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SALES PARTICIPATION AGREEMENT

THIS SALES PARTICIPATION AGREEMENT (this “Agreement™), dated for reference

| purposes as of MNovembesl=201L0, is entered into by and among the County of
Solano, a political subdivision of the State of California (the “County™), and each of the parties
identified on Exhibit A attached hereto (the “Participating Owners™). (The County and the
Participating Owners are sometimes referred to collectively as the “Parties.™)

Recitals

A. Concurrently herewith, the County adopted a Master Development Agreement for
Middle Green Valley by and among the County and certain Iandomers mcludmg the
Participating Owners pursuant to Ordinance 2014 +H00-0nd 0L

— Jube2%=30406 ("MDA") and Middle Green ValIey Spemﬁc Plan by Ordmance 2014-

__ 2040-1708 dated 22048 (the “Specific Plan™) for the Middle Green
Valley region of Solano County, California (“Middle Green Valley™), pursuant to which, among
other things, the County implemented the voluntary transfer of development rights (the “TDR
Program™) from certain properties within Middle Green Valley to certain other properties, in
order to provide for the development of the most appropriate areas of Middle Green Valley and
the preservation of the rural character and agricultural viability of other areas of Middle Green
Valley.

B. The Participating Owners own certain parcels of real property in Middle Green
Valley, and pursuant to Section 3.23 of the MDA, have voluntarily elected to participate in the
TDR Program. The portions of the Participating Owners’ real property that are subject to this
Agreement (referred to as the “Participating Properties™) are described in Exhibit B attached
hereto.

C. Under the County's General Plan, up to four hundred (400) new additional
residential units ("Units") were authorized for the Middle Green Valley as part of a Specific Plan
that met the policies of the General Plan and implemented a TDR Program to allow for clustering
and the preservation of agricultural land, natural resources and viewsheds. For the purpose of
the formulation of the Specific Plan, consistent with the General Plan policies for Middle Green
Valley, for Unit allocation, each acre within the Specific Plan area was deemed of equal
importance since all land types were considered necessary to achieve the policies of the General
Plan. A pro rata share of the Units was allocated to the property owners within the Specific Plan
strictly by its percentage ownership by acre of the total Specific Plan area. During the Specific
Plan Citizens Advisory Committee process, the County analyzed the General Plan policies for
Middle Green Valley, including but not limited to protection and enhancement of agricultural
opportunities, viewshed protection, and natural resource protection. Certain properties within
Middle Green Valley were identified as more appropriate for intense development than others.
Therefore, for some properties, the number of Units that would have been allocated by
ownership could not have been constructed on such property consistent with the policies of the
General Plan. This Agreement is intended to provide a mechanism to provide compensation for
the Units that cannot be built on certain Participating Owner's property to allow the Units to be
built on other Participating Owners’ property that is more appropriate for development.
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D. As set forth on Table 4.1 (Section 4.2.3) of the Specific Plan, each Participating
Property was assigned a number of Units based on the acreage of the Participating Property and
then adjusted upward or downward to reflect the reallocation of Units under the TDR Program.
The number of Units allocated to the Participating Owners in Table 4.1 of the Specific Plan is set
forth on Exhibit A attached hereto.

E, Each Participating Owner (a *“Sending Owner"™) owning a property identified on
Exhibit B as a “Sending Property” apreed in Section 3,23 of the MDA to allow the reallocation
of the Units identified on Exhibit C attached herelo o those Participating Owners (the
“Receiving Owners™) owning the properties identified on Exhibit B as the “Recciving
Properties,” in exchange for the receipt of payment from Receiving Owners on the terms and
conditions described in this Agreement, including the requirement to record conservation
easements on portions of the Sending Properties required under the Specific Plan. A total of
forty (40} Units were reallocated in the TDR Program between separate landowners and arc
subject to the portions of this Agreement requiring payment of a Purchase Price, as defined in
this Agreement. The result of the Specific Plan, as implemented through the TDR Program, is to
(1) to increase the maximum allowable density for primary residential units on the Receiving
Properties under the Specific Plan, and (2) to reduce the maximum allowable density for primary
residential units on the Sending Properties. This Agreement is intended to provide a mechanism
whereby the Sending Owners receive compensation for the approximate value of the reallocation
of the Units to the Receiving Propesties under the TOR Program in exchange for recording
conservation easements on the portions of the Sending Properties designated as preserved open
space in the Specific Plan,

E. The parties now wish to agree as to the mechanism, rights and obligations relating
the TDR Program. This Agreement shall become effective as of the date a fully-executed and
acknowledged version Is recorded in the Official Records of Solano County, California (the
“Effective Date™.

Agrecment

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of
which is acknowledged, the parties agree as follows:

ARTICLE 1: REALLOCATION OF UNITS

[ Reallocation of Units in Specific Plan. Each Sending Owner acknowledges that
the number of Units specified in Exhibit C were reallocated to each Receiving Property in
Section 4.2.3 of the Specific Plan as set forth on Exhibit C (each a "TDR Unit" or collectively,
the "TDR Units"). It is acknowledged that the allocation of Units among the Receiving Owners
as set forth in Exhibit C is solely for purposes of confirming that each Receiving Owner has
received the correct number of Units in the Specific Plan. It is further acknowledged that the
allocation of a particutar Sending Owner's Units to a particular Receiving Owner has no affect
on or relevance to the Parties” rights and obligations under this Agreement, including without
limitation each Sending Owner’s right to receive Purchase Price from each Sale, as those terms
arc defined below,
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1.1 Effect of Reallocation . The partics agree that: (1) Table 4-1 ofthe
Specific Plan reflects the reallocation set forth in Section .1 of this Agreement and the
maximum number of Units that may be developed on each Participating Owners' property, and
{2) Sections 4.2.3 and 3.5.3 of the Specific Plan designates the portions of each Sending Property
that shall be subject to conservation casement.

1.2 Property Taxes. The Parties intend that this Agreement shail not cause or
resull in the reassessment of any Participating Owners' property for property tax purposes
(except as would otherwise be required by a change in ownership, sale or other transfer pursuant
to applicable law) ("Reassessment”), nor assessment of any separate ad valorem taxes on the
TDR Units ("Ad Valorem Taxes™). In the event that the County Tax Assessor finds that this
Agreement causes or results in Reassessment or Ad Yalorem Taxes, the affected Participating
Owners and the County shall meet and confer in good feith and determine what modifications to
this Agreement are necessary to avoid Reassessment or Ad Valorem Taxes while meeting the
basic intent of {he Specific Plan, the TDR Program and this Agreement. If the County and the
affected Participating Owners determine that there are no modifications that achieve this result,
the Partics may terminate this Agreement. if the partics determine that there are no
modifications that avoid the Ad Valorem Taxes, the amount of such taxes may be reduced from
the Purchase Price, as defined below.

1.3 Nightingaie Neighborhood Further Reallocation. Section 3.5.5(C) of the
Specific Plan specifies the maximum number of new residential units within the Nightingale
Nelghborhood (as that tcrin is defined in the Specific Plan). The Nightingale Neighborhood has
two landowners: B&L Properties and Maher, both of whom are pacties to this Agreement as
Receiving Owners. The County, B&L Properties and Maher understand and agree that, subject
to the maximum number of units for this neighborhood under the Specific Plan, B&L Properties
and Maher may (but are not required o), by mutual consent, reallocate units from one ownership
(o the other within this neighborhood, provided the allocation is consistent with the Specific
Plan. Any such reallocation of units within the Nightingale Neighborhood shall be documented
in a written memorandwm signed by B&L Properties and Maher, identifying the number of units
reallocated, and providing for assignment of the obligation to make the payments required by
this Agreement to the Sending Owners for those units reallocated within the Nightingale
Neighborhood. Upon execution, a copy of any such memorandum shall be provided to (1) the
Counly io allow the County to track such reallocations and (2) all Participating Owners.

ARTICLE 2: PURCHASE PRICE
2. Purchase Price,

2.1 Agreement to Pay Purchase Price. Except as provided in Sections 2.4
below, upon the sale of all, or any portion of, a Receiving Property to a bona fide third party
purchascr ("Bona Fide Purchaser™) for Market Value (a “Sale™), each Receiviilg Owner agrees to
pay to the Sending Owners the Purchase Price (defined below) for the TDR Units on or before
the date described in Section 2.3 below. For the purposes of this Agreement, a Sale shall occur
only upon the final close of escrow when title to the property is recorded in the name of the Bona
Fide Purchaser. Concurrently with the close of escrow for a Sale in which the applicable
Purchase Price is paid into escrow, the Escrow Agent shall record in the Official Records a
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Notice of Payment in the form attached hereto as Exhibit E, and shall aiso deliver a copy of such
Notice of Payment to the County fo allow the County to track such payments. The Notice of
Payment shall be recorded as to the portion of the Receiving Owner's portion of the Receiving
Properties for which the payment was made and the Sending Properties (if such notice is allowed
to be recorded by the County Recorder).

2.2 Calculation of Purchase Price.

2.2.1 Each Sending Property's Purchase Price.  Cach Sending Owner
shall be paid its pro rata percentage of the Purchase Price as calculated herein. The pro rata

share of the Purchase Price paid {o each Sending Owner shall be based on such Sending Owner's
percentage of the total TDR Units being transferred pursuant to Article | above. (For example, if
a Sending Owner is reallocating six {6) Units, the Sending Owner's pro rata sharc the Purchase
Price shali be 6/40 or 15.00%.) The Purchase Price under this Section 2.2 shall only be
calculated based on the number of TDR Units allocated to such portion pro rata by acreage, and
this Agreement shall continue to run with the remainder of the Receiving Property. (For
example, if one-half (1/2) of a Receiving Property is sold, then for the purposes of caleulating the
Purchase Price under this Agreement, one-half (1/2) of the reallocated Units assigned to the
whole Receiving Property pursuant to Article 1 shall be assigned to that portion.) In the event
the division results in less than a whole Unit, the Unit is equal to or greater than 0.5 shali be
calculated as & whole Unit and the remainder assigned to the remaining portion of the Receiving
Property. (In the example above, if the total number of TDR Units assigned to the Receiving
Property is 25, and one-half (1/2) of the Receiving Property is being sold, then the number of
TDR Units that would calculated for the purpose of the Purchase Price would be thirteen {13)
(12.5 rounded up), and the other twelve (12) TDR Units would remain with unsold portion of the
Receiving Property.) It is acknowledged that, due to rounding, & portion of the Purchase Price
payable to the Sending Owners may be unaccounted for, and in such a situation, any
unaccounted for portion of the Purchase Price payable {o the Sending Owners shall be allocated
to the Appraiser’s foes payable pursuant to Section 2.2.5{c), and if any such portion remains
unaccounted for after payment of the Appraiser’s fees, such remaining portion shall be allocated
to the Escrow Agent’s fees payable upon a Sale.

