STH CONTRACT: 2017-011
AGREEMENT FOR PROFESSIONAL SERVICES

THIS AGREEMENT, made and entered into on _JHwv 4 , 2017 by and between the
City of St. Helena, located in the County of Napa, State of California (City), and Del Rio
Advisors, LLC (Consultant).
RECITALS:

A. City desires to employ Consultant to furnish professional services in connection with the
project described as Municipal Financial Services.

B. Consultant has represented that Consultant has the necessary expertise, experience, and
qualifications to perform the required duties.

NOW, THEREFORE, in consideration of the mutual premises, covenants, and conditions
herein contained, the parties agree as follows:

SECTION 1 - BASIC SERVICES

Consultant agrees to perform the services set forth in Exhibit A, “Scope of Services”
and made part of this Agreement.

SECTION 2 — ADDITIONAL SERVICES

Consultant shall not be compensated for any services rendered in connection with its
performance of this Agreement which are in addition to or outside of those set forth in this
Agreement or Exhibit A, “Scope of Services”, unless such additional services and
compensation are authorized in advance and in writing by the City Council or City Manager of
the City.

SECTION 3 - TIME FOR COMPLETION

The time for completion of services shall be as identified in Exhibit A, “Scope of
Services”.

SECTION 4 - COMPENSATION AND METHOD OF PAYMENT

A. Subject to any limitations set forth in this Agreement, City agrees to pay consultant
the amount specified in Exhibit A, “Compensation”, attached hereto and made a part hereof.
Total compensation shall not exceed $5,000.00 unless additional compensation is approved in
accordance with Section 2.

B. Consultant shall furnish to City an original invoice for all work performed and
expenses incurred during the preceding month. The invoice shall detail charges by the following
categories if applicable: labor (by sub-category), travel, materials, equipment, supplies,
subconsultant contracts, and miscellaneous expenses. City shall independently review each
invoice submitted to determine whether the work performed and expenses incurred are in
compliance with the provisions of this Agreement. If no charges or expenses are disputed, the
invoice shall be approved and City will use its best efforts to cause Consultant to be paid within
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30 days of receipt of invoice. If any charges or expenses are disputed by City, the original
invoice shall be returned by City to Consultant for correction and resubmission. If the City
reasonably determines, in its sole judgment, that the invoiced charges and expenses exceed the
value of the services performed to date and that it is probable that the Agreement will not be
completed satisfactorily within the contract price, City may retain all or a portion of the invoiced
charges and expenses. Within thirty (30) days of satisfactory completion of the project, City shall
pay the retained amount, if any, to Consultant.

C. Payment to the Consultant for work performed pursuant to this Agreement shall not
be deemed to waive any defects in work performed by Consultant.

SECTION 5 - STANDARD OF PERFORMANCE

Consultant represents and warrants that it has the qualifications, experience and facilities
necessary to properly perform the services required under this Agreement in a thorough,
competent and professional manner. Consultant shall at all times faithfully, competently and to
the best of its ability, experience and talent, perform all services described herein. In meeting its
obligations under this Agreement, Consultant shall employ, at a minimum, generally accepted
standards and practices utilized by persons engaged in providing services similar to those
required of Consultant under this Agreement.

SECTION 6 — INSPECTION AND FINAL ACCEPTANCE

City may inspect and accept or reject any of Consultant’s work under this Agreement,
either during performance or when completed. City shall reject or finally accept Consultant’s
work within sixty (60) days after submitted to City, unless the parties mutually agree to extend
such deadline. City shall reject work by a timely written explanation, otherwise Consultant’s
work shall be deemed to have been accepted. City’s acceptance shall be conclusive as to such
work except with respect to latent defects and fraud. Acceptance of any of Consultant’s work by
City shall not constitute a waiver of any of the provisions of this Agreement including, but not
limited to, the sections pertaining to indemnification and insurance.

SECTION 7 — INSURANCE REQUIRED

Consultant shall procure and maintain for the duration of the contract insurance against
claims for injuries to persons or damages to property which may arise from or in connection with
the performance of the work hereunder by the Consultant, its agents, representatives, or
employees, as indicated:

A. Minimum Scope of Insurance. Coverage shall be at least as broad as:
1. Insurance Services Office Commercial General Liability coverage (occurrence
form CG 0001).
2. Insurance Services Office form number CA 0001 (Ed. 1/87) covering Automobile
Liability, code 1 (any auto).

B. Minimum Limits of Insurance. Consultant shall maintain limits no less than:
1. General Liability: $2,000,000 per occurrence for bodily injury, personal injury
and property damage including operations, products and completed operations, as
applicable. If Commercial General Liability Insurance or other form with a
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General Liability Insurance or other form with a general aggregate limit is used,
either the general aggregate limit shall apply separately to this project/location or
the general aggregate limit shall be twice the required occurrence limit.

2. Automobile Liability: 1,000,000 per accident for bodily injury and property
damage.

C. Professional Liability Insurance. When Consultant under this Agreement is duly
licensed under California Business and Professions Code as an architect, landscape architect,
professional engineer, or land surveyor (“design professional”), Consultant shall maintain at least
$1,000,000 of professional liability insurance.

D. Excess Limits. If Consultant maintains higher limits than the minimums shown
above, City requires and shall be entitled to coverage for the higher limits maintained by
Consultant. Any available insurance proceeds in excess of the specified minimum limits of
insurance and coverage shall be available to the City.

E. Primary Coverage. For any claims related to this contract the Consultants insurance
coverage shall be primary insurance as respects to City, its officers, officials, employees and
volunteers. Any insurance or self-insurance maintained by the City, its officers, officials,
employees, or volunteers shall be excess of Consultants insurance and shall not contribute with
1t.

F. Deductibles and Self-Insured Retentions. Any deductibles or self-insured
retentions of $25,000 or greater must be declared to and approved by the City.

G. Other Insurance Provisions. The commercial general liability and automobile liability
policies are to contain, or be endorsed to contain, the following provisions:

1. The City, its agent, officers, officials, employees, and volunteers are to be covered
as additional insured as respects: liability arising out of work or operations
performed by the Consultant or Consultant’s subconsultants; or automobile
owned, leased, hired or borrowed by the Consultant.

2. For any claims related to Consultant’s conduct while performing the work of this
project, the Consultant’s insurance coverage shall be primary insurance as
respects the City, its agents, officers, officials, employees and volunteers. Any
insurance or self-insurance maintained by the City, its agents, officers, officials,
employees or volunteers shall be excess of the Consultant’s insurance and shall
not contribute with it.

3. Each insurance policy required by this clause shall be endorsed to state that
coverage shall not be cancelled by either party, except after thirty (30) days prior
written notice by certified mail, return receipt requested, has been given to the
City.

4. Coverage shall not extend to any indemnity coverage for the active negligence of
the additional insured in any case where an agreement to indemnify the additional
insured would be invalid under Subsection (b) of Section 2782 of the Civil Code.

H. Waiver of Subrogation. The workers compensation policy is to be endorsed with a
waiver of subrogation. The insurance company, in its endorsement, agrees to waive all rights of
subrogation against the City, its agents, officers, officials, employees and volunteers for losses
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paid under the terms of this policy which arises from the work performed by the named insured
for the City.

I. The Acceptability of Insurers. Insurance is to be placed with insurers with a current
A.M. Best’s rating of no less than A: VII, unless otherwise acceptable to the City.

J.  Verification of Coverage. Consultant shall furnish the City with original certificates
and amendatory endorsements effecting coverage required by this clause. The endorsements
should be on forms provided by the City or on forms that conform to City requirements. All
certificates and endorsements are to be received and approved by the City before work
commences. The City reserves the right to require complete, certified copies of all required
insurance policies, including endorsements effecting the coverage required by these
specifications at any time.

SECTION 8 - INDEMNIFICATION

A. Consultant shall indemnify and hold harmless City, its agents, officers, officials,
employees, and volunteers from any and all claims, demands, suits, loss, damages, injury, and/or
liability (including any and all costs and expenses in connection therewith), incurred by reason of
any negligent or otherwise wrongful act or omission of Consultant, its officers, agents,
employees and subcontractors, or any of them, under or in connection with this Agreement; and
Consultant agrees at its own cost, expense and risk to defend any and all claims, actions, suits, or
other legal proceedings brought or instituted against City, its agents, officers, officials,
employees and volunteers, or any of them, arising out of such negligent or otherwise wrongful
act or omission, and to pay and satisfy any resulting judgments.

B. When Consultant under this Agreement is duly licensed under California Business
and Professions Code as an architect, landscape architect, professional engineer, or land surveyor
(“design professional”), the provisions of this section regarding Consultant’s duty to defend and
indemnify apply only to claims that arise out of or relate to the negligence, recklessness, or
willful misconduct of the design professional.

