to the affected residents or business owner(s) at
least 72 hours before start of work. Prior to starting the work described in this
section, the Developer shall submit a Work Plan acceptabie to the City that
demonstrates no interruptions to the water supply, and Traffic Control Pian to
be used during the installation of the offsite water mains and connections.

Domestic and Irrigation Water Services — The Developer shall design and
install domestic and irrigation water service connection, including a remote-
read water meter (the water meter to be located within City's right-of-way)
and a Reduced Pressure Type back-flow protection device in accordance
with City Regulations. The domestic and irrigation water service
connection(s) must be completed before the final inspection of the building.
The City shall maintain water lines from the water meter to the point of
connection with the water distribution main (inclusive) only. Repair and
maintenance of all on-site water lines, laterals, valves, fittings, fire hydrant
and appurtenances shall be the responsibility of the Developer.

All costs associated with the installation of the Project's water connection(s)
including the cost of removing and replacing asphalt concrete pavement,
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pavement marking and striping such as crosswalk lines and lane line markings
on existing street or parking area(s) that may be disturbed with the installation
of the permanent water connection(s), or domestic water service, and other
improvements shall be paid by the Developer.

g. Fire Service Line — Location and construction details of fire service line
including fire hydrant(s) that are to serve the Project shall be approved by
the South San Joaquin County Fire Authority Fire Marshal. Prior to the
approval of the Improvement Plans by the City Engineer, the Developer
shall obtain written approval from the Fire Marshal for the design, location
and construction details of the fire service connection to the Project, and for
the location and spacing of fire hydrants that are to be installed or planned
to serve the Project.

C.4.5. Roadway Improvements on Grant Line Road

Prior to issuance of the temporary or final certificate of occupancy, the Developer
shall complete construction of improvements on Grant Line Road and driveways
in compliance with recommendations in the Traffic Analysis, and satisfy
applicable requirements specified in these Conditions of Approval and City
Regulations.

a. Grant Line Road is classified as a 4-lane major arterial with median in the
Tracy Transportation Master Plan (TMP). The Developer shall remove and
replace the existing sidewalk along the entire frontage of the Property on
Grant Line Road with a 10-foot wide Class | Bikeway and a 7-foot wide
landscape strip between cub & gutter and new Class | Bikeway.

b. The Developer shall design and install improvements to construct the
sidewalk/Class | Bikeway along the full frontage of the Project on Grant Line
Road, install project driveways, and modify striping on Grant Line Road for
the full frontage of the Project. The improvement plans shall include all
improvements and striping of Grant Line Road required to safely transition
to the existing roadway improvements east and west of the Project Limits.

(ii)) The roadway improvements to be constructed with this Project shall
include, but are not limited to, concrete curb, gutter and sidewalk,
accessible ramps, asphalt concrete pavement, signing and striping,
storm drains, catch basins, fire hydrants, traffic signal, LED street lights,
landscape with automatic irrigation system, undergrounding of overhead
utilities, and other improvements as determined by the City Engineer
that are necessary for a safe transition from a newly improved street to
existing street sections on the east and west ends.

(iv) The roadway improvements must be designed and constructed by the
Developer to meet the applicable requirements of the latest edition of
the California Department of Transportation Highway Design Manual
(HDM) and the California Manual of Uniform Traffic Control Devices
(MUTCD), the applicable City Regulations, and these Conditions of
Approval. Design and construction details of the Offsite Roadway
Improvements must be shown on the Improvement Plans.
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(v) Upon completion of street improvements on Grant Line Road, including
overlay at utility cuts as required per these Conditions, the Developer
shall slurry seal the entire street width for the project frontage prior to
restriping.

(vi) The frontage improvements on Grant Line Road are Developer’s
Responsibility and are therefore not eligible for any fee credits.

(viiThe Developer shall take all steps necessary to plan and construct site
improvements such that construction operations do not impact safety and
access (including emergency vehicles) to the existing businesses, farms,
and residences throughout the duration of construction. Developer shall
coordinate with the owners and cooperate to minimize impacts. All costs
of measures needed to provide safe and functional access shall be borne
by the Developer.

c. Developer shall dedicate 10-foot wide Public Utility Easement for the full
frontage of the Project on Grant Line Road.

C.4.6. Chrisman Road

Chrisman Road is classified as a 6-lane parkway in the Tracy Transportation
Master Plan (TMP). North of Paradise Road, the existing portion of Chrisman
Road between Grant Line Road and Paradise Road, adjacent to the project has
been constructed approximately on the eastern half of the future roadway and
the widened curb returns at the intersections. The subject roadway will be
widened toward the project site.

a. The existing right-of-way along the west side of Chrisman Road is 30,
measured from the Section Line/centerline of Chrisman Road. The Developer
shall dedicate an additional 64’ feet of right-of-way along the frontage of the
Property on Chrisman Road to widen the existing street section to a 6-lane
Parkway with a median and a minimum right-of-way width of 134’ feet. (Near
the intersection with Paradise Road, 73’ of right-of-way dedication will be
required to provide an overall right-of-way of 143’ total width to accommodate
the proposed dedicated right turn lane.)

(i) The Developer will be eligible to receive transportation impact fee credits
for costs of widening the portion of Chrisman Road that are the City's
responsibility. (City's responsibility is three southbound travel lanes and
median; Developer's responsibility is landscape planter and Class 1
Bikeway along project frontage and dedicated right turn lane at Chrisman
Road/Paradise Road intersection.)

(i) The roadway improvements to be constructed with this Project shall
include, but are not limited to, concrete curb, gutter and sidewalk,
accessible ramps, asphalt concrete pavement, signing and striping, storm
drains, catch basins, fire hydrants, LED street lights, landscape with
automatic irrigation system, undergrounding of overhead electric line and
other improvements as determined by the City Engineer that are
necessary for a safe transition from a newly improved street to existing
street sections on the north and south ends.
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(iif) The Chrisman Road/Grant Line Road intersection shall be reconfigured to
have one left turn, two through lands, and one right turn lane for the
northbound approach, and one left turn, two through lanes, and one right
turn lane for the southbound approach.

(iv) The Chrisman Road/Paradise Road intersection shall be reconfigured to
have one left turn, two through lands, and one shared through/right turn
lane turn lane for the northbound approach, and one left turn, three through
lanes, and one right turn lane for the southbound approach.

(v) The striping plan for Chrisman Road shall show lane drops and/or lane
merge to transition from three southbound travel lanes for the segment
between Grant Line Road to Paradise to one southbound lane for the
segment south of Paradise Road.

b. Overhead electric line along Chrisman Road shall be placed in an
underground facility on west side of Chrisman Road.

C.4.7. Paradise Road

Paradise Road west of Chrisman Road currently ends at a cul-de-sac with a
private drive aisle, public access easement extending west to Skylark Way.

Proposed Paradise Road extension will be designed as an Industrial Street with
TWLTL.

a. The alighment for the proposed Paradise Road extension will be located
approximately 200’ south of the existing private drive aisle intersection at
Skylark Way.

b. Paradise Road right-of-way shall accommodate the TMP Industrial Street
with Two-way Left Turn Lane (TWLTL). The roadway improvements to be
constructed with this Project shall include, but are not limited to, concrete
curb, gutter and sidewalk, accessible ramps, asphalt concrete pavement,
signing and striping, storm drains, catch basins, fire hydrants, LED street
lights, landscape with automatic irrigation system, and other improvements
as determined by the City Engineer that are necessary for a safe transition
from a newly improved street to existing street sections at Chrisman Road
and at Skylark Way.

c. The existing cul-de-sac of Paradise Road will need to be reconstructed and
realigned as a through street. The existing Crate and Barrel driveway on the
south side of the road will need to be modified accordingly. Sight triangles
shall be provided for new driveway locations for Crate and Barrel.

d. Developer shall submit an Irrevocable Offer of Dedication of right-of-way for
Paradise Road between Chrisman Road and Skylark Way within 30 days
from approval of the Offsite Improvement Agreement.

e. Developer shall dedicate 10-foot wide Public Utility Easement for the full
frontage of the Project on Paradise Road.

f.  The Developer shall be responsible for all design and construction costs
related to improvements on Paradise Road extension.
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C.4.8. Skylark Way

Skylark Way located on west side of proposed building is an existing TMP
Industrial Street with a TWLTL. This Industrial standard roadway will be
extended approximately 200' to the south with the proposed Paradise Road
extension,

C.4.9.

a.

The roadway improvements to be constructed with this project shall include,
but are not limited to, approximately 20’ widening of existing Skylark Way
from center line towards east side, concrete curb, gutter and sidewalk,
accessible ramps, asphalt concrete pavement, signing and striping,
landscape with automatic irrigation system and other improvements as
determined by the City Engineer.

Skylark Way will be super-elevated to slope towards the curb and gutter
and existing infiltration planter located on the west side of Skylark Way.

The developer shall be responsible for all design and construction costs
related to improvements on Skylark Way.

Project Driveways:

The Developer shall install six driveways to serve the site in accordance with the
recommendations of the “Traffic Analysis” and City Regulations. Two driveways
will be constructed along Skylark Way, three driveways will be constructed on
Grant Line Road, and one driveway will be constructed along Chrisman Way.

a.

Project Driveway 1: The southerly driveway on Skylark Way (Driveway

1) shall be designed to operate as a full access, Side Street Stop Control
(SSSC) for STAA Truck and Trailer traffic only. The driveway design shall
include sight distance triangles for the driveway entrance.

Project Driveway 2: The northerly driveway on Skylark Way, Project

Driveway 2, shall be a full access, passenger vehicle access only driveway.
Traffic control shall be Side Street Stop Control. The driveway should be located
approximately 420’ south of Grant Line Road (Skylark Way Station 112+00%) to
allow left turns to access the site using the two-way left turn lane.

Project Driveway 3: The westerly driveway to the site from Grant Line
Road shall be a Right In/Right Out, SSSC driveway for passenger vehicles only.

Project Driveway 4: The middle driveway to the site from Grant Line Road
shall aligned with the primary access driveway serving the Tracy Warehouse
property on the north side of Grant Line Road (1547 E. Grant Line Road).
Project Driveway 4 shall be a full access signalized driveway, designed to
operate as a joint primary access for this Project and the Tracy Warehouse
property. Certain median modifications identified in the Traffic Analysis
recommendations and the installation of a traffic signal will be required to allow
full access traffic movements at this location for both projects.

(i) The Developer shall design and install the traffic signal for Driveway 4 prior
to issuance of temporary or final Certificate of Occupancy for the Project.
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The Developer shall pay for all costs relating to design, construction and
inspection for the traffic signal.

(i) The Tracy Warehouse property developer has paid Traffic Signal In-Lieu
Fees to the City of Tracy in the amount of $85,000 for his share of the cost
of the proposed traffic signal; the Prologis NE! Phase 3 Property Developer
shall receive this amount from the City upon completion of the Traffic Signal
installation.

(i) The cost of modifying the median island per the Traffic Analysis
recommendations will be the responsibility of the Developer.

(iv) The Developer shall dedicate required easements for maintenance access
of the on-site traffic signal loops and associated traffic signal equipment.

(v) The Developer shall enter into an Off-site Improvement Agreement and
post required security to guarantee installation of the traffic signal.

e. Project Driveway 5: The easterly driveway entrance to the site from Grant
Line Road shall be located approximately 500 feet west of the intersection of
Chrisman Road and Grant Line Road; this driveway shall be designed and
constructed to operate as a “Right-in / Right-out” SSSC.

f. Project Driveway 6: Driveway 6 will be located approximately 650 feet
south of the Grant Line Road/Chrisman Road intersection and approximately
700 feet north of the Chrisman Road/Paradise Road intersection. This
driveway shall be designed as a Right-in/Right-out SSSC driveway for both
passenger vehicles and Trucks/trailers.

C.4.10. Offsite Improvements

a. MacArhur Drive/Grant Line Road Intersection. As noted in the Traffic
Analysis, the MacArthur Drive/Grant Line Road intersection shall be modified
to add a west bound right-turn lane with an overlap and associated traffic
signal modification to optimize the cycle length. Developer shall design and
construct intersection improvements.

(i) As noted in the Traffic Analysis, the Project’s fair share of the intersection
improvements for the MacArthur Drive/Grant Line Road intersection is
44.64%: Developer shall request formation of Benefit Assessment District
for reimbursement of costs in excess of the Project’s Fair Share obligation
as identified in the Traffic Analysis.

b. Chrisman Road/Paradise Road Intersection. In the Cumulative Condition,
the Chrisman Road/Paradise Road intersection will be converted from an
AWSC to a signalized intersection.

(i) As noted in the Traffic Analysis, the Project's fair share of the signal cost
is 8.99%: Developer shall pay Fair Share costs as identified in the Traffic
Analysis.

c. Chrisman Road/Eleventh Street Intersection.  In the Cumulative Condition,
the Chrisman Road/Eleventh Street intersection will be modified to add a
second westbound left turn lane.
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C.4.11.

C.4.12,

C.4.13.

C.4.14.

(i) As noted in the Traffic Analysis, the Project's fair share of intersection
improvements cost is 3.29%; Developer shall pay Fair Share costs as
identified in the Traffic Analysis.

Joint Utility Trench Plans:

The Developer shall submit Joint Utility Trench plans for the installation of
electric, gas, telephone and TV cable main and service lines that are
necessary to be installed to serve the Project. These utilities shall be installed
within the PUE.

a. Overhead utilities along the frontage of the project (with the exception of
the high-voltage transmission lines with voltages greater than 34.5 KV)
shall be placed in an underground facility in accordance with Tracy
Municipal Code Chapter 11.08.

b. Overhead electric lines along Chrisman Road shall be placed in an
underground facility on east side of building

c. The Developer shall submit Joint Trench Utility improvement plans for the
installation of new electric, gas, telephone and TV cable lines to serve the
Project. These utilities shall be installed within the 10-foot wide Public
Utility Easement (PUE) that will be offered for dedication to the City.

Street Cut(s):

When street cuts are made for installation of utilities, the Developer is required
to install 2-inch thick asphalt concrete overlay with reinforcing fabric at least 25
feet from all sides and for the entire length of the utility trench. A 2-inch deep
grind on the existing asphalt concrete pavement will be required where the
asphalt concrete overlay will be applied and shall be uniform thickness to
maintain current pavement grades, cross and longitudinal slopes. The limits of
the 2-inch asphalt concrete overlay shall conform to Section 3.14 of the 2008
Design Standards.

Street Repairs:

The Developer shall be responsible for any repairs or reconstruction of street
pavement, curb, gutter and sidewalk and other public improvements along the
frontage of the Project along-Grant Line Road, if determined by the City
Engineer to be in poor condition or damaged by construction activities related
to the Project.

Offsite Improvement Agreement:

In order to guarantee completion of the Offsite Roadway improvements, the
Developer is required to enter into an Offsite Improvement Agreement (OlA)
with the City and post improvement security in the amounts approved by the
City Engineer, prior to the Encroachment Permit. The OlA requires
authorization from the City Council. The Developer shall pay applicable
engineering review fees such as plan checking, agreement and permit
processing, testing, and construction inspection fees based on current charge
rate and as required by these Conditions of Approval.
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C.5.

C.6.

C.7.

Building Permit:

No building permit within the Project boundaries will be approved by the City until the
Developer demonstrates, to the satisfaction of the City Engineer, compliance with all
required Conditions of Approval, including, but not limited to, the following:

C.5.1. Payment of the applicable Master Plan and Northeast Industrial Development
Impact Fees as applicable to this project.

C.5.2. Payment of San Joaquin County Facilities Fees as required in Chapter 13.24 of
the Tracy Municipal Code, and these Conditions of Approval.

C.5.3. Payment of the Regional Traffic Impact Fees (RTIF) as required in Chapter 13.32
of the Tracy Municipal Code and these Conditions of Approval.

C.5.4. Payment of additional City and County fees as required by the Tracy Municipal
Code and as applicable to this project.

C.5.5. Submit a signed and notarized Grant Deed for the dedication of the necessary
right-of-way on Chrisman Road, Paradise Road, and Skylark Way

C.5.6. Submit a signed and notarized Grant of Easement for the dedication of the
necessary traffic detecting loops easement and associated improvements.

Acceptance of Public Improvements:

Public improvements will not be accepted by the City Council until after the Developer
completes construction of the relevant public improvements, and also demonstrates to the
City Engineer satisfactory completion of the following:

C.6.1. Correction of all items listed in the deficiency report prepared by the assigned
Engineering Inspector relating to public improvements subject to City Council's
acceptance.

C.6.2. Certified “As-Built’ Improvement Plans (or Record Drawings). Upon completion of
the construction by the Developer, the City shall temporarily release the originals
of the Improvement Plans to the Developer so that the Developer will be able to
document revisions to show the "As Built" configuration of all improvements.

C.8.3. Planting materials dedicated to the City conform to the 90-day "Maintenance and
Plant Establishment” period in accordance with paragraph 308.07 of the City's
Standard Specifications.

Temporary or Final Building Certificate of Occupancy:

No Temporary or Final Building Certificate of Occupancy will be issued by the City until
the Developer provides reasonable documentation, which demonstrates, to the
satisfaction of the City Engineer, that:

C.7.1. The Developer has satisfied all the requirements set forth in Condition C.6, above.

C.7.2. Prior to issuance of the Certificate of Occupancy for the project, the Developer
shall grant access rights to the City for the use, operation, repair, and maintenance
of traffi¢ detecting loops, wires, conduits, and pull boxes that will be located within
the Property. The Developer shall submit a signed and notarized Grant of
Easement and provide legal description and plat map that describes the easement
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C.8.

c.9.

C.10.

area. The Developer shall pay for the cost of dedicating easement and preparing
the legal description and plat map.

C.7.3. The Developer has completed construction of all required public facilities for the
building for which a certificate of occupancy is requested and all the improvements
required in these Conditions of Approval. Unless specifically provided in these
Conditions of Approval, or some other applicable City Regulations, the Developer
shall use diligent and good faith efforts in taking all actions necessary to construct
all public facilities required to serve the Project, and the Developer shall bear all
costs related to construction of the public facilities (including all costs of design,
construction, construction management, plan check, inspection, and contingency).

Improvement Security:

The Developer shall provide improvement security for all pubiic facilities, as required by
the Offsite Improvement Agreement, and these Conditions of Approval. The form of the
improvement security may be a surety bond, letter of credit or other form in accordance
with section 12.36.080 of the TMC and the Development Agreement. The amount of
improvement security shall be as follows:

C.8.1. Faithful Performance (100% of estimated cost of constructing the public facilities),
C.8.2. Labor & Materials (100% of estimated cost of constructing the public facilities), and
C.8.3. Warranty (10% of estimated cost of constructing the public facilities)

Release of Improvement Security:

Improvement Security(s) described herein shall be released to the Developer after City
Council's acceptance of public improvements, and after the Developer demonstrates, to
the satisfaction of the City Engineer, compliance of these Conditions of Approval, and
completion of the following:

C.9.1. Improvement Security for Faithful Performance, Labor & Materials, and Warranty
shall be released to Developer in accordance with Section 12.36.080 of the TMC.

C.9.2. Written request from Developer and a copy of recorded Notice of Completion
Special Conditions

C.10.1.  All streets and utilities improvements within City's right-of-way shall be
designed and constructed in accordance with City Regulations, and City’s
Design documents including the City's Facilities Master Plan for storm
drainage, roadway, wastewater and water adopted by the City, or as
otherwise specifically approved by the City.

C.10.2. If a tile drain system (irrigation system installed decades ago by farmers or
irrigation districts) exists within the Project that also runs to the adjacent
properties, the Developer shall coordinate with the owners of the neighboring
properties for the relocation of affected tile drains, installation of interceptors
and reconnecting to the outfall system. The Developer is fully responsible for
any damage, repair and maintenance from the Project’s activities including
but not limited to all type of construction, the weight of the building and
vehicular movements to existing tile drain system within the Project. The
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C.10.3.

C.10.4.

C.10.5.

Developer shall indemnify, defend, and hold harmless the City (including its
elected officials, officers, agents, and employees) from and against any and
all claims, demands, damages, liabilities, costs, and expenses (including
court costs and attorney’s fees) resulting from or arising out of merely the
existence of the tile drain system and interceptors or from damaged or
undamaged existing underground tile drain system issues by Developer or
Developer's agents, representatives, contractors, subcontractors, or
employees, adjacent property owner or adjacent property owner's agents,
representatives, contractors, subcontractors, or employees.

All improvement plans shall contain a note stating that the Developer (or
Contractor) will be responsible to preserve and protect all existing survey
monuments and other survey markers. Any damaged, displaced, obliterated
or lost monuments or survey markers shall be re-established or replaced by a
licensed Land Surveyor at the Developer’s (or Contractor's) sole expense. A
corner record must be filed in accordance with the State law for any reset
monuments (California Business and Professions Code Section 8871).

Developer shall pay for the future costs of maintenance including PG&E
charges for all new streetlights to be installed by the Project

Nothing contained herein shall be construed to permit any violation of
relevant ordinances and regulations of the City of Tracy, or other public
agency having jurisdiction. This Condition of Approval does not preclude the
City from requiring pertinent revisions and additional requirements to the
Grading Permit, Encroachment Permit, Building Permit, Improvement Plans,
OIA, if the City Engineer finds it necessary due to public health and safety
reasons, and it is in the best interest of the City. The Developer shall bear alil
the cost for the inclusion, design, and implementations of such additions and
requirements, without reimbursement or any payment from the City.

D. Utilities Department, Water Resources Division Conditions
Contact: Stephanie Hiestand (209) 831-6333 stephanie.hiestand@cityoftracy.org
D.1. Prior to issuance of a construction or building permit, the applicant shall demonstrate

compliance with the 2015 Post-Construction Stormwater Standards (PCSWS) Manual
and obtain approval through the following:

D.1.1. Develop a Project Stormwater Plan (PSP) that identifies the methods to be
employed to reduce or eliminate stormwater pollutant discharges through the
construction, operation and maintenance of source control measures, low impact
development design, site design measures, stormwater treatment control
measures and hydromodification control measures.

D.1.1.a. Design and sizing requirements shall comply with PCSWS Manual.
D.1.1.b. Demand Management Areas must be clearly designated along with

identification of pollutants of concern.
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D.2.

D.3.

D.1.2,

D.1.3.

D.1.4.

D.1.1.c. Calculations of the Stormwater Design Volume and/or Design Flow
with results from the Post-Construction Stormwater Runoff Calculator
must be submitted in the PSP for approval.

D.1.1.d. Perthe PCSWS Manual, include a hydromodification management
plan ensuring the post-project runoff flow rate shall not exceed
estimated pre-project fiow rate for the 2-year, 24 hour storm.

D.1.1.e. Submit one (1) hard copy of the PSP and an electronic copy to the
Utilities Department (WaterResources@cityoftracy.org), include the
project name, address and Project # and/or Permit # in the title or
subject line.

A separate plan sheet(s) designated SW shall be submitted in the plan set that
includes the identified methods for poliution prevention outlined in the submitted
PSP. You must include all standards, cross sections and design specifications
such as landscape requirement in treatment areas including type of irrigation
installation and/or height of drain inlet above the flow line, etc. in these SW plan
sheets along with legend.