Notwithstanding the foregoing, the number of TDR Units to be allocated in a Sale to an
unsubdivided portion of the Receiving Property may be specified in a written agreement between
buyer and seller if al) of the following conditions are met:

{i) the written agreement for the purchase and sale of unsubdivided iand specifies the
number of residential TDR Units to be included in the sale;

(i) the atlocation of residential lots o the rcal property to be fransferred is consistent with
the Specific Plan;

’

(iii) at least 30 days prior to close of cscrow, a request is submitted to the County Counsel
for the assignment of the MDA fo the purchaser as to the real property to be sold, and the
application states the number of residential lots to be transfesred in connection with the Sale, the
number of TDR Uhits to be allocated in the Sale, the acreage of the real property that is the
subject of the Sale, identifying the parties 1o the Sale, confirming that sufficient portions of the
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Receiving Property remains to allocate the remaining TDR Units, and providing such additional
information concerning the Sale as the County may request; and

(iv) prior to close of escrow the County approves in writing the parties’ allocation of
TDR Units and shall provide a copy of such approval to the Escrow Agent,

2.2.2 “Purchase Price” for the purposes of this Agreement shall mean:

{a)  Anamount determined by the Appraiser (as defined below)
in an Appraisal (as defined below} 1o be the Market Value (as defined below) of a single TDR
Unit as of the date of the relevant Sale (*"Market Value of a TDR Unit"), adjusted by CPI {(as
defined below) if the Sale oceurs after six (6) months from the date of the Appraisal;

(b)  multiplied by the number of TDR Units assigned to the
Receiving Property, or porticn therefore, subject to the Sale;

(¢}  reduced by 11.59% of the total standard closing costs
incutred by the seller in such Sale, which shall be limited 1o the seller’s share of standard escrow
and title fees, a broker’s commission in an amount that is standard in Solano County, and other
closing costs typically paid by sellers of real property in Solano County;

(d)  reduced further by fifty percent (50%) of the Appraiser’s
fee for the Appraisal;

(e}  Forexample only, if (a) the Market Value of 2a TDR Unit is
$100,000.00 (b) the number of TDR Units assignied to the Receiving Property being sold is five
(5). (c) the standard closing costs for the subject Sale are $250,000, and {d) the Appraiser’s fee is
$10,000, then the “Purchase Price” shall be $465,000, calculated as follows:

(a)  Market Value of a TDR Unit = $100,000

(b) x5 TDR Units = $500,000.

{¢)  —($250,000 standard closing costs for the subject Sale x [1.59% = $28,975) =
$471,025

(d)  ~($10,000 Appraiser's fee x 50% = $5,000) = $466,025

For the purposes of this Agreement, "CPI" shall mean the total percent change, from the
effective date of an applicable appraisal to the first working day prior to a close of escrow of the
Sale for which that appraisal is applicable in the Consumer Price [ndex for All Urban
Consumers (CPT-U) in the San Francisco-Oakland-San Jose Consolidated Metropolitan
Statistical Area, for all items, not seasonally adjusted, as published by the Bureau of Labor
Statistics of the U.S. Department of Labor, or its successor index. 1n the event that the U.S.
Department of Labor, Bureau of Labor Statistics adopts a major revision or change to CP1
measurements or calculations, County reserves the right to replace the use of CP1 within this
Agreement with another appropriate comparable index. For purposes of determining
applicability and use of CPI, escrow for such a Sale will be deemed to have closed on the date
that is the number of days in the Extension Period prior to the date that escrow for the Sale

actually closes,
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2.2.3 Market Value of a TDR Unil.

(a)  The County and Participating Qwners agree that they shall
collectively retain Ronald Garland of Garland & Associates (the “Appraiser”) to conduct the
Appraisals described in this Agreement pursuant fo the appraisal instructions set forth on Exhibit
D ("Appraisal Instructions"). Except as stated in Section 2.2.4 below, the Participating Owners
agree to accept the Appraiser’s determination of Market Value of a TDR Unit for all purposes of
this Agreement. For the purposes of this Agreement the term "Market Yalue” shall be defined as
set forth on the Appraisal [nstructions.

(b)  The contract with the Appraiser shall provide that the
Appraiser shall prepare an appraisa) of the Market Value of a TDR Unit within ninety (90) days
of a written request and according to the Appraisal Instructions ("Appraisal"). The Parties
hereby agree that such Appraisal shall be valid for three hundred and sixty (360) days from the
date of the Appraisal. As described in the Appraisal Instructions, such Appralsal shall appraise
the value of a TDR Unit pursuant to this Agreement, based on the certified Environmental
Imipact Report, adopted Specific Plan, and the recordation of that certain Master Development
Agreement for the Middle Green Valley Specific Plan Area in effect as of the date of the
Appraisal {collectively, the “Existing Entitlements™); but such appraisal shall not reflect the
underlying land value or any subsequent entitlements, development plans or improvements for
the Receiving Properties, such as actual or proposed subdivision mapping, permitting,
development plans, improvement pians, grading, horizontal or vertical improvements, etc.
(collectively, “Subsequent Entitlements and Improvements™).

2.2.4 Disapreements With A ppraiser's Dglcrminalion.

{a) Upon the preparation of each Appraisal, the contract with
the Appraiser shall require that the Appraiser deliver a copy of its written Appraisal to all the
Participating Owners and fo the County. Upon receipt of an Appraisal, the County shall
random]y sclect an Aliernate Qualified Appraiser to prepare the Secend Appraisal, if required
under Section 2.2.4(b). Each Participating Owner shall have a period of fifteen (15) days afler
receipt thereof within which to objecl 1o the Appraiser’s determinaiion by delivering a written
staternent (the “Written Obiection”} to the Appraiser and the County describing in detail the
reasons for the objection, stating such Participating Owner’s opinion of the accurate
determination of value, and providing the basis for such opinion. If a Participating Owner fails
to deliver such Written Objection within such 5-day period, such Participating Owner shall be
deemcd for ali purposes to have accepted and agreed to the Appraiscr’s determination.

(b)  1fa Participating Owner timely delivers the required
Written Objection ("Qbjecting Owner") to the Appraiser and the County, the County and the
Ob;ecung Owner shall jointly retuin a second qualified appraiser from the list of qualified
appraisers described in Section 2.2.5 ("Second Appraiser™) to prepare a full independent
appraisal (the “Second Appraisal™) to compare to the Appraisal prepared by the Appraiser. The
Second Appraiser shall be provided a copy of the Appraisal with the request for the Second
Appratsal. The Second Appraisal (1) shall be prepared according to the Appraisal Instructions,
(2) shall determine the Market Value of a TDR Unit as of the date of the original Appraisal, (3)
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shall not be based on any information that was not available to the Appraiser at the time the
Appraisal was prepared (e.g., comparable sales that took place after the date of the Appraisal),
{4) shall include an explanation of any difference from the Appraisal, (5) prepared within sixty
(60) days from the date of request and (6) shall be delivered to all the Participating Owners and
the County. If the value determined by such Second Appraisal is different from that determined
by the First Appraisal by less than ¢leven percent (11%), the value determined by the first
Appraisal shall be used for purposes of this Agreement, including bui not limited the payment of
the Purchase Price, and the Objecting Owner shall be solely responsible for the cost of the
Second Appraisal. Ilthe value determined by such Second Appraisal is different from the that
determined by the First Appraisal by eleven percent (11%) or more, but less than twenty-one
percent (21%), the Market Value of a TDR Unit for the purposes of this Agreement shalt be the
average of the value determined by the Appraisal and the Second Appraisal and the cost of the
Sccond Appraisal shall be split between the Receiving Froperty thal requested the original
Appraisal and the Sending Ownecrs, and the cost of the Second Appraisal shall be added to the
cost of the Appraisal in the calculation of the Purchase Price in Section 2.2.2, above.

(¢)  [fthe value determined by the Second Appraisal is different
from that determined by the First Appraisal by twenty-one percent (21%) or more, then the
County, Receiving Property that requested the original Appraisal and Objecting Owner shali
jointly retain one of the other Alternate Qualified Appraisers ("Third Appraiser™). Upon such
selection, the County shall deliver to the Third Appraiser copies of the Second and First
Appraisals, and the Third Appraiser shall have sixty (60) days to determine which of the firstor
second appraisal is more accurate and the appraisal determined to be more accurate shall be the
Market Value of a TDR Unit for the Sale,, using the same criteria and the same information as
applicable (o the first bwo appraisals ("Third Appraisal”). The Third Appraiser’s determination
will be in writing and will explain in detail the basis of his or her decision. The Third
Appraiser's final determination of the Market Value of a TDR Unit shall be dclivered to all the
Participating Owners and the County. The cost of the Third Appraisal shalf be split benween the
Receiving Property that requested the original Appraisal and the Sending Owners, and the cost of
the Third Appraisal shall be added (o the cost of the Appraisal in the calculation of the Purchase
Price in Section 2.2.2, above. The decision of the Third Appraiser under this Section 2.2.4{c)
shall be binding and conclusive as (o all Parties for the purposes of this Agreement.