C. If any action or proceeding is brought against Indemnitees by reason of any of the
matters against which Consultant has agreed to indemnify Indemnitees as provided above,
Consultant, upon notice from City, shall defend Indemnitees at Consultant’s expense by counsel
acceptable to City, such acceptance not to be unreasonably withheld. Indemnitees need not have
first paid for any of the matters to which Indemnitees are entitled to Indemnification in order to
be so indemnified. The insurance required to be maintained by Consultant shall ensure
Consultant’s obligations under this section, but the limits of such insurance shall not limit the
liability of Consultant hereunder. The provisions of this section shall survive the expiration or
earlier termination of this Agreement.

D. The provisions of this section do not apply to claims to the extent occurring as a result
of the City’s sole negligence or willful acts or misconduct.

SECTION 9 - INDEPENDENT CONTRACTOR STATUS

A. Consultant is and shall at all times remain a wholly independent contactor and not an
officer, employee or agent of City. Consultant shall have no authority to bind City in any
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manner, nor to incur an obligation, debt or liability of any kind on behalf of or against City,
whether by contract or otherwise, unless such authority is expressly conferred under this
Agreement or is otherwise expressly conferred in writing by City.

B. The personnel performing the services under this Agreement on behalf of Consultant
shall at all times be under Consultant’s exclusive direction and control. Neither City, nor any
elected or appointed boards, officers, officials, employees or agents of City, shall have control
over the conduct of Consultant or any of Consultant’s officers, employees or agents, except as
set forth in this Agreement. Consultant shall not at any time or in any manner represent that
Consultant or any of Consultant’s officers, employees or agents are in any manner officials,
officers, employees or agents of City.

C. Neither Consultant, nor any of Consultant’s officers, employees or agents, shall
obtain any rights to retirement, health care or any other benefits which may otherwise accrue to
City’s employees. Consultant expressly waives any claim Consultant may have to any such
rights.

SECTION 10 - CONFLICTS OF INTEREST

A. Consultant covenants that neither it, nor any officer or principal of its firm, has or
shall acquire any interest, directly or indirectly, which would conflict in any manner with the
interests of City or which would in any way hinder Consultant’s performance of services under
this Agreement. Consultant further covenants that in the performance of this Agreement, no
person having any such interest shall be employed by it as an officer, employee, agent, or
subcontractor without the express written consent of the City Manager. Consultant agrees to at
all times avoid conflicts with the interests of City in the performance of this Agreement.

B. City understands and acknowledges that Consultant is, as of the date of execution of
this Agreement, independently involved in the performance of non-related services for other
governmental agencies and private parties. Consultant is aware of any stated position of City
relative to such projects. Any future position of City on such projects shall not be considered a
conflict of interest for purposes of this section.

SECTION 11 - OWNERSHIP OF DOCUMENTS

A. All original maps, models, designs, drawings, photographs, studies, surveys, reports,
data, notes, computer files, files and other documents prepared, developed or discovered by
Consultant in the course of providing any services pursuant to this Agreement shall become the
sole property of City and may be used, reused or otherwise disposed of by City without the
permission of the Consultant. When requested by City, but no later than three years after project
completion, Consultant shall deliver to City all such original maps, models, designs, drawings,
photographs, studies, surveys, reports, data, notes, computer files, files and other documents.

B. All copyrights, patents, trade secrets, or other intellectual property rights associated
with any ideas, concepts, techniques, inventions, processes, improvements, developments, works
of authorship, or other products developed or created by Consultant during the course of
providing services (collectively the “Work Product”) shall belong exclusively to City. The Work
Product shall be considered a “work made for hire” within the meaning of Title 17 of the United
States Code. Without reservation, limitation, or condition, Consultant hereby assigns, at the time
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of creation of the Work Products, without any requirement of further consideration, exclusively
and perpetually, any and all right, title, and interest Consultant may have in the Work Product
throughout the world, including without limitation any copyrights, patents, trade secrets, or other
intellectual property rights, all rights of reproduction, all rights to create derivative works, and
the right to secure registrations, renewals, reissues, and extensions thereof.

SECTION 12 - CONFIDENTIAL INFORMATION: RELEASE OF
INFORMATION

A. All information gained or work product produced by Consultant in performance of
this Agreement shall be considered confidential, unless such information is in the public domain
or already known to Consultant. Consultant shall not release or disclose any such information or
work product to persons or entities other than City without prior written authorization from the
City Manager, except as may be required by law.

B. Consultant, its officers, employees, agents or subcontractors, shall not, without prior
written authorization from the City Manager or unless requested by the City Attorney of City,
voluntarily provide declarations, letters of support, testimony at depositions, response to
interrogatories or other information concerning the work performed under this Agreement.
Response to a subpoena or court order shall not be considered “voluntary” provided consultant
gives City notice of such court order or subpoena.

C. If Consultant, or any officer, employee, agent or subcontractor of Consultant,
provides any information or work product in violation of this Agreement, then City shall have
the right to reimbursement and indemnity from Consultant for any damages, costs and fees,
including attorneys fees, caused by or incurred as a result of Consultant’s conduct.

D. Consultant shall promptly notify City should Consultant, its officers, employees,
agents or subcontractors be served with any summons, complaint, subpoena, notice of
deposition, request for documents, interrogatories, request for admissions or other discovery
request, court order or subpoena from any party regarding this Agreement and the work
performed thereunder. City retains the right, but has no obligation, to represent Consultant or
be present at any deposition, hearing or similar proceeding. Consultant agrees to cooperate
fully with City and to provide City with the opportunity to review any response to discovery
requests provided by Consultant. However, this right to review any such response does not
imply or mean the right by City to control, direct, or rewrite such response.

SECTION 13 — SUSPENSION OF WORK

City may, at any time, by ten (10) days written notice suspend further performance by
Consultant. All suspensions shall extend the time schedule for performance in a mutually
satisfactory manner and Consultant shall be paid for services performed and reimbursable
expenses incurred prior to the suspension date.

SECTION 14 - COMPLIANCE WITH LAW
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Consultant shall keep itself informed of and comply with all applicable federal, state and
local laws, statutes, codes, ordinances, regulations and rules in effect during the term of this
Agreement. Consultant shall obtain any and all licenses, permits and authorizations necessary to
perform the services set forth in this Agreement. Neither City, nor any elected or appointed
boards, officers, officials, employees or agents of City, shall be liable, at law or in equity, as a
result of any failure of Consultant to comply with this section.

SECTION 15 - COMPLIANCE WITH CIVIL RIGHTS

During the performance of this contract, Consultant agrees as follows:

A. Equal Employment Opportunity. In connection with the execution of this Agreement,
Consultant shall not discriminate against any employee or applicant for employment because of
race, religion, color, ancestry, age, sexual orientation, physical handicap, medical condition,
marital status, sex, or national origin. Such actions shall include, but not be limited to, the
following: employment, promotion, upgrading, demotion, or transfer; recruitment or recruitment
advertising; layoff or termination; rate of pay or other forms of compensation; and selection for
training including apprenticeship.

B. Nondiscrimination Civil Rights Act of 1964. Consultant will comply with all federal
regulations relative to nondiscrimination to federally-assisted programs.

C. Solicitations for Subcontractors including Procurement of Materials and Equipment..
In all solicitations, either by competitive bidding or negotiations, made by Consultant for work
to be performed under a subcontract, including procurement of materials or leases of
equipment, each potential subcontractor, supplier, or lessor shall be notified by Consultant of
Consultant’s  obligations under this Agreement and the regulations relative to
nondiscrimination.

SECTION 16 - RECORDS

A. Records of Consultant’s direct labor costs, payroll costs, and reimbursable expenses
pertaining to this project covered by this Agreement will be kept on a generally recognized
accounting basis and made available to City if and when required for a period of up to 3 years
from the date of Consultant’s final invoice.

B. Consultant’s records and design calculations will be available for examination and
audit if and as required. The cost of any reproductions shall be paid by City.

SECTION 17 - COOPERATION BY CITY

All public information, data, reports, records, and maps as are existing and available to
City as public records, and which are necessary for carrying out the work as outlined in the
Exhibit A, “Scope of Services”, shall be furnished to Consultant in every reasonable way to
facilitate, without undue delay, the work to be performed under this Agreement.

SECTION 18 - NOTICES

Page 7 of 10
Del Rio Advisors, LLC 030217



All notices required or permitted'to be given under this Agreement shall be in writing and
shall be personally delivered, or sent by facsimile or first class mail, addressed as follows:

To City: City Manager
1480 Main Street
St. Helena, California 94574

To Consultant: Kenneth Dieker
Del Rio Advisors, LLC
1325 Country Club Drive
Modesto, CA 95356
209-543-8704
kdieker @delrioadvisors.com

Notice shall be deemed effective on the date personally delivered or transmitted by
facsimile, or, if mailed, three (3) days after deposit in the custody of the U.S. Postal Service.