Develop and electronically submit to the Utilities Department for approval
(WaterResources@cityoftracy.org) a preliminary Operations and Maintenance (O
& M) Plan that identifies the operation, maintenance, and inspection
requirements for all stormwater treatment and baseline hydromodification control
measures identified in the approved PSP.

No later than two (2) months after approval notification of the submitted PSP, the
applicant shall electronically submit the following information to the Utilities
Department (WaterResources@cityoftracy.org) for development of a draft
stormwater maintenance access agreement, in accordance with the MAPCSWS:

i. Property Owner(s) name and title report; or Corporate name(s) and binding
documents (resolutions, etc) designating ability to sign agreement
ii. Property Address
iii. Exhibit A —legal property description
iv. Exhibit B — approved O & M Plan

Prior to issuance of a grading permit, the applicant shall provide proof of permit
coverage under the Construction General Permit and submittal of an electronic
Stormwater Pollution Prevention Plan (SWPPP), to be submitted to

WaterResources@ecityoftracy.org.

Prior to Certificate of Occupancy, the applicant shall complete the following to the
satisfaction of the Utilities Director:

D.3.1.

Return to the City Clerk, a legally signed and notarized copy of the final
maintenance access agreement including all exhibits and approved O & M
plan received from the Utilities Department.
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D.4.

D.5.

E.

D.3.2. Obtain final approval by the Utilities Department of the constructed and
installed Stormwater pollution prevention methods outlined in the PSP.
Frequent inspections of the Post-Construction treatment measures should
oceur during the construction phase by calling 209-831-6333.

D.3.3. The project shall be in full compliance with Construction General Permit
including 70% stabilization of the project with Notice of Termination approval.

Before the approval of a construction, grading or building permit, the applicant shail
demonstrate compliance with Tracy Municipal Code Chapters 11.28 and 11.34 and
Chapter 4 of the California Green Building Standards Code to the satisfaction of the
Utilities Director.

Prior to issuance of a construction or building permit, applicant shall demonstrate
compliance with the 2015 Model Water Efficient Landscape Ordinance and obtain
approval by the Utilities Department through the following:

D.5.1. Develop and submit electronically and by hard copy, a Landscape Document
Package (LDP) that identifies the methods to be employed to reduce water
usage through proper landscape design, installation and maintenance. This LDP
shall consist of;:

i. A project information sheet that includes the checklist of all documents in
the LDP;

ii. The Water Efficient Landscape Worksheets that include a hydrozone
information table and the water budget calculations — Maximum Applied
Water Allowance and Estimate Total Water Use;

ii. A soil management report, after compaction and from various locations
throughout the project;

iv. A landscape design plan that includes the statement, “| agree to comply
with the requirements of the 2015 water efficient landscape ordinance and
shall submit for approval a complete Landscape Document Package:

v. Anirrigation design plan with schedule; and

vi. A grading design plan.

D.5.2. A Certificate of Completion must be completed, signed, and submitted to the
Utilities Department prior to Final approval for Occupancy.

Development Services Department, Building Division Conditions

Contact: Sean McNamara (209) 831-6412 sean.mcnamara@cityoftracy.org

E.1.

The Applicant shall submit a building permit application along with all pertinent
construction documents such as plans, specifications, and/or calculations to the Building
Safety Division prior to the construction of any regulated structures, on-site
improvements, or accessibility features. Construction documents shall conform to the
Title 24 California Code of Regulations edition effective on the date of application for a
building permit.
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E.2.

F.

Any portions of the project being planned in non-compliance with the Title 24 CCR
requirements, shall be submitted to the Building Official as an alternative material,
design, and/or method of construction in accordance with CBC §104.11 for review, and
be approved prior to construction. Per applicant response a performance-based design
analysis has been approved conceptually, and the team is working toward gaining site
specific approval. If approval of a proposed alternative material, design, and/or method
of construction is not granted, the design and construction shall be in strict conformance
to the requirements of Title 24 CCR.

South San Joaquin County Fire Authority (SSJCFA) Conditions

Contact: Courtney Wood (209) 831-6737 courthey.wood@sicfire.org

F.1.

Prior to construction, applicant shall submit construction documents to the South San
Joaquin County Fire Authority for review and approval.

F.1.1. Construction documents shall be designed to the current edition of the California
Code of Regulations, Title 24, as amended by the City of Tracy Municipal Code.

F.1.2. Deferred submittals shall be listed on the coversheet of each page. Each
deferred submittal shall be submitted, reviewed and approved by SSJCFA prior
to installation.

F.1.3. Fire protection water supply must be submitted separately from construction
permit. All piping and installation shall be in accordance with CFC §507 & NFPA
standards. Approval of grading and/or on-site improvements does not grant
installation of underground fire service.

F.1.4. Fire sprinklers shall be designed by a licensed fire protection contractor or
engineer. Hydraulic calculations, specifications and plans shall be submitted prior
to issuance of building permit.

F.1.5. A request for fire flow shall be submitted to the South San Joaquin County Fire
Authority and results shall be approved by the Fire Marshal prior to construction.
Fire flow requirements shall be in accordance with CFC Appendix B.

F.1.6. Fire department connections shall be installed in accordance with CFC §912 and
NFPA standards. A hydrant shall be placed within 100’ of the FDC, in
accordance with NFPA 14 §6.4.5.4. FDC locations shall be approved by the fire
code official prior to issuance of construction permit.

F.1.7. Fire control room locations shall be approved the fire code official prior to the
issuance of construction permit.

F.1.8. Aerial fire apparatus access roads shall have a width of not less than 26'0".
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F.2.

F.3.

F.4.

F.5.

F.6.

F.7.

F.8.

F.9.

F.1.9. All gates shall be equipped with mean of opening by the fire Authority in case of
emergency in accordance with CFC as amended by Tracy Municipal Code.

F.1.10. Provide a truck turning template which clearly shows the truck turning radius of
29'-9” inside and 47'-7” outside. Truck turning template shall show all ingress and
egress paths available.

Applications received by our offices are subject to the current fee schedule for South
San Joaquin County Fire Authority.

F.2.1. Application processing fees and minimum plan review fees are due at time of
submittal of construction documents.

F.2.2. Additional plan review fees, minimum inspection fees and administrative fees are
calculated on approval of project and shall be paid prior to issuance of permit.

F.2.3. Permit holder is responsible for any additional inspection fees incurred, and shall
be paid prior to final inspection.

The Fire Authority will exercise CFC §104.7.2 to utilize third party fire protection
engineers for the reviews of the fire protection systems.

Prior to occupancy of each new business, the tenant shall contact South San Joaquin
County Fire Authority for a new business inspection. Additional fees may be required for
New Business, Annual and Operational Fire Permits. All fees shall be paid prior fo
approval of inspections.

Prior to construction, all-weather fire apparatus access roads shall be installed. Fire
apparatus access roads during construction shall have a minimum 20’ unobstructed
width in accordance with CFC §503.

All hydrants shall be installed, inspected and tested prior to bringing combustible
materials onsite, including storage.

Knox boxes shall be required. The operator of the building shall immediately notify the
Fire Authority and provide the new key where a lock is changed or rekeyed. The key to
such shall be secured in the key box.

Building and each tenant space shall be provided with approved address identification in
accordance with CFC §505.

Prior to final inspection, emergency radio responder coverage shall be tested to confirm
coverage areas. It is beneficial for the applicant to conduct testing at foundation as
retrofitting for the conduit is costly. If coverage is inadequate, a separate permit for
emergency radio responder coverage shall be submitted to SSJCFA for review and
approval prior to installation.

Additional improvements may warrant additional testing to be performed. Testing shall
be the determination of the fire code official.
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Exhibit C— Developer’s Authorized Representative & Contractor Contact Info

Developer - Prologis
Matthew Sims - Director, Project Development
Direct: (510) 661-4012

Mohile: (510) 298-9810

General Contractor - Goodfellow Brothers Incorporated
Ramsey Medeiros — Senior Project Manager
Direct (925) 449-5764

Mobile (925) 580-0148




Exhibit D
1 of 23

| Doc H: 2021-061574
04/07/2021 91:49:48 PM

Recording Requested by: Rage: 1 of 23 Fee: $0
. estaolari
City of Tracy San Joaquin County E'Zcorders

( Paid By: SHOWN ON pocUM

Retum to AR

Adrianne Richardson, City Clerk
333 Civic Center Plaza

Tracy, CA 95376
Recording Fee: Exempt Space above this line for Recorder’s use
{Government Code Section 6103 and 27383) APN: Portions of 250-020-93

Documentary Transfer Tax: Exempt
(Revenue and Taxation Code Section 11922)

IRREVOCABLE OFFER OF DEDICATION OF FEE INTEREST

For A Valuable Consideration, receipt of which is hereby acknowledged,
PROLOGIS, L.P., a Delaware limited partnership (as the successor by merger of Grant
Chrisman LLC, a Delaware limited liability company), as the owner of the herein-
described real property (“Grantor”), hereby makes an Irrevocable Offer of Dedication to
THE CITY OF TRACY, A MUNICIPAL CORPORATION, of the fee interest of the
hereinafter described portions of real property for the following public purpose, subject,
however, to the permissible encumbrances set forth in Exhibit C:

STREETS AND OTHER PUBLIC PURPOSES

The real property referred fo above is situated in the City of Tracy, County of San Joaquin,
State of California and is more particularly described as follows:

SEE ATTACHED:
EXHIBIT A FOR LEGAL DESCRIPTION
. EXHIBIT B FOR PLAT OF REAL PROPERTY

EXHIBIT C FOR PERMISSIBLE ENCUMBRANCES

This Offer of Dedication is made pursuant to Section 7050 of the Government Code of the
State of California and may be accepted at any time by the City of Tracy.

This Offer of Dedication of fee interest shall be irrevocable and shall be binding on the
Grantor, its heirs, executors, administrators, successors and assigns. The City and its
successors ot assigns shall incur no Liability with respect to this offer of dedication, and
shall not assume any responsjbility for the Property or any improvements thereon, until
this offer has been accepted by the City of Tracy.




Exhibit D
20of 23

SIGNATURE PAGE OF IRREVOCABLE OFFER OF DEDICATION

+= De cemhsei~
Signed this |0 “day of Getober, 2020

Grantor: PROLOGIS, L.P. a Delaware Limited Partnership

By: Prologis, Inc. a Maryland corporation, its General Partner

Grantor Signatures: %"’W% @/L/}

Signature

M atHhew Dyuvy

7
Vice Prescdavt

Print Name and Title
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NOTARY 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 Q\O\W\@Cg ﬁ'\ §§

On \2 ~ \b~ DD , before me, =R \\O (2:«‘\‘\:\@9
a Notary Public, personally appeared ¥MANYWEWs DO AT
who proved to me on the basis of satisfactory evidence to bethe person(s)
whose name(s) is/are subscribed to the within instrument and acknowledged to me that
he/shefthey executed the same in his/het/their authorized capacity(ies), and that by
his/herftheir 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

ZARINA RATHOD E
Notary Public - California
Alameda County £
Wy Commission # 2165704 =
S \y Comm. Expires Sep 27,20

WITNESS my hand and official seal.

&\ D
@ - AR
The notary commission extended

Signature of Notary pursuant to Exdeutiva Order N-63-20.

(Affix seal here)
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EXHIBIT B
PLAT AND LEGAL DEPICTION OF PORTION OF REAL PROPERTY BEING DEDICATED

[Immediately Follows]
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EXHIBIT C

PERMISSIBLE

ENCUMBRANCES
Tracts 2, 3, and 4

The Following Matters Affect Tract Two:

The terms and provisions contained in the document entitled "City of Tracy Deferred
Improvement Agreement Northeast Industrial Area (NEI), Phase 2, Parcel 28 Prologis
Park Olivera (Prologis - II) Prologis Property" recorded September 08, 2010 as
Instrument No. 2010-117968 of Official Records.

Covenants, conditions, restrictions and easements in the document recorded November
30, 2012 as Instrument No. 2012-156790 of Official Records, which provide that a
violation thereof shall not defeat or rendér invalid the lien of any first mortgage or deed
of trust made in good faith and for value, but deleting any covenant, condition or
restriction indicating a preference, limitation or discrimination based on race, color,
religion, sex, handicap, familial status, national origin, sexual orientation, marital status,
ancestry, source of income or disability, to the extent such covenants, conditions or
restrictions violate Title 42, Section 3604(c), of the United States Codes orSection 12955
of the California Government Code. Lawful restrictions under state and federal law on
the age of occupants in senior housing or housing for older persons shall not be
construed as restrictions based on familial status.

Terms and provisions of an unrecorded lease dated November 30, 2012, by and between
Prologis Logistics Services Incorporated, a Delaware corporation as lessor and Golden
State FC LLC, a Delaware limited liability company as lessee, as disclosed by a
Memorandum of Lease recorded November 30, 2012 as Instrument No. 2012-156792 of
Official Records.

Defects, liens, encumbrances or other matters affecting the leasehold estate, whether or
not shown by the public records are not shown herein.

The terms, provisions and easement(s) contained in the document entitled "Amended
and Restated Declaration of Easements Prologis Park Tracy - Phase II" recorded
February 20, 2014 as Instrument 656 of Official Records.

The Following Matters Affect Tract Three:

The terms and provisions contained in the document entitled "City of Tracy Deferred
Improvement Agreement Northeast Industrial Area (NEI), Phase 2, Parcel 28 Prologis
Park Olivera (Prologis - II) Prologis Property" recorded September 08, 2010 as
Instrument No. 2010-117968 of Official Records.

Covenants, conditions, restrictions and easements in the document recorded November
30, 2012 as Instrument No. 2012-156790 of Official Records, which provide that a
violation thereof shall not defeat or render invalid the lien of any first mortgage or deed
of trust made in good faith and for value, but deleting any covenant, condition or
restriction indicating a preference, limitation or discrimination based on race, color,
religion, sex, handicap, familial status, national origin, sexual orientation, marital status,
ancestry, source of income or disability, to the extent such covenants, conditions or
restrictions violate Title 42, Section 3604(c), of the United States Codes or Section 12955
of the California Government Code. Lawful restrictions under state and federal law on the
age of occupants in senior housing or housing for older persons shall not be construed as
restrictions based on familial status.

The terms, provisions and easement(s) contained in the document entitled "Amended
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and Restated Declaration of Easements Prologis Park Tracy - Phase II* recorded
February 20, 2014 as Instrument No. 2014-016656 of Official Records.

The Following Matters Affect Tract Four:

An easement for drainage pipelines and incidental purposes, recorded November 13,
1973 in Book 3818, Page 119 of Official Records.

In Favor of: The West Side Irrigation District, a public irrigation
district
Affects: as described therein

NOTE: Grantor's reserved rights thereunder have been assigned to Prologis Logistics
Services Incorporated under an unrecorded Assignment of Permits, Contracts and Utility
Rights dated March 25, 2013.

A document entitled "Notice of Intent to Preserve Mineral Interest and Mineral Related
Surface Rights" recorded August 08, 2001 as Instrument No. 01127928 of Official
Records.

An easement shown or dedicated on the map filed or recorded April 21, 2009 in Book 25,
Page 40 of Parcel Maps

For: temporary right of way and incidental purposes.

The terms and provisions contained in the document entitled "City of Tracy Deferred
Improvement Agreement Northeast Industrial Area (NEI), Phase 2, Parcel 28 Prologis

. Park Olivera (Prologis - II) Prologis Property" recorded September 08, 2010 as

Instrument No. 2010-117968 of Official Records.

Covenants, conditions, restrictions and easements in the document recorded November
30, 2012 as Instrument No. 2012-156790 of Official Records, which provide that a
violation thereof shall not defeat or render invalid the lien of any first mortgage or deed
of trust made in good faith and for value, but deleting any covenant, condition or
restriction indicating a preference, limitation or discrimination based on race, color,
religion, sex, handicap, familial status, national origin, sexual orientation, marital status,
ancestry, source of income or disability, to the extent such covenants, conditions or
restrictions violate Title 42, Section 3604(c), of the United States Codes or Section 12955
of the California Government Code. Lawful restrictions under state and federal law on the
age of occupants in senior housing or housing for older persons shall not be construed as
restrictions based on familial status.

The terms, provisions and easement(s) contained in the document entitled "Amended
and Restated Declaration of Easements Prologis Park Tracy - Phase II" recorded
February 20, 2014 as Instrument No. 2014-016656 of Official Records.
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CITY OF TRACY
AMENDMENT NO.1TO
Offsite Improvement Agreement for NEI PH 3 Big Bird Street Improvement Plans for
Grant Line Road, Chrisman Road, Paradise Road and Skylark Way

This Amendment No. 1 (Amendment) to the Offsite Improvement Agreement for NEI PH 3 Big
Bird Street Improvement Plans for Grant Line Road, Chrisman Road, Paradise Road and
Skylark Way is entered into between the City of Tracy, a municipal corporation (City), and
Prologis, L.P., a Delaware limited partnership (Developer). City and Consultant are referred to
individually as “Party” and collectively as “Parties.”

Recitals

A. The City and Developer entered into an Offsite Improvement Agreement (Agreement) for
the Mass Grading and Storm Drainage improvements which was approved by the City
Manager on 10/01/2021.

B. The storm drainage fee credit amount used in the Agreement was incorrect.

C. This Amendment is being executed pursuant to Resolution No. approved by Tracy City
Council on , 2023.

Now therefore, the Parties mutually agree as follows:

1. Incorporation by Reference. This Amendment incorporates by reference all terms set
forth in the Agreement, unless specifically modified by this Amendment. The terms which are
not specifically modified by this Amendment will remain in effect.

2. Terms of Amendment.
A. Section 1.1 is hereby amended and replaced in its entirety to read as follows:

ROADWAY FEE CREDITS. Upon submission of the improvement security, payment
of engineering review fees, and City's execution of this Agreement, Developer shall
be entitled to receive roadway fee credits applicable to Chrisman Road in the
amount of $2,809,358.18.

3. Modifications. This Amendment may not be modified orally or in any manner other
than by an agreement in writing signed by both parties, in accordance with the requirements of
the Agreement.

4, Severability. If any term of this Amendment is held invalid by a court of competent
jurisdiction, the Amendment shall be construed as not containing that term, and the remainder
of this Amendment shall remain in effect.

5. Signatures. The individuals executing this Amendment represent and warrant that they
have the right, power, legal capacity and authority to enter into and to execute this Amendment.
This Amendment shall inure to the benefit of and be binding upon the parties and their
respective successors and assigns.

Rev. October 2019
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City of Tracy — Amendment No. 1 to Offsite Improvement Agreement NEI PH 3 Big Bird Street Improvement Plans for Grant Line
Road, Chrisman Road, Paradise Road and Skylark Way with Prologis, L.P.

The Parties agree to the full performance of the terms set forth here.

City of Tracy Prologis, L.P. a Delaware Limited Partnership

DocuSigned by:

By: By: r/‘/w%w/ Sms
Nancy Young, Mayor “MAtthew Sims, Vice President
Date: Date: 10 mMay 2023

Attest:

By:

Adrianne Richardson, City Clerk

Approved as to form

By:

Bijal M. Patel, City Attorney

Page 2 of 2



Attachment C

Preliminary Estimated Credit / Reimbursement for Construction of Chrisman Road between Grant Line Road and 11th Street
11/1/2021

Unit Cost w/

Improvements Unit Type Units Unit Cost *
P i Mark-Up 2

Max Eligible Credit

Roadway Improvements

Chrisman Road between Grant Line Road and Paradise Road

(10+76.47 to 23+97.01) Master Plan Roadway Segment between

Grant Line Road and Eleventh Street >* LF 1,320.63 $ 1,095.51 $ 1,314.61 $  1,736,118.20
Chrisman Road between Grant Line Road and Paradise Road

(10+76.47 to 23+97.01) Master Plan Roadway Segment between

Grant Line Road and Eleventh Street - Right of Way Acquisition ° LF 1,320.63 S 17779 $ 177.79 $ 234,795.49

Grant Line and Chrisman Road Intersection - Intersection

Completion ° EA 1.00 $ 75554543 S 838,444.49 $ 838,444.49
Subtotal Roadway $ 2,809,358.18
Total $  2,809,358.18
Notes:

1) Unit costs derived from the cost estimate worksheet for widening a two lane street to a six lane parkway as detailed in Appendix A of the City of Tracy
Traffic Impact Fee Program dated November of 2013. Costs have been escalated by the Engineer's News Record San Francisco Construction Cost Index from
November 2013 costs to June 2021 costs (13459.1/10901.09).

2) Unit costs are marked up by 20% to account for (Engineering (10%) and Construction Management (10%). Contingency costs (15%) and program
administration costs (5%) are not eligible for credits per Section 13.08.020 of the City of Tracy Municipal Code.

3) Chrisman Road intersects Paradise Road in two locations and pursuant to Figure 4.2 of the City of Tracy Transportation Master Plan, Chrisman Road
between Grant Line Road and Paradise Road from Intersection 28 to Intersection O is north of Grant Line Road and is not included in this credit calculation.
The improvements detailed in the Plan Set provided by Kier & Wright details a portion of the segment of Chrisman Road between Grant Line Road and
Eleventh Street and is shown in Figure 4.2 of the City of Tracy Transportation Master Plan. Per Table 5 of the Transportation Master Plan Addendum date
November 2013 Chrisman Road between Grant Line Road and Eleventh Street is programed to be an expansion from a two lane roadway to a six lane
roadway.

4) Reimbursable costs for Chrisman Road as detailed in the planset provided by Kier & Wright is based on the cost estimate worksheet for widening a two lane
street to a six lane parkway as detailed in Appendix A of the City of Tracy Traffic Impact Fee Program dated November of 2013 and includes half the expanded
travel lanes, the construction of the median including landscaping, a portion of fire services and a portion of storm drainage laterals. Streetlights are not
included in the reimbursable costs at this time as the Master Plan dictates that streetlights will be installed in the median. If streetlights are installed in the
median, the credits are subject to change.

5) Right of Way costs are calculated for the acquisition of the remaining 50% Right of Way. This cost are not escalated to include markups as no engineering
and construction management costs are incurred.
6) Prologis is constructing the intersection improvements. However, the Seefried Developer prepared the planset for the improvements on the northern side

of the intersection and is eligible to receive credits/reimbursement in the amount of 10% of these improvements. This amount of $55,246.16 has been
subtracted from Prologis' eligible credits/reimbursement.



APPROVED AS TO FORM

CITY ATTORNEY’S OFFICE
TRACY CITY COUNCIL

RESOLUTION 2023-

APPROVING AMENDMENT NO. 1 TO THE OFFSITE IMPROVEMENT
AGREEMENT FOR NEI PH3 BIG BIRD STREET IMPROVEMENTS PLANS FOR
GRANT LINE ROAD, CHRISMAN ROAD, PARADISE ROAD AND SKYLARK
WAY TO INCREASE THE ROADWAY FEE CREDIT AMOUNT TO A TOTAL OF
$2,809,358.18

WHEREAS, on November 10, 2020, the Development Services Director approved
Prologis L.P.’s Development Review application (D20-0017) for an industrial building and
associated site improvements commonly known as “Project Big Bird”; and

WHEREAS, on October 1, 2021, the City and Prologis entered into that certain Offsite
Improvement Agreement for NEI PH3 Big Bird Street Improvement Plans for Grant Line Road,
Chrisman Road, Paradise Road and Skylark Way (the “Agreement”) to facilitate Prologis’
completion of certain street and utility improvements on Grant Line Road, Chrisman Road,
Paradise Road, and Skylark Way; and

WHEREAS, the Agreement provided for Prologis to receive Roadway Fee Credits in the
amount of $2,729,019.31 in accordance with the City’s Municipal Code and Fee Program; and

WHEREAS, the amount of Roadway Fee Credits set forth in the Agreement at the time
of its execution was not correct, because it was based on a fee amount that did not reflect the
required annual adjustment for inflation; and

WHEREAS, the City of Tracy Engineering and Finance Departments have determined
and confirmed that the amount of Roadway Fee Credits that should have been provided in the
Agreement is $2,809,358.18.