(d) A Receiving Owner may elect, in its sole discretion, to
close escrow on a Sale pending resolution of a dispute under this Section 2.2.4; provided,
however, the Escrow Agent shall retain one hundred and fifty percent (150%) of the Purchase
Price based on the Appraisal in escrow until the dispute is resolved. Upon resolution of the
dispute under the terms of this Section 2.2 4, the Escrow Agent shall distribute the Purchase
Price as appropriate. Any excess shall be paid to the Receiving Owner. If there is any deficit,
the Escrow Agent shall notify the Receiving Owner in writing, and such Receiving Owner shall
deposit the required amount with the Escrow Agent within thirty (30) days of-receipt of notice
from the Escrow Agent. [n the event a Receiving Owner elects to delay a close of escrow for a
Saie pending the final outcome of the Second or Third Appraisal, Tor the purposes of that Sale,
the vatidity of the Appraisal, as finally determined in the appeal process under this Agreement
will be extended for a period (“Extension Period™) equal to the number of days elapsed between
the date of the applicable Written Objection and the 45" day following the final determination of
the Market Value of a TDR Unil pursuant (o this Seclion 2.2.4.
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225 Agreement Regarding the Appraiser

(@)  Alternate Qualified Appraisers. Within six (6) months of
the Effective Date, the County shall prepare a list of at least three (3), but not more than five (5)

at any one time, qualified alternative appraisers determined by the County to have the
appropriate qualifications, in accordance with the standards set forth in the Appraisal
Instructions, to perform the duties of the Appraiser required by this Agreement (each shall be an
"Alternate Qualified Appraiser"). An Alternate Qualified Appraiser may act as a successor
Appraiser under subsection (b), may act as the Second Appraiser under Section 2.2.4(b), and/or
may act as the Third Appraiser under Section 2.2.4(c). The County shall periodically, and as
necessary, update the list of Alternate Qualified Appraisers.

(b)  Appraiser. [f the Appraiser named above, or any successor
Appraiser, is unable to conduct any Appraisal required by this Agreement, the Participating
Owners shall agree as to the selection of a successor Appraiser as follows: The County shall
notify each Participating Owner in writing of the Appraiser’s inability to conduct the Appraisal,
and shall include in such written notice the County's list of Qualified Alternative Appraisers.
Within ten (10) days after receipt of such notice, each Participating Owner shall have the right to
submit to the County its written vote of which appraiser on such list shall serve as the successor
Appraiser. If a Participating Owner fails to deliver such written vote within such 10-day period,
such Participating Owner shall not thereafter have the right to vote for a successor Appraiser.
The Alternate Qualifying Appraiser obtaining the highest number of votes within such 10-day
period shall thereafter be the Appraiser for purposes of this Agreement. If no Participating
Owner submiits a vote within such 10-day period or the number of votes are evenly divided, the
County shall select one of the Alterate Qualifying Appraiser to be the successor Appraiser and
the Participating Owners hereby agree to accept such selection.

(¢)  Contract with Appraiser. The contract entered into with the
Appraiser shall be for a term of one (1) year, and shal! automatically renew for successive one-
year terms unless the County elects to terminate the contract at the end of the then-current term.
If the County determines that the Appraiser is not performing its duties as provided herein or in
such contract, the County shall have the right to terminate such contract by providing written
notice to the Appraiser in the manner to be stated in such contract. Upon any such termination or
non-renewal of such contract, a successor appraiser shall be selected in the manner stated in

Section 2.2.5(a) above.

(d)  Appraiser's Fee. The contract shall provide that the
Appraiser’s fee for the Appraisal reguired for each Sale shall be paid at the earlier of (i) thirty
(30) days from the date of the Appraisal or (ii) at the close of escrow for the Sale as provided in
Section 2.2.2 above. If the Appraisal fee is paid prior to the close of escrow, the Receiving
Property ordering the Appraisal shall pay the Appraiser directly and shall receive reimbursement
of fifty percent (50%) of the cost from the Sending Owners at the close of Escrow.

(¢)  Timing of First Appraisal. The contract shall provide that
the first Appraisal shall be prepared at the earliest of the following to occur: (i) the first Sale
under this Agreement, (ii) the recordation of the first Fina]l Map on a Receiving Property, or (iii)
January 1, 20]182644; unless by October 31, 20172843, the Receiving Owners, jointly, elect to
submit a
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written request to the County, with a copy to the Appraiser, to defer such date to the following
January 1*. By October 31 of cach year thereafter, if an Appraisal has not otherwise been
prepared under this Agreement, the Receiving Owners may jointly elect to defer such date to the
foltowing January 1.

2.3 Timing of Payment of Purchase Price. Each Receiving Qwner agrees to
use Placer Titie Company at the following address: 1300 Qliver Road, Suite 120, Fairfield, CA,
Atin: Michael Fortney (the “Escrow Agent™) to handle cach Sale (or, if the buyer requires
another escrow company (o serve as escrow agent, the Receiving Owner shall use the Escrow
Agent as a cooperating escrow 10 handle the disbursement of the Purchase Price pursuant to this
Agreement and the recordation of the Conservation Easement pursuant to this Agreement), and
shail deliver to the Escrow Agent escrow closing instructions with respect to each such Sale
which include provisions substantially in the form attached hereto as Exhibit F. Such escrow
closing instructions shall supplement any other instructions to be provided by the partics at the
time of such Sale, and the parties agree not to provide the Escrow Agent with any instructions
that contradiot the attached instructions. The Purchase Price relating to each Sale shall be
payable from escrow at suich Sale; provided, however, the Escrow Agent shall not release the
portion of the Purchase Price payable to each Sending Owner until (i) any dispute regarding the
Appraisal, if any, pursuant (o Section 2.2.4 has been resolved conclusively and (ii) such Sending
Owner has delivered to the Escrow Agent the executed and acknowledged “Conservation
Easement” (defined below) as provided in Article 3 below,

24  Exceptions to Sales. This Agreement shall not prohibit & Receiving
Owner from cffecting any lype of transfer or other conveyance of the Receiving Property, or any
portion thereof. The following transactions shall not be deemed a “Sale" for the purposes of this
Agreement and the Receiving Owner shall not pay the Purchase Price in connection with such
transfers; provided, however, any transferee pursuant to any such transfer shall be subject to and
bound by the terms and conditions of this Agreement, and the covenants and obligations of the
Receiving Parly shall run with the land in such circumstances:

(a) a transfer or conveyance of all or any portion of a Receiving Property pursuant to a
Jjudicial or nonjudicial foreclosure, deed in lieu of foreclosure, or other similar conveyance upon
the exercise of a remedy under a loan secured by the Receiving Property shall not be considered
a "Salc" for the purposes of this Agreement;

(b} an option agreement, including any option payments or deposits, unless and vnlil &
Bone Fide Purchaser exercises its option and effects a Sale;

{c) a sale or other conveyance to a party who is not a Bona Fide Purchaser; and

(d) a sale of a residential or other building that exists as of the date of thls Agreement
{(including any replacement of such existing building).

The Recejving Owner whe is transferring its Receiving Property to a party who is not a
Bona Fide Purchaser shall be responsible for providing written notice to the County and the
Sending Owners prior o the closing of such sale that no Purchase Price is payable in connection
with such transfer. 1fany Sending Owner disagrees that the transferee under such transferisto a
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Bona Fide Purchaser, such Sending Owner shall notify the Receiving Owner of such
disagreement. If such Sending Owner and the Receiving Owner cannaot resolve such
disagreement within ten (10) days thereafier, such Sending Owner shall have the right to submit
such matter to the dispute resolution procedsire described in Section 5.3 below, and if the
Receiving Owner does not agree to submit to such dispute resolution procedure, such Sending
Owner may bring an action in any court of competent jurisdiction to resolve such disagreement,
No such disagreement shall delay or otherwise affect the Receiving Owner’s transfer of the
Receiving Property {o the transferee; provided, however, if such disagreement has not been
resotved prior to the closing date of such lransfer, Escrow Agent shall withhald an amount equal
10 one hundred and fifly (150%5) of the total Purchase Price that would have been paid with
respect to such transfer if the transferee had been a Bona Fide Purchaser based on the amount
calculated using the most recent Appraisal, and Escrow Agent shall hold such amount until such
disagreement has been finally resolved. 1fno Appraisal has been prepared under this Agreement
at the closing date of the Sale the Escrow Agent shall withhold an amount equal to fifty thousand
dollars ($50,000.00) per TDR Unit. At final resolution, the Escrow Agent shall either distribute
such amount to Receiving Owner (if it is determined that such ransferee was not a Bona Fide
Purchaser), or to the Sending Owners as provided herein (if it is determined that such transferee
was a Bona Fide Purchaser). [fthere is any deficit, the Escrow Agent shall notify the Receiving
Owner in writing, and such Receiving Owner shall deposit the required amount with the Escrow
Agent within thirty (30) days of receipt of notice from the Escrow Agent.

2.5 Miscellaneous Provisions Regarding Payment of Purchase Price.

2.5.1 Timing of Payment. The Escrow Agent shall notify the Sending
Owner of the availability of any Purchase Price payment to be paid to such Sending Owner.
Sending Owner shall thereafter notify the Escrow Agent regarding the timing of such payment.
Nothing in this Agreement shall prevent such Sending Owner from instructing the Escrow Agent
regarding the timing of such payment. The Sending Owner shall be responsible for any and all
consequences, including the tax consequences, of the timing of such payments.

2.5.2 Payment of Purchase Price by Promissory Note. The Receiving
Qwners agree that in the event any Sale involves the payment of a porticn of the purchase price
by a promissory note by the purchaser to the Receiving Owner, (a) the cash portion of the
purchase price must not be less than the Purchase Price payable to the Sending Owners pursuant
to Section 2.1 above, and (b) the amount payable 10 the Sending Owners pursuant to Section 2.1
above shall be payable wholly cut of the cash portion of the purchase price, and not out of any
portion of the purchase price payable by such promissory note.