SECTION 19 - TERMINATION

A. City may terminate this Agreement, with or without cause, at any time by giving ten
(10) days written notice of termination to Consultant. If such notice is given, Consultant shall
cease immediately all work in progress.

B. If either Consultant or City fail to perform any material obligation under this
Agreement, then, in addition to any other remedies, either Consultant, or City may terminate this
Agreement immediately upon written notice.

C. Upon termination of this Agreement by either Consultant or City, all property
belonging to City which is in Consultant’s possession shall be delivered to City. Consultant shall
furnish to City a final invoice for work performed and expenses incurred by Consultant, prepared
as set forth in this Agreement.

SECTION 20 - ATTORNEY FEES

If litigation or other proceeding is required to enforce or interpret any provision of this
Agreement, the prevailing party in such litigation or other proceeding shall be entitled to an
award of reasonable attorneys’ fees, costs and expenses, in addition to any other relief to which it
may be entitled. In addition, any legal fees, costs and expenses incurred to enforce the
provisions of this Agreement shall be reimbursed to the prevailing party.

SECTION 21 — ENTIRE AGREEMENT

This Agreement, including the attached Exhibits, is the entire, complete, final and
exclusive expression of the parties with respect to the matters addressed therein and supersedes
all other agreements or understandings, whether oral or written, or entered into between
Consultant and City prior to the execution of this Agreement. No statements, representations or
other agreements, whether oral or written, made by any party which are not embodied herein
shall be valid and binding unless in writing duly executed by the parties or their authorized
representatives.
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SECTION 22 — SUCCESSORS AND ASSIGNS

This Agreement shall be binding on the heirs, executors, administrators, successors and
assigns of the parties. However, this Agreement shall not be assigned by Consultant without
written consent of the City.

SECTION 23 — CONTINUITY OF PERSONNEL

Consultant shall make every reasonable effort to maintain the stability and continuity of
Consultant’s staff assigned to perform the services required under this Agreement. Consultant
shall notify City of any changes in Consultant’s staff assigned to perform the services required
under this Agreement, prior to any such performance.

SECTION 24 - DEFAULT

In the event that Consultant is in default under the terms of this Agreement, the City shall
not have any obligation or duty to continue compensating Consultant for any work performed
after the date of default and may terminate this Agreement immediately by written notice to
Consultant.

SECTION 25 - WAIVER

Waiver by any party to this Agreement of any term, condition, or covenant of this
Agreement shall not constitute a waiver of any other term, condition, or covenant. Waiver by
any party of any breach of the provisions of this Agreement shall not constitute a waiver of any
other provision, nor a waiver of any subsequent breach or violation of any provision of this
Agreement. Acceptance by City of any work or services by Consultant shall not constitute a
wavier of any of the provisions of this Agreement.

SECTION 26 - LAW TO GOVERN; VENUE

This Agreement shall be interpreted, construed and governed according to the laws of the
State of California. In the event of litigation between the parties, venue in state trial courts shall
lie exclusively in the County of Napa. In the event of litigation in a U.S. District Court, venue
shall lie exclusively in the Northern District of California, in San Francisco.

SECTION 27 - SEVERABILITY

If any term, condition or covenant of this Agreement is declared or determined by any
court of competent jurisdiction to be invalid, void or unenforceable, the remaining provisions of
this Agreement shall not be affected thereby and the Agreement shall be read and construed
without the invalid, void or unenforceable provision(s).
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SECTION 28 — SPECIAL PROVISIONS

This Agreement is subject to the following special provisions: none.
IN WITNESS WHEREOF, the parties hereto have accepted, made, and executed this

Agreement upon the terms, conditions, and provisions above stated, the day and year first above
written.

Consultan: City:
m
By: - By:

Nae: Kepneih £. [ieker Nanfe: Lar§ Pennell
Title: Princ ‘:/p“’[ Title: Interim City Manager
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Attachment A

& DRALLC

Del Rio Advisors, LL.C

"Independent Registered Municipal Advisor"

February 17, 2017

Ms. April Mitts
Finance Director
City of St. Helena
1480 Main Street

St. Helena, CA 94574

Dear Ms. Mitts:

Please accept this letter as an offer to work with the City of St. Helena on
developing a plan of finance for each of your water and sewer funds. After our
recent discussion, | believe | have a grasp of the duties the City is seeking in a
Municipal Advisor:

1) Review the rate studies for both the water and sewer funds and make
comments as necessary particularly in relation to any financing assumptions

2) Review the official statements and disclosures on EMMA related to any
publicly offered bonds

3) Review all bond related covenants

4) Prepare a detailed plan of finance for each fund that optimizes the mix of
PAYGO, low interest loans such as IBank and SRF and funding via publicly
offered bonds or direct placement obligations

5) Work with the rate consultant on any “what-if’ scenarios developed during the
engagement

6) Attend all meetings and make presentations as requested

I would expect my total contract hours to not exceed 25 hours at my standard
hourly rate of $175/hr. for a total of $4,375. Also, as part of the engagement, |
would seek reimbursement for any standard expenses such as travel, lodging,
etc. Therefore, | would propose a total capped fee of $5,000 inclusive of all
hours and standard expenses.

| have also included some information on my firm’'s background, experience and
a list of references for your review. | really appreciate the opportunity to be of
service to the City and | sincerely hope we get the chance to work together on
this project. Should you have any questions or need any additional information,

Del Rio Advisors, LLC
1325 Country Club Drive
Modesto, CA 95356
Phone: (209) 543-8704
Fax: (209) 554-0427
Mobile: (209) 480-1862
Email: kdieker@delrioadvisors.com
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please feel free to reach out to me at (209) 543-8704 or via email at
kdieker@delrioadvisors.com.

Sincerely,

Kenneth L. Dieker
Principal

Del Rio Advisors, LLC
1325 Country Club Drive
Modesto, CA 95356
Phone: (209) 543-8704
Fax: (209) 554-0427
Mobile: (209) 480-1862
Email: kdieker@delrioadvisors.com
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* DRALLC

Del Rio Advisors, LLC

"Independent Registered Municipal Advisor"

Background

Del Rio Advisors, LLC ("DRALLC”") was founded in 1991 under the name
MuniSoft and incorporated as Del Rio Advisors, LLC in 2005. DRALLC is an
Independent Registered Municipal Advisor (“IRMA”) that works exclusively
with municipal issuers. DRALLC Principal Kenneth L. Dieker has been in the
business for thirty years with twenty-six years spent serving as a Municipal
Advisor. Mr. Dieker got his start in municipal finance investment banking in 1987
with Rauscher Pierce Refsnes, Inc. (now RBC Capital Markets). He has a BA
from the University of California, Berkeley, an MBA from Oregon State University
and is a Series 50 Municipal Advisor Representative.

Since March 2011, Mr. Dieker has served as the IRMA to the City of Stockton,
California. Mr. Dieker currently acts in the role of Interim Debt Manager and also
served the City as head of the Debt Team during the chapter 9 bankruptcy. The
debt team was successful in negotiating seven agreements during bankruptcy on
over $300 million of General Fund debt. Mr. Dieker also testified in trial during
the contested confirmation hearing. He has guided the City on several
transactions, three of which sold while the City was in bankruptcy and several
others that have sold since the City exited bankruptcy.

Since October 2014, Mr. Dieker has also served as a member of the bankruptcy
team for the City of San Bernardino, California. He was principal negotiator with
the three capital markets creditors impacted by the bankruptcy.

Since May 2014, Mr. Dieker has served as the IRMA to the County of Placer. In
addition to general Municipal Advisor services, Mr. Dieker is currently helping the
County to administer and seek permanent funding for their mMPOWER PACE
(“Property Assessed Clean Energy”) program.
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Experience

DRALLC has acted as Municipal Advisor on 303 transactions totaling over $3.5
billion. Here is a detailed listing of the types of transactions where the firm acted

as Municipal Advisor:

Below is a breakdown of the types of issues completed:

Type of Financing # of Issues Dollar Amounﬂ
Lease / Lease Revenue 28 355,897,230
Water / Sewer Revenue 48 1,143,963,488
Assessment District / CFD 65 810,795,619
Tax Allocation 53 1,110,277,845
TRANs 2 7,100,000
Miscellaneous ) 107 167,109,844
Total 303 $3,595,144,027

(*) Includes Pension Obligation Bonds and Property Assessed
Clean Energy (“PACE”) Bonds

In addition, DRALLC has completed another 193 engagements with public
agencies or firms that are best categorized as hourly contracts, special reports or

technical services.