NOW, THEREFORE, BE IT RESOLVED that the City Council of the City of Tracy hereby
approves and authorizes the execution of Amendment No. 1 to the Agreement in the form
attached hereto as Exhibit A, to increase the amount of the Roadway Fee Credit to
$2,809,358.18; and be it

FURTHER RESOLVED: That this Resolution shall become effective immediately upon
adoption.

R S
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The foregoing Resolution 2023- was adopted by the Tracy City Council on the
20" of June 2023 by the following vote:

AYES: COUNCIL MEMBERS:
NOES: COUNCIL MEMBERS:
ABSENT: COUNCIL MEMBERS:
ABSTENTION: COUNCIL MEMBERS:

NANCY D. YOUNG
Mayor of the City of Tracy, California

ATTEST:

ADRIANNE RICHARDSON

City Clerk and Clerk of the Council of the
City of Tracy, California




June 20, 2023
Agenda Item 1.H

RECOMMENDATION

Staff recommends that the City Council adopt a Resolution 1) amending Council
Resolution No. 2023-075, adopted on May 2, 2023, to correct typographical errors
regarding the project costs for the Police Multipurpose Reality Based Training Facility
Project, CIP 71110, and 2) authorizing the City Manager to approve change orders up to
the contingency amount of $470,717, if needed, pursuant to Tracy Municipal Code
Section 2.20.090(b).

EXECUTIVE SUMMARY

On May 2, 2023, City Council adopted Resolution No. 2023-075 (Resolution 075) which
awarded a construction contract to GCJ, Inc. (Contractor) for the construction of the Police
Multipurpose Reality Based Training Facility Project (Project). The total estimated project cost
and related sub-line items, including the construction bid and contingency amounts, were
understated as set forth below.

BACKGROUND AND LEGISLATIVE HISTORY

On May 2, 2023, Council was presented with a staff report and resolution relating to the award
of a construction contract to Contractor. On that same day, City Council approved Resolution
No. 2023-075 awarding a contract to Contractor. Resolution No. 2023-075 and the related staff
report are attached hereto for your reference. As stated above, said resolution contained
typographical errors regarding the Project costs.

The table below is a side-by side comparison showing the typographical errors:

Construction | Construction Design Contingency Total
Bid Management Support Project
during Costs
Construction
Resolution
2023075 | 02349496 |  $234,950 $117,475 | $469,900 | $3,171,821
Correct

Amounts $2,353,586 $235,359 $117,679 $470,717 $3,177,341

Staff requests City Council amend Resolution No. 2023-075 to correct the typographical errors
and correct the dollar amounts for the Project. All other terms in Resolution 075 would remain
unchanged.

ANALYSIS

As discussed in the staff report for May 2, 2023, bid analysis indicated that the lowest monetary
bid is responsive and the bidder, Contractor, is responsible. Contractor has the appropriate
contractor’s license in active standing with the State of California and has completed similar
projects in the City of Tracy.
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The corrected total estimated cost of this project, if awarded to the lowest bidder, is as follows:

Construction Bid $ 2,353,586
Construction Management (10%) $ 235,359
Design Support During Construction (5%) $ 117,679
Contingency (20%) $ 470,717
Total Corrected Project Cost $3,177,341

Tracy Municipal Code Section 2.20.090(b) authorizes the City Manager to approve change
orders up to the contingency amount of $470,717 for this project, which is 20% of the
construction contract cost.

FISCAL IMPACT

The total estimated project cost is $3,177,341 and will be funded by CIP 71110, Police
Multipurpose Reality Based Training Facility Project. CIP 71110 has a current available budget
of $3,331,022 as follows:

Asset Forfeiture $ 250,000
General Projects $ 2,947,225
$
$

TIMP - Public Safety 133,797
Total Available Budget 3,331,022

PUBLIC OUTREACH / INTEREST

No public outreach was required for this project.

COORDINATION

Engineering Staff coordinated with the Tracy Police Department and the Operations & Utilities
Department.

CEQA DETERMINATION

The Project is categorically exempt from CEQA pursuant to CEQA Guidelines Section 15303,
which pertains to the new construction of conversion of small structures, which identified
exemptions for construction of limited numbers of new or small facilities or structures, not-to-
exceed 10,000 square feet in an urbanize areas on sites zone for such uses.

STRATEGIC PLAN

This agenda item supports the City of Tracy’s Public Safety Strategic Priority.

ACTION REQUESTED OF THE CITY COUNCIL

That City Council, by resolution, amend Council Resolution No. 2023-075 to correct certain
typographical errors regarding the project, and authorize the City Manager to approve change
orders up to the contingency amount of $470,717, if needed, pursuant to Tracy Municipal Code
Section 2.20.090(b).
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Prepared by: llene Macintire, PE, Senior Civil Engineer

Reviewed by: Koosun Kim, PE, City Engineer / Assistant Director of Development Services
Jaylen French, Development Services Director
Sara Cowell, Finance Director
Sekou Millington, Chief of Police
Bijal M. Patel, City Attorney
Karin Schnaider, Assistant City Manager

Approved by: Midori Lichtwardt, Interim City Manager

ATTACHMENTS

Attachment A — Location Map
Attachment B — Staff Report for Resolution 2023-075
Attachment C — Resolution 2023-075
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RECOMMENDATION

Staff recommends that the City Council adopt a resolution: (1) awarding a construction
contract to GCJ, Inc., of Stockton, California, in the amount of $2,349,496 for the Police
Multipurpose Reality Based Training Facility Project, CIP 71110, with a not-to-exceed
budget of $3,171,821 and (2) authorize the City Manager to approve change orders up to
the contingency amount of $469,900, if needed.

EXECUTIVE SUMMARY

City staff requests that the City Council award a construction contract for CIP 71110, the Police
Multipurpose Reality Based Training Facility Project, to GCJ, Inc., of Stockton, California, in the
amount of $2,349,496, with a not-to-exceed amount of $3,171,821 and authorize the City
Manager to approve change orders up to the contingency amount of $469,900, if needed.

BACKGROUND AND LEGISLATIVE HISTORY

CIP 71110, the Police Multipurpose Reality Based Training Facility Project, was established by
Resolution No. 2019-116 as a new project in the FY 2019/2020 Budget to replace a failing
modular classroom structure that included a small office. The new facility will provide 4,226
square feet of interior open training space, providing a larger more flexible temperature and light
controlled indoor space for a variety of training purposes, including classroom instruction,
reality-based training exercises and 1,270 square feet of covered exterior space.

The City of Tracy established the Tracy Police Firearms Training Facility in the 1950’s in its
current location at a former rock quarry, south of the Tracy Municipal Airport. The City has
supported the facility’s improvements over the years. The site has previously provided an
opportunity to generate direct and indirect financial revenue when opened to other law
enforcement agencies for training use. The new structure will allow the Tracy Police
Department to provide large group classroom training to current Tracy law enforcement officers,
simulated nighttime conditions by controlling the light levels within the building, access to the
interior of the building for tactical and other vehicles to be utilized in simulated training
scenarios, will include a dedicated area for virtual reality training systems, and provide vertical
interior clearance for practice with and use of drones. The new facility will provide opportunities
to host various types of training to other law enforcement agencies and has the potential of
generating revenue in the future.

Engineering staff prepared the plans and specifications and advertised the project for
competitive bids on February 17, 2023, and February 24, 2023. Bids were received and publicly
opened on March 23, 2023, at 2:00 p.m. with the following results:

Contractor Bid Amount
GCJ, Inc., Stockton, CA $2,349,496
Diede Construction, Inc., Woodbridge, CA $2,796,985
CWS Construction Group, Inc., Novato, CA $3,574,640
Saboo, Inc., Brentwood, CA $3,974,370
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ANALYSIS

Bid analysis indicates that the lowest monetary bid is responsive, and the bidder, GCJ, Inc. of
Stockton, California is responsible. The bidder has the appropriate contractor’s license in active
standing with the State of California and has completed similar projects in the City of Tracy.

The total estimated cost of this project, if awarded to the lowest bidder, is as follows:

Construction Bid $ 2,349,496
Construction Management (10%) $ 234,950
Design Support During Construction (5%) $ 117,475
Contingency (20%) $ 469,900
Total Project Cost $ 3,171,821

Tracy Municipal Code Section 2.20.090(b) authorizes the City Manager to approve change
orders up to the contingency amount of $469,900 for this project, which is 20% of the
construction contract cost.

FISCAL IMPACT

The total estimated project cost is $3,171,821 and will be funded by CIP 71110, Police
Multipurpose Reality Based Training Facility Project. CIP 71110 has a current available budget
of $3,331,022 as follows:

Asset Forfeiture $ 250,000
General Projects $ 2,947,225
TIMP - Public Safety $ 133,797
Total Available Budget | $ 3,331,022

COORDINATION

Engineering staff coordinated with the Tracy Police Department and the Operations & Ultilities
Department.

CEQA DETERMINATION

The project is categorically exempt from CEQA pursuant to CEQA Guidelines Section 15303,
which pertains to the new construction of conversion of small structures, which identified
exemptions for construction of limited numbers of new or small facilities or structures, not-to-
exceed 10,000 square feet in an urbanize areas on sites zone for such uses.

STRATEGIC PLAN

This agenda item supports the City of Tracy’s Public Safety Strategic Priority.

ACTION REQUESTED OF THE CITY COUNCIL

That City Council, by resolution, (1) award a construction contract to GCJ, Inc., of Stockton,
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California, in the amount of $2,349,496 with a not-to-exceed amount of $3,171,821, and (2)
authorize the City Manager to approve change orders up to the contingency amount of
$469,900, if needed.

Prepared by: llene Macintire, PE, Senior Civil Engineer

Reviewed by: Koosun Kim, PE, City Engineer / Assistant Director of Development Services
Jaylen French, Director of Development Services
Sara Cowell, Finance Director
Sekou Millington, Chief of Police
Nancy Ashjian, Assistant City Attorney
Karin Schnaider, Assistant City Manager

Approved by: Midori Lichtwardt, Acting City Manager

ATTACHMENTS

Attachment A — Location Map
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APPROVED AS TO FORM AND LEGALITY

CITY ATTORNEY’S OFFICE
TRACY CITY COUNCIL

RESOLUTION 2023-

AMENDING COUNCIL RESOLUTION NO. 2023-075, ADOPTED ON MAY 2, 2023, TO
CORRECT TYPOGRAPHICAL ERRORS REGARDING THE PROJECT COSTS FOR
THE POLICE MULTIPURPOSE REALITY BASED TRAINING FACILITY PROJECT, CIP
71110; AND AUTHORIZING THE CITY MANAGER TO APPROVE CHANGE ORDERS
UP TO THE CONTINGENCY AMOUNT OF $470,717, IF NEEDED

WHEREAS, the Police Multipurpose Reality Based Training Facility Project, CIP 71110

(Project) was approved under Council Resolution No. 2019-116; and

WHEREAS, on May 2, 2023, City Council adopted Resolution No. 2023-075, which, in

part, awarded a construction contract to GCJ, Inc. (GJC) and authorized the City Manager to
approve change orders up to a certain amount; and

WHEREAS, Resolution No. 2023-075 contained typographical errors relating to the
project costs, including the award amount, not-to-exceed amount, and contingency amount; and

WHEREAS, the Tracy Municipal Code Section 2.20.090(b) authorizes the City Manager
to approve change orders up to the contingency amount approved by City Council; and

WHEREAS, a comparison between the Project costs contained in Resolution No. 2023-
075 and the corrected amounts can be found in the table below:

Construction | Construction Design Contingency Total
Bid Management Support Project
during Costs
Construction
Resolution
2023-075 | $2:349.49 | $234,950 $117,475 | $469,900 | $3,171,821
Correct

Amounts $2,353,586 $235,359 $117,679 $470,717 $3,177,341

WHEREAS, the corrected total estimated Project cost is $3,177,341, which includes:

Construction Bid $ 2,353,586
Construction Management (10%) $ 235,359
Design Support During Construction (5%) $ 117,679
Contingency (20%) $ 470,717

Total Project Cost

$ 3,177,341
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NOW, THEREFORE, be it resolved as follows:
RESOLVED: the foregoing recitals are true and correct; and be it

FURTHER RESOLVED: That the City Council of the City of Tracy hereby amends
Resolution No. 2023-075 as set forth above to reflect the following Project costs:

Construction Bid $ 2,353,586
Construction Management (10%) $ 235,359
Design Support During Construction (5%) $ 117,679
Contingency (20%) $ 470,717
Total Project Cost $3,177,341
; and be it

FURTHER RESOLVED: That the City Council of the City of Tracy authorizes the City
Manager to approve change orders up to the contingency amount of $470,717, if needed; and
be it

FURTHER RESOLVED: That, except as amended by this Resolution, Resolution 2023-
075 shall remain unchanged and in full force and effect.

FURTHER RESOLVED: That this resolution takes effect immediately upon its adoption.

kkkkkkkkkhkkk*k k%

The foregoing Resolution 2023- was adopted by the Tracy City Council on the
20" day of June 2023 by the following vote:

AYES: COUNCIL MEMBERS:
NOES: COUNCIL MEMBERS:
ABSENT: COUNCIL MEMBERS:
ABSTENTION: COUNCIL MEMBERS:

NANCY D. YOUNG
Mayor of the City of Tracy, California

ATTEST:

ADRIANNE RICHARDSON

City Clerk and Clerk of the Council of the
City of Tracy, California
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RECOMMENDATION

Staff recommends that City Council, by resolution; 1) authorize participation in the
CEPPT program, for the prefunding of the City's accrued pension costs; 2) authorize the
City Treasurer and Finance Director to, jointly, request disbursements from the trust and
3) authorize the execution of the Prefunding Agreement.

EXECUTIVE SUMMARY

The budget adopted for fiscal year 2022-2023 included a Fiscal Sustainability policy that
included $2 million for establishing an Internal Revenue Code Section 115 trust to prefund
pension contributions. Prefunding pension contributions is a flexible methodology to begin
reducing future pension costs. Staff issued an RFP and received three responses. Based on
the City’s review of such responses, staff is recommending participation in the §115 California
Employers' Pension Prefunding Trust ("CEPPT") Fund through CalPERS. To participate, the
City is required to first authorize and execute the Agreement and Election to Prefund Employer
Contributions to a Defined Benefit Pension Plan (“Agreement”), which is attached to this staff
report as Attachment B.

BACKGROUND AND LEGISLATIVE HISTORY

In May 2023, the Finance Department staff issued a Request for Proposal (RFP) for qualified
firms to provide IRS Section 115 Trust services. Three highly qualified firms responded to the
RFP. The responses were rated by a team from the Finance Department based on
experience, reputation, investment strategies, historical returns, risk and fees. Following this,
the team recommended the CEPPT Strategy 1 by CalPERS.

CalPERS established the CEPPT, which is an IRS Section 115 Trust set up for the sole
purpose of receiving employer contributions that will pay for pension costs. This program
has been around since 2019, with $120 million in assets under management as of
December 27, 2022, with 83 participants including cities, counties, school districts, and
special districts. Section 115 Trusts are used by cities and counties to reserve funds
against pension liabilities. Funds can be transferred from a Section 115 Trust to pay for
pension costs; they cannot be used for other purposes.

While the City's investment policy keeps the City's cash and investments safe and liquid,

the return on investments is limited. Opening a CEPPT Section 115 Trust with CalPERS
provides additional leverage to increase the City's return on investments, while

maintaining safety and liquidity. Another benefit is that the City's overall finances will

improve, as pre-funding the pension costs will lower the overall pension liability, improving the
City's overall balance sheet.

As of June 30, 2021, CalPERS has computed the City's unfunded accrued pension liability

at $78 million across both the Miscellaneous and Safety plans. This valuation is based on
estimates and is likely to change over time given its long-term nature. The unfunded accrued
pension liability is separate from the City’s normal pension contributions, which for Fiscal Year
2022-2023 were $4,120,362 for all City employees. To help ensure that there are sufficient
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funds available to fund future pension benefits, the City included a Fiscal Sustainability policy
in the Fiscal Year 2022-23 Adopted Budget which included $2 million to contribute for pension
prefunding. These funds can be used to fund both normal pension contributions and the
unfunded liability.

ANALYSIS

If approved by Council, the funds will be held in an IRS 8115 trust and will be invested
through the CEPPT program via one, or both, of its investment strategies. These strategies
invest in four common asset classes: Global Equity, Fixed Income, Global Real Estate
(REITs) and Treasury Inflation Protected Securities (TIPS).

The main distinction between the two is asset allocation among these four categories, with
Strategy 1 having more assets in equities and Strategy 2 being more conservative with more
assets in fixed income.

CEPPT Portfolios Strategy 1  Strategy 2
Expected Net Rate of Return 4.5% 3.5%
Standard Deviation of Expected Return  8.8% 6.1 %

Approximately 71% of the total funds invested in the CEPPT are invested in Strategy 1.
Given the higher expected return, staff recommends initially allocating the entire investment in
CEPPT to Strategy 1 but should also allow funds to be moved between strategies as needed.

Advantages of CalPERS' Section 115 CEPPT Fund:

City has control over the contribution and its funding.

Earnings on assets would reduce future contributions.

Reducing the pension liability would improve City's overall fiscal condition.

Low administrative fee of 25 basis points on asset balances. For each $1,000,000
invested, an annual fee of $2,500 is paid from earnings. There are no additional costs
to join or withdraw funds from CEPPT.

CEPPT does come with risk in that it would be more prone to market and economic

volatility compared to the City's current investments. The expected returns in either strategy
are not guaranteed. Furthermore, the IRS Section 115 Trust is irrevocable, meaning the
investment can be only utilized for pension-related costs. Payment of other unforeseen costs
is not allowed. Additionally, funds cannot be withdrawn from the trust, with the exception of
the pension costs detailed above.

Pursuant to the terms of the CEPPT Agreement (Attachment B hereto), the City must
delegate certain City officials with the authority to request on behalf of the City, disbursements
from the CEPPT Fund, and to certify the purpose for which those funds will be used. Staff
recommends that the City Manager, City Treasurer, and Finance Director be given that
authority.
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Establishing a 8115 Trust arrangement and depositing the $2 million included in the FY2022-
23 adopted budget are the first steps to managing the City’s long-term pension costs. Staff
will return in the Fall to present a more comprehensive, long-term strategy to lower the City’s
long-term pension costs.

FISCAL IMPACT

The $2 million contribution is included in the FY2022-23 adopted budget and would be paid
from City's General Fund. The annual investment fee is paid from earnings on the funds.
Prefunding the City’s accrued pension costs lowers the overall pension liability, which improves
the City’s long-term fiscal health.

STRATEGIC PLAN

This agenda item supports the Governance strategic priority, goal 2.10, ensure short-and long-
term fiscal health through the continued implementation of the fiscal sustainability plan.

ACTION REQUESTED OF THE CITY COUNCIL

Staff recommends that City Council, by resolution; 1) authorize participation in the CEPPT
program, for the prefunding of the City's accrued pension costs; 2) authorize the City Treasurer
and Finance Director to, jointly, request disbursements from the trust and 3) authorize the
execution of the Prefunding Agreement.

Prepared by: Robert Harmon, Accounting Manager
Reviewed by: Sara Cowell, Finance Director
Karin Schnaider, Assistant City Manager

Bijal Patel, City Attorney

Approved by: Midori Lichtwardt, Interim City Manager

Attachments:

Attachment A — CalPERS CEPPT Prefunding Program
Attachment B — CEPPT Agreement
Attachment C — Delegation of Authority
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CalPERS Prefunding Programs ATTACHMENT A

Discussion Overview

CalPERS Prefunding Programs Information
CalPERS Pension Cost Components
Impact of Prefunding

Current Pension Cost Challenges

Pension Cost Management Tools
Prefunding Pension Costs in 115 Trusts
CEPPT Investment Policy

CEPPT Participation Costs

Advantages of the CEPPT

Contacts and Communication
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CalPERS Prefunding Programs

California Employers’

Retiree Benefit Trust

California Employers’
Pension Prefunding Trust

(CERBT)

Section 115 of Internal Revenue Code
Other Post-Employment Benefits (OPEB)
Established 2007

602 employers

~$16.3B assets

3 investment options

(CEPPT)

Section 115 of Internal Revenue Code
Pension Costs (NC, UAL, ADP)
Established 2019

83 employers

~$120M assets

2 investment options
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Prefunding Program Employers

624 employers (602 CERBT and 83 CEPPT)

Aok

State of California 157 Cities or Towns 10 Counties

342 Special Districts &

81 School Employers 32 Courts Public Agencies

(@)
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What is a “Section 115 Trust™?