2.5.3 Replacement of Escrow Agent. Ifthe Escrow Agent is unable lo
continue to serve as Escrow Agent under this Agreement for any reason, the County shali select
a replacement Escrow Agent, which shall be a national title company with offjces in Solano
County, and such replacement Escrow Agent shall agree in writing to comply with the provisions
of this Agreement, The County shall notify all Participating Owners in writing of such selection
of the replacement Escrow Agent, and the Participating Owners hereby agree to accept the
County’s selection of the replacement Escrow Agent for all purposes hereunder,
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2.54 Mason/fawten Trust TDR Units. The Mason/Lawton Trust Units
are assigned only to the Receiving Property owned by the Masons. [f the Masons and
Mason/Lawlon Trust reach a private agreement with respect to the Mason/Lawton Trust TDR
Units prior to a Sale of all or a portion of the Receiving Property owned by the Masons, then
Article 2 of this Agreement shall nat apply to the Mason/Lawton Trust TDR Units; i€ not, then
Article 2 of this Agreement shall only apply to the TDR Unils related to the Mason/Lawton Trust
as provided in this Section 2.5.4. At a Sale, the Escrow Agent shall be directed to disburse one
half (1/2) of the market value of the TDR Unils for the Mason/Lawton Trust assigned to any Sale
{o John N, Lawton, Jr., or his successor or assignee, and the other one half shali be dispersed to
the Masons. (For example, if the one quarter (1/4) ol the Receiving Property owned by the
Masons is subject to a Sale, such that 1/4 (or 30 (29.25 rounded up)) of the 117 Mason/Lawton
Trust Units are assigned to the portion subject to the Sale, and the Market Unit Value was
determined by the Appraisal to be $50,000, then 1/2 of $1,500,000 (30 x $50,000)(or $750,000)
would be dispersed to John N. Lawton, Jr.,, or his successor or assignee. The remainder of this
Agreement shall apply to such Units, including withowt limitation the obligation to record a
Conservation Easement pursuant {o Article 3.

ARTICLE 3: CONSERVATION EASEMENTS

3. Congervation Easement on Sending Properties.

3.1 Agreement to Grant Easement. Upon the first to occur of each of the
events described below in this Section 3.1, each Sending Owner agrees to grant te the
“Conservation Easement Holder" as defined in Appendix A of the Specific Plan an easement on
such Sending Owner’s property (a “Conservation Easement™) meeting the requirements of
Section 4.2.3 of the Specific Plan and in form and content acceptable to the County Counsel,
pursuant to which the Sending Owner shall agree to restrict the development of its Sending
Property as described more fully therein:

3.1.1  The Escrow Agent being ready and authorized to release the
Purchasc Price pursuant to Section 2.3 above upon a Sale and receipt of evidence of the
recording of such Conservation Easement;

3.1.2 The recordation of a parcel tnap or final map, or certificate of
compliance for a lot line adjustment, as (o the retevant Sending Property (unless the sole purpose
of such subdivision is to separate a building existing as of the Effective Date of this Agreement
from the remainder of the Sending Property and such subdivision does not authorize the
construction any new Units on such Sending Properly); or

3.1.3 The issuance of a building permit for any new structure to be
constructed on all or part of the refevant Sending Property, except that a Sending Owner shall not
be required to grant a Conservation Easement over its Sending Property upon the issuance of a
building permit, if such building permil does not require any further subdivision rights, such as
the retordation of a parce! map or final map, or certificate of compliance for a lof line
adjustment,
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32  NoRight to Delay Sales. The Sending Owners shall not have the right or
abilily to delay or otherwise affect a Receiving Owner's sale of ils Receiving Property, whether
by failing 1o grant the Conservation Easement to the Conservation Easement Holder as required
hereby or atherwise. Ifa Sending Owner has not complied with its obligations under this
Agreement thal must be satisfied before such Sending Owner is entitled to receipt of its share of
the Purchase Price, the Escrow Agent will hold such Sending Owner's share of the Purchase
Price until such obligations have been satisfied.

ARTICLE 4: TERMINATION

4. Termination.

4,1  As to Each Receiving Owner. Except with respect 10 any provisions of
this Agreement which expressly survive termination, this Agreement shall terminate as to any
Receiving Property as to which a Notice of Payment has been recorded pursuant to Section 2.1.
Following the recording of Notices of Payment as to all of such Receiving Ownei's Recelving
Property, the Receiving Owner seeking the termination ofthis Agreement as to its property shall
send a written request to the County together with evidence that all payments required hereunder
with respect to such Receiving Owner’s properly have been made, and if the County confirms
that such final payment has been made, the County shall record a Partial Termination of Sales
Participation Agreement in the Official Records, in the form attached hereto as Exhibit G
releasing such Receiving Property from the terms and conditions of this Agreement,

42  As to Bach Sending Owner. Except with respect to any provisions of this
Agreement which expressly survive termination, this Agreement shall terminate as to any
Sending Property upon (a) the relevant Sending Owner’s receipt of all portions of the Purchase
Price payable with respect to such Sending Property pursuant to Article 2 above, and (b) the
rccordation of the Conservation Easement as to such Sending Property. A Sending Owner may,
al its election, seek the termination of this Agreement as to its property by sending a written
request to the County together with evidence that the Conservation Easement has been recorded,
and if the County confirms that such conditions have been satisfied, the County shall record a
Partial Termination of Sales Participation Agrecment in the Official Records, in the form
altached hereto as Exhibit G, releasing such Sending Property {from the terms and conditions of
this Agreement.

ARTICLE $: DEFAULTS AND REMEDIES

5. Defaults and Remedies.

5.1 Events of Default. The following shall be deemed “Events of Defauit”
under this Agreement:

’

5.1.1 The failure of a Receiving Owner to use the Escrow Agent fora
Sale as required by Section 2.3 above;

5.1.2 The failure of a Receiving Owner to pay lo the Sending Owners all
or a portion of the Purchase Price on the date required by Article 2 above;
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5.1.3 The failure of a Sending Owner to record a Conservation Easement
on the date required by Auticle 3 above;

5.1.4 The faiture of any Participating Owner to pay its share of the costs
and expenses of the Escrow Agent or the Appraiser, when due; and/or

5.1.5 Any attempt to avoid the obligations sel forth in this Agreement
through the use of sham transfers or deeds of trust (i.e., transfers to, or deeds of trust granted to,
parties solely for the purpose of avoiding the obligations set forth in this Agreement).

52  Remedies. Inaddition 1o any rights and remedies which may be available
at Jaw, the parties shall have the following remedies, all of which shall expressly survive the
termination of this Agreement:

52.1 By executing this Agreement, each Receiving Owner agrees (o pay
to the Escrow Agent for the benefit of the Sending Owners their respective shares of the
Purchase Price as sfated in Article 2 above, and accordingly, each Receiving Owner agrees that
this Agreement shall constitute a lien upon its Receiving Property for such purposes. Upon the
failure of a Receiving Owner to pay to any Sending Owner the portion of a Purchase Price
required fo be paid to such Sending Owner on (he date required by Article 2 above, such Sending
Owner shal) have the right to record a claim of lien on the transferred Receiving Property. Such
lien shall have priority from the Effective Date of this Agreementl. The claim of fien shall
include the following:

(a)  The name of the lien claimant.

(b) A statement concerning the basis for the claim of lien and
sfating that the lien claimant is not in default of its obligations under this Agreement.

© An identification of the owner or reputed owner of the
Receiving Property or interest therein against which the lien is claimed.

{d) A description of the Receiving Property or portion thereof
against which the lien is claimed.

(e) A description of the payment obligation under this
Agreement which has given rise to the claim of lien and a slatement ifemizing the amount
thereof.

N A statement that the lien is claimed pursuant to the
provisions of this Agreement, reciting the date and document number of recordation hereof.

(g)  Theclaim of lien shall be duly verified, acknowledged and
contain a certificate that a copy thereof has been served upon the Receiving Owner against
whom the lien is claimed, by personal service or by mailing pursuant to Section 9.1 below. The
lien so claimed shall attach, with priority from the Effective Date of this Agreement, solely in the
amount claimed thereby and may be ¢nforced in any judicial proceedings aliowed by law,
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including without limitation, a suit in the nature of a suit to foreciose a mortgage/deed of trust or
mechanic’s lien under the applicable provisions of the law of the State of California.

5.2.2 Any time a Participating Owner shall not pay any sum payable
hereunder to another Participating Owner within five (5) days of the due date, such delinquent
Participating Owner shall pay default interest on such amount from the due date to and including
the date such payment is received by the Participating Owner entitled thercto, at a rate of ten
percenf {10%) per annum, but in any even! not to exceed the highest rate permitted by law.

5.2.3 [faSending Owner fails to record a Conservation Easement as
required by Article 3 above, such Sending Owner shall not be entitled to receive any portion of
any Purchase Price, or to be issued any firther building permits or development rights with
respect to such Sending Owner's property (and the County may withdraw or condition any
previously-granted building permits pursuant to which construction has not been completed),
unless and until such Sending Owner records the Conservation Easement, In the eventa
Sending Owner has not complied with its obligation to record a Conservation Easement as
required by Article 3, within three (3) vears of the date it receives notice from the Escrow Agent
that is entitled to disbursement of its share of the Purchase Price under this Agreement, the
Sending Owner shall be deemed fo have conclusively forfeited its right to such Purchase Price,
unless the County, in its discretion, has granted a reasenable extension in writing for good cause,
In the event a Sending Owner has been deemed to have forfeited its right to disbursement of a
Purchase Price under this Section, such payment shall be promptly dispersed by the Escrow
Agent to the Receiving Owner.