Del Rio Advisors, LLC
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Fax: (209) 554-0427
Mobile: (209) 480-1862

Email: kdieker@delrioadvisors.com



Attachment A

* DRALLC

Del Rio Advisors, LLC

"Independent Registered Municipal Advisor"

DRALLC has active contracts to serve as Municipal Advisor to the
following public agencies:

City of West Sacramento

City of Dixon

City of Woodland

City of Rio Vista

City of Stockton (Interim Debt Manager)
City of Patterson

City of Oakdale

City of Lemoore

City of San Bernardino

City of Palm Desert

County of Placer

Sierra Valley Energy Authority

Capitol Area Development Authority
Woodland-Davis Clean Water Agency
West Sacramento Flood Control Agency
Port of Stockton

DRALLC has also served as Municipal Advisor to the following public
agencies within the last five years:

City of Healdsburg

Town of Windsor

City of Brentwood

City of Antioch

City of Fort Bragg

City of Isleton

City of Kingsburg

City of Madera

City of Waterford

City of Escalon

City of Atwater

City of El Monte

City of Solana Beach

Keyes Community Services District
Scotts Valley Water District

RD 17 Levee Area Public Financing Authority

Del Rio Advisors, LLC
1325 Country Club Drive
Modesto, CA 95356
Phone: (209) 543-8704
Fax: (209) 554-0427
Mobile: (209) 480-1862
Email: kdieker@delrioadvisors.com
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Reclamation District No. 17
Florin Resource Conservation District
Springfield Water and Sewer Commission, MA

Del Rio Advisors, LLC
1325 Country Club Drive
Modesto, CA 95356
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Mobile: (209) 480-1862
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Del Rio Advisors, LLC

"Independent Registered Municipal Advisor"

References

City of West Sacramento, California
Mr. Paul Blumberg

Public Finance Manager

1110 West Capitol Avenue

West Sacramento, CA 95691

(916) 617-4572
paulb@cityofwestsacramento.org

City of Woodland, California

Ms. Kimberly McKinney

Finance Officer

300 First Street

Woodland, CA 95695

(530) 661-5830
Kimberly.mckinney@cityofwoodland.org

City of Dixon, California

Ms. Joan Michaels-Aguilar
Deputy City Manager

600 East A Street

Dixon, CA 95620

(707) 678-7000
jmichaelsaguilar@ci.dixon.ca.us

City of Stockton, California ("
Mr. Matt Paulin

Chief Financial Officer

425 N. El Dorado Street
Stockton, CA 95202

(209) 937-8908
matt.paulin@stocktongov.com

Note

Interim Debt Manager and Head of the Debt Team in chapter 9 Bankruptcy

Del Rio Advisors, LLC
1325 Country Club Drive
Modesto, CA 95356
Phone: (209) 543-8704
Fax: (209) 554-0427
Mobile: (209) 480-1862
Email: kdieker@delrioadvisors.com
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City of Brentwood, California

Mr. Kerry Breen

Director of Finance & Information Systems
708 Third Street

Brentwood, CA 94513

(925) 516-5400

kbreen@brentwoodca.gov

County of Placer

Ms. Jenine Windeshausen

Treasurer — Tax Collector

County Finance and Administration Building
2976 Richardson Drive

Auburn, CA 95603

(530) 889-4148

jwindesh@placer.ca.gov

Florin Resource Conservation District
(Elk Grove Water District)

Mr. Mark Madison

General Manager

9257 Elk Grove Blvd

Elk Grove, CA 95624

(916) 685-3556

mmadison@egwd.org

Del Rio Advisors, LLC
1325 Country Club Drive
Modesto, CA 95356
Phone: (209) 543-8704
Fax: (209) 554-0427
Mobile: (209) 480-1862
Email: kdieker@delrioadvisors.com
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"Independent Registered Municipal Advisor"

Disclosure of Conflicts of Interest and Legal or Disciplinary Events

Pursuant to Municipal Securities Rulemaking Board (“MSRB”) Rule G-42, on Duties of Non-
Solicitor Municipal Advisors, Municipal Advisors are required to make certain written
disclosures to clients which include, among other things, any conflicts of interest and any legal
or disciplinary events of Del Rio Advisors, LLC (“Del Rio Advisors”) and its associated persons.

Conflicts of Interest

Del Rio Advisors represents that in connection with the issuance of municipal securities, it may
receive compensation from an Issuer or Obligated Person for services rendered, which
compensation is contingent upon the successful closing of a transaction and/or is based on the
size of a transaction. Consistent with the requirements of MSRB Rule G-42, Del Rio Advisors
hereby discloses that such contingent and/or transactional compensation may present a
potential conflict of interest. This conflict of interest will not impair Del Rio Advisors’ ability to
render unbiased and competent advice or to fulfill its fiduciary duty to the Issuer.

If Del Rio Advisors becomes aware of any other potential or actual conflict of interest, it will
disclose the detailed information in writing to the Issuer in a timely manner.

Legal or Disciplinary Events

Del Rio Advisors does not have any legal events or disciplinary history disclosed on Del Rio
Advisors’ Form MA and Form MA-I, which includes information about any criminal actions,
regulatory actions, investigations, terminations, judgments, liens, civil judicial actions, customer
complaints, arbitrations and civil litigation. The Issuer may electronically access Del Rio
Advisors’ most recent Form MA and each most recent Form MA-I filed with the Commission at
the following website: www.sec.gov/edgar/searchedgar/companysearch.html.

There have been no material changes to a legal or disciplinary event disclosure on any Form MA
or Form MA-I filed with the SEC. If any material legal or regulatory action is brought against Del
Rio Advisors, Del Rio Advisors will provide complete disclosure to the Issuer in detail allowing
the Issuer to evaluate Del Rio Advisors, its management and personnel.

Del Rio Advisors, LLC
1325 Country Club Drive
Modesto, CA 95356
Phone: (209) 543-8704
Fax: (209) 554-0427
Mobile: (209) 480-1862
Email: kdieker@delrioadvisors.com
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March 2, 2017

Ms. April Mitts
Finance Director
City of St. Helena
1480 Main Street

St. Helena, CA 94574

RE: Engagement Agreement / Disclosures

Dear Ms. Mitts:

This letter specifies a proposed engagement agreement between Del Rio Advisors, LLC
(“MA”) and the City of St. Helena (“City”). This letter also provides certain written
policies and disclosures to be provided by the Municipal Advisor to the Municipal Entity
effective July 1, 2014 and now required by both the Securities and Exchange
Commission (“SEC”) and the Municipal Securities Rulemaking Board (“MSRB”).

Scope of Municipal Advisory Activities to be Performed

Under the new regulations, Municipal Advisors are now required to provide a specific
list of services to be performed while acting as Municipal Advisor. This list can be
amended at any time upon written agreement between the parties.

e Review the rate studies for both the water and sewer funds and make
comments as necessary particularly in relation to any financing assumptions
e Review the official statements and disclosures on EMMA related to any publicly
offered bonds
e Review all bond related covenants
e Prepare a detailed plan of finance for each fund that optimizes the mix of
PAYGO, low interest loans such as IBank and SRF and funding via publicly offered
bonds or direct placement obligations
e Work with the rate consultant on any “what-if” scenarios developed during the
engagement
e Attend all meetings and make presentations as requested
Del Rio Advisors, LLC
1325 Country Club Drive
Modesto, CA 95356
Phone: (209) 543-8704
Fax: (209) 554-0427

Mobile: (209) 480-1862
Email: kdieker@delrioadvisors.com
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Del Rio Advisors, LLC

"Independent Registered Municipal Advisor"

Term of Engagement Agreement

The commencement date of the engagement is the execution date as indicated on the
signature page of this engagement and the end date is the earlier of termination by
either party or December 31, 2018.

Termination of Engagement Agreement

This engagement may be terminated by either party with 30 days written notice
delivered by registered mail to the other party. If terminated, City will pay any standard
reimbursable expenses accrued to date.

Compensation and Out-of-Pocket Expenses

A total fee capped at $5,000 inclusive of all hours and standard expenses. It is not
expected that the total contract hours will exceed 25 hours at an hourly rate of
$175/hr. for a total of $4,375. MA would also seek reimbursement for any standard
expenses such as travel, lodging, etc.