 Section 115 of the Internal Revenue Code (IRC)
e Interest earnings are not taxed

 Capable of investing more aggressively than you can
— GC Section 53620-22

 Assets might reduce liabilities

* Irrevocable
— Which is a good thing

 Dedicated for a specific purpose
— OPEB or Pension
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CalPERS Pension Cost Components

* Normal cost
— Ongoing principal cost to prefund retirements
— Active employees only
— Increases with payroll

 Unfunded accrued liabilities (UAL)

— Created when plan experience is negative
* Investment losses
o Actuarial assumption changes

— Currently exist for most agencies
— Will reoccur again when plan experience is negative
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CalPERS Pension Prefunding Model
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»  More than half of CalPERS pension benefits are paid by investment earnings
»  Prefunding provides employers with a greater likelihood of saving money over the long-term
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Impact of Prefunding

* Outperform County Treasury & LAIF

Increase investment income

* Build a larger base of assets to increase earnings

Reduce unfunded liabilities « Trust assets may reduce liabilities

and contributions o _ .
« Higher discount rates reduce liabilities and contributions

Prudent financial * Improves financial reporting outcomes

management

« Contributes to preserving positive credit ratings

11
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Pension Plan Costs Short Term Future

 Capital market assumptions are less optimistic

— Expected returns are lower

 Decreases discount rates

* Increases normal cost and UAL payments
— Expected volatility is higher

e Increases UAL payment volatility

 Budget forecasting is more challenging

 Asset balances are lower
 Market volatility
e Both stocks and bonds

e Funded statuses are down

13
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CalPERS Annual Review of Funding Levels and Risks

Discount rate down to 6.8%
General inflation rate assumption down to 2.3%
Payroll growth assumption up to 2.8%
Recent increases in Consumer Price Index (CPI)
— 5-12% increase in payroll due to COLA and salary increases
Funded status down from 81% to 72%
Termination funded status of 40-45% if 70% funded
— Discount rate reduces from 6.8% to around 4%

Probability of dropping below 50% funded in next 30 years is
~25% for some plans

14
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CalPERS Pension Fund Returns

30-year at 6/30/2022 $440B 1.7%
20-year at 6/30/2022 $440B 6.9%
10-year at 6/30/2022 $440B 1.7%
b-year at 6/30/2022 $4408B 6.7%
2017 - 18 $352B 8.6%
2018 - 19 $370B 6.7%
2019 -20 $389B 4.7%
2020 - 21 $469B 21.3%
2021 - 22 $4408B -1.4%

111/22 — 12/31/22 $4428B 0.1%

15
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CalPERS Annual Return Probability

o Expected returnis 6.8%
1 standard deviation (1SD) of expected returns is 12.0%
* Range of probable outcomes at 1SD is -5.2% to +18.8%
— 68% chance within -5.2% - +18.8%
— 16% chance above +18.8%
— 16% chance below range -5.2%
» Range of probable outcomes at 2SD is -17.2% to +30.8%
— 95% chance within -17.2% - +30.8%
— 2.5% chance above +30.8%
— 2.5% chance below -17.2%

16
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CalPERS Pension Plans UAL Summary

Funded Unfunded UAL UAL UAL

Status Liability Payment Payment Payment
(6/30/2021) | (6.8% Interest) 2022-23 2027-28 Increase

Miscellaneous 97.0% $12,754,077 $382,828 $1,557,000 $1,174,172

Safety Police 95.7% $19,455,546  $1,010,253 $2,225,000 $1,214,747

Safety Fire 95.3% $15,371,848 $852,614 $1,744,000 $891,386

Totals 96.0% $47,581,470  $2,245,695 $5,526,000 $3,280,305

17
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Pension Contribution Increases

Narmal Cost Normal Cost Unfunded Accrued

Contribution Liability Payment Total Contribution

Fiscal Year Payroll Contribution
(% of Payroll)

2022-23

2023-24

2024-25

2025-26

2026-27

2027-28

2028-29

2029-30

2030-31

$252,168,084

$259,102,707

$266,228,031

$273,549,302

$281,071,908

$288,801,385

$296,021,420

$303,421,955

$311,007,504

9.7%

9.4%

9.2%

9.0%

8.9%

8.7%

8.7%

8.7%

8.7%

$24,334,220

$24,355,654

$24,492,979

$24,619,437

$25,015,400

$25,125,720

$25,753,864

$26,397,710

$27,057,653

$65,787,464

$69,734,522

$74,370,875

$70,354,925

$73,862,511

$75,662,356

$77,511,696

$79,411,896

$81,364,351

$90,121,684

$94,090,176

$98,863,854

$94,974,362

$98,877,911

$100,788,076

$103,265,560

$105,809,606

$108,422,004

18
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Pension Cost Management Tools

e Pay-as-you-go
— Most expensive option
 LAIF or County treasury return rates on less principal
— Least financially stable and consistent option
* [ncrease reserves
— Still more expensive than other options
 LAIF or County treasury return rates on more principal
— Earmarked in general fund account
 Non-irrevocably dedicated
e Re-amortize UAL
— Pension costs increase now to save money later
— Hard vs. soft fresh starts

20
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Pension Cost Management Tools (continued)

 Additional Discretionary Payments (ADP’s) of UAL

— Save money by paying UAL faster than required
o Strategically choose which amortization bases
— Voluntary amount and timing determined by employer
— UAL only
 Does not address normal cost
— llliquid investment
— Market timing risk
— Large lump sum single contribution risk
— Not all years are equal when making ADP’s
o 2020-21 (21.3%) vs. 2021-22 (-7.4%)

21
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Pay Down Pension Debt Faster and Save

Interest Paid Payment Total Interest

Over Increase Due to | Savings Over

Amortization Shorter Amortization
Schedule Amortization Schedule

Amortization Total Paid Over

Schedule Amortization
(Page 18 of Valuation) Schedule

Variable Payment

7 VeEre $40,556,223 $19,134,330 $0 $0
Level Payment

20 Years $39,096,275  $17,674,382 $944,561 $1,459,948
Level Payment $34.106.590 §12.684.697 s S

15 Years

22
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Pension Cost Management Tools (continued)

* Pension Obligation Bonds (POB's)

— Bond proceeds fund an ADP

— Margins have to be right

— Market timing risk

— Large lump sum single contribution risk

e Section 115 trust funds

— CEPPT

— Other providers

— Using 2 asset allocation strategies
 Shorter term
e Longer term

23
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CEPPT Purposes

Grow assets for future pension contributions

Invest over different time horizons than pension fund
Invest with different risk exposures than pension fund
Earn higher yields than LAIF and County Treasury
Retain liquidity on your assets

Stabilize and subsidize future budgets

Save overall costs by prefunding them in advance
Create a contingency reserve for difficult times ahead
Pay down UAL in an optimally prudent manner

25
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The question we get the most

26
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Simultaneous Pension Tool Utilization

Portfolios CalPERS CEPPT CEPPT
Pension Strategy 1 Strategy 2

Expected Return 6.8% 4.5% 3.5% ~1%
Risk 12.0% 8.8% 6.1% Lowest
Time Horizon Longest Employer Determined S
Term Term
Liquidity No Yes Yes

27
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CEPPT Purpose #1 — Reserve Fund

 Higher returns than LAIF

_ o Plan #quths of
 Retain asset liquidity Pension Cost
o Stabilize budget
e Subsidize budget Miscellaneous X

Safety Y

Total VA
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CEPPT Purpose #2 — Prefund Future Costs

 Prefund future pension costs in advance
— Normal cost
— Amortized UAL payments
 Take advantage of
— Time
— Compounding interest

29
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10 Year Compounding Interest Scenario

e N N N A N N I N

Expected Compounded Annualized
Rate of Investment Return

4.5% 4.5% 4.5% 4.5% 4.5% 4.5% 4.5% 4.5% 4.5% 4.5%

Cumulative Expected Compounded

4% 9% 14% 19% 25% 30% 36% 42% 49% 55%
Rate of Investment Return
Future Value of $1 $1.04 $1.09 $1.14 $1.19 $1.25 $1.30 $1.36 $1.42 $1.49 $1.55
Required Investment Principal
Contribution Needed $957K  $916K  $876K  $839K  $802K  $768K  $735K  $703K  $673K  $644K

to Generate $1M

30
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Normal Cost Prefunding Scenario
Fiscal Normal Cost

2022-23 $24.3M $23.3M

2023-24 $24.4M $23.3M  $22.3M

2024-25 $24.5M $23.4M  $22.4M  $21.5M

2025-26 $24.6M $235M  $225M  $21.6M  $20.6M

2026-27 $25.0M $23.9M  $229M $219M $21.0M  $20.1M

2027-28 $25.1M $240M  $230M $220M $21.0M $20.1M  $19.3M

2028-29 $25.8M $247M  $236M  $22.6M $21.6M $20.7M $19.8M  $19.0M

2029-30 $26.4M $25.3M  $242M  $23.1IM  $22.1M  $21.2M  $20.3M  $19.4M  $18.6M

2030-31 $27.1M $259M  $248M  $23.7M  $22.7M  $21.7M  $20.8M  $199M  $19.1M  $18.2M
2031-32 $27.7M $26.5M  $254M  $243M  $232M  $222M  $21.3M  $20.4M  $19.5M  $18.6M  $17.8M

2032-33 $28.4M $27.2M  $26.0M  $249M $23.8M $228M $21.8M $209M $20.0M $19.1IM $183M  $17.5M
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CEPPT Purpose #3 — Spread out ADP’s

o Spread out ADPs over time
— Once per year for 2-5 years
— Longer horizon reduces probable cost savings
— Assets held increase future options
 Dollar cost averaging can help mitigate
— Market timing risk
— Large lump sum single contribution risk
 Not all years are equal when making ADP’s
— 2020-21 (21.3%) vs. 2021-22 (-7.4%)
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CalPERS Prefunding Programs ATTACHMENT A

CEPPT Purpose #4 — Combination

 Prefund future pension costs in advance
— Normal cost & amortized UAL payments
— Take advantage of time & compounding interest

e Create areserve fund to stabilize & subsidize
budget

— Higher returns than LAIF
— Liquidity retention
o Spread out ADP’s over 2-5 years
— Dollar cost averaging can mitigate risk
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CalPERS Prefunding Programs ATTACHMENT A

CEPPT Investment Portfolios

CEPPT CEPPT

2022 Capital Market Assumptions Strategy 1 Strategy 2

Expected Return 4.5% 3.5%

Risk 8.8% 6.1%
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CalPERS Prefunding Programs ATTACHMENT A

CEPPT Portfolio Details

Asset Classification Benchmark Strategy 1 Strategy 2

MSCI All Country World

i 0 0, 0
Global Equity index IMI (Net) 37% 21% +5%
Bloomberg
Fixed Income US Aggregate 44% 61% +5%
Bond Index (CEPPT)
Global Real Estate (REITs) FTSE EPRANAREIT 14% 9% +5%
Developed Index (Net)
Treasury Inflation Protected Bloomberg US TIPS 0 0 q
Securities (TIPS) Index, Series L o W £3%
Commodities S&P GSCI Total Return Index N/A N/A +3%
Cash 91-Day Treasury Bill 0% 0% +2%
Expected Return N/A 4.5% 3.5% N/A
Standard Deviation N/A 8.8% 6.1% N/A
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CalPERS Prefunding Programs ATTACHMENT A

CEPPT Time-Weighted Investment Returns

Periods Ended February 28, 2023

CEPPT Assets 1 Month | 3Months | FYTD 3Years | 5Years | 10 Years ITD

Strategyl 477038010 -284%  030%  162%  -8.90%  2.38% . : 2.48%

(Inception October 1, 2019)

Benchmark -2.86% 0.22% 1.51% -9.15% 2.26% - - 2.39%

Strategy2 - ¢35447938  -268%  0.02%  -0.24% -8.92%  -0.82% - . -0.46%

(Inception January 1, 2020)

Benchmark -2.69% 0.07% -024%  -897%  -0.92% - - 0.56%

Time weighted return reports the performance of the investment vehicle, not of the employer assets. Returns are gross. Historical performance is not necessarily indicative of actual future investment performance or of future
total program cost. Current and future performance may be lower or higher than the historical performance data reported here. Investment return and principal value may fluctuate so that your investment, when redeemed, may
be worth more or less than the original cost. The value of an employer’s fund shares will go up and down based on the performance of the underlying funds in which the assets are invested. The value of the underlying funds’
assets will, in turn, fluctuate based on the performance and other factors generally affecting the securities market.
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CalPERS Prefunding Programs ATTACHMENT A

CEPPT Total Participation Cost Fee Rate

* All-inclusive cost of participation
— 25 basis points (bps) of assets under management
— Combines administrative, custodial, recordkeeping, and investment fees
— Self-funded, not-for-profit, fee rate may change in the future

e Zero cost to join and setup account(s)

Fee Rate lllustration

All-Inclusive

Asset Value on Deposit* Fee Rate Annual Cost

$1,000,000 25 Basis Points (0.25%) $2,500

*Asset values shown assume the amount is deposited on the first day of a 12-month calendar year and remains constant the entire 12 months ending on the last day with the exact same amount. No investment
gains/losses, or contribution additions/withdrawals are experienced at any time during the 12 months.

There are no additional fees of any kind. No set-up, joining, renewal, contribution, disbursement, termination fees. No minimum contribution amount.
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CalPERS Prefunding Programs ATTACHMENT A

CERBT & CEPPT Fee Rate History

2007-2008 2.00 basis points
2008-2009 6.00 basis points
2009-2010 9.00 basis points
2010-2011 12.00 basis points
2011-2012 12.00 basis points
2012-2013 15.00 basis points
2013-2014 14.00 basis points
2014-2015 10.00 basis points
2015-2016 10.00 basis points
2016-2017 10.00 basis points
2017-2018 10.00 basis points
2018-2019 10.00 basis points
2019-2020 10.00 basis points 25.00 basis points
2020-2021 10.00 basis points 25.00 basis points
2021-2022 10.00 basis points 25.00 basis points
2022-2023 10.00 basis points 25.00 basis points
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CalPERS Prefunding Programs ATTACHMENT A

Advantages of the CEPPT

 Investment management services by CalPERS
— Unmatched economies of scale
— We manage the investment policy for you
Lowest total participation cost
— All-inclusive 25bps of assets under management
— ~$2500 annually per $1M invested
Excellent customer service
— Dedicated team available 24/7/365
Simple administration

GASB compliance
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You Control the CEPPT Funding Policy

* Choose your preferred portfolio or use both
 Contributions are voluntary and never required

— Open a free account and use it once you're ready
 Decide If and when to liquidate trust assets

— Reimbursement checks mailed monthly
— Normal costs, UAL payments, ADP’s

43



CalPERS Prefunding Programs ATTACHMENT A

Customer Outreach & Support

=l  CoONtributions

el DiSbursements

smmd  Online Record Keeping Portal

sl Account Updates

In-Person Workshops and Webinars

mml  Statements and Reporting

sl  Strategy Change
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CalPERS Prefunding Programs ATTACHMENT A

Uncomplicated Contracting Process

Staff recommendation to join

Governing body approves

Employer completes contracting documents

Contract Delegation of Authority Funding Policy Valuation Packet

A 4

CalPERS reviews and executes contract
3 to 10 business days Welcome Letter

Option to send contributions

Walkthrough myCalPERS contribution process
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CalPERS Prefunding Programs ATTACHMENT A

Questions? Where to Get Trust Fund Information?

e | e | tmai | oese | oble

Outreach & Support

Matt Goss Matthew.Goss@calpers.ca.gov (916) 795-9071 (916) 382-6487
Program Manager
Karen Lookinghil O“”ea;hni‘gi‘r‘ppo“ Karen.Lookinghill @calpers.ca.qov (016)795-1387  (916) 501-2219
Darren Lathrop Outreac;hnicgitrjpport Darren.Lathrop@calpers.ca.gov (916) 795-0751 (916) 291-0391
Lee Lo Outreach & Support Analyst Lee.Lo@calpers.ca.gov (916) 795-4034 (916) 612-4128
Administration & Reporting

Colleen Cain-Herrback Colleen.Cain-Herrback@calpers.ca.gov (916) 795-2474 (916) 505-2506

Program Manager

Assistant
Robert Sharp Division Chief Robert.Sharp@calpers.ca.gov (916) 795-3878 (916) 397-0756
Program E-mail Addresses Prefunding Programs Webpages
CEPPT4U@calpers.ca.gov — Questions & Document Submittal www.calpers.ca.gov/CEPPT

CERBTACCOUNT @calpers.ca.gov — Online Record Keeping System
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ATTACHMENT B

CALIFORNIA EMPLOYERS’ PENSION PREFUNDING TRUST PROGRAM

AGREEMENT AND ELECTION
OF

(NAME OF EMPLOYER)

to Prefund Employer Contributions to a Defined Benefit
Pension Plan

WHEREAS (1) Government Code (GC) Section 21711(a) establishes in the State
Treasury the California Employers’ Pension Prefunding Trust Fund (CEPPT), a special
trust fund for the purpose of allowing eligible employers to prefund their required
pension contributions to a defined benefit pension plan (each an Employer Pension
Plan) by receiving and holding in the CEPPT amounts that are intended to be
contributed to an Employer Pension Plan at a later date; and

WHEREAS (2) GC Section 21711(b) provides that the California Public Employees'
Retirement System (CalPERS) Board of Administration (Board) has sole and exclusive
control of the administration and investment of the CEPPT, the purposes of which
include, but are not limited to (i) receiving contributions from participating employers; (ii)
investing contributed amounts and income thereon, if any, in order to receive yield on
the funds; and (iii) disbursing contributed amounts and income thereon, if any, to pay for
costs of administration of the CEPPT and to deposit employer contributions into
Employer Pension Plans in accordance with their terms; and

WHEREAS (3)

(NAME OF EMPLOYER)

(Employer) desires to participate in the CEPPT upon the terms and conditions set by
the Board and as set forth herein; and

WHEREAS (4) Employer may patrticipate in the CEPPT upon (i) approval by the Board
and (i) filing a duly adopted and executed Agreement and Election to Prefund Employer
Contributions to a Defined Benefit Pension Plan (Agreement) as provided in the terms
and conditions of the Agreement; and

WHEREAS (5) The CEPPT is a trust fund that is intended to perform an essential
governmental function (that is, the investment of funds by a State, political subdivision
or 115 entity) within the meaning of Internal Revenue Code (Code) Section 115 and
Internal Revenue Service Revenue Ruling 77-261, and as an Investment Trust Fund, as
defined in Governmental Accounting Standards Board (GASB) Statement No. 84,
Paragraph 16, for accounting and financial reporting of fiduciary activities from the
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ATTACHMENT B

external portion of investment pools and individual investment accounts that are held in
a trust that meets the criteria in Paragraph 11c(1).

WHEREAS (6) The CEPPT is not a Code Section 401(a) qualified trust and the assets
held in the CEPPT are not assets of any Employer Pension Plan or any plan qualified
under Code Section 401(a).

NOW, THEREFORE, BE IT RESOLVED THAT EMPLOYER HEREBY MAKES THE
FOLLOWING REPRESENTATION AND WARRANTY AND THAT THE BOARD AND
EMPLOYER AGREE TO THE FOLLOWING TERMS AND CONDITIONS:

A. Employer Representation and Warranty

Employer hereby represents and warrants that it is the State of California or a political
subdivision thereof, or an entity whose income is excluded from gross income under
Code Section 115(1).

B. Adoption and Approval of the Agreement; Effective Date; Amendment

(1) Employer's governing body shall elect to participate in the CEPPT by adopting this
Agreement and filing with the Board a true and correct original or certified copy of this
Agreement as follows:

Filing by mail, send to: CalPERS
CEPPT
P.O. Box 1494
Sacramento, CA 95812-1494

Filing in person, deliver to: CalPERS Mailroom
CEPPT
400 Q Street
Sacramento, CA 95811

(2) Upon receipt of the executed Agreement, and after approval by the Board, the
Board shall fix an effective date and shall promptly notify Employer of the effective date
of the Agreement. Employer shall provide the Board such other documents as the
Board may request, including, but not limited to a certified copy of the resolution(s) of
the governing body of Employer authorizing the adoption of the Agreement and
documentation naming Employer’s successor entity in the event that Employer ceases
to exist prior to termination of this Agreement.

(3) The terms of this Agreement may be amended only in writing upon the agreement
of both the Board and Employer, except as otherwise provided herein. Any such
amendment or modification to this Agreement shall be adopted and executed in the
same manner as required for the Agreement. Upon receipt of the executed amendment
or modification, the Board shall fix the effective date of the amendment or modification.

1/12/2022
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(4) The Board shall institute such procedures and processes as it deems necessary to
administer the CEPPT, to carry out the purposes of this Agreement, and to maintain the
tax-exempt status of the CEPPT. Employer agrees to follow such procedures and
processes.

C. Employer Reports Provided for the Board’'s Use in Trust Administration and
Financial Reporting and Employer Contributions

(1) Employer shall provide to the Board a defined benefit pension plan cost report on
the basis of the actuarial assumptions and methods prescribed by Actuarial Standards
of Practice (ASOP) or prescribed by GASB. Such report shall be for the Board’s use in
trust administration and financial reporting and shall be prepared at least as often as the
minimum frequency required by applicable GASB Standards. This defined benefit
pension plan cost report may be prepared as an actuarial valuation report or as a GASB
compliant financial report. Such report shall be:

1) prepared and signed by a Fellow or Associate of the Society of
Actuaries who is also a Member of the American Academy of
Actuaries or a person with equivalent qualifications acceptable to the
Board;

2) prepared in accordance with ASOP or with GASB; and

3) provided to the Board prior to the Board's acceptance of contributions
for the reporting period or as otherwise required by the Board.

(2) Inthe event that the Board determines, in its sole discretion, that Employer’s cost
report is not suitable for the Board’s purposes and use or if Employer fails to provide a
required report, the Board may obtain, at Employer's expense, a report that meets the
Board’s trust administration and financial reporting needs. At the Board's option, the
Board may recover the costs of obtaining the report either by billing and collecting such
amount from Employer or through a deduction from Employer's Prefunding Account (as
defined in Paragraph D(2) below).

(3) Employer shall notify the Board in writing of the amount and timing of contributions
to the CEPPT, which contributions shall be made in the manner established by the
Board and in accordance with the terms of this Agreement and any procedures adopted
by the Board.

(4) The Board may limit Employer’s contributions to the CEPPT to the amount
necessary to fully fund the actuarial present value of total projected benefit payments
not otherwise prefunded through the applicable Employer Pension Plan (Unfunded
PVFB), as set forth in Employer’s cost report for the applicable period. If Employer’s
contribution would cause the assets in Employer’s Prefunding Account to exceed the
Unfunded PVFB, the Board may refuse to accept the contribution. If Employer’s cost
report for the applicable period does not set forth the Unfunded PVFB, the Board may
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refuse to accept a contribution from Employer if the contribution would cause the assets
in Employer’s Prefunding Account to exceed Employer’s total pension liability, as set
forth in Employer’s cost report.

(5) No contributions are required. Contributions can be made at any time following the
effective date of this Agreement if Employer has first complied with the requirements of
this Agreement, including Paragraph C.

(6) Employer acknowledges and agrees that assets held in the CEPPT are not assets
of any Employer Pension Plan or any plan qualified under Code Section 401(a), and will
not become assets of such a plan unless and until such time as they are distributed
from the CEPPT and deposited into an Employer Pension Plan.

D. Administration of Accounts; Investments; Allocation of Income

(1) The Board has established the CEPPT as a trust fund consisting of an aggregation
of separate single-employer accounts, with pooled administrative and investment
functions.

(2) All Employer contributions and assets attributable to Employer contributions shall be
separately accounted for in the CEPPT (Employer’'s Prefunding Account). Assets in
Employer’s Prefunding Account will be held for the exclusive purpose of funding
Employer’s contributions to its Employer Pension Plan(s) and defraying the
administrative expenses of the CEPPT.

(3) The assets in Employer’s Prefunding Account may be aggregated with the assets of
other participating employers and may be co-invested by the Board in any asset classes
appropriate for a Code Section 115 trust, subject to any additional requirements set
forth in applicable law, including, but not limited to, subdivision (d) of GC Section 21711.
Employer shall select between available investment strategies in accordance with
applicable Board procedures.

(4) The Board may deduct the costs of administration of the CEPPT from the
investment income of the CEPPT or from Employer’s Prefunding Account in a manner
determined by the Board.

(5) Investment income earned shall be allocated among participating employers and
posted to Employer’s Prefunding Account daily Monday through Friday, except on
holidays, when the allocation will be posted the following business day.

(6) If, at the Board’s sole discretion and in compliance with accounting and legal
requirements applicable to an Investment Trust Fund and to a Code Section 115
compliant trust, the Board determines to its satisfaction that all obligations to pay
defined benefit pension plan benefits in accordance with the applicable Employer
Pension Plan terms have been satisfied by payment or by defeasance with no
remaining risk regarding the amounts to be paid or the value of assets held in the
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CEPPT, then the residual Employer assets held in Employer’s Prefunding Account may
be returned to Employer.

