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EXCLUSIVE NEGOTIATING AGREEMENT 

This Exclusive Negotiating Agreement (“Agreement”) is made as of 
__________________________, 2022 (the “Agreement Date”), by and between St. John's 
Retirement Village, a California nonprofit public benefit corporation (“Owner”), and the County 
of Yolo, a political subdivision of the State of California (“County”). 

RECITALS 

A. The Owner is the fee owner of that certain real property identified as 135 
Woodland Avenue, Woodland, CA 95695 and consisting of two parcels, Yolo County Assessor 
Parcel Number (APN) 005-720-027 and APN 005-720-028) in Woodland, California (the 
“Property”).  

B. The Owner currently operates a State-licensed residential care facility for the 
elderly ("RCFE") on the Property, which is in the process of being closed pursuant to a closure 
plan approved by the California Department of Social Services ("DSS").   

C. The parties are entering into this Agreement to allow the County to determine the 
feasibility of purchasing the Property consistent with the Letter of Intent (“LOI”) dated March 
18, 2022, which is attached hereto as Exhibit A and incorporated herein by reference. 

 

NOW, THEREFORE, for good and valuable consideration, the Owner and County hereby 
agree as follows:  

1. Agreement to Negotiate.  The Owner and County agree that for the Term of this 
Agreement, they shall negotiate diligently and in good faith to determine the feasibility and 
terms of the County’s acquisition of the Property with the intention of developing a Purchase and 
Sale Agreement (“PSA”).  During the Term, Owner agrees to negotiate exclusively with the 
County, and not with any other person or entity, regarding the disposition and sale of the 
Property.  

 
2. Term.  The term of this Agreement (“Term”) shall begin on the Agreement Date 

and shall terminate on the earlier of: (i) the date the Board of Supervisors approves or 
disapproves a PSA; or (ii) May 15, 2022, or (iii) by mutual agreement of Owner and County.  
The Term may be extended by mutual written amendment to this Agreement.  

 
3. Advance of Funds.  The County acknowledges that the RCFE and the Property is 

currently operating at a financial loss, which financial loss will increase to Owner as residents 
move out and monthly fee revenues decline. County further acknowledges that Seller requires 
continued cash flow to meet its obligations and assure the safe placement and care of all 
residents of the RCFE, who are elderly residents of Yolo County.  Owner requires an advance of 
funds to complete the orderly closing of the RCFE prior to finalizing a PSA and to protect 
vulnerable elderly residents in Yolo County.  Accordingly, County agrees to advance Four 
Hundred Thousand Dollars and 00/100 ($400,000.00) (“Advance”) to Owner on or before April 
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15, 2022 by wire transfer, which Advance will be secured by a deed of trust on the Property, to 
assist with winding up of RCFE operations and continued maintenance of the Property while the 
parties negotiate a PSA with a purchase price and on other terms to be mutually agreed upon by 
Owner and County.  

 
a. The Advance by the County shall be subject to the terms of: (a) a promissory 

note ("Note"), (b) a deed of trust, securing the promissory note, recorded in 
the official records of the County Recorder of Yolo County, California, and 
(c) this Agreement, which together with all other related documents and 
instruments required by the County are collectively referred to as the 
“Advance Documents.”   Owner shall be permitted to use the Advance to 
assist with winding up of RCFE operations and continued maintenance of the 
Property. 
 

b. The full amount of the Advance shall be forgiven and the promissory note 
shall be cancelled if escrow successfully closes on the Property with title 
vesting free and clear in the County by May 15, 2022 or on such other date as 
may be mutually agreed upon by Owner and County, in which case County 
shall forgive any and all amounts otherwise due under the Note, the Note shall 
be cancelled and returned to Owner, and the Property shall be released from 
the deed of trust as of the date of such sale to the County in accordance with 
the terms of the PSA.  
 

4. Owner Responsibility.  Owner shall work with the County in good faith to 
provide records and information requested by the County related to the Property, including the 
providing County with copies of leases, subleases, licenses, or other occupancy agreements 
relating to the Property and any other documents or information that may be reasonably 
requested by Buyer regarding the Property from time to time as set forth in Paragraph 4 of the 
LOI. 

 
5. Costs and Expenses.  Each party shall be responsible for its own costs and 

expenses in connection with any activities and negotiations undertaken in connection with the 
performance of its obligations under this Agreement, and agrees that it shall receive no 
compensation from the other party for any activities performed in connection with this 
Agreement. 

 
6. Notices.  All notices or other communications required or permitted hereunder 

shall be in writing, and shall be personally delivered or sent by registered or certified mail, 
postage prepaid, return receipt requested, or electronic mail, shall be deemed received upon (i) if 
personally delivered, the date of delivery to the address of the person to receive such notice, (ii) 
if mailed, three (3) business days after the date of posting by the United States post office, (iii) if 
given by electronic mail, when sent, or (d) if delivered by overnight delivery, one (1) business 
day after mailing. Any notice, request, demand, direction or other communication sent by 
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electronic mail must be confirmed by letter mailed or delivered within two (2) business days of 
such electronic mail notice in accordance with subsection (i) or (ii). 