Fiduciary Duty

MA is registered as a Municipal Advisor with the SEC and Municipal Securities
Rulemaking Board (MSRB). As such, MA has a Fiduciary duty to the City and must
provide both a Duty of Care and Loyalty that entail the following:

Duty of Care
a) exercise due care in performing its municipal advisory activities;

b) possess the degree of knowledge and expertise needed to provide the City
with informed advice;

c) make a reasonable inquiry as to the facts that are relevant to the
determination as to whether to proceed with a course of action or that form
the basis for any advice provided to the City; and

Del Rio Advisors, LLC
1325 Country Club Drive
Modesto, CA 95356
Phone: (209) 543-8704
Fax: (209) 554-0427
Mobile: (209) 480-1862
Email: kdieker@delrioadvisors.com
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Del Rio Advisors, LLC

"Independent Registered Municipal Advisor"

d) undertake a reasonable investigation to determine that MA is not forming
any recommendation on materially inaccurate or incomplete information;
MA must have a reasonable basis for:

i. any advice provided to or on behalf of the City;

ii. anyrepresentations made in a certificate that it signs that will be
reasonably foreseeably relied upon by the City, any other party
involved in the municipal securities transaction or municipal financial
product, or investors in the City securities; and

iii.  anyinformation provided to the City or other parties involved in the
municipal securities transaction when participating in the preparation
of an official statement.

Duty of Loyalty

MA must deal honestly and with the utmost good faith with City and act in City’s
best interests without regard to the financial or other interests of MA. MA will
eliminate or provide full and fair disclosure (included herein) to City about each
material conflict of interest (as applicable). MA will not engage in municipal
advisory activities with City as a municipal entity, if it cannot manage or mitigate
its conflicts in @ manner that will permit it to act in City’s best interests.

Del Rio Advisors, LLC
1325 Country Club Drive
Modesto, CA 95356
Phone: (209) 543-8704
Fax: (209) 554-0427
Mobile: (209) 480-1862
Email: kdieker@delrioadvisors.com
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Del Rio Advisors, LLC

"Independent Registered Municipal Advisor"

Conflicts of Interest and Other Matters Requiring Disclosures:

e Asof the date of the Agreement, there are no actual or potential conflicts of
interest that MA is aware of that might impair its ability to render unbiased and
competent advice or to fulfill its fiduciary duty. If MA becomes aware of any
potential conflict of interest that arises after this disclosure, MA will disclose the
detailed information in writing to City in a timely manner.

e The fee paid to MA increases the cost of investment to City. The increased cost
occurs from compensating MA for municipal advisory services provided.

* MAdoes not act as principal in any of the transaction(s) related to this Agreement.

e During the term of the municipal advisory relationship, this agreement will be
promptly amended or supplemented to reflect any material changes in or additions
to the terms or information within this agreement and the revised writing will be
promptly delivered to City.

e MAdoes not have any affiliate that provides any advice, service, or product to or on
behalf of the client that is directly or indirectly related to the municipal advisory
activities to be performed by MA;

e MA has not made any payments directly or indirectly to obtain or retain the City’s
municipal advisory business;

e MA has not received any payments from third parties to enlist MA’s
recommendation to City of its services, any municipal securities transaction or any
municipal finance product;

e MA has not engaged in any fee-splitting arrangements involving MA and any
provider of investments or services to City;

* MA has a conflict of interest from compensation for municipal advisory activities to

be performed, that is contingent on the size or closing of any transactions as to
which MA is providing advice;

Del Rio Advisors, LLC
1325 Country Club Drive
Modesto, CA 95356
Phone: (209) 543-8704
Fax: (209) 554-0427
Mobile: (209) 480-1862
Email: kdieker@delrioadvisors.com
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e MA does not have any other engagements or relationships that might impair MA’s
ability either to render unbiased and competent advice to or on behalf of City or to
fulfill its fiduciary duty to the City, as applicable; and '

e MA does not have any legal or disciplinary events that are material to City’s
evaluation of the municipal advisory or the integrity of its management or advisory
personnel.

Legal Events and Disciplinary History

MA does not have any legal events and disciplinary history on their Form MA and Form
MA-1, which includes information about any criminal actions, regulatory actions,
investigations, terminations, judgments, liens, civil judicial actions, customer
complaints, arbitrations and civil litigation. City may electronically access MA’s most
recent Forms MA and each most recent Forms MA-I filed with the Commission at the
following website: www.sec.gov/edgar/searchedgar/companysearch.html.

There have been no material changes to a legal or disciplinary event disclosure on any
Form MA or Form MA-I filed with the SEC.

Recommendations

If MA makes a recommendation of a municipal securities transaction or municipal
financial product or if the review of a recommendation of another party is requested in
writing by City and is within the scope of the engagement, MA will determine, based on
the information obtained through reasonable diligence of MA whether a municipal
securities transaction or municipal financial product is suitable for City. In addition, MA
will inform City of:

e the evaluation of the material risks, potential benefits, structure, and other
characteristics of the recommendation;

e the basis upon which MA reasonably believes that the recommended municipal
securities transaction or municipal financial product is, or is not, suitable for City;
and

Del Rio Advisors, LLC
1325 Country Club Drive
Modesto, CA 95356
Phone: (209) 543-8704
Fax: (209) 554-0427
Mobile: (209) 480-1862
Email: kdieker@delrioadvisors.com
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Del Rio Advisors, LLC

"Independent Registered Municipal Advisor"

e whether MA has investigated or considered other reasonably feasible alternatives
to the recommendation that might also or alternatively serve the City’s objectives.

If City elects a course of action that is independent of or contrary to the advice
provided by MA, MA is not required on that basis to disengage from City.

Record Retention

Effective July 1, 2014, pursuant to the Securities and Exchange Commission (SEC) record
retention regulations, MA is required to maintain in writing, all communication and
created documents between MA and City for five (5) years.

Various Matters

Based upon the date of execution below, MA may begin work immediately on the
understanding that the City may use this engagement letter as either an exhibit to any
standard form of City contract or if one is not available will become the agreement
between the parties.

Del Rio Advisors, LLC
1325 Country Club Drive
Modesto, CA 95356
Phone: (209) 543-8704
Fax: (209) 554-0427
Mobile: (209) 480-1862
Email: kdieker@delrioadvisors.com
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Del Rio Advisors, LLC

"Independent Registered Municipal Advisor"

If there are any questions regarding the above, please do not hesitate to contact
Kenneth L. Dieker of Del Rio Advisors, LLC. If the foregoing terms meet with your
approval, please acknowledge receipt by executing this letter, scan and email a copy to
kdieker@delrioadvisors.com.

Sincerely,

Del Rio Advisors, LLC

k"

Kenneth L. Dieker, Principal

By:

City
By: /é‘,)](,/
Ayt reetor LAy FONNIL, NS O Mavng B
Dated as of _,2017
Del Rio Advisors, LLC

1325 Country Club Drive
Modesto, CA 95356
Phone: (209) 543-8704
Fax: (209) 554-0427
Mobile: (209) 480-1862
Email: kdieker@delrioadvisors.com
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£ it CERTIFICATE OF LIABILITY INSURANCE PR

31312017

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the
certificate holder in lieu of such endorsement(s).

PRODUCER Lijcense # 0E02096 i
PR e e B L 'S, e (209) 578-0183 788 o (209) 578-1841
Modesto, CA 95358-6406 S
INSURER(S) AFFORDING COVERAGE NAIC #
insurer A : United Financial Casualty Co. 11770
INSURED INSURER B :
Del Rio Advisors, LLC INSURER C :
1325 Country Club Drive INSURER D :
Modesto, CA 95356 INSURERE :
INSURERF :
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

I[l%l; ADDL SUBR POLICY EFF POLICY EXP

TYPE OF INSURANCE INSD WVD POLICY NUMBER (MM/DD/YYYY) (MM/DD/YYYY) LIMITS
COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE $
T DAMAGE TO RENTED
CLAIMS-MADE OCCUR PREMISES (Ea occurrence) $
MED EXP (Any one person) $
PERSONAL & ADV INJURY $
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $
POLICY ?ng Loc PRODUCTS - COMP/OP AGG  $
OTHER $
AUTOMOBILE LIABILITY Eaoteny CLELMIT s 1,000,000
A ANY AUTO 0479089996 06/18/2016 06/18/2017 BODILY INJURY (Per person)  §
ALL OWNED SCHEDULED :
AUTOS X AUTOS BODILY INJURY (Per accident) $
X X | NON-OWNED PROPERTY DAMAGE s
HIRED AUTOS AUTOS (Per accident) |
$
UMBRELLA LIAB OCCUR EACH OCCURRENCE $
EXCESS LIAB CLAIMS-MADE AGGREGATE s
DED RETENTION § $
WORKERS COMPENSATION PER OTH-
AND EMPLOYERS' LIABILITY YIN STATUTE ER
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT S
OFFICER/MEMBER EXCLUDED? D NIA
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE $
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT  §

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

CERTIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE

R THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ity of St. Helena ACCORDANCE WITH THE POLICY PROVISIONS.