E. Reports and Statements

(1) Employer shall submit with each contribution a contribution report in the form and
containing the information prescribed by the Board.

(2) The Board, at its discretion but at least annually, shall prepare and provide a
statement of Employer’s Prefunding Account reflecting the balance in Employer's
Prefunding Account, contributions made during the period covered by the statement,
investment income allocated during such period, and such other information as the
Board may determine.

F. Disbursements

(1) Employer may receive disbursements from the CEPPT not to exceed, on an annual
basis, the amount of the total annual Employer contributions to Employer’s Pension
Plan for such year.

(2) Employer shall notify the Board in writing in the manner specified by the Board of
the persons authorized to request disbursements from the CEPPT on behalf of
Employer.

(3) Employer's request for disbursement shall be in writing signed by Employer's
authorized representative, in accordance with procedures established by the Board, and
the Board may rely conclusively upon such writing. The Board may, but is not required
to, require that Employer certify or otherwise demonstrate that amounts disbursed from
Employer’s Prefunding Account will be used solely for the purposes of the CEPPT.
However, in no event shall the Board have any responsibility regarding the application
of distributions from Employer’s Prefunding Account.

(4) No disbursement shall be made from the CEPPT which exceeds the balance in
Employer’s Prefunding Account.

(5) Requests for disbursements that satisfy the above requirements will be processed
on at least a monthly basis.

(6) The Board shall not be liable for amounts disbursed in error if it has acted upon the
written instruction of an individual authorized by Employer to request disbursements, and
is under no duty to make any investigation or inquiry about the correctness of such
instruction. In the event of any other erroneous disbursement, the extent of the Board's
liability shall be the actual dollar amount of the disbursement, plus interest at the actual
earnings rate but not less than zero.
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G. Costs of Administration

Employer shall pay its share of the costs of administration of the CEPPT, as determined
by the Board and in accordance with Paragraph D.

H. Termination of Employer’s Participation in the CEPPT
(1) The Board may terminate Employer’s participation in the CEPPT if:

@ Employer’s governing body gives written notice to the Board of its election
to terminate; or

(b)  The Board determines, in its sole discretion, that Employer has failed to
satisfy the terms and conditions of applicable law, this Agreement or the
Board's rules, regulations or procedures.

(2) If Employer’s participation inthe CEPPT terminates for either of the foregoing
reasons, all assets in Employer’s Prefunding Account shall remain in the CEPPT,
except as otherwise provided below, and shall continue to be invested and accrue
income as provided in Paragraph D, and Employer shall remain subject to the terms of
this Agreement with respect to such assets.

(3) After Employer’s participation in the CEPPT terminates, Employer may not make
further contributions to the CEPPT.

(4) After Employer’s participation in the CEPPT terminates, disbursements from
Employer’s Prefunding Account may continue upon Employer’s instruction or otherwise
in accordance with the terms of this Agreement.

(5) After Employer’s participation in the CEPPT terminates, the governing body of
Employer may request either:

(8)  Atrustee to trustee transfer of the assets in Employer's Prefunding
Account to a trust dedicated to prefunding Employer’s required pension
contributions; provided that the Board shall have no obligation to make
such transfer unless the Board determines that the transfer will satisfy
applicable requirements of the Code, other law and accounting standards,
and the Board’s fiduciary duties. If the Board determines that the transfer
will satisfy these requirements, the Board shall then have one hundred fifty
(150) days from the date of such determination to effectthe transfer. The
amount to be transferred shall be the amount in Employer's Prefunding
Account as of the date of the transfer (the “transfer date”) and shall
include investment earnings up to an investment earnings allocation date
preceding the transfer date. In no event shall the investment earnings
allocation date precede the transfer date by more than 150 days.
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(b) A disbursement of the assets in Employer’s Prefunding Account; provided
that the Board shall have no obligation to make such disbursement unless
the Board determines that, in compliance with the Code, other law and
accounting standards, and the Board's fiduciary duties, all of Employer's
obligations for payment of defined benefit pension plan benefits and
reasonable administrative costs of the Board have been satisfied. If the
Board determines that the disbursement will satisfy these requirements,
the Board shall then have one hundred fifty (150) days from the date of
such determination to effect the disbursement. The amount to be
disbursed shall be the amount in Employer’s Prefunding Account as of the
date of the disbursement (the “disbursement date”) and shall include
investment earnings up to an investment earnings allocation date
preceding the disbursement date. In no event shall the investment
earnings allocation date precede the disbursement date by more than 150
days.

(6) After Employer’s participation in the CEPPT terminates and at such time that no
assets remain in Employer’s Prefunding Account, this Agreement shall terminate. To the
extent that assets remain in Employer’s Prefunding Account, this Agreement shall
remain in full force and effect.

(7) If,for any reason, the Board terminates the CEPPT, the assets in Employer’s
Prefunding Account shall be paid to Employer to the extent permitted by law and Code
Section 115 after retention of (i) an amount sufficient to pay the Unfunded PVFB as set
forth in a current defined benefit pension plan(s) cost report prepared in compliance with
ASOP and the requirements of Paragraph C(1), and (ii) amounts sufficient to pay
reasonable administrative costs of the Board. Amounts retained by the Board to pay the
Unfunded PVFB shall be transferred to (i) another Code Section 115 trust dedicated to
prefunding Employer’s required pension contributions, subject to the Board's
determination that such transfer will satisfy applicable requirements of the Code, other
law and accounting standards, and the Board’s fiduciary duties or (ii) Employer’s
Pension Plan, subject to acceptance by Employer’'s Pension Plan.

(8) If Employer ceases to exist but Employer’s Prefunding Account continues to exist,
and if no provision has been made to the Board's satisfaction by Employer with respect
to Employer’s Prefunding Account, the Board shall be permitted to identify and appoint
a successor to Employer under this Agreement, provided that the Board first
determines, in its sole discretion, that there is a reasonable basis upon which to identify
and appoint such a successor and provided further that such successor agrees in
writing to be bound by the terms of this Agreement. If the Board is unable to identify or
appoint a successor as provided in the preceding sentence, then the Board is
authorized to appoint a third-party administrator or other successor to act on behalf of
Employer under this Agreement and to otherwise carry out the intent of this Agreement
with respect to Employer’s Prefunding Account. Any and all costs associated with such
appointment shall be paid from the assets attributable to Employer’s Prefunding
Account. At the Board’s option, and subject to acceptance by Employer’s Pension Plan,
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the Board may instead transfer the assets in Employer’'s Prefunding Account to
Employer’s Pension Plan and terminate this Agreement.

(9) If the Board determines, in its sole discretion, that Employer has breached the
representation and warranty set forth in Paragraph A., the Board shall take whatever
action it deems necessary to preserve the tax-exempt status of the CEPPT.

l. Indemnification

Employer shall indemnify, defend, and hold harmless CalPERS, the Board, the CEPPT,
and all of the officers, trustees, agents and employees of the foregoing from and against
any loss, liability, claims, causes of action, suits, or expense (including reasonable
attorneys’ fees and defense costs, lien fees, judgments, fines, penalties, expert witness
fees, appeals, and claims for damages of any nature whatsoever) not charged to the
CEPPT and imposed as a result of, arising out of, related to or in connection with (1) the
performance of the Board’s duties or responsibilities under this Agreement, except to
the extent that such loss, liability, suit or expense results or arises from the Board's own
gross negligence, willful misconduct or material breach of this Agreement, or (2) without
limiting the scope of Paragraph F(6) of this Agreement, any acts taken or transactions
effected in accordance with written directions from Employer or any of its authorized
representatives or any failure of the Board to act in the absence of such written
directions to the extent the Board is authorized to act only at the direction of Employer.

J. General Provisions
(1) Books and Records

Employer shall keep accurate books and records connected with the performance of
this Agreement. Such books and records shall be kept in a secure location at
Employer's office(s) and shall be available for inspection and copying by the Board and
its representatives.

(2) Notice

(&) Any notice or other written communication pursuant to this Agreement will be
deemed effective immediately upon personal delivery, or if mailed, three (3) days
after the date of mailing, or if delivered by express mail or e-mail, inmediately
upon the date of confirmed delivery, to the following:

For the Board:

Filing by mail, send to:
CalPERS

CEPPT

P.O. Box 1494

Sacramento, CA 95812-1494
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Filing in person, deliver to:
CalPERS Mailroom
CEPPT

400 Q Street

Sacramento, CA 95811

For Employer:

Name of Employer
Address
City, State, Zip

(b) Either party to this Agreement may, from time to time by notice in writing
served upon the other, designate a different mailing address to which, or a
different person to whom, all such notices thereafter are to be addressed.

(3) Survival

All representations, warranties, and covenants contained in this Agreement, or in any
instrument, certificate, exhibit, or other writing intended by the parties to be a part of this
Agreement shall survive the termination of this Agreement.

(4) Waiver

No waiver of a breach, failure of any condition, or any right or remedy contained in or
granted by the provisions of this Agreement shall be effective unless it is in writing and
signed by the party waiving the breach, failure, right, or remedy. No waiver of any
breach, failure, right, or remedy shall be deemed a waiver of any other breach, failure,
right, or remedy, whether or not similar, nor shall any waiver constitute a continuing
waiver unless the writing so specifies.

(5) Necessary Acts; 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.

(6) Incorporation of Amendments to Applicable Laws and Accounting Standards
Any references to sections of federal or state statutes or regulations or accounting

standards shall be deemed to include a reference to any amendments thereof and any
successor provisions thereto.
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(7) Days

Wherever in this Agreement a set number of days is stated or allowed for a particular
event to occur, the days are understood to include all calendar days, including
weekends and holidays, unless otherwise stated.

(8) No Third Party Beneficiaries

Except as expressly provided herein, this Agreement is for the sole benefit of the parties
hereto and their permitted successors and assignees, and nothing herein, expressed or
implied, will give or be construed to give any other person any legal or equitable rights
hereunder. Notwithstanding the foregoing, CalPERS, the CEPPT, and all of the
officers, trustees, agents and employees of CalPERS, the CEPPT and the Board shall
be considered third party beneficiaries of this Agreement with respect to Paragraph |
above.

(9) Counterparts
This Agreement may be executed in one or more counterparts, each of which shall be

deemed an original, but all of which together shall constitute one and the same
instrument.

A majority vote of Employer’s Governing Body at a public meeting held on the

day of the month of in the year , authorized entering

into this Agreement.

Signature of the Presiding Officer:

Printed Name of the Presiding Officer:

Name of Governing Body:

Name of Employer:

Date:
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ATTACHMENT B

BOARD OF ADMINISTRATION
CALIFORNIA PUBLIC EMPLOYEES’ RETIREMENT SYSTEM

BY

MELODY BENAVIDES

DIVISION CHIEF, PENSION CONTRACTS AND PREFUNDING PROGRAMS
CALIFORNIA PUBLIC EMPLOYEES’ RETIREMENT SYSTEM

To be completed by CalPERS

The effective date of this Agreement is:

1/12/2022
Page 11 of11



ATTACHMENT C

California Public Employees’ Retirement System
California Employers’ Pension Prefunding Trust (CEPPT)
400 Q Street, Sacramento, CA 95811

www.calpers.ca.gov

Delegation of Authority to Request Disbursements

California Employers’ Pension Prefunding Trust
(CEPPT)

RESOLUTION
OF THE

(GOVERNING BODY)

OF THE

(NAME OF EMPLOYER)

delegates to the incumbents

The
(GOVERNING BODY)
in the positions of and
(TITLE)
, and/or
(TITLE)
authority to request on behalf of the
(TITLE)

Employer disbursements from the Pension Prefunding Trust and to certify as to the purpose

for which the disbursed funds will be used.
By

Title

Witness

Date

Revised 07/2019
Page 1 of 1


http://www.calpers.ca.gov/

APPROVED AS TO FORM AND LEGALITY

CITY ATTORNEY’S OFFICE

TRACY CITY COUNCIL

RESOLUTION NO. 2023-

AUTHORIZE PARTICIPATION IN THE CEPPT PROGRAM, FOR THE PREFUNDING
OF THE CITY'S ACCRUED PENSION COSTS, AUTHORIZE THE CITY TREASURER
AND FINANCE DIRECTOR TO, JOINTLY, REQUEST DISBURSEMENTS FROM THE
TRUST, AND AUTHORIZE THE EXECUTION OF THE PREFUNDING AGREEMENT

WHEREAS, the budget adopted for the Fiscal Year 2022-2023 included a Fiscal
Sustainability element to prefund pension contributions to lower future pension costs; and

WHEREAS, the City issued a request for Proposal ("RFP”) for qualified firms to provide
Internal Revenue Code Section 115 Trust services. Three (3) highly qualified firms responded to
the RFP. The responses were rated by a team from the City’s Finance Department based on
experience, reputation, investment strategies, historical returns, risk, and fees; and

WHEREAS, based on a thorough review of the three (3) responses, the Finance
Department recommended selecting the California Public Employees' Retirement System
("CalPERS") Internal Revenue Code Section 115 California Employers' Pension Prefunding Trust
("CEPPT Trust") Fund; and

WHEREAS, CalPERS established the CEPPT Trust, an IRS Section 115 Trust set up for
the sole purpose of receiving employer contributions that will pay for pension costs. Funds held in
the CEPPT Trust can be transferred from a Section 115 Trust to pay for pension costs; and

WHEREAS, as of June 30, 2021, CalPERS computed the City's unfunded accrued
pension liability at $78 million across Miscellaneous and Safety plans. This valuation is based on
estimates and is likely to change over time given its long-term nature. The unfunded accrued
pension liability is separate from the normal employer pension contributions, which for Fiscal Year
2022-2023 were $4.12 million for all City employees; and

WHEREAS, the City desires to contribute to the CEPPT Trust and participate in CalPERS
CEPPT program; and

WHEREAS, to participate in the CalPERS CEPPT program, the City must execute and
approve CalPERS Agreement and Election to Prefund Employer Contributions to a Defined
Benefit Pension Plan (“Agreement”). In part, the Agreement requires the City to notify CalPERS of
the persons authorized to request disbursements from the CEPPT Fund; and

WHEREAS, the City desires to execute the Agreement and to delegate the authority to
request disbursements from the CEPPT Fund to City Manager, City Treasurer, and Finance
Director; and
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WHEREAS, to help ensure that there are sufficient funds available to fund future pension
benefits, the City seeks to initially contribute and prefund $2 million to the CEPPT Fund; and

NOW, THEREFORE, be it resolved as follows:

RESOLVED: The foregoing recitals are true and correct; and be it

FURTHER RESOLVED: That the City Council of the City of Tracy, hereby approves the
Agreement, which is attached hereto as Exhibit B, and authorizes the City Manager, upon review
and approval by the City Attorney’s office of the form of the Agreement to execute same, and all
documents necessary to fulfill the purpose of the Agreement; and be it

FURTHER RESOLVED: The City Council hereby delegates the City Treasurer and
Finance Director to, jointly, authority to request on behalf of the City, disbursements from the
CEPPT Fund and to certify the purpose for which the disbursed funds will be used.

FURTHER RESOLVED: That this resolution takes effect immediately upon its adoption.

* k¥ % %k *k * %k *k k * * x k¥ %k *x *x * *

The foregoing Resolution 2023- was adopted by the Tracy City Council on June 20,
2023, by the following vote:

AYES: COUNCIL MEMBERS:
NOES: COUNCIL MEMBERS:
ABSENT: COUNCIL MEMBERS:

ABSTENTION: COUNCIL MEMBERS:

NANCY D. YOUNG
Mayor of the City of Tracy, California

ATTEST:

ADRIANNE RICHARDSON

City Clerk and Clerk of the Council of the
City of Tracy, California




June 20, 2023
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RECOMMENDATION

The Tracy Homelessness Advisory Committee recommends that the City Council
adopt a Resolution partially rescinding Resolution No. 2022-121, whereby
authorization was given to the City Manager to take immediate and emergency actions
to implement interim housing solutions for the City of Tracy’s unsheltered, and waived
procurement requirements for professional services under Tracy Municipal Code
Section 2.20.140(b)(6).

EXECUTIVE SUMMARY

On March 10, 2020, the Tracy City Council (Council) adopted Resolution No. 2020-050, which
declared a shelter crisis pursuant to California Government Code Section 8698.2. For the
subsequent two years, the City of Tracy (City) actively pursued the development and construction of
a temporary housing shelter on City-owned land located on Arbor Avenue to serve as an ongoing
full-service temporary housing solution for the City’s unsheltered (Temporary Emergency Housing
Project, CIP 71112). During this period, the City designed the facility and nearly completed Phase |
of the Temporary Emergency Housing Project, consisting of groundwork and utility construction, and
had anticipated opening the Temporary Emergency Housing Project by December 2022. However,
in the summer of 2022, the City incurred a significant setback, after opening bids for the installation
of the predesigned and prefabricated housing structure.

On August 16, 2022, after learning of the delay in constructing the Temporary Emergency Housing
Project, the ongoing threat to the health and safety of the unsheltered population, and in anticipation
of the necessity to protect the unsheltered from exposure to harsh weather conditions from the
upcoming winter season, the Council adopted Resolution No. 2022-121 (Resolution), which
reaffirmed an emergency shelter crisis, pursuant to California Government Code 8698.4, to
immediately address the increasing number of unsheltered individuals within the City. In addition to
the declaration of the shelter emergency, the Resolution authorized the City Manager to take
requisite actions needed to expeditiously provide interim housing solutions and dispensed the City’s
competitive bidding requirements for professional services, pursuant to Tracy Municipal Code (TMC)
Section 2.20.140(b)(6). On March 7, 2023, Mayor Pro Tem Davis requested that staff return to
partially rescind Resolution No. 2022-121, only with respect to the delegation of authority to the City
Manager. The Tracy Homelessness Advisory Committee approved this item on May 18, 2023.

BACKGROUND AND LEGISLATIVE HISTORY

On March 10, 2020, the City Council adopted Resolution No. 2020-050, which declared a shelter
crisis pursuant to Government Code Section 8698.2. On September 1, 2020, Council authorized
the creation of a Capital Improvement Project (CIP) for the Temporary Emergency Housing Project
on Arbor Avenue, CIP 71112, to create a safe and dignified facility for residents experiencing
homelessness. Phase 1 of the CIP, which included demolition of an existing structure, installation of
underground utilities and grading, began in early 2022 and is complete. Phase 2, which is to include
the installation of above-ground prefabricated structures, additional utility improvements, and
construction of roads, permanent fencing, and sidewalks, was to begin in summer 2022. Only one
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bid was received, and the bid was deemed non-responsive, because the required federal
compliance forms were not included in the bid packet. The bid also significantly exceeded the
engineers’ estimate. On August 16, 2022, staff recommended that Council reject the single bid
received for the Temporary Emergency Housing Project and authorized staff to re-advertise and
rebid the project. With the devastating setback, on August 16, 2022, the City Council adopted the
Resolution which reaffirmed an emergency shelter crisis as the City continues to experience an
increasing number of unsheltered individuals. Due to the declaration of an emergency, the
Resolution authorized the City Manager to take requisite actions needed to expeditiously provide
interim housing solutions. The Resolution also dispensed competitive bidding requirements for
professional services pursuant to Tracy Municipal Code Section 2.20.140(b)(6).

ANALYSIS

Since August 2022, staff has presented the City Council with various staff reports to ratify contracts
and expenses related to the interim emergency solution, also known as Phase 3 (Modulars) and
Phase 4 (Custom Containers), purchased under Resolution No. 2022-121 from CC915, Inc., dba
Custom Containers 915 (CC915). As of December 29, 2022, eight (8) custom containers were
delivered to the Arbor Avenue site.

Vendor Summa Ratification Not to Exceed
- Summary Amount Amount
Bicsec Security Inc Fire Alarm System Installation for $60,000 $60,000
custom containers
Jr Wagner Fire Installation of Fire Sprinklers for $26,000 $26,000
Protection Inc custom containers
SC Fuel February 2023 through May 2023 | $125,000 $125,000
fuel costs
United Fence Services | Temporary fencing until permanent | $200,000 $200,000
fencing installed
United Site Services Temporary Rental of Restroom for | $105,000 $105,000
Phase 4
TOTAL | $516,000 $516,000

This action is in response to Mayor Pro Tem Davis’ request made on March 7, 2023, and seconded

by Councilmember Evans, requesting that staff return to the City Council with a proposed Resolution
partially rescinding Resolution No. 2022-121. This item was scheduled to be heard by the THAC on

May 18, 2023. However, due to time constraints, THAC moved this item forward directly to the City

Council for consideration and approval. By partially rescinding Resolution No. 2022-121, the City
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Manager will not have additional authority beyond what is set forth in the Tracy Municipal Code, and

contracts for Professional Service Agreements, General Service Agreements, or procurement of
goods will need to follow procedures set forth in Tracy Municipal Code.

FISCAL IMPACT

This item has no direct fiscal impact as it is related to the recission of delegated authority to the City
Manager. Separately, the cost for the above-mentioned contracts is approximately $491,000. The
City secured a grant of $1.2 million from Health Plan of San Joaquin for the costs of the custom
containers and interim site expenses related to Phase 3 and Phase 4. In addition, the City has
committed funding from ARPA for the operations costs at the Temporary Housing Emergency
Shelter.

CEQA DETERMINATION

This item is administrative action involving delegated authority and does not qualify or relate to a
“project” under the California Environmental Quality Act (CEQA). Separately, Government Code
section 8698.4 exempts the application of the CEQA to various actions taken by public agencies to
implement the construction of a homeless shelter in response to a declared shelter crisis. In
addition, the interim solutions taken thus far are in furtherance of and related to the permanent
solution that will be implemented, referred to as the Temporary Emergency Housing Project on Arbor
Avenue (CIP 71112). A Notice of Exemption was issued on October 16, 2020, for the Temporary
Emergency Housing Project at 500 Arbor Avenue in accordance with Government Code sections
65660-65662 for Low Barrier navigation Centers and Section 15269(c) of the CEQA Guidelines (14
Cal. Code Regs. 15269(c) for (Emergency Projects). No environmental impacts beyond those
already analyzed for the CIP exist; accordingly, no further CEQA analysis is needed.

STRATEGIC PLAN

This agenda item supports the Public Safety Strategic Priority, Implement the adopted
Homelessness Strategic Plan.

ACTION REQUESTED

The Tracy Homelessness Advisory Committee recommends that the City Council

adopt a Resolution partially rescinding Resolution No. 2022-121, whereby authorization was given to
the City Manager to take immediate and emergency actions to implement interim housing solutions
for the City of Tracy’s unsheltered, and waived procurement requirements for professional services
under Tracy Municipal Code Section 2.20.140(b)(6).

Prepared by: Karin Schnaider, Assistant City Manager
Reviewed by: Sara Cowell, Director of Finance
Reviewed by: Bijal Patel, City Attorney

Approved by: Midori Lichtwardt, Interim City Manager



APPROVED AS TO FORM AND LEGALITY

CITY ATTORNEY’S OFFICE
TRACY CITY COUNCIL

RESOLUTION NO.