5.3  Disputes. As an alternative procedure, in an action by a Participating
Owner against any other Participating Owner under this Agreement, the Participating Owners
each [n its own sole and absolute discretion may mutually agree that the action be heard by a
referce pursuant to Code of Civil Procedure Section 638 ef seq. [F the Participaling Owners do
so agree in their sole discretion, they shall use their best efforts 10 agree upon a single referce
who shall then try all issues, whether of fact or law, and report a funding and judgment thercon
and issue all legal and equitable relief appropriate under the circumstances of the controversy
before him. Ifthe Participating Owners are unable to agree upon a referee within ten (10) days
of a written request to do so by a Participating Owner, the Participating Owners, each in ifs sole
discretion, may mutually elect to have a referee appointed pursuant to section 640 of the Code of
Civil Procedure. The cost of such proceeding (exclusive of the attorney’s fees and cost of the
Participating Owners} shall be borne equally by the Participating Owners, Any referce selected
pursuant fo this Section 5.3 shall be considered & temporary judge appointed pursuant o
Article 6, Section 2] of the California Constitution. Notwithslanding the foregoing, the
alternative dispute resolution described in (his Section 5.3 is an optional remedy under this
Agreement and where a Participating Owner asserling an action wishes te do so, that
Participating Owner may bring a legal action without first engaging in alternative dispute
reselution. Likewise, a Participating Owner against whom the action is asserted shall be under
no obligation to have such action heard by a referee or to seek resolution of the action through
any other alternative dispute resolution described above,

ARTICLE 6: INDEMNIFICATION
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6. Indemnification. Each Participating Gwner hereby releases the County and ils
officers, employees, agents, successors and assigns (collectively, the “County Parties™) from and
against, and agrees not to make the County Parties parly to any action at law or in equity or any
arbitration proceeding relating lo, any and all claims, actions, suits, causes of action, cosis,
penalties, expenses, damages and any other liability whatsoever (including but not limited 1o
altorneys fees and costs){collectively, “Claims"), arising or resulting directly or indirectly from
the TDR Program, including without limitation approval or implementation of this Agreement or
any provision hereunder, the valuation or determination of the Market Value of a TDR Unit, the
selection of the Appraiser or the Escrow Agent, the recordation or implementation of any
Conservation Easement, and/or from any acts, omissions, negligence or willful misconduct of
any Participating Owner, the Appraiser or the Escrow Agent, whether such acis, omissions,
negligence or willful misconduct are by a Participating Owner, the Appraiser or the Escrow
Agent or any of sucl person’s contractoss, subcontractors, agents or employees. The foregoing
refease and agreement not (o sue shali not apply 1o any Claims arising or resuling solely from
the active negligence or willful misconduct of the County or the County Parties. This release and
agreeiment not to sue applies to all claims known or unknown.

Each Participating Owner has read and understands the provisions of California Civil Code
Seclion 1542, which provides as follows:

“A general release does not extend to claims which the creditor does not know or suspect 1o exist
in his or her favor at the time of executing the release, which if known by him or her must have
materially affected his or her settlement with the debior.”

Each Participating Owner hereby waives Lhe provisions of said Section 1542 of the Civil Code
with regard to the release given in this Article 6,

Each Participating Owner (*Owner Indemnifying Party”) shall indemnify, defend and hold
harmless cach other Participating Owner from and against any and all Claims, arising from the
Owner Indemnifying Party’s breach of this Article 6,

Each Participating Owner shall indemnify, defend (with counsel reasonably acceeptable to the
County) and hold harmless the County Parties from and against any and all Claims, arising or
resulting directly or indirectly from the TDR Program, including without limitation approval or
implementation of this Agreement or any provision hereunder, the valuation or determination of
the Market Value of a TDR Unit, the selection of the Appraiser or the Escrow Agent, the
recordation or implementation of any Conservation Easement, and/or from any acts, omissions,
negligence or willful misconduct of any Participating Owner, the Appraiser or the Escrow Agent,
whether such acts, omissions, negligence or willful misconduct are by a Participating Owner, the
Appraiser or the Escrow Agent or any of such person’s contractors, subcontractors, agems or
employees. The foregoing indemnity shall not apply to any Claitns arising or resulting solely
from the aclive negligence or willful misconduct of the County or the County Parties.

ARTICLE 7: ASSIGNMENT

7. Covenants Run With the Land. The terms of this Agreement and all easements
granted hereunder shall constitute covenants running with the land and shall bind all of the
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Sending Properties and Receiving Properties, and inure to the benefit of and be binding upon
cach Sending Owner and Receiving Owner and their respective successors and assigns. As used
herein, the ferms “Sending Owners” and “Receiving Owners” shall be deemed to mean the
owness of the Sending Properties and Receiving Properties s of the relevan! points in time, A
Sending Owner may assign such Sending Owner's right to its share of the Purchase Price under
Section 2.2.2 of this Agreement to any person or entity so fong as: (i) such Sending Qwner has
recorded the Conservation Easement required under Section 3.1 of this Agreement prior to such
assignment, (ii) the County Counsel has approved the form of the assignment agreement and (i)
the notice of assigninent is submitied to the Escrow Agent.

ARTICLE 8: LENDERS

8. Lender’s Consent: No Subordination.

8.1  Representations and Warrantics. Each Participating Owner represents and
warrants that it has obtained all necessary consents to this Agreement {rom any lender whose
loan is secured by a lien on such Participating Owner's parcel, or whose loan otherwise requires
such lender's consent to this Agreement.

8.2  Future Loans. This Agreement shall be superior to, and shall not be
subordinated to, any loans obtained by any of the Participating Owners afier the Effective Date
hereof, whether or not such loans are secured by liens on all or portions of any Participating
Property and whether or not such loans are for the purpose of refinancing any exlisting loans or
for providing funding for construction of all or portions of the Participating Properties.

8.3  Lender's Right to Foreclose. Notwithstanding any other provisions in this
Agreement to the contrary, 1o breach of any of the covenants, conditions and obligations of this
Agreement, nor the enforcement of any remedy set forth in this Agreement, shal! defeat or render
invalid the lien of any deed of trust or mortgage on any Participating Property made in good faith
and for value, but all covenants, conditions and obligations of this Agreement shall be binding
upon and effective against any person or entity which acquires title to al! or any portion of any
Participating Property through foreciosure, lrustee’s sale, deed in lieu of foreclosure or otherwise
as a result of an exercise of remedies under any such deed of trust or mortgage.

ARTICLE 9: MISCELLANEOUS

9, Miscellaneous.
9.1  Notices.

9.1.1  Any notice, demand or request which may be permitted, required
or desired to be given in connection herewith shall be given in writing and directed to the County
and the Participating Owners as follows:

IFto the County: County of Solano
Director of Resource Management
675 Texas Street, Suite 3500
Fairfield, CA 94533
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With a copies to: County Counsel
675 Texas Street, Suite 6600
Fairfield, CA 94533

Holland & Knight LLP

50 California Street, Suite 2800
San Francisco, CA 94109
Attention: Tamsen Pluine
Telephone: (415) 743-6900
Facsimile: (415) 743-6910

If to Participating Owners:  See Exhibit A

With copies to: See Exhibit A

9.1.2 Notices shall be deemed effective if delivered by certified mail,
return receipl requested, commercial courier or by facsimile, with delivery to be effective upon
verification of receipt, cxcept as to facsimile where if confirmation is afler 5:00 p.m., then
notices shall be deemed received the following business day. Any Party may change its
respective address for notices by providing written notice of such change to the other Parties.

92 Construction and Interpretation.

9.2.1 This Agreement and the Exhibits hereto contain all the
representations and the entire agreement between the Parties with respect to the subject matter
hereof. Any prior negotiations, correspendence, memoranda or agreements are superseded in
total by this Agreement and the Exhibits attached hereto. This Agreement has been fully
negotiated at arms length belwveen the signatories hereto, and after advice by counsel and other
representatives chosen by such Parties, and such Parties are fully informed with respect thereto;
no such Party shall be deemed the scrivener of this Agreement; and, based on the foregoing, the
provisions of this Agreement and the Exhibits hereto shall be construed as a whole according to
their common meaning and not strictly for or against any Party,

9.2.2 Whenever required by the context of this Agreement, (i) the
singular shall include the plural, and vice versa, and the masculine shall include the feminine and
neuter genders, and vice versa, and (ii} use of the words. “including”, “such as”, or words of
similar import, when following any general term, statement or matter shall not be construed to
limit such statement, term or mailer to specific items, whether or not language of non-limitation,
such as “without limitation”, or “but not limited 10", are used with reference thereto, but rather
shall be deemed to refer to all other items or maiters that could reasonably fal] within the
broadest scope of such statement, term or matter,

9.2.3 The captions preceding the text of each article and section of this
Agreement are included only for convenience of reference. Captions shall be disregarded in the
construction and interprefation of this Agreement. Capitalized terms are also selected only for
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convenience of reference and do not necessarily have any connection to the meaning that might
otherwise be attached {o such term in a context outside of this Agreement.

9.2.4 Invalidation of any of the provisions contained in this Agreement,
or of the application thereol to any Party by judgment or court order, shall in no way affect any
of the other provisions hereof or the application thereof to any other Party and the same shall
remain in full force and cffect.

9.2.5 This Agreement may be amended by, and only by, a written
agreement signed by all of the Parties and shall be effective only when recorded in the Official
Records.

9.2.6 This Agreement may be executed in several counterparts, cach of
which shall be deemed an original. The signatures to this Agreement may be executed and
notarized on separate pages, and when attached to this Agreement shall constitute one (1)
complete document.

9.3 Not a Public Dedication. Nothing hercin contained shall be deemed to be
a gift or dedication of the Units or of any Participating Property or portion thereof to the general
public, or for any public use or purpose whatsoever, Except as herein specifically provided, no
right, privileges or immunities of any Party hereto shall inure 1o the benefit of any third pasty,
nor shall any third party be deemed to be a benefictary of any of the provisions contained herein.

94  Mitigation of Damages. [n all situations arising out of this Agreement,
each Party shall altempt 1o avoid and mitigate the damages resulting from the conduct of any
other Party. Each Party shall take all reasonable measures to effectuate the provisions of this
Agreement,

9.5  Agreement Shall Continue Notwilhstanding Breach. It is expressly agreed
that no breach of this Agreement shall (i) entitle any Party to cancel, rescind, or otherwise
terminate this Agreement, or (ii) defeat or render invalid the lien of any mortgage or trust deed
made in good faith and for value as 1o any part of the Praject. However, such limitation shall not
affect in any manner any other rights or remedies which a Party may have hereunder by reason
of any such breach.