1480 Main Street

Saint Helena, CA 94574

AUTHORIZED REPRESENTATIVE

© 1988-2014 ACORD CORPORATION. All rights reserved.
ACORD 25 (2014/01) The ACORD name and logo are registered marks of ACORD
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PROGRESSIVE

Policy number: 047908996

Underwritten by:

Progressive County Mutual Insurance Co.

03/30/2017

Certificate of Insurance

Certificate Holder Insured Agent
Additional Insured

KENNETH L DIEKER DIBUDUO & DEFENDIS
THE CITY OF ST HELENA 1325 COUNTRY CLUB DR PO BOX 5479
THE CITY, IT'S AGENTS, OFFICERS, MODESTO, CA 95356 FRESNO, CA 93755

OFFICIALS, EMPLOYEES, AND
VOLUNTEERS AS BEING INCLUED AS
AIDDTIONAL INSURED

1480 MAIN ST

SAINT HELENA, CA 94574

This document certifies that insurance policies identified below have been issued by the designated insurer to the insured named above
for the period(s) indicated. This cerificate is issued for information purposes only. It confers no rights upon the certificate
holder and does not change, alter, modify, or extend the coverages afforded by the policies listed below. The coverages
afforded by the policies listed below are subject to all the terms, exclusions, limitations, endorsements, and conditicns of these policies.

PohcyEﬁectweDa{e ety i S R st e PohcyExpuranonDate
06/18/2016 06/18/2017

Insurance coverage(s) LIRS it s s it
Bodily Injury/Property Damage $1,000,000 Combined Single Limit
Uninsured/Underinsured Motorist $50,000/$100,000

Employer's Non-Owned Auto BIPD $1,000,000 Combined Single $1,000,000 Combined Single Limit
Limit

Hired Auto Bodily Injury/Property Damage $1,000,000 Combined Single Limit



AHK DATE (MM/DD/YYYY)

CERTIFICATE OF LIABILITY INSURANCE RO45 3/14/2017

) »
ACORD
~——

THIS CERTIFICATEIS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES

BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.

If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on this
certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER CONTACT
NAME

PHONE

DIBUDUO & DEFENDIS INS BROKERS/PHS (e NoExt)y (866) 467-8730 (ae.noy (888) 443-6112
134938 P:(866) 467-8730 F:(888) 443-6112| 00kess

PO BOX 33015 INSURER(S) AFFORDING COVERAGE NAIC#

SAN ANTONIO TX 78265 INSURERA: Sentinel Ins Co LTD 11000

INSURED INSURER 8

INSURER C

DEL RIO ADVISOR, LLC

INSURER D

1325 COUNTRY CLUB DR

INSURER E

MODESTO CA 95356

COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE
TERMS,EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSURER F

INSR v e/ e ADDL | SUBR ~V NI POLICY EFF POLICY EXP 3
LIR TYPE OF INSURANCE ‘wsg | wvp POLICY NUMBER (MM/DD/YYYY) MMDDATYY) LIMITS
COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE s2,000,000
: X DAMAGE TO RENTED
l CLAIMS-MADE OCCUR PREMISES (Ea occurrence) 1+ 000, 000
A | X| General Liab X 51 SBA UT2289 06/14/2016 06/14/2017 | MED EXP (Any one person) s10,000
PERSONAL&ADVINJURY 52, 000, 000
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE s4,000,000
pOLICY D e n Loc PRODUCTS - comPiop AcG |54, 000, 000
OTHER: s
COMBINED SINGLE LIMIT
AUTOMOBILE LIABILITY (s sccidend) s
ANY AUTO BODILY INJURY (Per person) s
OWNED SCHEDULED "
AUTOS ONLY AUTOS BODILY INJURY (Per accident) s
HIRED NON-OWNED PROPERTY DAMAGE
AUTOS ONLY AUTOS ONLY (Per accident) W
UMBRELLA LIAB OCCUR EACH OCCURRENCE s
EXCESS LIAB CLAIMS-MADE AGGREGATE s
DED] |RETENTION s s
WORKERS COMPENSATION PER | OTH-
AND EMPLOYERS' LIABILITY STATUTE ER
ANY PROPRIETOR/PARTNER/EXECUTIVE  YIN E.L. EACH ACCIDENT d
OFFICER/MEMBER EXCLUDED? wa —
(Mandatory in NH) D E.L. DISEASE- EAEMPLOYEE |°
If yes, describe under $
yes,
DESCRIPTION OF OPERATIONS below ELDIGEASE - POLIC Y LIMIT

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks

may be hed if more space is required)

Those usual to the Insured's Operations. Certificate holder, City of St.
Helena, its agents, officers, officials, employees, and volunteers are
additional insureds per the Business Liability Coverage Form SS0008 attached
to' this- policy.

CERTIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED
BEFORE THE EXPIRATION DATE THEREOF, NOTICE WILL BE

DELIVERED IN ACCORDANCE WITH THE POLICY PROVISIONS.
AUTHORIZED REPRESENTATIVE

e /'/744/(4%\-/

© 1988-2015 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD

CITY OF ST. HELENA

C/0 APRIL MITTS, FINANCE DIRECTOR
1480 MAIN ST

SAINT HELENA, CA 94574

ACORD 25 (2016/03)



QUICK REFERENCE
BUSINESS LIABILITY COVERAGE FORM
READ YOUR POLICY CAREFULLY

BUSINESS LIABILITY COVERAGE FORM

A. COVERAGES

Beginning on Page

Business Liability :
Medical Expanses 2
Coverage Exiension - Supplementary Payments 2
B. EXCLUSIONS 3
C. WHOIS AN INSURED 10
D. LIABILITY AND MEDICAL EXPENSES
LIMITS OF INSURANCE 14
E. LIABILITY AND MEDICAL EXPENSES GENERAL CONDITIONS 15
1. Bankruptcy 15
2. Duties In The Event Of Occurrence, Offense, Claim Or Suit 15
3. Financial Responsibility Laws 16
4, Legal Action Against Us 16
5. Separation Of Insureds 16
6. Representations 16
7. Other Insurance 16
@ Transfer Of Rights Of Recovery Against Others To Us 17
F. OPTIONAL ADDITIONAL INSURED COVERAGES 18
*Addiﬁonal Insureds 18
G. LIABILITY AND MEDICAL EXPENSES DEFINITIONS 20

Form SS 0008 04 05



{8) When You Are Added As An
Additional Insured To Other
Insurance

That is other insurance available to
you covering liability for damages
arising out of the premises or
operations, or products and completed
operations, for which you have been
added as an additional insured by that
insurance; or

(7) When You Add Others As An
Additional Insured To  This
Insurance

That is other insurance available to an
additional insured.

However, the following provisions

apply to other insurance available to

any person or organization who is an

additional insured under this Coverage

Part:

{a) Primary Insurance
Required By Contract

When

This insurance is primary if you
have agreed in a written contract,
written agreement or permit that
this Insurance be primary. If other
insurance is also primary, we will
share with all that other insurance
by the melhod described in c.

below.
(b) Primary And Non-Contributory
To Other Insurance When

Required By Contract

If you have agreed in a written
confract, written agreement or
permit that this insurance is
primary and non-contributory with
the additional insured's own
insurance, this insurance s
primary and we will nol sesk
contribution from that other
insurance.

Paragraphs (a) and (b) do rot apply to
cther insurancs to which the additional
insured has been added as an
additional insured.

When this insurance is excess, we will
have no duty under this Coverage Part to
defend the insured against any "suit" if any
other insurer has a duty to defend the
insured against that "suit”. If no other
insurer defends, we will undertake to do
so, but we will be entitled to the insured's
rights against all those other insurers.

Form SS 00 08 04 05

BUSINESS LIABILITY COVERAGE FORM

When this insurance is excess over other
insurance, we will pay only our share of
the amount of the loss, if any, that
exceeds ths sum of:

(1) The total amount that all such other
insurance would pay for the loss in the
absencs of this insurance; and

(2) The total of all deductible and self-
insured amounts under all that other
insurance.

We will share the remaining loss, if any, with
any cther insurance that is not described in
this Excess Insurance provision and was not
bought specifically to apply in excess of the

Limits of Insurance shown in the
Declarations of this Coverage Part.

Method Of Sharing

If all the other insurance permits

confribution by equal shares, we will follow
this method also. Under this approach,
each insurer contributes equal amounts
until it has paid its applicable limit of
insurance or none of the loss remains,
whichever comes first.

If any of the other insurance does not permit
contribution by equal shares, we wil
contribute by limits. Under this method, each
insurer's share is based on the ratio of its
applicable limit of insurance to the total
applicable limits of insurance of all insurers.

Transfer Of Rights Of Recovery Against
Others To Us

a.

