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SITE AND FACILITY LEASE

THIS SITE AND FACILITY LEASE (this “Site and Facility Lease”), dated as of June 1,
2020, is by and between the TOWN OF YOUNTVILLE, a municipal corporation and general law
city organized and existing under and by virtue of the laws of the State of California (the
“Town”), as lessor, and the YOUNTVILLE FINANCE AUTHORITY, a joint exercise of powers
entity organized and existing under and by virtue of the laws of the State of California (the
“Authority”), as lessee;

WITNESSETH:

WHEREAS, pursuant to this Site and Facility Lease, the Town proposes to lease those
certain parcels of real property situated in Napa County, State of California, more particularly
described in Exhibit A attached hereto and made a part hereof (the “Site”), and those certain
improvements thereon, more particularly described in Exhibit B hereto (the “Facility” and, with
the Site, the “Property”), to the Authority, all for the purpose of enabling the Town to refund
the outstanding Yountville Finance Authority Lease Revenue Bonds, Series 2013;

WHEREAS, the Authority proposes to lease the Property back to the Town pursuant to
that certain Lease Agreement, dated as of June 1, 2020, a memorandum of which is recorded
concurrently herewith (the “Lease Agreement”) and to assign all of its rights, title and interest
in, to and under this Site and Facility Lease and the Lease Agreement, including its right to
receive lease payments under the Lease Agreement (the “Lease Payments”), its right to enforce
payment of the Lease Payments and otherwise to enforce its interest and rights under the Lease
Agreement in the event of a default thereunder by the Town, to (the
“Assignee”), pursuant to that certain assignment agreement, dated as of June 1, 2020, by and
between the Authority and the Assignee (the “Assignment Agreement”), and recorded
concurrently herewith;

NOW, THEREFORE, IT IS HEREBY MUTUALLY AGREED, as follows:

Section 1. Definitions. Capitalized terms used, but not otherwise defined, in this Site and
Facility Lease shall have the meanings ascribed to them in the Lease Agreement.

Section 2. Site and Facility Lease. The Town hereby leases to the Authority and the
Authority hereby leases from the Town, on the terms and conditions hereinafter set forth, the
Property.

Section 3. Term. The term of this Site and Facility Lease shall commence on the date of
recordation of this Site and Facility Lease in the Town of the County Recorder of Napa County,
State of California, and shall end on June 1, 2027, unless such term is extended or sooner
terminated as hereinafter provided. If, on June 1, 2027, the aggregate amount of Lease Payments
(as defined in and as payable under the Lease Agreement) shall not have been paid by reason of
abatement, default or otherwise, or provision shall not have been made for their payment in
accordance with the Lease Agreement, then the term of this Site and Facility Lease shall be
extended until such Lease Payments shall be fully paid or provision made for such payment,
but in no event later than June 1, 2037. If, prior to June 1, 2027, all Lease Payments shall be fully
paid or provision made for such payment in accordance with the Lease Agreement, the term of
this Site and Facility Lease shall end.

Section 4. Advance Rental Payment. The Town agrees to lease the Property to the
Authority in consideration of the payment by the Authority of an advance rental payment of




$ . The Town and the Authority agree that by reason of the assignment of the Lease
Payments to the Assignee under and pursuant to the Assignment Agreement, the advance
rental payment referenced in the preceding sentence shall be deemed to have been paid.

Section 5. Purpose. The Authority shall use the Property solely for the purpose of leasing
the Property to the Town pursuant to the Lease Agreement and for such purposes as may be
incidental thereto; provided, however, that in the event of default by the Town under the Lease
Agreement, the Authority and its assigns may exercise the remedies provided in the Lease
Agreement.

Section 6. Town’s Interest in the Property. The Town covenants that it is the owner in fee
of the Property.

Section 7. Town Representations and Certifications to the Authority and the Assignee.
The Town hereby certifies and represents, warrants, covenants and agrees as follows:

(a) This Site and Facility Lease is in full force and effect, and there have been no
amendments, modifications, changes or additions since its execution.

(b) To the best of the Town’s knowledge, the Authority is not and will not be, in any
respect, in default under the terms and provisions of this Site and Facility Lease. Further, to the
best of the Town’s knowledge, the Town knows of no event which would, currently or with the
passage of time or giving of notice, or both, constitute a default under the terms of this Site and
Facility Lease by either the Authority or the Town.

(c) The Town has not currently encumbered its fee interest in the Property to any lender
or financial institution, whether by way of mortgage, deed of trust or other security
instruments, except for this Site and Facility Lease and the Lease Agreement which is being
recorded concurrently herewith and Permitted Encumbrances (as defined in the Trust
Agreement).

(d) The Town acknowledges hereby consents to the Lease Agreement.

(e) Upon the Event of Default under the Lease Agreement, the Town will standstill and
allow the Authority or the Assignee to pursue any and all remedies available to the Authority
or Assignee under either this Site and Facility Lease or the Lease Agreement.