PARTIALLY RESCINDING RESOLUTION NO. 2022-121, WHEREBY AUTHORIZATION WAS
GIVEN TO THE CITY MANAGER TO TAKE IMMEDIATE AND EMERGENCY ACTIONS TO
IMPLEMENT INTERIM HOUSING SOLUTIONS FOR THE CITY OF TRACY’S UNSHELTERED,
AND WAIVED PROCUREMENT REQUIREMENTS FOR PROFESSIONAL SERVICES UNDER
TRACY MUNICIPAL CODE SECTION 2.20.140(B)(6)

WHEREAS, The City of Tracy, like many cities across California, is experiencing
a shelter crisis; and

WHEREAS, On March 10, 2020, the City Council declared a shelter crisis through
the adoption of Resolution 2020-050 which declared a shelter crisis pursuant to California
Government Code Section 8698.2; and

WHEREAS, For the subsequent two years, the City of Tracy (City) actively pursued
the development and construction of a temporary housing shelter on City-owned land
located on Arbor Avenue to serve as an ongoing full-service temporary housing solution for
the City’s unsheltered (Temporary Emergency Housing Project, CIP 71112); and

WHEREAS, Under the Shelter Crisis, the City is authorized to provide emergency
housing, shelters, bridge housing communities and other services to the homeless; and

WHEREAS, During this period, the City designed the facility and nearly completed
Phase | of the Temporary Emergency Housing Project, consisting of groundwork and utility
construction, and had anticipated opening the Temporary Emergency Housing Project by
December 2022. However, in the summer of 2022, the City incurred a significant setback, after
opening bids for the installation of the predesigned and prefabricated housing structure; and

WHEREAS, On August 16, 2022, after learning of the delay in constructing the
Temporary Emergency Housing Project, the ongoing threat to the health and safety of the
unsheltered population, and in anticipation of the necessity to protect the unsheltered from
exposure to harsh weather conditions from the upcoming winter season, the Council adopted
Resolution No. 2022-121 (Resolution), which reaffirmed an emergency shelter crisis, pursuant
to California Government Code 8698.4, to immediately address the increasing number of
unsheltered individuals within the City; and

WHEREAS, The continued shelter crisis is resulting in a threat to the safety and health of
the unsheltered as well as other residents in the City; and

WHEREAS, The City desired to provide interim housing solutions until the completion
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and opening of the City’s Facility; and

WHEREAS, The solutions included various interim housing solutions, such as
modulars and custom containers; and

WHEREAS, The solutions required vendors to implement and operate the interim
solutions; and

WHEREAS, Under Tracy Municipal Code Section 2.20.140(b)(6), the City Council
may dispense with a request for proposal for procurement of services if it is deemed in the best
interest of the City; and

WHEREAS, Since August 2022, staff has presented the City Council with various staff
reports to ratify contracts and expenses related to the interim emergency solution exercised
under the City Manager's delegated authority, also known as Phase 3 (Modulars) and Phase
4 (Custom Containers), purchased from CC915, Inc., dba Custom Containers 915 (CC915);
and

WHEREAS, On March 2, 2023, Mayor Pro Tem Davis requested that staff return to
partially rescind Resolution No. 2022-121, to remove the additional authority that had been
delegated to the City Manager under such resolution; and

WHEREAS, On May 18, 2023, due to time constraints, the Tracy Homelessness
Advisory Committee motioned to move this item directly to the City Council for consideration
and approval and now, therefore, be it

RESOLVED: That the City Council of the City of Tracy finds and determines the
foregoing recitals to be true and correct and hereby makes them a part of this Resolution;
and be it further.

RESOLVED: That the City Council hereby partially rescinds Resolution
No. 2022-121, whereby authorization was given to the City Manager to take immediate
and emergency actions to implement interim housing solutions for the City of
Tracy’s unsheltered, and waived procurement requirements for professional
services under Tracy Municipal Code Section 2.20.140(b)(6); and be it further

RESOLVED: That with the foregoing partial rescission of Resolution No. 2022-121, the
City Manager will not have additional authority beyond what is set forth in the Tracy Municipal
Code, and contracts for Professional Service Agreements, General Service Agreements, or
procurement of goods will need to follow procedures set forth in Tracy Municipal Code; and

RESOLVED: That the City Council hereby reconfirms that Resolution No. 2022-021
still remains valid with respect to the City’s reaffirmation of a shelter crisis; and be it further

RESOLVED: This item is administrative action involving delegated authority and does
not qualify or relate to a “project” under the California Environmental Quality Act (CEQA); and
be it further

RESOLVED: This Resolution shall become effective immediately upon adoption.
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The foregoing Resolution 2023- was adopted by the Tracy City Council on
on the 20th day of June 2023 by the following vote:

AYES: COUNCIL MEMBERS:
NOES: COUNCIL MEMBERS:
ABSENT: COUNCIL MEMBERS:

ABSTENTION:  COUNCIL MEMBERS:

NANCY D. YOUNG
Mayor of the City of Tracy, California

ATTEST:

ADRIANNE RICHARDSON

City Clerk and Clerk of the Council
of the City of Tracy, California




June 20, 2023

Agenda Item 1.K

RECOMMENDATION

Staff recommends that the City Council adopt a Resolution: 1) approving the
Memorandum of Understanding (MOU) between the City of Tracy and the Tracy Police
Managers Association; 2) approving the MOU between City of Tracy and Tracy Mid-
Managers Bargaining Unit; 3) approving the Compensation & Benefit Plan for
Confidential Employees Unit; 4) approving the Compensation & Benefit Plan for
Department Heads, and 5) authorizing an amendment to the City’s Master Salary
Schedule to reflect the terms of the MOUs.

EXECUTIVE SUMMARY

The existing Memoranda of Understandings (MOU) between the City of Tracy and the Tracy
Police Managers Association (TPMA) and Tracy Mid-Managers Bargaining Unit (TMMBU)
expire on June 30, 2023. The existing Compensation and Benefit Plans between the City of
Tracy and Department Heads and Confidential Employees Unit (CEU) expire on June 30, 2023.

Representatives from the City and the aforementioned bargaining units met and conferred in
good faith and negotiated the terms of a successor MOU. The term of the attached MOUs is for
24 months (two years), effective on July 1, 2023, and expires on June 30, 2025. The term of
the attached Compensation and Benefit Plans is for 24 months (two years), effective on July 1,
2023, and expires on June 30, 2025.

BACKGROUND AND LEGISLATIVE HISTORY

Government Code section 3500-3511 known as the Meyers-Milias Brown Act (MMBA) was
designed to promote full communication between public employers and their employees by
providing a reasonable method of resolving disputes regarding the wages, hours and other
terms and conditions of employment between public employers and public employee
organizations. Under the Meyers-Milias Brown Act, the City has a duty to meet and confer in
good faith with the bargaining representatives of the recognized employee organization
regarding matters within the scope of representation and reach agreement within the authority
of the representatives. The terms and conditions of the agreement are compiled in an MOU,
ratified by each respective bargaining unit and approved by City Council. The City initiated the
meet and confer process with the bargaining representatives of each recognized employee
organization in February to discuss the terms and conditions of employment of the successor
MOU.

ANALYSIS
Tracy Police Managers Association (TPMA)

There are four key changes in the successor MOU for TPMA (Attachment A). The key changes
are as follows:
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1. Salary Adjustments for All Classifications:

o Effective July 2, 2023: 3.5% salary adjustment
o Effective June 30, 2024: 3.5% salary adjustment
¢ Added a Me-Too Clause provision that expires on June 30, 2025.

2. Deferred Compensation:

¢ Increase employer contribution from 2.0% to 2.5%.

3. Education Expense Reimbursement:

e Increase tuition reimbursement from $1,800.00 per year to $5,000.00 per
year, with a lifetime maximum of up to $20,000.00.

4, Longevity Pay:

e Added Longevity Pay:
0 2.5% of base hourly rate of pay after 10 years
0 5.0% of base hourly rate of pay after 15 years
0 7.5% of base hourly rate of pay after 20 years

Tracy Mid-Managers Bargaining Unit (TMMBU)

There are five key changes in the successor MOU for TMMBU (Attachment B). The key
changes are as follows:

1. Salary Adjustments for All Classifications:

o Effective July 2, 2023: 3.5% salary adjustment
o Effective June 30, 2024: 3.5% salary adjustment
¢ Added a Me-Too Clause provision that expires on June 30, 2025.

2. Equity Adjustment for Listed Classifications:

o Effective July 2, 2023, salary ranges for the following classifications will be
increased as follows:

o City Clerk 2.1%
0 Fleet Supervisor 4.1%

3. Education Expense Reimbursement:

¢ Increase tuition reimbursement from $2,500.00 per year to $5,000.00 per
year, with a lifetime maximum of up to $20,000.00.
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4. Longevity Pay:

o Added Longevity Pay as follows:
0 1.0% of base hourly rate of pay after 10 years
0 2.5% of base hourly rate of pay after 15 years
0 4.5% of base hourly rate of pay after 20 years

5. Incentives:
o Added Certificate/License Incentives as follows:
0 Public Safety Dispatch Supervisor — 2.5% for POST Dispatch
Supervisor Certificate
0 Plan Check Engineers —5.0% for Structural Engineer License

Department Heads

There are three key changes in the successor Compensation and Benefit Plan for Department
Heads (Attachment C). The key changes are as follows:

1. Salary Adjustments for All Classifications:

o Effective July 2, 2023: 3.5% salary adjustment
o Effective June 30, 2024: 3.5% salary adjustment
¢ Added a Me-Too Clause provision that expires on June 30, 2025.

2. Management Leave:

¢ Increase annual management leave hours from 120 to 140.

3. Education Expense Reimbursement:

e Increase tuition reimbursement from $2,500.00 per year to $5,000.00 per
year, with a lifetime maximum of up to $20,000.00.

Confidential Employees Unit (CEU)

There are four key changes in the successor Compensation and Benefit Plan for CEU
(Attachment D). The key changes are as follows:

1. Salary Adjustments for All Classifications:

o Effective July 2, 2023: 3.5% salary adjustment
o Effective June 30, 2024: 3.5% salary adjustment

e Added a Me-Too Clause provision that expires on June 30, 2025.
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2. Deferred Compensation:

e Increase employer contribution from 3.0% to 5.0% for Confidential non-
management employees.

3. Education Expense Reimbursement:

¢ Increase tuition reimbursement from $2,500.00 per year to $5,000.00 per
year, with a lifetime maximum of up to $20,000.00.

4. Longevity Pay:

o Added Longevity Pay as follows:
0 1.0% of base hourly rate of pay after 10 years
0 2.5% of base hourly rate of pay after 15 years
0 4.5% of base hourly rate of pay after 20 years

¢ Eliminate retention incentive for Confidential non-management employees.

Other changes to the MOUs and Compensation and Benefit Plans consist of adding provisions
or amendments to update statutory language, further clarify current practices, and
administrative cleanup.

The City’s Master Salary Schedule contains the salaries for employee classifications
represented by TPMA, TMMBU, Department Heads, and CEU and serves as the publicly
available pay schedule used to determine pay rates for purposes of the California Public
Employees Retirement Law. The Master Salary Schedule (Attachment E) must be amended to
reflect the terms of the proposed successor MOU and Compensation and Benefit Plans.

FISCAL IMPACT

The adopted FY2023-24 operating budget contains a 3% increase for personnel costs. An
additional budget amendment to account for the additional 0.5% resulting from the 3.5% cost of
living increase and fringe benefit changes will be brought to Council with the FY2023-24 quarter
one budget adjustment.

The total anticipated cost to the City contained in the changes to the sections of the MOUs and
Compensation and Benefit Plans listed above for the term of these MOUs is shown in the table
below:

GENERAL GENERAL
FUND CITYWIDE FUND CITYWIDE
YEAR ONE YEAR ONE YEAR TWO YEAR TWO
93,000 149,000 190,000 304,000
103,000 137,000 210,000 279,000
156,000 455,000 318,000 926,000

94,000 94,000 192,000 192,000
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TOTAL $446,000 $835,000 $910,000 $1,701,000

STRATEGIC PLAN

This agenda item supports the City’'s Governance Strategy and Business Plan, and
specifically implements the following goals and objectives:

Governance Strategy

To enhance fiscal stability, retain and attract new talent, improve the use of technology, and
enhance engagement and transparency for the betterment of the Tracy community.

Goal 5: Recruit, develop, and retain a high performing and inclusive workforce.

ACTION REQUESTED OF THE CITY COUNCIL

Staff recommends that the City Council adopt a Resolution: 1) approving the Memorandum of
Understanding (MOU) between the City of Tracy and the Tracy Police Managers Association; 2)
approving the MOU between City of Tracy and Tracy Mid-Managers Bargaining Unit; 3)
approving the Compensation & Benefit Plan for Confidential Employees Unit; 4) approving the
Compensation & Benefit Plan for Department Heads, and 5) authorizing an amendment to the
City’'s Master Salary Schedule to reflect the terms of the MOUs.

Prepared by: Kimberly Murdaugh, Director of Human Resources

Reviewed by: Sara Cowell, Director of Finance
Karin Schnaider, Assistant City Manager

Approved by: Midori Lichtwardt, Interim City Manager
Attachments:

A — Tracy Police Managers Association (TPMA) MOU DRAFT

B — Tracy Mid-Managers Bargaining Unit (TMMBU) MOU DRAFT

C — Department Heads Compensation & Benefit Plan DRAFT

D — Confidential Employees Unit (CEU) Compensation & Benefit Plan DRAFT
E — DRAFT Master Salary Schedule Effective 07/02/2023



ATTACHMENT A

MEMORANDUM OF UNDERSTANDING

BETWEEN
THE CITY OF TRACY
AND

THE TRACY POLICE MANAGERS ASSOCIATION
(TPMA)

July 1, 20234 through June 30, 20253

Human Resources Department
333 Civic Center Plaza
Tracy, CA 95376
(209) 831-6150
WWW.cityoftracy.orq
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ATTACHMENT A
CITY OF TRACY

TRACY POLICE MANAGERS ASSOCIATION
MEMORANDUM OF UNDERSTANDING
July 1, 20231 - June 30, 20253

Tracy Police Managers’ Association (TPMA) and representativesef-the City of Tracy (City) have-met and
conferred in good faith regarding wages, hours and histherother terms and conditions of employment

ef—empleyees—w%he#mey—%hee#%anage#s—%&eeaﬂen—ha#e—and freely exchanged mformatlon

opinions, and proposals

This Memorandum of Understanding-hereinafierreferred-to-as—Fhe (Agreement),—is was entered into
pursuant to the Meyers-Milias-Brown Act (Government Code Sections 3500, et. seq.) and has-been-was
jointly prepared by the parties.

Section 1. Recognition

1.1 Association Recognition

Tracy Police Managers’ Association;-hereinafterreferred-te-as-the— (Association);~ is recognized as the
sole and exclusive representative as provided in the City's Employer-Employee Relations resolution for
atkemployees assigned to the classifications of Police Lieutenant and Police Captain.setferth-below:

el
lice Captai

Section 2. Compensationand BenefitsWages

2.1 Salary-Plan

Effective July 2, 2023, all classifications will receive a three and one half percent (3.5%) salary increase.

Effective June 30, 2024, all classifications will receive a three and one half percent (3.5%) salary increase.

2.1.1 Me-Too Clause

In recognition of being the first bargaining group to reach an agreement, the City is providing
TPMA a me-too clause for general salary increases (Cost of Living Adjustments) on a prospective
basis. This provision expires June 30, 2025.

2.1.2 Term

This Agreement is effective July 1, 2023, and continues in full force and effect through June 30,
2025. All new economic provisions will be effective July 2, 2023, unless otherwise stated.
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When an Asseera%@n—MembeF mployee is appomted to fill a Senior Manager vacancy eaused-by—paid

; g at-the employee will receive the entry level of
Senior Nlanager p05|t|on or at—ten (—19-)—percent (10%) sverthelsseciaiien—rmembars—eueri—chssof
their base rate of pay,- whichever is greater.,afterten-consecutive-calendardays,retroactive-to-the-first
day-of-such-appeintment—This—out-of-classpay-wil-be—as Temporary Upgrade Pay is provided in the

Administrative Procedures.

2.2.1 Supervisor Premium

Employees who are routinely and consistently assigned by the Chief of Police to supervise in the
absence of a Senior Manager will receive Supervisor Premium in the amount of ten percent
(10%) of their base rate of pay for those hours worked.

2.3 Bilingual Pay

Employees certified bv the Cltv as blllngual inan approved language will receive Blllngual Pav in the
amount of sh i

Qualifying-Approved languages are Spanish, American Sign Language, and any other language
designated-by-the-Police-Chiefas-beneficial-to-the-City approved by the City Manager.

Section 3. Leave
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3.1 Vacation

Employees accrue vacation based upon months of continuous service per pay period as follows:

Months of Continuous Employment Hours Accrued
0to 59 3.69
60 to 120 5.54
121 to0 180 6.15
192 6.46
204 6.77
216 7.08
228 7.39
240 7.70
252 8.01
264 8.32
276+ 8.63

3.1.1 Vacation Accumulation

Employees may accrue a maximum of four hundred and forty-eight (448) hours of vacation.

Employees who accrue more than two hundred and twenty-four (224) hours per year of
vacation are considered “grandfathered” and will continue to accrue the same number of hours.

3.2 Holiday Pay

The City observes the following holidays:

1. New Year’s Day

2. Martin Luther King Jr. Day
3. President’s Day

4. Memorial Day
5

6

. _Juneteenth
Independence Day
7. Labor Day
8. Veteran’s Day
9. Thanksgiving
10. Day After Thanksgiving
11. Christmas Eve
12. Christmas Day

3.2.1 Holiday In-Lieu

Employees who are in positions that are scheduled to work without regard for the holidays
listed above receive holiday-in-lieu pay. Employees receive holiday-in-lieu in the amount of six-
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point-five percent (6.5%) of their base hourly rate of pay in lieu of receiving any other form of
holiday compensation.

3.2.24 Proclaimed HolidaysObserved Holidays

The City observes holidays proclaimed by the Governor of the State of California or
President of the United States that are approved by the City Council.

3.3 Management Leave

Asseciation-Members-Employees are exempt from FLSA and accrue one-hundred twenty (120) hours of
management leave annually on the first full pay period in January. Effective January 1, 2024,
management leave will be accrued in a management leave accrual bank. Employees may cash out
management leave at any time during the year; any remaining management leave is paid to the

3.45 City-Sell Back-of Accumulated-teaveVacation Sell-Back
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By November 1 of each year, an employee may make an irrevocable election to cash out up to 50
percent (50%) of vacation leave that will accrue in the next calendar year. The employee can elect to
receive the percentage selected for cash-out on either the second pay period in July, or the first pay
period in December.Association-Membersare-allowed-an-optional-sell-back-of aceumulatedleave—TFhey

3.56 Sick Leave

3.56.1 Accrual Rates

Employees accrue three point six-two (3.69) hours of sick leave per pay period during their first
twenty (20) years of employment. After the completion of twenty (20) consecutive years of
employment, employees accrue seven point two-four (7.38) hours of sick leave per pay period
with no limit.A iation-Membe igi j ; wingrates:

3.5.2 Retiree Medical Sick Leave Conversion Reopener

The parties agree to continue meeting and conferring up to and including the impasse
procedures over the sick leave conversion at retirement with the goal to replace it with a pre-
funded retiree medical retirement system. This provision expires June 30, 2025.

3.6.32 Retirement Conversion of Sick Leave

Any employee covered by this Agreement, who retires from the City of Tracy, may elect to
convert all accrued sick leave to a medical insurance bank. The value of the medical insurance
bank shal—beis determined by multiplying the number of accrued sick leave hours by the
employee's hourly rate of pay including incentives. The retired employee and histhertheir
dependents shal-be-are entitled to continued group health insurance coverage, dental and/or

vision coverage currently in effect, with premiums for such coverage being deducted from the medical
insurance bank until said bank is exhausted, subject to the provisions of the Consolidated
Omnibus Budget Reconciliation Act (COBRA).

Thereafter, the employee and hisf/hertheir dependents may continue to participate in the City’s
group health plan, at group rates, provided the City receives the employee’s payment for the
premium by the 10" of each month for the following month’s coverage, subject to the
provisions of the Consolidated Omnibus Budget Reconciliation Act (COBRA).

Terms of the Policy Agreement with the City's insurance carrier regarding coverage and
eligibility shal-apply to the employee and histhertheir dependents.
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Section 4: Benefits

4.1 CalPERS Retirement

Employees hired by-the-City-of Fracyoen-orbefore July 12, 2010 and-covered-by-thisagreement-shall
receive CalPERS three percent at age 50 (3% @at 50) and-“single-highestyear’safety formula_with the
one (1) vear final average compensation period. These employees pay the required twelve percent
(12%) member contribution on a pre-tax basis.

Employees hired by-theCity-of Fracy-en-orafter July 12, 2010 and-en-oerbefore December31,-2012-whe

are-covered-by-thisagreementshall-_who are not classified as a new member receive CalPERS three

percent at age 55 (3% @at 55) and“single-highestyear’-safety formula_with the one (1) year final
average compensation period. These employees pay the required twelve percent (12%) member

contribution on a pre-tax basis.

Employees hired by-the-City-of Fracy-on-or-after January1,-2013-December 31, 2012 who are classified
as a mee%mg—t—he—deﬁ-mﬁen—ef— new member under the PLIb|IC Employees PenS|on Reform Act (PEPRA)
receive the CalPERS two
point seven percent at age 57 (2 7% @afé 57) retlrement formula W|th a “three (3) year” final average
compensation period. These employees pay one-half of the total normal cost as determined annually by
CalPERS plus three percent (3%) of the employer’s contribution on a pre-tax basis.

plan—Eaeh—emeleyeHnaHeeewe—a—ma%demg—Gwy—eemﬁbuﬂen—eLThe CItV matches the employee S

6
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contributions to their deferred compensation plan up to two_and a half {2%}-percent (2.5%) of their

annual salary.to-theirdeferred-compensationplan:

4.3 TravelExpenseMileage Reimbursement

An employee who is required to provide transportation for the performance of their job or to attend
required training is compensated at the Internal Revenue Service (IRS) mileage rate. This reimbursement

does not applv to emplovee commutes to or from their re5|dences Imvel—ex—penses—ma“—be—mimbuﬁed

4.4 Health Insurance

4.4.1 Plans Provided

The City offers medical insurance through Kaiser and -Health-NetSutter. During-the-term-ofthis
AgreementtThe City reserves the right to change medical providers and the parties shathwill
meet and confer regarding any such change.

“ H ”

2096)—sha4-l—beare reqwred to select and ma|nta|n a medlcal plan for at Ieast the

4.6 Dental

The City shat-offers dental insurance coverage for full-time employees and their eligible dependents.
through the existing providers.

4.7 Vision Care

The City shat-offers vision care benefits for full-time employees and their eligible dependents-threugh
. iders

4.8 Life Insurance
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The City shal-provides life insurance ceverage-egualte-the-nearestthousand-dolars-efannualsalany-of
up to fifty thousand dollars ($50,000) a-maximum-e£-550;000. This coverage wil-be-is mandatory for al

FRMA-employees. The City witHuty-pays the premium by adding the actual cost of the premium to the
amount provided in the €cafeteria Pplan each month.