Transfer Of Rights Of Recovery

If the insured has rights to recover all or
pat of any payment, including
Supplementary Payments, we have made
under this Coverage Part, those rights are
transferred to us. The insured must do
nothing after loss to impair them. At our
request, the insured will bring "suit" or
transfer those rights to us ard hsip us
enforce them. This condition does not
apply to Medical Expenses Coverage.

Waiver Of Rights Of Recovery (Waiver
Of Subrogation)

If the insured has waived any rights of
recovery against any person or
organization for all or part of any payment,
including Supplementary Payments, we
have made undcr this Coverage Part, we
also waive that right, provided the insured
waived their rights of recovery against
such person or organization in a contract,
agreement or permil that was executed
prior to the injury or damage.

Page 17 of 24



BUSINESS LIABILITY COVERAGE FORM

F. OPTIONAL ADDITIONAL

INSURED

COVERAGES

I7 listed or shown as applicable in the Declarations,
one or more of the following Optional Additional
Insured Coverages alsa apply. When any of these
Opticnal Additional Insured Coverages apply,
Paragraph 6. (Additional Insureds When Required
by Written Contract, Written Agreement or Permit)
of Section C., Who Is An Insured, does not apply
lo the person or organization shown in the
Declarations. These coverages are subject to the
terms and conditions applicable to Business
Liability Coverage in this policy, except as
provided below:

1. Additional Insured - Designated Person Or

Organization

WHO IS AN INSURED under Section C. is

amended to include as an additional insured

the person(s) or organization(s) shown in the

Declarations, but only with respect to liability

for "bodily injury®, "property damags" or

"personal and advertising injury" caused, in

whole or in parl, by your acts or omissions or

the acts or omissions of those acting en your
behalf:

a. In the performance of your ongoing
operations; or

b. In connection with your premises owned
by or rented to you.

2. Additional Insured - Managers Or Lessors

Cf Premises

a, WHO IS AN INSURED under Section C. is
amended to include as an additional insured
the person(s) or organization{s) shown in the
Declarations as an Additional Insured -
Designated Person Or Organization; but only
with respact to liability arising out of the
ownership, maintenance or use of that part of
the premises leased to you and shown in the
Declarations.

b. With respect to the insurance afforded to
these additional insureds, the following
additional exclusions apply:

This insurance does not apply to:

(1) Any "occurrence" which takes place
after you cease to be a tenant in that
premises; or

(2) Structural alterations, new
construction or demolition operations
perfcmed by or on behalf of such
person or organization,
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3. Additional Insured - Grantor Of Franchise

5.

6.

WHO IS AN INSURED under Section C. is
amended to include as an additional insured
the person(s) or organization(s) shown in the
Declarations as an Additional Insured -
Grantor Of Franchise, but only with respect to
their liability as grantor of franchise to you,

Additional Insured - Lessor Of Leased
Equipment

a. WHO IS AN INSURED under Section C. is
amended to include as an additional
insured the person(s) or organization(s)
shown in the Declarations as an Additional
Insured — Lessor of Leased Equipment,
but only with respect to liability for "bodily
injury", "property damage" or "personal
and advertising injury" caused, in whole or
in part, by your maintenance, operation or
use of equipment leased to you by such
person(s) or organization(s).

b. With respect to the insurance afforded to
these additional insureds, this insurance
does not apply to any "occurrence” which
takes place after you cease to lease that
equipment.

Additional Insured - Owners Or Other

Intarests From Whom Land Has Been
Leased

a. WHO IS AN INSURED under Section C. is
amended to include as an additional
insured the person(s) or organization(s)
shown in the Declarations as an Additional
Insured — Owners Or Other Intsrests From
Whom Land Has Been Leased, but only
with respect to liability arising out of the
ownership, maintenance or use of that part
of the land Isased to you and shown in the
Declarations.

b. With respect to the insurance afforded lo
these additional insureds, the following
additional exclusions apply:

This insurance does not apply to:

(1) Any ‘occurrence" that takes place
after you cease to lease that land; or

(2) Structural alterations, new
construction or demolition operations
performed by or on behalf of such
person or organization,

Additional Insured - State Or Political
Subdivision - Permits

a. WHO IS AN INSURED under Section C. is
amended to include as an additional
insured the state or political subdivision
shown in the Declarations as an Additional
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Insured - State Or Political Subdivision -
Permits, but only with respect to
operations performed by you or on your
behalf for which the state or political
subdivision has issued a permit.

With respect to the insurance afforded to
these additional insureds, the following
additional exclusions apply:

This insurance does not apply to:
(1) "Badily injury", "properly damage” or
"personal and advertising injury"

arising out of operations performed for
the state or municipality; or

(2) "Bodily injury” or "property damage"
included in the "product-completed
operations” hazard.

7. Additional Insured - Vendors

BUSINESS LIABILITY COVERAGE FORM

(e) Any failure to make such
inspections, adjustments, tests or
servicing as the vendor has agreed
to make or normally undertakss to
make In the usual course of
business, in connection with the
distribution or sale of the products;

{f) Demonstration, installation,
servicing or repair operations,
except such operations performed
at the vendor's premises in
connection with the sale of the
product;

(g9) Products which, after distribution
or sale by you, have been labeled
or relabeled or used as a
container, part or ingredient of any
other thing or substance by or far

a. WHO IS AN INSURED under Section C. is the vendor; or
amended to include as an additional (h) "Bodily injury" or ‘"property
insured the person(s) or organization(s) damage" arising out of the sole
(referred to below as vendoar) shown in the negligence of the vendor for its
Declarations as an Additional Insured - own acts or omissions or those of
Vendor, but only with respect to "bodily its employees or anyone else
injury” or “"property damage" arising out of acting on its behalf. However, this
"your products" which are distributed or exclusion does not apply to:
sold in the regular course of the vendor's (i) The exceptions contained in
busiress and only if this Covefa‘ge Part Subparagraphs (d) or (f); or
provides coverage for "bodily injury" or . ) )
"property damage" included within the (i) Such inspections,
"products-complated operations hazard". adjustments, tesls or servicing

) as the vendor has agreed to
b. The insurance afforded to the vendor is

subject fo the following additional exclusions:
(1) This insurance does not apply to:

(a) "Bodily injury" or ‘"property
damage" for which the vendor is
obligated to pay damages by
reason of the assumption of

liability in a contract or agreement.
This exclusion does not apply to

make or normally undertakes
to make in the usual course of
business, in connaction with
the distribution or sale of the
products.

(2) This insurance does not apply to any
insured person or arganization from
whom you have acquired such
products, or any ingredient, part or

liability for damages that the container, entaring into,
vendor would have in the absence accompanying or containing such
of the contract or agreement; products.

{b) Any express warranty

8. Additional Insured — Controlling Interest

WHO IS AN INSURED under Saction C, is
amended to include as an additional insured
the person(s) or organization(s) shown in the
Declarations as an Additional Insured -
Controlling Interest, but only with respect to
their liability arising out of:

a. Their financial control of you; or

b. Premises they own, maintain or control
while you lease or occupy these premises.

unauthorized by you;

(¢} Any physical or chemical change
in the product made intentionally
by the vendor;

(d} Repackaging, unless unpacked
salely for the purpose of inspection,
demonstration, testing, or the
substitution  of parls  under
instructions from the manufacturer,
and then repackaged in the original
container;
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BUSINESS LIABILITY COVERAGE FORM

10.

This insurance does not apply to structural
alterations, new construction and demolition
cperations performed by or for that person or
crganization.

Additiona! Insured — Owners, Lessees Or
Contractors - Scheduled Person Or
Organization

a. WHO IS AN INSURED under Section C. is
amended to include as an additional
insured the person(s) or organization(s)
shown in the Declarations as an Additional
Insured — Ownar, Lesseas Or Contractors,
but only with respect to liability for "bodily
injury”, "property damage" or "personal
and advertising injury” caused, in whole or
in part, by your acts or omissions or the
acts or omissions of those acting on your
behalf:

(1) In the performance of your ongoing
operations  for  the  additional
insured(s); or

(2) In connection with "your work"
perfarmed for that additional insured
and included within the "products-
completed operations hazard", but
only if this Coverage Part provides
coverage for ‘"bodily injury" or
"property damage" included within the
"products-completed operations
hazard".

b. With respect to the insurance afforded to
these additional insureds, this insurance
does not apply to "bodily injury”, "property
damage" or “personal an advertising
injury” arising out of the rendering of, or
the fallure to render, any professional
architectural, engineering or surveying
sarvices, including:

(1) The preparing, approving, or failure to
prepare or approve, maps, shop
drawings, opinions, reports, surveys,
field orders, change orders, designs or
drawings and specifications; or

{2) Supervisory, inspection, architectural
or engineering activities.