9.6 Time. Time is of the essence of this Agreement.

9.7  No Waiver. The fatlure of any Party (o insist upon strict performance of
any of the terins, covenants or conditions hereof shall not be deemed a waiver of any rights or
remedies which thar Parly may have hereunder, at law or in equity, and shall not be deemed a
waiver of any subsequent breach or default in any of such terms, covenants or conditions. No
waiver by any Party of any default under this Agreement shall be effective or binding on such
Party unfess made in writing by such Party and no such wajver shall be implied from any
ornission by a Party to take action in respect to such default, No express written waiver of any
default shall affect any other default or cover any other period of time other than any default
and/or period of time specified in such express waiver, One (1) or more written waivers of any
default under any provision of this Agreement shail not be deemed to be a waiver of any
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subsequent default in the performance of the same provision or any other term or provision
contained in this Agreement.

9.8  Goveming Law. This Agreement shall be governed by and construed in
accordance with the taws of the State of California.

[Signatures Appear on Following Pages]
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IN WITNESS WHEREOF, the Parties have executed this Agreement, or caused this
Agreement to be executed by their duly authorized representatives, effective as of the Effective

Date stated above.

"COUNTY"

County of Solano, a political subdivision of the
State of California

nag eI NEE- e == e
Solano County Board of Supervisors

ATTEST:

SlunBard of Supex-'visors

atriciat—Crittenden, Chief

puty Cle |

APPROVED AS TO FORM:

By:
County Counsel

-20-
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EXHIBIT A

THE PARTICIPATING OWNERS

1. Sending Qwners
Name Total Units No. of TDR Units
Allocated under the | Being Transferred to
Specific Plan Receiving Properties
Engeil 13 9
Hager 10 3
Seibe (James) 5 ) 5
Seibe (Jean) 6 5
Volkhardt 16 6
Wirth {0 8
TOTAL 54 38
Mason/Lawton Trust [ 118 118
2. Receiving Owners
Naime Total Units No. of TDR Units TOTAL
Allocated under the Being Transferred
Specific Plan From Sending
o Properties
Bé&L Properties 063 9 72
Mason/Lindemann 191* 23 214 |
Maher 36 6 42
TOTAL 290 38 328

* includes 118 Mason/Lawion Trust TDR Unils

3. List of Nolice Contact Information

{Starts on Foliowing Page)
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EXHIBIT B

LEGAL DESCRIPTIONS OF PARTICIPATING PROPERTIES

Sending Properties

[Starts on Following Page]
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EXHIBIT C

UNITS TRANSFERRED

Sending Owner

Receiving Owner for Purposes
of Reallocation of Units Only

No. of Units

Engell Mason 9
Hager B&L Properties 3
Siebe (James) iviason I
Seibe (James) B&L Properlies 4
Siebe (Jean) Mason 5
Volkhardt Maher 6
Wirth Mason 8
TOTAL 38
Mason/Lawton Trust Mason 118
Exhibit C
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EXHIBIT D

APPRAISAL INSTRUCTIONS

These appraisal instructions apply to all appraisals relating to the Sales Participation Agreement
by and among; the County of Solano and the Participating Owners ("SPA"), including
Appraisals, and Second Appraisals if they occur as referenced in sections 2.2.3 and 2.24(b) of the
SPA.

Each appraisal is to be performed it accordance with the then applicable Uniform Standards of
Professional Appraisal Practice (USPAP), devcloped by the Appraisal Foundation as adopted by
the California Office of Real Estate Appraisers.

The Uniform Standards of Appraisal Practice reguire stating certain assignment parameters in
each appraisal assignment. All appraisals performed in accordance with these appraisal
instructions will have the following parameters:

ldentified Client: All signatory parties to the SPA.
Intended Users: All signatory parties to SPA.
Intended Use; Implementation of the SPA. Individual appraisals are to reference

the use further as relating to sections 2.2.3 and 2.2 4 of the SPA,
Vaiue Type: Market Yalue'

Date of Value: [TBD; appraisal te be ordered no eariier than {20 days from the
intended date of a closing of a Sale (as that term is defined in the
SPA) and shall be valid for a period of 360 days from the date of
the Appraisal}

Property Rights Appraised: A TDR Unit as that term is defined in the SPA.,
The TDR Units to be appraised are further clarified as being:

B The property right created through the Existing Entitlements (as that term is defined in
the SFA) and the SPA.

2. The TDR Units do not include any increment of value created througly Subsequent
Entitlements and Improvements (as that term is defined in the SPA). Example of such
Subsequent Entitlements and Improvements include; actual or proposed subdivision
mapping, design review, federal and state permitting, improvement plans, grading,

i Dictionary of Real Estate Appraisal, 5th Edition, The Appraisal Institute

Exhibit D

88




horizontal or vertical improvements, etc.

The intent of the parties is that the Existing Entitlements and SPA creates the defined
TDR Unit which remains a constant fixed asset through the term of the SPA. Appraisals
subsequent to the first appraisal are to reflect changing market conditions and not any
perceived change in the characier over time of the property right being appraised.

The signatory partics to the SPA acknowledge that there are many potential manners of
viewing the Mvarkel Value of the TDR Unil. The signatories to the SPA stipulate that the
TDR Unit is to be appraised as il contributes to the value of the three Receiving
Properties (as that term is defined in the SPA).

The signatory parties stipulate thal the value of the TDR Unit is not its confributory value
to any Sending Property (as that term is defined in the SPA).

The parties stiputate that the value of the TDR Unit is not its contributory value to the
any other property other than the defined Receiving Properties.

The signatory parties to the SPA stipulate that the value of the TDR Unit is no different
than the value of any other unit of development right residing within the Receiving
Properties. The fact that the Unit is part of the TDR Program makes it neither more nor
less valuablc than any other Unit entitled by the Existing Entitlements within the
Receiving Properties.

The signatory parties to the SPA stipulate to the appraisal of the TDR Unit as it
contributes 1o the value of the Receiving Properties. Further, analyses of any of the three
Receiving Properties are to be generic without ascribing value differentials o the
individual development plan, the subtletics of specific location within Middle Green
Valley, differences in density of development, or any potential differences in the costs of
utlity development or offsite improvement costs.

The TDR Unit, the property right created by the SPA, does not include the contributory
value of the underlying residual land of the Receiving Property.

Minimum appraiser gualifications

The minimum qualifications of an appraiser under the SPA shali be: holding the MAI
designation, having a minimum of ten years of residential development land appraisal expericence
in Solano County, and specific training in the appraisal of the contributory value of parts of full
fee interests. Examples include training in appraisal of transferable development rights,
conservation easements, restricted development rights, or similar training in the valuation of the
division of property rights.

Definition of terms:

Market Value: “The most probable price which a property should bring in a competitive and
open market under alt conditions requisite to a fair sale, the buyer and seller each acting
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prudently and knowledgeably, and assuming the price is not affected by undue stimulus, Implicit
in this definition is the consummation of a sale as of a specified date and the passing of title from
seller to buyer under conditions whereby:

I Buyer and seller are typically motivated,;

2, Both parties are well informed or well advised, and acting in what they consider
their best interests;

3. A reasonable time is allowed for exposure in the open market;

4. Payment is made in terms of cash in United States dollars or in terms of financial
arrangements comparable thereto, and

5. The price represents the normal consideration for the property sold unaffected by

special or creative financing or sales concessions granted by anyone associated
with the sale,"!

Contribution: The concept that the value of a particular component is measured in terms of its
contribution to the vaiue of the whole property, or as the amount that its absence would detract
from the value of the whole.?

Intended use: The use or uses of an appraiser’s reported appraisal, appraisal review, or appraisal
consulting opinions and conclusions, as identified by the appraiser based on communications
with the client at the time of the assignment.’

Intended user: The client and any other party as identificd, by name or type, as users of the
appra:sa] appraisal review, or appraisal consuiting opinions and conclusions, as :denilﬁcd by the
appraiser based on communications with the client at the time of the assignment.*

Client: The ?arly or parlies who engage an appraiser (by employment or contract) in a specific
assignment.

V' Dictionary of Real Estate Appraisal, 5th Edition, The Appraisal Institute
2 Dictionary of Real Estate Appraisal, 5th Edition, The Appraisal Institute

3 Uniforin Siandards of Professional Appraisal Practice, 2010-2011 Edition, The Appraisal
Foundation

4 Uniform Standards of Professional Appraisal Practice, 2010-2011 Editior;, The Appraisal
Foundation

5 Uniform Standards of Professional Appraisal Pmcnce, 2010-201} Edition, The Appraisal
Foundation
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EXHIBIT E

RECORDING REQUESTED BY:

I
i
|
I
AND WHEN RECORDED, MAIL TO: |
|
f

Space Above lor Recorder's Use
NOTICE OF PAYMENT

NOTICE IS HEREBY GIVEN THAT;

In conneclion with that certain Sales Participation Agreement dated , 20,
(the “SPA"} between and among the undersigned, the County of Solano, California, and certain
other “Participating Owners,” which was recorded on . 20__, in the Official Records
of Sclano County, California, as Instrument No. , the undersigned, being one
of the “Receiving Owners"” as defined in the SPA, hereby affirms that (1) all required payments
have been made under Section 2.1 of the SPA 1o the “Sending Owners {as defined in the SPA) in
conncetion with the sale by the undersigned of that certain reaf property described in
Attachment | attached hersto {("Property} and {2) the lien right in Section 5.2.1 is hereby
extinguished as to the Property.

The undersigned certifies (hat the foregoing is true and accurate to the best of the undersigned’s
knowledge.