To Owner: St. John's Retirement Village 
  135 Woodland Avenue 
  Woodland, CA 95695 
  Attn: Bill Scharbach, David Reimer, Scot Sinclair and Marilyn  

   Mitchell 
  Email: BScharbach@sjrv.org; david@peerservicesinc.com;  

   scot@peerservicesinc.com; and Mmitchell.woodland@gmail.com 
 
To County: County of Yolo 

County Administrator’s Office  
625 Court Street Woodland, CA 95695  
Attn: Chad Rinde and Mindi Nunes  
Email: Chad.Rinde@yolocounty.org; 
Mindi.Nunes@yolocounty.org, and 
Philip.Pogledich@yolocounty.org 

 
7. Default.  Failure by either party to negotiate in good faith or to perform any other 

of its duties as provided in this Agreement shall constitute an event of default under this 
Agreement. The non-defaulting party shall give written notice of a default to the defaulting party, 
specifying the nature of the default and the action required to cure the default. If the default 
remains uncured thirty (30) days after the date of such notice, then the sole remedy of the non-
defaulting party shall be to terminate this Agreement upon thirty (30) days' prior notice to the 
defaulting party; provided that if the nature of such default is such that the same cannot 
reasonably be cured within such thirty (30) day period, a party shall not be deemed to be in 
default if it diligently commences such cure within such period and thereafter diligently proceeds 
to rectify and cure such default.  Following such termination, neither party shall have any further 
rights, remedies or obligations under this Agreement. Neither party shall have any liability to the 
other for monetary damages or specific performance for the breach of this Agreement, and each 
party hereby waives and releases any such rights or claims it may otherwise have at law or at 
equity. 

 
8. Limitations of this Agreement.  By its execution of this Agreement and advance 

of funds provided herein, the County is not committing itself to: (i) acquiring the Property, or (ii) 
any other acts or activities requiring the independent exercise of discretion by the County, its 
Board of Supervisors, or any other commission, agency, or department thereof.  This Agreement 
does not constitute an exercise of control over the Property by the County.  Execution of this 
Agreement is merely an agreement to enter into a period of exclusive negotiations according to 
the terms of this Agreement, the LOI, and the related Advance Documents while reserving final 
discretion and approval by the Board of Supervisors as to approval of a PSA or other appropriate 
agreement and all proceedings and decisions in connection with the County’s potential 
acquisition of the Property. 
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9. Authorization.  Owner and County each has full power and authority to execute and 
deliver this Agreement and all related documents.  This Agreement is valid, binding 
and enforceable against Owner and County in accordance with its terms, except as 
such enforceability may be limited by creditors’ rights laws or general principals of 
equity.   
 

10. Time of Essence.  Time is of the essence in the performance of this Agreement. 
 

11. Attorneys’ Fees.  In the event any dispute between Owner and County results in 
litigation, the prevailing party shall be reimbursed for all reasonable costs, including, 
but not limited to, reasonable attorneys’ fees and consultants’ fees and reimbursable 
costs and expenses, whether at trial, upon appeal or otherwise. 
 

12. Severability.  If any term or provision of this Agreement shall to any extent be held 
invalid or unenforceable, the remaining terms and provisions of this Agreement shall 
not be affected thereby, but each term and provision shall be valid and be enforced to 
the fullest extent permitted by law. 
 

13. Counterparts.  This Agreement may be executed in counterparts and delivered by 
facsimile or electronic mail with the same effect as if all parties had executed the 
same document.  All such counterparts shall be construed together and shall 
constitute one instrument. 

 
[Signatures on Following Page] 
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In witness whereof, the parties have executed this Agreement as of the Agreement Date. 

 

COUNTY OF YOLO, a political subdivision of 
the State of California 

 

By:   _____________________________ 
             Angel Barajas, Chair 
             Board of Supervisors  
 

 

ATTEST:  Clerk of the Board 

Julie Dachtler, Senior Deputy Clerk 
Yolo County Board of Supervisors 
 

By: _____________________________ 
Deputy                       (Seal) 

APPROVED AS TO FORM:  
Philip J. Pogledich, County Counsel 

 
By: _____________________________ 
           Kimberly Hood, Asst. County Counsel 

 

ST. JOHN'S RETIREMENT VILLAGE, a 
California nonprofit public benefit corporation 
 

 

By:   _________________________________ 
            Marilyn Mitchell, President of the Board 

 

By:   _________________________________ 
            David Reimer, Interim Executive Director 
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