4.9 Cafeteria Plan

4.9.1 City Contribution

The City-shalt maintains an account for each full-time employee in regular or probationary status
within the City’s cafeteria plan. The City contributes $2,994.13 into the employee’s cafeteria
plan for the purchase of Medical, Dental, and Vision insurance. The cafeteria plan is increased
annually by 75% of the average dollar increase of the family HMO plan premiums. The City sha#
makes monthly payments of no more than the arnuatmaximum-ameuntforthe-employee’s
benefit level, either family, employee plus one or employee only, to each employee’s account.

4.9.2 Cash Out Options

FereEmployees hired on or before June 1, 2006, who opt out of medical insurance receive the

maximum-ecash-paymentshall-besetat-Nine-nine Hundredhundred and Eighty-eighty ©ne one
DeH-andollars and F#tym\[ cents ($981 50) per month—ﬁer—empleyees—ume—ele—net—eleet—a

4.9.34 Approved Account Uses

The cafeteria plan mayFhe-menies-inan-employees-aceount-shall be used for one or more of
the following purposes only: (1) payment of medical premiums eharges—for—the—medical
{insurance—program—in—which—the—that the employee is enrolled}, (2) payment of premivm
ehargesfor-the-dental premiums irsurance—program-n-which-that the employee is enrolled, (3)
payment of premivm—chargesforthe-vision premiums irsuranrece—program—in—which— that the
employee is enrolled (4) mandatory payment of life insurance premlumslhe—ért-y—alse
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Each-eEmployees shal-provide the-Persennel-OfficererHuman Resources designree-in writing on
a form provided and at times designated by the City each year all information necessary to
administer the Cafeteriacafeteria Planplan during the twelve-month period beginning the first
day of each plan benefit year. Thereafter, no changes to designations may be made se-made-will
be-allewed until the following open enrollment period without a qualifying event.

4.9.45 Notification of Changes in Number of Dependents

Each-eEmployees shal-be are responsible for providing immediate written notification to the
PersonnelOfficeror-Human Resources designee-of any change to the number of his/her their
dependents which-affectsaffecting the amount ef-the City paymentpays on their behalf-efthe
employee. Changes in insurance premiums will take effect the first full pay period in the month

foIIowmg recelpt of notice of a chance in dependents Ghanges—m—@aietena—P—lan—pay%

4.9.56 Flexible Benefits Plan (IRS Section 125)

The City-has implemented an Internal Revenue Code Section 125 Plan to redirect employees'
pre-selected amount of base salary to pay employee paid insurance premiums and other
approved expenses. The City wit-does not treat these menies-contributions as compensation
subject to income tax withholding unless otherwise directed by the InternaI Revenue Service or

4.102 Annual Physical Exam

An annual physical (medical) examination-shal-be is provided by the City, if desired and/or requested by
the employee.

4.112 Education Expense Reimbursement

Under Police Chief approval, an employee who completes a course of study and receives a grade of “C”
or better may be reimbursed for University of California S fees books and tuitionEducational-expenses

id; itien up to a
maximu of $5 000 00—1—899 per year to a I|fet|me maximum of $20 000. 00 A—graele—efl&er—better—rs
—Employees eevered-by-this
Agreement—enrolled in an accelerated degree program, shal—may be eligible for accelerated
reimbursement subject to Department approval.
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4.123 Uniform Allowance

Employees receive an allowance of thirty-eight dollars and forty-six cents ($38.46) per pay period for the
purchase and maintenance of uniforms. i

4.134 Education Incentive

Employees who possess a Bachelor of Art’s or Master of Art’s degree receive education incentive of five

percent (5%) of their base rate of pay.Effective-August-16,2015-the-City-shal-pay—afive-percent{5%)}

7 7
Hee-ofemb V7aVa) WO a 3

4.14 Longevity Pay

Employees receive longevity pay as follows:

e Upon completion of ten (10) years of service, the employee receives longevity pay of two
and a half percent (2.5%) of their base hourly rate of pay.

e Upon completion of fifteen (15) years of service, the employee received an additional two
and a half percent (2.5%) of their base hourly rate of pay.

e Upon completion of twenty (20) years of service, the employee receives an additional two
and a half percent (2.5%) of their base hourly rate of pay.

4.15 P.O.S.T. Incentive

Employees who possess a POST Supervisory Certificate will receive a POST incentive of two and a half
percent (2.5%) of their base rate of pay.

Employees who possess a POST Management Certificate will receive a POST incentive of four point five
percent (4.5%) of their base rate of pay.

4.16 Command Duty Officer

H-is—understood-thataleEmployees covered-by-thisagreementare responsible to serve as Command
Officer as required.

4.17 Lateral Police Officer Referral Program

10
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Employees who refer an eligible Lateral Police Officer hire and complete the Employee Referral Form,
will receive an incentive of up to one thousand dollars ($1,000.00) for newly hired and retained Lateral
Police Officers. The City pays the referral incentive in two (2) installments. The City pays the first
installment of five hundred dollars ($500.00) to the referring employee when the candidate is hired and
five hundred dollars ($500.00) to the referring employee once the candidate completes their field-
training program.

The City will only identify one (1) employee as the referring employee for each eligible applicant. The
Police Chief retains the right to modify the program based on the needs of the department.

Section 5. Conditions of Service

55— The discipline process is governed by the Personnel Rules.

In the event an employee receives an overpayment by the City, the employee shat—will
reimburse the City for the total overpayment and the City may obtain reimbursement by payroll
deduction(s). Typically, such repayment shat-occurs over a schedule equal to the amount of
time over which the overpayment occurred. HeweveraAt the employee’s request, the City may
extend sueh-the repayment over a longer period, to be determined by mutual agreement of the

employee and the City-Administrative-Serviees Director of Human Resources.

APPROVED AND ACCEPTED:

TRACY POLICE MANAGERS’ ASSOCIATION CITY OF TRACY

Digitally signed by Luis

Lu iS M ej ia ’I;)A:tjiea? 2023.06.08

By 15:35:41 -07'00' By

Luis Mejia, TPMA President i Midori Lichtwardt, Interim City
Manager

Dated Dated

11
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CITY OF TRACY
TRACY MID-MANAGERS BARGAINING UNIT (TMMBU)
MEMORANDUM OF UNDERSTANDING
July 1, 20232 — June 30, 20253

Tracy Mid-Managers Bargaining Unit and representatives-ef-the City of Tracy have-met and conferred
in good faith regarding wages, hours and other terms and conditions of employment, have and freely

exchanged mformatlon op|n|ons and proposals —aﬂd-have—eﬂdemfeFed—te—Feeeh—agFeemeort—en—aH

This Memorandum of Understanding, hereinafterreferred-te-as—(The Agreement;~)-is was entered
into pursuant to the Meyers-Milias-Brown Act (Government Code Sections 3500, et. seq.) and kas
been was jointly prepared by the parties.

This Agreement shall be presented to the City Council as the joint recommendations of the
undersigned for salary and employee benefit adjustments for the period commencing July 1, 20231
and ending June 30, 20253.

Section 1. Recognition

1.1 Tracy Mid-Managers Bargaining Unit Recognition

Tracy Mid-Managers Bargaining Uniti-hereinafterreferred-te-asthe(TMMBU;-) is recognized as the
sole and exclusive representative as provided in the City's Employer-Employee Relations Resolution for
al-employees assigned to the classifications set forth in Exhibit A.

1.2 City Recognition

The City Manager ory-
representative- designee is the representatlve of the Clty of Tracy —he%ema#te#ttefe#ed—te—as—t—he

"G ' .ll

Section 23. TMMBU Security
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| 23.12 TMMBU Dues

Upon certification from TMMBU that an employee has signed an authorization for the deduction of
dues, the City will make payroll deductions in an amount to be determined by the TMMBU and
communicated to the City annually. The City will promptly remit deductions to the TMMBU through
Electronic Funds Transfer (EFT). Employee requests to cancel membership dues deductions from the
employee’s paycheck must be directed to the TMMBU. The City may only request a copy of a dues
authorization in case of a dispute. The TMMBU will hold the City harmless from any and all claims and
will indemnify it against any unreasonable costs in implementing this provision and must indemnify
the City for any claims made by the employee for deductions made in reliance on that certification, in
accordance with Government Code § 1157.12(a).




DocuSign Envelope ID: 3B694E67-8FF5-42FF-BC50-B25E5B1D5DBC

ATTACHMENT B

| 2.23.5 Use of City Facilities and Bulletin Boards

The TMMBU may, with the prior approval of the City Manager or designee, use City facilities during
non-work hours for meetings of City employees, provided space is available.

The use of City equipment normally used in the conduct of business meetings, such as desks, chairs,
and blackboards, will be made available to the TMMBU.

The TMMBU may use portions of City bulletin boards under the following conditions:

Copies of materials must be sent to the department or division head in charge of the
department bulletin board.

All materials must be dated and must identify the organization that published them.
The City reserves the right to determine where bulletin boards shall be placed.

| Section 34. TMMBU-Representatives Representation

| 34.1 Attendance at Meetings by Employees
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pmpesed—d%erplme—ef—sad—em-p#eyee— mployees shau-be—are entltled toone (1) TMMBU
Fepreseﬂtahervrepresentatwe atsueh to attend a meetmg addressing the emplovee s proposed

d|5C|9I|ne

is This Section shaH—appLyL Qghes to
employees on paid release t|me and not to TMMBU staff or witnesses who may be necessary to the

meeting.

34.2 TMMBU Representatives

The TMMBU may appoint a reasonable number of representatives. Representatives may report
Ggrievances which-may-ariseand-whieh-that cannot be adjusted on the job shal-bereperted-to the
TMMBU-by-therepresentative, provided,-heweverinno-eventshalh that the representative or the
TMMBU may not order any changes, and no changes shat-will be made except with the consent of the
City.

Association representatives may attend grievance meetings whereby an employee is entitled to

representatlon W|thout loss of compensatlon or beneflts Lf—aﬁ—aggﬂeved—emmeyee—dewes—t-he

must obtain the approval of the department head or de5|gnee before Ieavmg hisfherdutiesorwork
assignmentforthe purpose-efwork to investigating-investigate and/or processing a grievance. Sueh

aApproval shatkwill not be unreasonably denied.

| 34.3 Access to Work Locations

Reasonable access to employee work locations shat-be-is granted to TMMBU officers efthe FMMBU
and their officially-designated-representatives;,forthepurpose-ofcontacting to contact employees in
members-ofthe bargaining unit concerning business within the scope of representation. Such-efficers
Employees, officers, or representatives shat-may not enter any work location without the consent of
the Department Head or the Personnel Officer. Sueh-€Consent shathwill not be unreasonably denied.
Access shal-be-is restricted se-aswetto not interfere with the normal operations of the department or
with established-er security requirements.

Solicitation of membership and activities concerned with the internal management of an employee
organization, such as collecting dues, holding membership meetings, campaigning for office,
conducting elections or distributing literature, shalt may not be conducted during on-duty hours.

A ree- an employee's
representative with written authorization from the employee, shat-will have access to the employee's

4
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| personnel file upon request. No written reprimand or performance evaluation-shat will be placed in
an employee's personnel file until that employee has seen and has had opportunity to review the
document.

| 34.5 List of Employees

Fwicea-year-tThe City shalkfurnishes the TMMBU with the name, job title, department, work location,
work, home and personal cell phone numbers, home address and personal email address on file with
the City of Tracy for employees within this bargaining unit once every 120 days and a list of new hires
within thirty (30) days of the hire date. rames;classifications-and-date-ef-hire-of-employees-assigned
to-classifications-inthe bargainingunit-howevertThe City isshal net-bereguirednot required to

provide such information in any format other than one already used by the City.

| 34.6 Advance Notice

Except in cases of emergency, TMMBU-shat will be given reasonable advance written notice of any
changes to ordinances, resolutions, rules, regulations, job classifications, or policies that fall within the
scope of representatlon under the MMBA. The Association has fifteen (15) days to request a meet and

confer 0

| Section 45. Salary

| 45.1 Salary-Plan—Cestolfliving Adiustments

Effective July 2, 2023, all classifications will receive a three and one half percent (3.5%) salary increase.

Effective June 30, 2024, all classifications will receive a three and one half percent (3.5%) salary
increase.

4.1.1 Me-Too Clause

In recognition of being the second bargaining group to reach an agreement, the City is
providing TMMBU a me-too clause for general salary increases (Cost of Living Adjustments) on
a prospective basis. This provision expires on June 30, 2025.

4.1.2 Term

This Agreement is effective July 1, 2023 and continues in full force and effect through June 30,
2025. All new economic provision will be effective July 2, 2023, or the pay period following
adoption by the City Council, whichever is later, unless otherwise stated.
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45.2 Market/Equity Adjustments

Effective the first full pay period following adoption by the City Council or the first full pay period in
July 2023, whichever is later, the classifications outlined below will receive equity adjustments:

e City Clerk 2.1%
e  Fleet Supervisor 4.1%

| 45.3 Recruitment and Retention Adjustments

In recognition of a competitive labor market, the City Personnel Officer may-efferadditienal-has the
discretion to increase compensation or benefits ena-case-by-case-basis-for-a challenging recruitment
and/or retention circumstances.

FheCity-furtheragrees-thatilf market conditions affect an identified classification, any-suek pay
adjustment(s)-shat will be made to all employees within the classification.

| Section 56. Benefits

| 56.1 Out-of-Class Pay

When a Mid-Manager is appointed to fill a Department Head vacancy caused by paid leave of absence
or separation, compensation will be paid at entry level of Department Head position or at ten percent
(10%) over the Mid-Manager's current classification salary, whichever is greater with placement within
the salary range of the Department Head position after ten consecutive calendar days, retroactive to
the first day of such appointment. Other out-of-class pay will be as provided in the Administrative
Procedures. TMMBU employees or Department Heads may annually initiate the evaluation of a
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reclassification of a position based on changes of duties and responsibilities. The reclassification
process of TMMBU employees is managed by the Human Resources Department and guided by
Section 8.10 of the City of Tracy Personnel Rules and Regulations.

56.2 Deferred Compensation

The City matches the FMMBU- employee S sh-a“—be—el+g+ble—£em—€+t—y—ma%eh+ng—contr|but|on to their

deferred compensation plan- iern- of up to

five percent (5%) of the|r annual salary —te—the*—de#e%md—eempensaﬂmwl&n#he—ameemt—ef—the—@ﬁy—s

| 56.3 Education Expense Reimbursement

Upon Department Head approval, an employee who completes a course of study and receives a grade
of “C” or better may be reimbursed for books, and tuition for courses taken at accredited colleges or
umversmes in California, up to a maximum of $5,000.00 per year to a lifetime maximum of $20,000.00.

5.4 Longevity Pay

Employees receive longevity pay as follows:

e Upon completion of ten (10) years of service, the employee receives longevity pay of one
percent (1.0%) of their base hourly rate of pay.

e Upon completion of fifteen (15) years of service, the employee receives an additional one
and a half percent (1.5%) of their base hourly rate of pay.

e Upon completion of twenty (20) years of service, the employee receives an additional two
percent (2.0%) of their base hourly rate of pay (for a total of 4.5%).

56.54 Travel Expense Reimbursement

An employee who is required to provide transportation for the performance of their job will receive
reimbursement at the Internal Revenue Service (IRS) rate.
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The allowance for management benefits is altoeated-thirty-six dollars and ninety-two
cents (536.92) per pay period and may be utilized for a wide variety of job-related expenses, training,
association memberships, computer hardware and software, conference registration and attendance
and other miscellaneous job expenses or professional development opportunities.

56.76 Uniforms and Uniform Allowances

Employees in the classifications of Community Preservation Manager, Public Safety Dispatcher
Supervisors, Code Compliance Analysts, Police Records Supervisors, Crime Scene Property Unit
Supervisors, and Animal Services Supervisors are required to wear uniforms and will receive a uniform
allowance of thirty dollars and seventy-seven cents ($30.77) per pay period.

The City reimburses employees required to wear safety boots up to one hundred and ninety dollars
($190.00) for the purchase of safety boots.

5.8 Incentives

Public Safety Dispatch Supervisor

Employees who possess a POST Dispatch Supervisor Certificate will receive POST incentive of
two and one-half percent (2.5%) of their base rate of pay.
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Plan Check Engineer

Plan Check Engineers who possess a valid Structural Engineer license in California will receive
an incentive of five percent (5.0%) of their bast rate of pay.

| Section 6Z. Hours of Work, Overtime and Call-Back for Non-Exempt Employees

| 62.1 FLSA Workweek

The workweek shat-be-is from Sunday at 12:00 AM through the following Saturday at 11:59 PM,
unless otherwise designated by the-BepartmentHead Personnel Officer. For employees permitted to
work on the 9/80 schedule, the workweek shai-l—be—mrelway—begms and ends halfwav between the 8
hour workday every other Friday.th

| 6%.2 Overtime

Overtime-is-work-Employees who work forty (40) hours per workweek will receive overtime for all
hours in excess of forty (40) hours at time and a half (1.5) their regular rate of pay.in-excess-eofthe
employeesregularworkweekand-which-hasthe Employees must obtain prior approval for overtime
fromef the Department Head or-desighratedrepresentative designee.

| 6#.3 Overtime Compensation

The regular rate of pay is computed by the following formula: an employee’s remuneration for

employment, including all includable remuneration as set forth in the Fair Labor Standards Act, 29 CFR
§ 779.18 during the work period, divided by the total numbers of hours actually worked in that period.

| 67.4 Compensatory Time Off

An-employeemayreguest-through-The use of CTO is at the discretion of the Department Head.;

Employees may accrue CTO to a maximum of eighty (80) hours. CTO will be cashed out upon
promotion. Employees may cash out CTO at any time during the years; any remaining CTO is paid to
the employee annually on the last regular paycheck in the month of December or at

| 62.5 Call-Back Pay

An employee called to work outside of, and not continuous with, regularly scheduled hours shalt willbe

paid receive a minimum of £we three (23) hours attherate-ofone-and-one-half (112} timesthe

employees-hourlyrate-ofpay—of overtime for each call-back and overtime pay for all hours worked
during the call-back shift.
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| 67.6 Professional EngineertncentivePayEngineer Premium Pay

FheCity-shallpay-employeeswhe-are-Employees assigned to the position of Associate Engineer and
who possess a Professional Engineer (PE) license, will receive an incentive of five percent (5%) of their
base salary-rate of pay per pay period. Eligible employees shal must submit evidence of the
Professional-Engineers{PE} license to the Director of Development Services and the Human Resources
Director prior to the effective date of the salary incentive for inclusion in the employee’s personnel
file.

| Section 78. Leave

monthsof service:
—78.14 Holiday Pay

Regular full-time employees who are scheduled to work on an observed holiday receive the observed
holiday off and eight (8) hours of pay per holiday.

The City observes the following holidays:

New Year’s Day January 1

Martin Luther King Jr. Day 3 Monday in January
President’s Day 3 Monday in February
Memorial Day Last Monday in May
Juneteenth June 19

Independence Day July 4

Labor Day 1°* Monday in September
Veteran’s Day November 11
Thanksgiving Day 4™ Thursday in November
Day After Thanksgiving 4™ Friday in November
Christmas Eve December 24

Christmas Day December 25

A. Holiday Pay and Accruals for Non-Exempt Employees

1. Holiday Pay in Excess of 8 Hours

Employees on a 4/10 or 9/80 schedule must use vacation or CTO to make up
additional hours on observed holidays falling on a scheduled workday.
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2. Holiday Pay on Scheduled Days Off

Employees working on a holiday falling on their scheduled day off receive holiday pay
at the overtime rate of pay and eight (8) hours of vacation.

3 Holiday Pay on Scheduled Workdays

Employees working a holiday falling on their scheduled workday receive holiday pay at
three (3) times their rate of pay and eight (8) hours of vacation.

| 78.2 Floating Holidays

Employees accrue sixteen (16) hours of vacation in lieu of floating holidays annually on the first pay
period in January.16-heursof floatingholiday : , sranted-to-TMMBU

employees:

| 78.3 Management Leave

Employees exempt from FLSA accrue management leave in the amount of one hundred and four (104)
hours annually in the first pay period in January. Effective January 1, 2024, management leave will be
accrued in a management leave accrual bank. Employees may cash out management leave at any time
during the year; any remaining management leave is paid to the employee annually on the last regular

paycheck in the month of December or upon separation.Ferthese-employeesrepresented-by-TFMMBY

A tha Citvporovides-manacemen agve in

7 Sam®, a d a
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| 78.4 Maximum Accrual of Leave

Employees accrue a maximum of four hundred and eighty-eight (488) hours of vacation leave.Fhe

m U o NNAB amplovee O\, on—Mmanasemen aave{for-alicible-emplovee

| 78.5 City Buy-Back-of Accurmulated-teaveleave Sell-Back

On November 1 of each year, beginning in 2024, an employee may make an irrevocable election to
cash out vacation that will accrue in the next calendar year prior to December. The employee can elect
to receive up to 50% of the cash-out on the second pay period in July, and the remainder on the first
pay period in December. FMMBU-employeesareallowed-an-opti

| 78.6 Sick Leave Accrual

ATFMMBU-eEmployees shat-be-eligible-to-accrue three point six-nine (3.69) hours of sick leave
prorated-perpay-period-atthefollowingrates: per pay period with no limit.

7.7 Retiree Medical Sick Leave Conversion Reopener

The parties agree to continue meeting and conferring up to and including the impasse procedures over
the sick leave conversion at retirement with the goal to replace it with a pre-funded retiree medical
retirement system. This provision expires on [enter last day of the success MOU here].

78.87 Conversion of Sick Leave Balance Upon Retirement

Upon retirement, employees may elect to convert all accrued sick leave to a medical insurance bank.
The value of the medical insurance bank shalkis be determined by multiplying the number of accrued
sick leave hours by the employee's hourly rate of pay. The retired employee and histhertheir

dependents shal-be-are entitled to continued group health insurance coverage, dental and/or vision
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coverage currently in effect, with premiums for such coverage being deducted from the medical
insurance bank until said bank is exhausted. Thereafter, the employee and kisfhertheir dependents
may continue to participate in the City’s group health plan provided the City receives the employee’s
payment for the premium by the 10%" of each month for the following month’s coverage.

Subject to approval by the City, retirees may elect to utilize funds in their medical insurance bank to
purchase alternate medical coverage.

Terms of the Policy Agreement with the City's insurance carrier regarding coverage and eligibility sha
apply to the employee and histher their dependents.

| 78.98 Conversion of Sick Leave Balance Upon Death/Termination

| Upon death, the employee’s estate-shall receives straight-time pay for all accrued sick leave in excess
of 960 hours.

If e FMIMBU-employee-terminates-oris-terminated-an employee separates employment for any

reason, all accumulated sick leave shal-will be canceled. Sueh-aAccumulated sick leave, however, shat

be-is eredited-restored to-such-employec-if he/she-the employee returns to City employment within
two (2) years of such termination.