Date: , 20 R

MName:
Title:
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STATE OF CALIFORNIA }

] ss.
COUNTY OF )
On , 20__, before me, ,

a Notary Public, personally appearcd
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) |s!are
subscribed to the within instrument and acknowledged to me thal he/she/they execufed the same
in his/her/their authorized capacity(ics), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Notary Public

Commission Expiration Date : [SEAL]
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Attachment | {o
Notice of Payment

Legal Description of the Property
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EXHIBIT F

FORM OF ESCROW INSTRUCTIONS

Title Company

, Escrow Qfficer

Seller's Closing Instructions

Aun:
Re:
Escrow No.
Dear o
The undersigned,

certain real property located at

;8 (the “Seller'), is selling

{the “Property™), 1o
pursuant to that certain Purchase and Sale Agreement dated as of »20__, byand
between the Seller and the Buyer {the “Purchase Agreement™), These instructions are not
intended to supersede the terms and provisions of the Purchase Agreement. This lefter
constitutes your closing instructions from the Seller, as follows:

1.

(the “Buyer"),

Delivery of Documents and Funds.

I

1.2

From the Seller. You have received or will receive the following documents from
the Seller, executed on behalf of the Seller:

RN

1.1.2

1.3

Notice of Payment, refating to the payments to the “Sending Owners”

required to be made pursuant to that certain Sales Participation Agreement

dated . 20__, and recorded in the County Recorder's Office on
, 20__, as Instrument No. {the “SPA™);

A fully-completed worksheel (the “Worksheet") in the form attached to
these instruction, showing the amounts to be paid to each “Sending
Owner” pursuant to the SPA;

[LIST ALL OTHER SELLER CLOSING DOCUMENTS BEING
DELIVERED INTO ESCROW].

From the Buyer. You have received or will receive the fallowmg documents from
the Buyer, executed on behalf of the Buyer:

1.2,

1.2.2

Prefiminary Change of Ownership Report (the “PCOR");

(LIST ALL OTHER BUYER CLOSING DOCUMENTS BEING
DELJVERED INTO ESCROW).
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Funds. You have earlier received § from the Buyer as a deposit, which
is to be applied 1oward the purchase price. You shall receive by wire transfer of
federal funds the additional amount of $ from

{the “Lender”™) on behaif of the Buyer. You shall
receive the balance of the purchase price from the Buyer, plis an amount
necessary to pay all of the Buyer’s share of closing cosls and prorations, (The
foregoing amounts are referred to as the “Funds,”)

2. Recording and Disbursement of Funds.

2.1

2.2

23

Precondition 1o Recording and Disbursement of Funds. You are not authorized to
record any documents or disburse any funds unless and until all of the following

conditions have been satisfied:

2.1.1  You have received ali of the documents (fully executed and
acknowledged, as appropriate) and the Funds referred to above;

2.1.2  The Selier has approved and signed your estimated closing statement
showing all closing costs and prorations ic be paid by or on behalf of the
Seller, and showing the funds to be paid to the Seller at Closing (the
“Selier's Estimated Closing Statement™}; and

2.1.3 The Seller has verbally stated to you that you may proceed as instructed
herein.

Recording and Delivery of Documents. Upon satisfaction of all of the conditions
in Section 2.1, you arc authorized to take the following actions in the following

order:

2.2.1 datc any undated closing documents as of the closing date;

2.2.2 cause the Notice of Payment to be recorded in the County Recorder's
Office, and thereafter mailed to the County;

2.2.3  deliver the PCOR to the County Recorder’s Office;

2.24 deliver to the undersigned: (a) the Notice of Payment showing that they
have been recorded, (b) a photocopy of the PCOR, showing that it has
been delivered to the County Recorder’s Office, and {c) original
counterparts of all other closing documents; and

2.2.5 deliver to the Buyer: (a) the Notice of Payment showing that they have
been recorded, (b) a photocopy of the PCOR, showing that it has been
delivered {o the County Recorder’s Office, and (c) original counterparts of
alt other closing documents.

Disbursement of Funds. Upon confirmation of closing, you are lo make
disbursements from the Funds as follows:
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2,3.1 Pay your fees and all disbursements that have been approved by the Selier
as shown on the Seller's Estimated Closing Statement;

2.3.2  In accordance with the SPA, pay a portion of the Funds to each of the
“Sending Owners” identified in the SPA in the amounts shown on the
Worksheet attached hereto; provided, however, you shall nol release any
Funds to a Sending Owner unless and until such Sending Owner has either
{a) previousiy recorded a Conservation Easement on its property as
provided in the SPA; or (b) delivers lo you a duly executed and
acknowledged Conservation Easement for recording in the County
Recorder’s Office, in which case you are instructed to record such
Conservation Easement in the County Recorder’s Office prior to releasing
any Funds to such Sending Owner pursuant to this paragraph; and

2.3.3 Disburse the balance of the Funds te or as directed by the Seller, pursuant
to instructions o be provided by the undersigned or the Seller.

We anticipate that the closing will occur by , 20__. Ifyou are unable to comply with
these instructions and close this escrosw on or before 5:00 p.m. on , 20__, or there are

1o be any changes therein, you are not to proceed without further written authorization from the
undersigned. Pleass immediately ¢all me if there are any questions concerning the above.

PLEASE ACKNOWLEDGE RECEIPT AND ACCEPTANCE OF THESE
INSTRUCTIONS BY IMMEDIATELY RETURNING AN EXECUTED COFY OF
THESE INSTRUCTIONS TO THE UNDERSIGNED. IN ANY EVENT, YOUR
DISBURSEMENT OF ANY FUNDS DEPOSITED WITH YOU BY THE BUYER, OR
YOUR RECORDATION OF THE DEED, SHALL BE DEEMED TO BE EVIDENCE OF
YOUR AGREEMENT TO PERFORM ALL OF THE INSTRUCTIONS AND

REQUIREMENTS CONTAINED HEREIN.

Very truly yours,

INAME OF SELLER]
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THE UNDERSIGNED ACKNOWLEDGE RECEJPT OF THESE INSTRUCTIONS AND
AGREE TO PROCEED IN STRICT ACCORDANCE THEREWITH,

Acknowledged and agreed (o 25 of
,20

TITLE INSURANCE COMFANY

By:
Name:
Title:
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Attachment to Escrow Insfructions:
Worksheet for Calculating Payments to Sending Owners

As provided in the Sales Participation Agreement dated , 20__ (the “SPA™),
the “Market Value of a TDR Unit” of the property being sold pursuant to the foregoing
Escrow Instructions, as determined by the Appraiser named in the SPA, was

Dollars ($ ) per TDR Unit.
A copy of the Appraisal is attached to this Worksheet as Attachment 1,

The seller’s portion of the “standard closing costs” (as defined in the SPA) incurred in
connection with the sale of the property were as follows:

(a) Escrow Fees . -
(b)  Title Fees
(¢)  Broker Commission (%)
(d)  Transfer Tax
{e) Recording Fees
() Other

(atiach description)

& &% 9 65 &2 &% &%

TOTAL

A copy of (he escrow company’s estimated Settlement Staternent showing the above
closing costs is atlached to this Worksheet as Attachment 2.

For purposes of calculating the *Purchase Price” for the TDR Units as provided in the
SPA, the following calculations are effective as of the Closing Date:

(a)  Market Value of a TDR Unit (per Unit): § ‘ ;

(b) are the number of TDR Units assigned to the property subject {o the
Sale pursuant lo the SPA;
(b)  11.59% of the closing costs = § ;

(c) 50% of the cost of the Appraisal = § fee (as shown on the
Appraiser’s invoice attached to this Worksheet as Atiachment 3):

—

Using the calculations in Step 3 above, the "Purchase Price” equaled:

(a)  Market Value of a TDR Unit ($ %

(b)  multiplied  (the number of TOR Unils)

(¢)  reduced by 11.59% of the seller’s closing costs ($_ );
(&) reduced by 50% of the cost of the Appraisal ($ %
(e)  equals a Purchase Price of $
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5. At the Closing, as provided in the SPA, the Escrow Agent shall disburse a portion of the
Purchase Price to each “Sending Owner,” as follows:

Engell 23.68421% = §
Hager 13.15789% = §
Seibe (James) 13.15789% = §
Siebe (Jean)  13.15789% = 3
Volkhardt 15.78947% = §
Wirth 21.05263% = % .
TOTAL: 100% = %

[Insert row/calculation for Mason/Lawton Trust if applicable under Section 2.4.5
of the SPA)

The Escrow Agent shall disburse the foregoing Purchase Price to each Sending Owner at

an address and by a method stated in written instructions to be provided by each Sending
Owner to Escrow Agent.

[The following should be attached to each Worksheet:]

Attachment 1: Appraisal establishing Market Value of a TDR Unit

Attachment 2: Escrow company’s estimated Settlement Statement showing all of seller’s closing
costs

Atlachment 3: Appraiser’s invoice for the Appraissi
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EXHIBIT G

RECORDING REQUESTED BY:

AND WHEN RECORDED, MAIL TO:

Space Above for Recorder’s Use

PARTIAL TERMINATION OF SALES PARTICIPATION AGREEMENT

WHEREAS, on or about , 20__, the County of Solano, & political
subdivision of the State of California (the “County™), and certain “Participating Landowners”
entered info that certain Sales Participation Agreement (the “SPA"™) which was recorded in the
Official Records of Solano County, California, on , 20__, as Instrument No.
s and

WHEREAS, pursuant to the SPA, upon the satisfaction of certain conditions stated
therein, the partics agreed that the SPA would terminale as to certain of the parcels of reat
property bound thereby; and

WHEREAS, the County has delermined that the conditions necessary to release the
property described in Attachment 1 attached hercto (the *“Released Property”) from the SPA have
been satisfied;

NOW, THEREFORE, in accordance with the provisions of the SPA authorizing the
County to release parcels of real property from the SPA upon the satisfaction of such conditions,

(1)  The Released Property is hereby released from the restrictions and obligations
stated in the SPA {except for any obligations which, by their express terms,
survive the termination of the SPA), and

(2)  The SPA is hereby terminated with respect (o the Released Property (excepf for
any obligations which, by their express terms, survive the {ermination of the
SPA), and

(3)  The Released Property and its owners shall have no further rights under the SPA.