(f) Except for the rental payment referenced in Section 4, no additional rent is or will be
due under this Site and Facility Lease by the Authority through the term of this Site and Facility
Lease and the Authority has satisfied all of its obligations under this Site and Facility Lease.

(g) During the term of the Site and Facility Lease, the Town will not consent to any
amendment, modification or termination of this Site and Facility Lease without the prior written

consent of the Assignee.

(h) During the term of this Site and Facility Lease, the Town will not encumber its
interest in the Site without the prior written consent of the Assignee.

(i) The Town acknowledges that this Site and Facility Lease cannot be terminated by the
Town for any reason, except according to Section 3.

(j) Notwithstanding any Site and Facility Lease provisions to the contrary, policies of
tire, casualty, and extended coverage insurance shall be carried and maintained by the Town in

-



accordance with the terms of the Lease Agreement covering the building or buildings
constructed on the Site, with a loss payable clause to Assignee.

Section 8. Assignments and Subleases. Unless the Town shall be in default under the
Lease Agreement, the Authority may not assign its rights under this Site and Facility Lease or
sublet the Property, except as provided in the Lease Agreement and the Assignment
Agreement, without the written consent of the Town and the Assignee. The Town consents to
the assignment of the Authority’s interest in this Site and Facility Lease to the Assignee. If the
Town is in default under the Lease Agreement, the Assignee (including their successors and
assigns under the Lease Agreement) may fully and freely assign and sublease the Property or
any portion thereof, subject to this Site and Facility Lease.

Section 9. Right of Entry. The Town reserves the right for any of its duly authorized
representatives to enter upon the Property at any reasonable time to inspect the same or to
make any repairs, improvements or changes necessary for the preservation thereof.

Section 10. Termination. The Authority agrees, upon the termination of this Site and
Facility Lease, to quit and surrender the Property in the same good order and condition as the
same were in at the time of commencement of the term hereunder, reasonable wear and tear
excepted, and agrees that any permanent improvements and structures existing upon the Site at
the time of the termination of this Site and Facility Lease shall remain thereon and title thereto
shall vest in the Town.

Section 11. Default. In the event the Authority shall be in default in the performance of
any obligation on its part to be performed under the terms of this Site and Facility Lease, which
default continues for thirty (30) days following notice and demand for correction thereof to the
Authority, the Town may exercise any and all remedies granted by law, except that no merger
of this Site and Facility Lease and of the Lease Agreement shall be deemed to occur as a result
thereof and the Town shall have no right to terminate this Site and Facility Lease as a remedy
for such default. Notwithstanding the foregoing, so long as the Lease Agreement remains in
effect, the Town will continue to pay the Lease Payments to the Assignee.

In the event of the occurrence of an Event of Default under the Lease Agreement or a
breach or default of the certifications and representations, warranties and covenants of the
Town contained in Section 7, the Authority and/or the Assignee may (i) exercise the remedies
provided in the Lease Agreement, (ii) use the Property for any lawful purpose, subject to any
applicable legal limitations or restrictions, and (iii) exercise all options provided herein.

Section 12. Quiet Enjoyment. The Authority, at all times during the term of this Site and
Facility Lease, shall peaceably and quietly have, hold and enjoy all of the Property subject to the
provisions of the Lease Agreement.

Section 13. Waiver of Personal Liability. All liabilities under this Site and Facility Lease
on the part of the Authority are solely liabilities of the Authority and the Town hereby releases
each and every Boardmember, director, officer, employee and agent of the Authority of and
from any personal or individual liability under this Site and Facility Lease. No Boardmember,
director, officer, employee or agent of the Authority shall at any time or under any
circumstances be individually or personally liable under this Site and Facility Lease for
anything done or omitted to be done by the Authority hereunder.

Section 14. Taxes. All assessments of any kind or character and all taxes, including
possessory interest taxes, levied or assessed upon the Property or the Authority’s interest in the



Property created by this Site and Facility Lease (including both land and improvements) will be
paid by the Town in accordance with the Lease Agreement.

Section 15. Eminent Domain. In the event the whole or any part of the Property is taken
by eminent domain proceedings, the interest of the Authority shall be recognized and is hereby
determined to be the amount of the then unpaid principal component of the Lease Payments,
any then unpaid interest component of the Lease Payments and any premium due with respect
to the prepayment of Lease Payments to the date such amounts are remitted to the Authority or
its assignee, and, subject to the provisions of the Lease Agreement, the balance of the award, if
any, shall be paid to the Town. The Town hereby waives, to the extent permitted by law, any
and all rights that it has or may hereafter have to acquire the interest of the Authority in and to
the Property through the eminent domain powers of the Town. However, the Town hereby
agrees, to the extent permitted by law, that the compensation to be paid in any condemnation
proceedings brought by or on behalf of the Town with respect to the Property shall be in an
amount not less than the total unpaid principal component of Lease Payments, the interest
component of Lease Payments accrued to the date of payment of all Lease Payments and any
premium due with respect to the prepayment of Lease Payments under the Lease Agreement.