Addltlonal Insured — Co-Owner Of Insured
Premises

WHO IS AN INSURED under Section C. is
amsnded to include as an additional insured
the person(s) or Organization(s) shown in the
Declarations as an Additional Insured — Co-
Qwner Of Insured Premises, but only with
respect to their liability as co-owner of the
premises shown in the Declarations.
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The limits of insurance that apply to additional
insureds are described in Section D. — Limits Of
Insurance.

How this insurance applies when other insurance
is available to an additional insured is dascribed in
the Other Insurance Condition in Section E. -

Liability

And Medical Expenses General

Conditions.

. LIABILITY AND MEDICAL EXPENSES

DEFINITIONS

1

"Advertisement" means the widespread public

dissemination of information or images that

has the purpose of inducing the sale of goads,
products or services through:

a. (1) Radio;

(2) Television;
(3) Billboard,;
(4) Magazine;
(5) Newspaper;

b. The Internet, but only that part of 2 web
site that is about goods, products or
services for the purposes of inducing the
sale of goods, products or services; or

c. Any other publication that is given
widespread public distribution.

However, "advertisement” does not includs:

a. The design, printed material, information
or images contained in, on or upon the
packaging or labeling of any goods or
products; or

b. An interactive conversalion between or
among persons through a computer netwark.

"Advertising idea" means any idea for an

"advertisement”.

"Asbestos hazard" means an exposure or

threat of exposure to the actual or alleged

properties of asbestos and includes the mare
presence of asbestos in any form.

"Auto” means a land motor vehicle, trailer or

semi-trailer designed for fravel on public

roads, including any attached machinery or
equipment.  But "auto" does not include

"mobile equipment”.

"Badily injury” means physical;

a. Injury;

b. Sickness; or

c. Disease

sustained by a person and, if arising out of the
above, mental anguish or death at any time.

"Coverage territory” means:
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April Mitts '

From: April Mitts

Sent: Saturday, March 11, 2017 3:29 PM

To: 'Michele McCullough'

Cc: Kenneth Dieker; Eldon Easterday

Subject: RE: Endorsement: Del Rio Advisors (City of St. Helena)
Hi Michele,

Thank you for the insurance information. | am missing the declarations page that lists The City, its agent, officers,
officials, employees, and volunteers as being included as additional insured.

Can you please forward that to me.

Ken — | will also still need a copy of your auto insurance.
Thank you for all of your help.

April Mitts

Finance Director

City of St. Helena
1480 Main Street, St. Helena, CA 94574

From: Michele McCullough [mailto:michele.mccullough@dibu.com]

Sent: Wednesday, March 08, 2017 1:51 PM

To: April Mitts <AMitts@cityofsthelena.org>

Cc: Kenneth Dieker <kdieker@delrioadvisors.com>; Eldon Easterday <eldon.easterday@dibu.com>
Subject: Endorsement: Del Rio Advisors (City of St. Helena)

April;

Per the Certificate of Insurance previously sent to you, the Additional Insured Endorsement is attached.
Th'zmk you,

Michele McCullough

Commercial Lines - CSR

DiBuduo & DeFendis Insurance Brokers, LLC

1560 Cummins Dr., Ste A | Modesto, CA 95358

Office: 209.578.0183 | Direct: 209.557.2773

Email: michele.mccullough@dibu.com | Fax: 209.578.1841| dibu.com
CA License #0E02096

. Assurex-
. CLOBAL



From: Michele McCullough

Sent: Wednesday, March 08, 2017 11:53 AM

To: 'April Mitts'; Eldon Easterday; Kenneth Dieker
Subject: RE: Del Rio Advisors RE: Insurance

April;

Please find attached the Certificate of Insurance naming City of St. Helena as an additional Insured.
Thank you,

Michele McCullough

Commercial Lines - CSR

DiBuduo & DeFendis Insurance Brokers, LLC

1560 Cummins Dr., Ste A | Modesto, CA 95358

Office: 209.578.0183 | Direct: 209.557.2773

Email: michele.mccullough@dibu.com | Fax: 209.578.1841| dibu.com
CA License #0E02096

. Assurex-
e CLORAL

From: April Mitts [mailto:AMitts@cityofsthelena.org]
Sent: Thursday, March 02, 2017 10:12 AM

To: Eldon Easterday; Kenneth Dieker

Cc: Michele McCullough

Subject: RE: Del Rio Advisors RE: Insurance

Yes, that is sufficient.

April Mitts

Finance Director

City of St. Helena

1480 Main Street, St. Helena, CA 94574
707-968-2751 office; 707-963-7966 fax

From: Eldon Easterday [mailto:eldon.easterday@dibu.com]

Sent: Thursday, March 02, 2017 8:43 AM

To: Kenneth Dieker <kdieker@delrioadvisors.com>

Cc: April Mitts <AMitts@cityofsthelena.org>; Michele McCullough <michele.mccullough@dibu.com>
Subject: Del Rio Advisors RE: Insurance

Hello April,
Del Rio Advisors currently has $2M per occ / $4M agg commercial general liability.
Ken also has $1M CSL auto liability insurance with symbols 7, 8,and 9.

Will these limits be sufficient for the scope of work he will be performing?

Sincerely, Eldon



Eldon G. Easterday lll

DiBuduo & DeFendis Insurance Brokers, LLC

1560 Cummins Drive, Suite A | Modesto CA 95358

Office: 209.578.0183 | Direct: 209.557.2757 | Fax: 209.578.1841
Email: eldon.easterday@dibu.com | www.dibu.com

CA License #0E02096 ’

. Assurex-
o Eioaal

From: Kenneth Dieker [mailto:kdieker@delrioadvisors.com]
Sent: Thursday, March 02, 2017 8:11 AM

To: Eldon Easterday

Cc: April Mitts

Subject: Insurance

Eldon,

Can you have someone take a look at the attached insurance requirements. | am not required to carry Worker’s
Compensation since | am a single-member LLC and have no employees. | believe my General Liability is conforming but
my Auto may be at SIMM. Please confirm all of these via email so April Mitts (City of St. Helena) can make adjustments
on her end.

SECTION 7 — INSURANCE REQUIRED

Consultant shall procure and maintain for the duration of the contract insurance against claims for injuries
to persons or damages to property which may arise from or in connection with the performance of the work
hereunder by the Consultant, its agents, representatives, or employees, as indicated:

A. Minimum Scope of Insurance. Coverage shall be at least as broad as:
1. Insurance Services Office Commercial General Liability coverage (occurrence form CG 0001).
2. Insurance Services Office form number CA 0001 (Ed... 1/87) covering Automobile Liability,
code 1 (any auto).
3. Workers” Compensation insurance as required by the State of California and Employer’s
Liability Insurance.

B. Minimum Limits of Insurance. Consultant shall maintain limits no less than:

1. General Liability: $2,000,000 per occurrence for bodily injury, personal injury and property
damage including operations, products and completed operations, as applicable. If Commercial
General Liability Insurance or other form with a General Liability Insurance or other form with a
general aggregate limit is used, either the general aggregate limit shall apply separately to this
project/location or the general aggregate limit shall be twice the required occurrence limit.

2. Automobile Liability: $2,000,000 per accident for bodily injury and property damage.

3. Employer’s Liability: $2,000,000 per accident for bodily injury or disease.

Thanks,

Kenneth L. Dieker
Principal

Del Rio Advisors, LLC
1325 Country Club Drive
Modesto, CA 95356
(209) 543-8704 Phone
(209) 554-0427 Fax



- -

(290) 480-1862 Mobile

DISCLAIMER: Please remember that coverage cannot be bound or altered via email, voicemail, or texting
without written confirmation from your agent or authorized agency personnel. Personal and Confidential: This
e-mail and any files transmitted with it are the property of DiBuduo & DeFendis Insurance Brokers, LLC and/or
its affiliates, are confidential, and are intended solely for the use of the individual or entity to whom this email is
addressed. If you are not one of the named recipients or otherwise have reason to believe that you have received
this message in error, please notify the sender at the above numbers and delete this message immediately from
your computer. Any other use, retention, dissemination, forwarding, printing or copying of this email is strictly
prohibited.

DISCLAIMER: Please remember that coverage cannot be bound or altered via email, voicemail, or texting
without written confirmation from your agent or authorized agency personnel. Personal and Confidential: This
e-mail and any files transmitted with it are the property of DiBuduo & DeFendis Insurance Brokers, LLC and/or
its affiliates, are confidential, and are intended solely for the use of the individual or entity to whom this email is
addressed. If you are not one of the named recipients or otherwise have reason to believe that you have received
this message in error, please notify the sender at the above numbers and delete this message immediately from
your computer. Any other use, retention, dissemination, forwarding, printing or copying of this email is strictly
prohibited.