78.109 Bereavement Leave

In the event of a death in the immediate family of an employee, an employee may use up to forty (40)
hours of paid bereavement leave. If the employee needs additional time, the employee may the

Head—s—pe#mrs&en—use vacation leave W|th the approval of the Department Head of designee;

additional leave will not unreasonably be denied.ifadditionraHeave-isrequired—Such-permission-shal
not-be-unreasonablyrefused:

In the event of the death of a relative, not a member of the immediate family, employees may take

absence-from-dutyshal-beallowed-netto-exceed-one (1) day of vacation or unpaid leave to attend
the funeral Seshsbsensesshalroibechargedtesicldeaves

The immediate family of an employee is defined as: parents, stepparents, parents in-law, spouse,
child, stepchild, brother, sister, grandparents, grandchildren, brother/sister in-law, son/daughter in-
law, or legal guardian or a person who is at least fifty50 percent (50%) dependent on an employee.

87-.110 Vacation Accrual

Employees accrue vacation based upon continuous months of service per pay period as follows:

Months of Continuous Employment Accrued Hours
0to 59 3.69
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60to 119 5.23
120to 179 6.76
180+ 7.38

| 78.121 Proclaimed Holidays

The City observes holidays proclaimed by the Governor of the State of California or the President of

the United States that are approved bv the C|ty Council. A-H-hehd-ays—p;eelmmed—by—t—he—@emmepef—t-he

| Section 89. CalPERS Retirement

| 89.1 CalPERS Formula

Miseellaresus-eEmployees hired on or before December 167, 2010 shall-receive the CalPERS two point
five percent at age 55 (single-highestyearand-2.5% at@ 55) miscellaneous formula with the one (1)
year final average compensation period.benefitformula—provided—through—the—PublicEmployees”
Retirement—System—{CalPERS). These employees pay the required eight percent (8%) member

contribution on a pre-tax basis.

Miscellanesus—eEmployees hired en—erafter December 4716, 2010, who are not classified as new
members receive the CalPERS two percent at age 55 (2% @ 55) miscellaneous formula with the one (1)

year final compensatlon period. —and—en—e#befe#ﬂ%eembe*%&—%ﬂ—&haﬂ—meave—me—a#emge—e#

Rub#c—Empleyees—Reﬁremeﬂéwtem—(—GaJ—P—ER&)— These emplovees pay the reqwred seven percent

(7%) member contribution on a pre-tax basis.

Miseellaneous—eEmployees hired en—erafter December 31, 2012, who are classified jaruary-1-2013

and-whe—gualif-as_ a “new employees” under the-Public Empleyees—PensionReform-ActPEPRAshat
receive the CalPERS two percent at age 62 (2% @ 62) miscellaneous formula with the average-ef-three

(3) year final compensation period. These employees pay one-half of the total normal cost as

determined annuaIIv bv CaIPERS on a pre-tax baS|s eenseeu%we—mghest—yeaps—aﬂd—%at—é%beneﬁ-’s

The City will pay the employer contribution for the City’s CalPERS retirement benefit.

All miscellaneous retirement formulas have the following optional CalPERS retirement benefits:
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e Social Security Coverage
e Non-Industrial Disability Standard
e Post-Retirement Death Benefits

0 $500 Lump Sum

0 Survivor Allowance (PSRA)

® 2% COLA

| Section 910. Insurance

| 910.1 Medical Plans Provided

The City offers medical insurance through Kaiser and-Health-Net Sutter. Buringthe-term-ofthis
agreementtThe City reserves the right to change medical providers and the parties shall meet and
discuss regarding sueh-any change in providers.

9.2 Mandatory Health Plan Selection

New-eEmployees hired en-er after June 30, 2007, December1,2007-shall-be-must reguired-te-select
and maintain a medical plan for at least the employee.anrd-arenoteligibleforcash-benefitsexceptas

| 910.32 Dental

‘ The City shall-offers dental insurance coverage for full-time employees and their eligible dependents.

b b eist ders,
| 910.43 Vision

‘ The City shal-offers vision care benefits for full-time employees and their eligible dependents.through
L dars.
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940.54 Life Insurance

The City shal-provides life insurance coverage equal to the nearest thousand dollars of annual salary,
up to a maximum of fifty thousand doIIars (S50, 000) Th|s coverage w-l-l-l-be-ls is mandatory for all M+e|—
ManagerYnitemployees. VEYS s Bay
te—the—ameemt—p#ewded—uﬁhe—@a#et—eﬁa—ﬂen—eaeh—mem-he

| 910.65 Cafeteria Plan

| 940.65.1 City Contribution

The City shal-maintains an account for each full-time employee in regular or probationary
status within the City’s Ceafeteria Pplan. The City contributes $3,033.63 into the employee’s
cafeteria plan for the purchase of Medical, Dental, and Vision insurance. The cafeteria plan is
increased annually by 75% of the average dollar increase of the family HMO plan premiums.
The City shal-makes monthly payments of no more than the arruatmaximum-ameuntierthe
employee’s benefit level, either family, employee plus one, or employee only, to each

employee’s account. See-ExhibitB-for FMMBU-2015cafeteriaplanrates:

910.65.2 Cash-Out OptionsMedical In-Lieu

Fe+’—eEmponees hired before July 1, 2007, who opt out of medical dental and vision insurance

940.65.34 Approved Account Uses
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The Cafeteria Plan may Fhe-meniesin-an-employeesaccountshall-be used for one or more of
the following purposes only: (1) payment of medical premiums ehargesforthe medical
insuranceprogram-in-which-that the employee is enrolled, (2) payment of premivum-charges
forthe-dental insurance-program-in-which-premiums that the employee is enrolled, and/or (3)
payment of premivm-chargesforthe-vision premiums that insuranece-program--which-the
employee is enrolled. —and%e%eas#eu%ephen&as—prewded—méeeﬂen&@é—ﬂhe@rty—a#se

Each-eEmployees shatbmust provide the-PersonnelOfficerer-Human Resources designee in
writing on a form provided, and at times designated by the City each year all information
necessary to administer the Cafeteria Plan during the 12twelve-month period beginning the
first day of each plan benefit year. Thereafter, no changes to designations se-made-will-be
attewed-may be made until the following open enroliment period without a qualifying event.

Each-eEmployees shatt-be-are responsible for providing immediate written notification to the
PersonnelOfficeror-Human Resources designee-of any change to the number of hisfhertheir
dependents which affects the amount of the City payment on behalf of the employee.
Changes in insurance premiums will take effect the first full pay period in the month following

recelpt of notice of a change in dependents Ghanges—m—@a#etena—P—Lan—paymen%s—Feqwred

910.76 Flexible Benefits Plan (IRS Section 125)

The City has-implemented an Internal Revenue Code Section 125 Plan to redirect employees' pre-
selected amount of base salary to pay employee--paid insurance premiums and other approved
expenses. The City-wilt does not treat these menies-contributions as compensation subject to income
tax withholding unless otherwise directed by the Internal Revenue Service or the Franchise Tax Board.

| 910.87 Short Term Disability Insurance

Short Term Disability insurance is required of all regular employees through Standard Insurance
Employees pay an insurance premium w

current rate of point eight three percent (.83%) of the employee s earnings, pr+e+'—te—a|epbyqng—ta*ese—
tax.

Section 101. Annual Physical Exam

An annual physical examination shall be provided by the City, if desired and requested by a TMMBU
employee.

Section 112. Conditions of Service
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112.1 Probation Period

New emplovees or emplovees promoting to a new classification serve a six (6) month probat|onarv

: Superwsors ef—'FM-M-BJol
emperyees—shaH-wnl make every effort to evaluate the employee at regular intervals during the
erientatien-probationary period in-erderto provide immediate and thorough feedback.-te-rew

employees:

| 112.2 Governing-DocumentsforResolution-of BisputesDiscipline Process

The discipline process is governed by the Personnel Rules.

| 112.3 Rightto-AppealGrievance Procedure

Employees may grieve violations of this MOU FMMBU-empleyees-have-theright-to-appeal-conditions
efservice-through the grievance procedure eentained-in the Personnel Rules.-and-Regulatiens:

TRACY MID-MANAGERS BARGAINING UNIT CITY OF TRACY

DocuSigned by:

€4 (ol

By' _ B1634EC5E0AC40B.. —————— By'

Ed Lovell, TMMBU President - Midori Lichtwardt Michael-Rogers,
Interim City Manager

6/9/2023 | 10:17 AM PDT
Date: Date:
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EXHIBIT A: TMMBU CLASSIFICATIONS

Accountant
Airport Manager
Animal Services Manager
Animal Services Supervisor
Assistant City Engineer
Assistant Engineer
Associate Engineer
Associate Civil Engineer
Associate Planner
Building Official
City Clerk
Code Compliance Analyst
Community Preservation Manager
Crime Scene Property Unit Supervisor
Cultural Arts Division Manager
Cultural Arts Supervisor
Cultural Arts Technical Supervisor
Economic Development Manager
Economic Development Mgmt. Analyst I/11

‘ Environmental Compliance Analyst
Financial Analyst I/l
Fleet Supervisor

‘ Geographic Information Systems Analyst

Homeless Services Manager
Information Technology Specialist
Laboratory Quality Assurance Officer
Landscape Architect

Management Analyst I/II

Operations Superintendent
Operations Supervisor

Parks Planning and Development Manager
Parks Project Coordinator

Plan Check Engineer

Police Records Supervisor

Public Safety Dispatch Supervisor
PublicWerks Superintendent
PublicWorksSuperviser

Real Property Agent

Recreation Services Manager
Recreation Services Supervisor
Senior Accountant

Senior Civil Engineer

Senior Planner
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Supervising Building Inspector
Supervising Construction Inspector
System Administrator
Transit Manager
Utilities Laboratory Superintendent
Utility Lines Maintenance Superintendent
| Utility Maintenance Superintendent
Wastewater Operations Superintendent
Water Operations Superintendent
Water Resources and Compliance Manager
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ATTACHMENT C
CITY OF TRACY

DEPARTMENT HEADS
COMPENSATION AND BENEFITS PLAN
July 1, 20232 — June 30, 20253

Section 1. Purpose and Intent

The City Council has established a Department Heads Compensation and Benefits Plan. Department
Heads are exempt from the Fair Labor Standards Act (FLSA), are at will employees, and serve at the
pleasure of the City Manager. They are covered by the authority of the Personnel Rules and
Regulations; however, they are not subject to the grievance or appeals procedure. (The City Manager is
empowered to grant compensation adjustments as specified in the Department Heads Compensation
and Benefits Plan.)

The City of Tracy is desirous of providing greater service to its citizens, and of recruiting and maintaining
qualified Department Head staff. The following plan provides the basis for recognition, benefits and
compensation, effective July 1, 20232 through June 30, 20253.

Section 2. Department Heads Unit Membership

Positions covered by this plan exclusively are as follows:

Assistant City Manager

L 3
o Chief Innovation Officer
[ ]

Director of Development ard-Engineering-Services

Director of Finance
Director of Human Resources

Director of Mobility and Housing

Director of Operations and Utilities
Director of Parks and Recreation

e Police Chief
Di £ Public Worl

Bi £ Uit

Section 3. Compensation

A

Salary Plan

There shall be a minimum and maximum salary for all classifications.

All rates of pay set forth in this Section represent the standard rate of pay for full-time
employment for each classification. Employees occupying a position in a classification covered
by this Plan shall be paid at a base salary within the range established for that position’s
classification.

The salary ranges for all classifications covered in the plan shall be increased as outlined in this
Section.
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2-1. Cost of Living Adjustments

Effective July 2, 2023, all classifications will receive a three and one half percent (3.5%)
salary increase.

Effective June 30, 2024, all classifications will receive a three and one half percent
(3.5%) salary increase.

1.1. Me-Too Clause

The City is providing Department Heads a me-too clause for general salary increases (Cost
of Living Adjustments) on a prospective basis. This provision expires on June 30, 2025.

B. Components of Salary

The City Manager is authorized to set the salary of Department Heads at any point within the
salary range.

1. Base Salary

This is the amount set at any point within the range at initial appointment and will be
subject to adjustment until the Department Head reaches the top of the range. Base salary
may be adjusted on an annual basis by the City Manager, based on meritorious
performance, but not to exceed the established range.

C. Deferred Compensation

A contribution to the Department Head’s Deferred Compensation Plan will be made in the
amount of five (5%) of the Department Head’s annual salary. City paid deferred compensation
to a Department Head shall be paid to a 401a Plan.

Section 4. Leave

A. Vacation Accrual

Employees accrue vacation based upon continuous months of service per pay period as follows:
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Months of Continuous Employment Accrued Hours
0to 59 4.61
60to 119 6.15
120to 179 7.69
180 to 239 8.46
240 + 9.23

Management Leave

In recognition of the need to devote more than 40 hours per week to their duties, employees

receive aceruemanagementleaveintheamountof120-one-hundred forty (140) hours of
management leave annually in the first pay period in January. percatendaryearshal-be-granted
to-DepartmentHeads—Effective January 1, 2024, management leave will be accruedin a
management leave accrual bank. Employees may cash out management leave at any time
during the year; any remaining management leave is paid to the employee annually on the last
regular paycheck in the month of December or upon separation.

Floating Holidays

Employees accrue sixteen (16) hours of vacation in lieu of floating holidays annually on the first
pay period in January.

Proclaimed Holidays

The City observes holidays proclaimed by the Governor of the State of California or the

Maximum Accumulation of Leave

The maximum accrual for Department Heads of vacation_and;- management leave_combined;

and-fleating-helidays shall be 750 hours.

E—Buy-Backof Accumulated-Leave Leave Sell-Back
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OnBy November 1 of each year, beginning in 2024, an employee may make an irrevocable
election to cash out vacation that will accrue in the next calendar year prior to December. The
employee can elect to receive up to 50% of the cash-out on the second pay period in July, and
the remainder on the first pay period in December.

Sick Leave Accrual

Sick Leave Usage

EH.

Sick leave is to be used for personal sickness or disability, medical or dental treatments, or for
absences due to serious illness or injury of a member of the employee's immediate family.
Employees may utilize up to one-half (1/2) of their annual accrual of sick leave for the care of
their immediate family defined as parents, stepparents, parents-in-law, spouse, registered
domestic partner, child, stepchild, siblings, grandparents, grandchildren, brother/sister-in-law,
son/daughter-in-law, legal guardian or a person who is at least 50 percent (50%) dependent on
an employee, or a designated person. Sick leave may also be used by employees who are victims
of domestic violence, sexual assault or stalking and who need to take time off of work for any of
the reasons set forth in California Labor Code sections 230 and 230.1.

Conversion of Sick Leave Balance

1. Conversion of Sick Leave Balance Upon Retirement

Upon retirement, employees may convert all accrued sick leave at the time of retirement to
a medical insurance bank. The value of the medical insurance bank shall be determined by
multiplying the number of accrued sick leave hours by the Department Head’s hourly rate of
pay. The retired employee and their dependents shall be entitled to continue group health
insurance coverage, dental and/or vision coverage currently in effect, with premiums for
such coverage being deducted from the medical insurance bank until said bank is exhausted.
At that time, the employee and their dependents may continue to participate in the City’s
group health plan provided the City receives the employee’s payment for the premium(s) by
the 10 of each month for the following month’s coverage.

2. Conversion of Sick Leave Balance Upon Death/Termination

Upon death, the-an active employee’s estate shall receive straight-time pay for all accrued
sick leave in excess of 960 hours.
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If a Department Head terminates or is terminated for any reason, all accumulated sick leave
shall be canceled. Such accumulated sick leave, however, shall be credited to such

employee if he/she returns to City employment within two years of such termination.

Bereavement Leave

In the event of a death in the immediate family of an employee, an employee may use up to
forty (40) hours of paid bereavement leave. If the employee needs additional time, the
employee may use vacation leave with the approval of the City Manager or designee; additional
leave will not unreasonably be denied. Such absences shall not be charged to sick leave.

The immediate family of an employee is defined as: parents, stepparents, parents-in-law,
spouse, child, stepchild, siblings, grandparents, grandchildren, brother/sister-in-law,
son/daughter-in-law, or legal guardian or a person who is at least 50 percent (50%) dependent
on an employee.

Section 5. Benefits

A.

Determined by City Manager

Department Heads shall receive benefits based on the maximum granted to represented and
unrepresented employees, or other reasonable basis, as determined by the City Manager.

CalPERS Retirement Formula (Amended by Resolution 2010-152)

1. Miscellaneous (Non-Public Safety) Department Heads

Miscellaneous employees hired on or after January 1, 2013 and who qualify as “new
employees” under the Public Employees’ Pension Reform Act (“PEPRA”) shall receive
average of three (3) consecutive highest years and 2% at 62 benefit formula provided
through the California Public Employees’ Retirement System (CalPERS).

Miscellaneous Department Heads hired on or after December 17, 2010 and on or before
December 31, 2012, shall receive the average of three (3) consecutive highest years and 2%
@ 55 benefit formula provided through the California Public Employees’ Retirement System
(CalPERS).

Miscellaneous Department Heads hired on or before December 16, 2010 shall receive the
single highest year and 2.5% at 55 benefit formula provided through the California Public
Employees’ Retirement System (CalPERS).

2. Police Chief: Public Safety Department Head
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Police Chiefs hired by the City of Tracy on or before July 1, 2010 shall receive single highest
year and the three percent at 50 (3% @50) retirement formula provided through the
California Public Employees’ Retirement System (CalPERS).

Police Chiefs hired by the City of Tracy on or after July 2, 2010 meeting the CalPERS
definition of a “classic employee” shall receive single highest year and the three percent at
55 (3% @55) retirement formula provided through the California Public Employees’
Retirement System (CalPERS).

Police Chiefs hired on or after January 1, 2013 meeting the definition of “new member”
under PEPRA shall be subject to all the provisions of that law, including, but not limited to
the two point seven percent at 57 (2.7%@57) retirement formula with a three-year final
compensation period.

C. CalPERS Retirement Benefit

The City agrees to continue to pay the employer contribution for the City’s CalPERS retirement
benefit.

Miscellaneous employees hired on or before December 16, 2010 and under the first-tier
CalPERS retirement formula (2.5% at 55), shall pay the 8% employee contribution towards
employee statutory share of CalPERS retirement during the term of this Agreement.

Miscellaneous employees hired after December 16, 2010 and on or before December 31, 2012,
under the second-tier CalPERS retirement formula (2% at 55), shall pay the 7% employee
contribution towards employee statutory share of CalPERS retirement during the term of this
Agreement.

Miscellaneous employees hired on or after January 1, 2013 and meeting the definition of “new
member” under the Public Employees’ Pension reform Act (PEPRA) shall be subject to all the
provisions of that law, including, but not limited to the 2% @62 benefit formula provided
through the Public Employees’ Retirement System (CalPERS) with a three-year final
compensation period and shall pay the employee contribution required by PEPRA, currently
calculated at fifty percent (50%) of the normal cost.

Safety employees hired by the City and meeting the definition of “classic member” under the
Public Employees’ Pension Reform Act shall pay the 9% of salary employee contribution toward
employee statutory share of CalPERS retirement.

Safety employees hired by the City on or after January 1, 2013 meeting the definition of “new
member” under the Public Employees’ Pension Reform Act shall be subject to all the provisions
of the law, including, but not limited to the two point seven percent at age 57 (2.7%@57)
retirement formula with a three-year compensation period and shall pay the employee
contribution required by the Public Employees’ Pension Reform Act, currently calculated at fifty
percent (50%) of normal cost.

D. Short Term Disability Insurance (STD)

Short Term Disability insurance is required for all regular employees in the Department Head
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Unit through Standard Insurance with the premium paid by employees per pay period at the
current rate of .83% of employee’s earnings, prior to applying taxes.

Short Term Disability Insurance payments may be available to employees who cannot work
because of sickness or non-work related injuries as determined by the STD insurance provider.
STD payments shall be integrated with accumulated sick and vacation leave balances unless the
employee elects in writing at the time of disability, to retain STD payments and receive no
supplemental income (paid leave) from the City.

To the extent accumulated sick leave or vacation leave is available; the employee will continue
to receive normal paychecks. Payments received from the insurance carrier shall be turned in to
the City. When such checks are received by the City, a portion of the employee’s next paycheck,
equal to the amount turned in, shall be recorded as nontaxable pay and sick leave shall be
charged only for the amount of the City’s share of the paycheck.

In no case may an employee receive more income than the amount of their normal pay.
Employees must turn in checks received from the insurance carrier to the City, unless the
employee elected in writing, at the time of the disability, of the employee’s choice not to
receive paid leave.

Long Term Disability Program (LTD)

City paid Long Term Disability insurance shall be provided to all Department Heads.

Annual Physical

An annual physical examination shall be provided by the City, if desired and requested by a
Department Head.

Education Reimbursement

Upon City Manager or designee approval, an employee who completes a course of study and
receives a grade of “C” or better may be reimbursed for books, and tuition for courses taken at
accredited colleges or universities in California, up to a maximum of $5,000.00 per year to a
lifetime maximum of $20,000.00.

Travel

Administrative Procedure, Section T — Travel Expenses, shall be used to reimburse mileage
expenses incurred when using a personal vehicle for City business. Department Heads shall not
receive mileage reimbursement, in accordance with Administrative Procedure Section T — Travel
Expense, unless the one-way mileage from the City of Tracy work site to the final destination
exceeds 75 miles. In such circumstances, the Department Head may apply for reimbursement
for mileage above the initial 75 miles.

City Vehicle/Allowance
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Department Heads shall be provided with either a City vehicle or a car allowance of $500 per
month, prorated per pay period.

Insurance

1. Medical Plans Provided

The City offers medical insurance. During the term of this agreement the City reserves the
right to change medical providers and the parties shall meet and discuss regarding such
change. New employees hired on or after December 1, 2007 shall be required to select a
medical plan for at least the employee and are not eligible for cash benefits except as may
be required by provisions of the IRS regulations covering Flexible Benefits plans.

2. Dental

The City shall offer dental insurance coverage for full-time employees and their eligible
dependents through the existing providers.

3. Vision

The City shall make available vision care benefits for full-time employees and their eligible
dependents through the existing providers.

4. Life Insurance
The City shall purchase life insurance in the amount of $225,000 for each Department Head.
5. Cafeteria Plan

a. City Contributions

The City shall maintain an account for each full-time employee in regular or
probationary status within the City’s cafeteria plan. The City shall make monthly
payments of no more than the annual maximum amount for the employee’s benefit
level, either family, employee plus one, or employee only to each employee’s
account.

b. Cash Out Options

For employees hired before December 1, 2007, the maximum cash payment shall be
set at $996.00 per month for employees who do not elect a medical, dental, and/or
vision plan. For employees hired on or after December 1, 2007, each employee shall
be required to select a medical plan and the cash payment shall be limited to the
minimum required by law (if any).

c. Future Contributions
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If premiums increase in the plans to which City employees subscribe effective
January 1, 20242, and each January thereafter during the term of this Agreement,
the City will increase the City's monthly contribution for employees by 75% of the
average of the dollar increase of the family HMO plan premiums for employees
electing family coverage.

For employees who elect employee only or employee plus one coverage, any City
increase to the employee’s account shall be limited to the amount necessary to fully
cover the plan selected or up to a maximum of the dollar amount increase allocated
to employees who elect family coverage. There shall be no increase for employees
who do not elect health insurance coverage.

In the event the above listed amounts are insufficient to fully pay the premiums
required of employees enrolled in any one of the medical insurance plans, the City
shall make a payroll deduction from the employee's pay to cover the d