Section 16. Use of the Proceeds. The Town and the Authority hereby agree that the lease
to the Authority of the Town’s right and interest in the Property pursuant to Section 2 serves the
public purposes of the Town.

Section 17. Attorneys’ Fees, Costs and Expenses. In any civil action or proceeding arising
from or relating to this Site and Facility Lease or a party’s performance under this Site and
Facility Lease, the prevailing party shall be awarded its reasonable attorneys’ fees, costs and
expenses, including the reasonable attorneys’ fees, costs and expenses incurred in collecting or
executing upon any judgment, order or award.

Section 18. Partial Invalidity. If any one or more of the terms, provisions, covenants or
conditions of this Site and Facility Lease shall, to any extent, be declared invalid, unenforceable,
void or voidable for any reason whatsoever by a court of competent jurisdiction, the finding,
order or decree of which becomes final, none of the remaining terms, provisions, covenants and
conditions of this Site and Facility Lease shall be affected thereby, and each provision of this Site
and Facility Lease shall be valid and enforceable to the fullest extent permitted by law.

Section 19. Notices. All notices, statements, demands, consents, approvals,
authorizations, offers, designations, requests or other communications hereunder by either
party to the other shall be in writing and shall be sufficiently given and served upon the other
party if delivered personally or if mailed by United States registered mail, return receipt
requested, postage prepaid, at the addresses set forth in the Lease Agreement, or to such other
addresses as the respective parties may from time to time designate by notice in writing.

Section 20. Binding Effect. This Site and Facility Lease shall inure to the benefit of and
shall be binding upon the Town and the Authority and their respective successors and assigns.
The Assignee are hereby made third party beneficiaries hereunder with all rights of a third
party beneficiary.

Section 21. Amendment. This Site and Facility Lease may not be amended except as
permitted under the Lease Agreement.

Section 21. Section Headings. All section headings contained herein are for convenience
of reference only and are not intended to define or limit the scope of any provision of this Site
and Facility Lease.




Section 22. Applicable Law. This Site and Facility Lease shall be governed by and
construed in accordance with the laws of the State of California applicable to contracts made
and performed in California.

Section 23. No Merger. Neither this Site and Facility Lease, the Lease Agreement nor any
provisions hereof or thereof shall be construed to effect a merger of the title of the Town to the
Property under this Site and Facility Lease and the Town’s leasehold interest therein under the
Lease Agreement.

Section 24. Execution in Counterparts. This Site and Facility Lease may be executed in
any number of counterparts, each of which shall be deemed to be an original but all together
shall constitute but one and the same instrument.

[Remainder of page intentionally left blank]



IN WITNESS WHEREOF, the Town and the Authority have caused this Site and Facility
Lease to be executed by their respective officers thereunto duly authorized, all as of the day and
year first above written.

TOWN OF YOUNTVILLE

By

Steven Rogers
Town Manager

Attest:
Michelle Dahme
Town Clerk
YOUNTVILLE FINANCE AUTHORITY
By
Steven Rogers
Executive Director
Attest:
Michelle Dahme
Secretary



[NOTARY ACKNOWLEDGMENTS TO BE ATTACHED]



EXHIBIT A

DESCRIPTION OF THE SITE

All that certain real property situated in the Town of Yountville, Napa County, State of California,
described as follows:

COMMENCING AT THE POINT OF INTERSECTION OF THE NORTHWESTERN LINE OF FINNELL
ROAD WITH THE NORTHEASTERN LINE OF YOUNT STREET; THENCE ALONG THE
NORTHEASTERN LINE OF SAID YOUNT STREET, NORTH 29° 27" WEST 205.25 FEET; THENCE,
LEAVING SAID YOUNT STREET, AND RUNNING NORTH 74° 07'30” EAST 94.62 FEET AND NORTH
69° 37'30” EAST 69.12 FEET TO A POINT WHICH BEARS NORTH 32° 49'30” WEST 165.93 FEET FROM
THE NORTHWESTERN LINE OF FINNELL ROAD; THENCE SOUTH 32° 49'30” EAST 165.93 FEET TO
SAID NORTHWESTERN LINE OF FINNELL ROAD; THENCE SOUTH 58° 21'45” WEST ALONG SAID
NORTHWESTERN LINE, 170.12 FEET TO THE POINT OF COMMENCEMENT.

ALSO SHOWN AS PARCEL A, AS SHOWN AND DELINEATED ON THE MAP FILED FOR RECORD
ON JANUARY 5, 1977, IN BOOK 8 OF PARCEL MAPS, PAGES 54 NAPA COUNTY OFFICIAL
RECORDS.

A.P.N. 036-070-25
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EXHIBIT B

DESCRIPTION OF THE FACILITY

The Facility consists of the Town Hall. Town Hall was originally constructed as a school in the
1930’s. Although it has been remodeled and modernized, it still retains its original historic charm. Town
Hall is approximately 8,000 square feet, housing administrative offices and council meeting chambers.
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