NOTWITHSTANDING THE FOREGOING, nothing herein shall release any other
real property that is subject to the SPA from the restrictions and obligations thereof, and the SPA
shall not terminate but remain in full force and effect with respect to all such other parcels of real
property that are subject to the SPA,
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IN WITNESS WHERREOQF, the undersigned, being a duly authorized representative of
the County, hereby executes this Parlial Termination of Sales Participation Agreement effective
as of the day of L20_

COUNTY OF SOLANQ,
a political subdivision of the Staie of California

By:
Name: .
Title:
STATE OF CALIFORNIA )
) ss.
COUNTY OF )
On , 20, before me, ;

a Notary Public, personai ly appeared
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) :s/are
subscribed to the within instrument and acknowledged 1o me that he/she/they executed the same
in his/her/their authorized capacity(ics), and that by hisfher/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acled, execuied the instrument.

I certify under PENALTY OF PERJURY under the [aws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal,

Naotary Public

Commission Expiration Date [SEAL]

¥ 957602 v]
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EXHIBIT H
Interest Rate and Related Terms Related fo Initial County Costs

Section 1. Reimbursement Amount

The Reimbursemen! Amount applicable to each new primary residential unit shall mean the
ameocunt calculated by dividing the amount of the Initial County Costs by the total number of new
primary residential units for participating landowners listed in Table 4-1 of the Specific Plan.

The following example is for illustration purposes only,
Example:

The Initial County Costs are $1,000,000.00 and the tfotal number of new primary
residential units listed in Table 4-1 of the Specific Plan is 380, the Reimbursement
Amounf is $2,564.10.

Section 2, Interest Rate:

The amount of {he “Interest Rate” which shall be applied pursuant ¢ Section 3.12 of the Master
Development Agreement by and among the Middie Green Valiey Landowners and County of
Sotano for the Middle Green Valley Specific Plan (Master Development Agreement), shall be
equal to the sum of the “interest Rate Index” plus the "Multiplier,” but in no event less than the
“Minimum Interest Rate” nor greater than the "Maximum Interest Rate," each as set forth below.,

interest Rete Index: The Five-Year U.S. Treasury swap rate as published in the
Federal Reserve Slatistical Release

Muitiplier: One Percent (1%)

Minimum Interest Rate: Three Percent (3%)

Maximum Interest Rats; Six Percent {6%)

The following example is for illustration purposes only.
Example:

If the Interest Rate index were 2% and the Muitiplier is 1%, the tota! Interest Rate to be
applied pursuant to Section 3.12 would be 3%.

Section 3.  Date for Setting of Benchmark Interest Rafte;
The date upon which the Benchmark Interest Rate shall be set is the Effeclive Date of the

Master Development Agreement. The Benchmark Interest Rate shail be caloulated using the
Interest Rate index that is published on or most recently prior to the Effective Date.
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Section4. Dates Upon Which the Interest Rate Shall be Reset:

The Interest Rate calculated to be in effect slaring on the Effective Date of the Master
Deveilopment Agresment shall apply for the first five years of the Term of the Master
Development Agreement, On the fith (5™) anniversary following the Effective Date of the
Master Development Agreement, the interest Rate shall be reset using the Interest Rate Index
that is published on or most recently prior to the fifth anniversary of the Effective Date.
Foliowing the fifth anniversary of the Effective Date, the Inlerest Rate shall be reset in the same
manner on the tenlh, fifieenth, and twentieth anniversaries of the Effective Date,

The Interest Rates that are calculated In this manner are to be set on the Effective Date and on
each subsequent five-year anniversary within the Term of the Master Development Agreement,
and are {o be applied pursuant to Section 3.12 without regard to changes in the published level
of the Interest Rate Index that may occur within each such five-year period.

Section 5.  Effect of Minimum and Maximum Intergst Rates:

At no time during the Term of the Master Development Agreement shall the Interest Rate (i.e.,
the sum of the Interest Rate index and the Multiplier) be less than Three Percent (3%) nor more
than Slx Pergent {6%). The date upon which the Benchmark Interest Rate shall be set is the
Effective Date of the Master Development Agreemenl. The Inlerest Rate shall be calcuiated
using the interest Rate Index that is published on or most recently prior to the Effeclive Date.

On the fifth, tenth, fifleenth or twentieth anniversaries following the Effective Date of the Master
Development Agreement, if the Interest Rate set based on the then-published Interest Rate
Index would be below 3%, the Interest Rate during the subsequent five-year period shall be 3%.
On the fifth, tenth, fiteenth or twentieth anniversaries following the Effective Date of the Masler
Development Agreement, if the Interest Rate set based on the then-published Interest Rate
Index wouldd be above 6%, the Interest Rate during the subsequent five-year period shall be 6%,

Section 6. Compounding:

interest calculaled pursuant fo section 3.12 shall be calculated with compounding annually.

Section7.  Accrual:

Interest pursuant to Section 3.12 shall begin accruing on the earlier of: {1} the third (3rd)
anniversary following the Effective Date of the Master Development Agreement; or (2) the date
upon which the first tentative map is approved.

Section 8.  Calculation of Paymant Amounts:

The amount payable pursuani o Section 3.12 shall be calculated as of the date of issuance of
each corresponding building permit for a new primary residential unit. The dollar amount of the
interest payable as of that date shall be calculated using the Interest Rate(s} in effect during the
corresponding five-year period(s), and shall be calculated by applying the Interest Rate(s)
applicable during each period 1o the amount of Initial County Costs that have been outstanding
and unpaid during each day since the Effective Date. The total amount payable shall be
calculated by adding to the Reimbursement Amount an amount equal fo the Reimbursement
Amount multiplied by the Interest Rate, in the manner demonstrated by the examples below.
For purposes of performing this calculation, the Interest Rate shall be translated intc a daily
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interest rate, as demonstrated in the examples below.
The following examples are for Rlustration purposes only.
Example 1:

On the Effective Date, the Interest Rate index is 2.85%, and the Mulliplier is 1%, for an
Interest Rate of 3.65%. The Initial County Costs are $4,000,000.00. The tolal number
of units is 390. The Reimbursement Amount is determined lo be $2,564.10. No
tentative map has been approved. On the second anniversary afler the Effective Date, a
building permit is issued for one now primary residential unit. The amount due under
Segtion 3.12 of the Master Development Agreezment would be $2,564.10.

Initial County Costs = $1,000,000.00

Total Units = 380

Reimbursement Amount = §2 564.10

Interest Rate, annualized = 3.65%

Days in Year = 365

Dally Interest Raie during relevant period = 0.01%
Nurnber of Days interest Accrued = 0

Paymant Amount = $2,564.10

= (1,000,000 + 390} + {0.00)
= 2,564.10 5 (0.00)
= $2,564.10

Example 2:

The same example as above, except the building permit is issued after inlerest has
begun accruing. On the Effective Date, the Interest Rate Index Is 2.66%, and the
Multiplier is 1%, for an Interest Rate of 3.65%. The Initial County Costs are
$1,000,000.00. The total number of units is 390. The Reimbursement Amount is
determined to be $2,584.10. No tentative map has been approved. On the fourth
anniversary after the Effective Date, a building permit is issued for one new primary
residential unit. The amount due under Seclion 3.12 of the Master Development
Agreement would be $2,657.68,

Inittal County Costs = $1,000,000.00

Total Units =390

Reimbursemant Amount = $2,564.10

{nterest Rate, annualized = 3.65%

Days In Year = 365

Daily interest Rate during relevant period = 0.01%
Number of Days Interest Accrued = 365

Amount of Accrued Unpaid interest at Day 365 = $93.59
Payment Amount = $2,657.69

= (1,000,000 + 390) + {{1,000,000 + 390) x ({0.0365 + 365) x 365))
= 2,564.10 + (2,564.10 x {(0.0365 + 365) x 365))"

= 2,564.10 + {2,564.10 x {{0.0001) x 365))

= 2,564.10 + {2,564.10 x 0.0365)
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2,564.10 + 93.58
$2,657.69

Example 3:

The same example as above, except the bullding permit is to be issued five days after
the fourth anniversary following the Effective Date. The amount due under Section 3.12
of the Master Development Agreement would be $2,659.02.

initial County Costs = $1,000,000.00

Total Units = 390

Reimbursement Araount = $2,664.10

Interest Rate, annualized = 3.65%

Days in Year = 365

Dally intarest Rate during reievant period = 0.01%

Number of Days Interest Accrued = 370

Number of Days in 1! Compounding Period = 365

Number of Days in 2" Compounding Period = 5

Amount of Accrued Unpaid [nterest at Day 365 = $93,59

Amount Upon Which Interest Accrues in 2™ Compounding Period = $2,657.69
Amounl of Unpaid Interest Accrued from Days 366 through 370 = $1.33
Payment Amount = $2,658.02

Amount Upon Which Compounding is Calculated at End of First Period
= (1,000,000 + 320} + {{1,000,000 + 390} x {(0.0365 < 365) x 365))

= 2,564.10 + (2,564.10 x {(0.0385 + 365) x 365))-

=2,564.10 + (2,564.10 x {{0.0001) x 365))

= 2,564.10 + {2,664.10 x 0.0365)

= 2,564.10 + 93.59

= $2,657.69

interest Accrued in Second Compounding Period
= 2,657.68 x ((0.0001) x &)

= 2,857.68 x (0.0005)

=$1.33

Sum of Reimbursement Amount Plus Interesi Accrued in 1 and 2™ Periods
=2,564.10 + 93.59 + 1.33
= $2 609,02

Example 4:

The same example as above, except the building pemit is 1o be issued five days after
the fifth anniversary following the Effective Date. On the fifth’ anniversary after the
Effective Date, assume that the Interest Rate [ndex published on that date was 3,68%
instead of the 2.65% that appiied during the first five years and, as a resuit, the Interest
Rate during the second five years would be 4.656%. The amount due under Section 3.12
of the Master Development Agreement would be $2,756.45.

Initial County Costs = $1,000,000.00
Total Units = 380
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Exhibit H

Reimbursement Amount = $2,564,10
Interest Rate, annualized during first five vears = 3.65%
Days in Year = 365
Dally Interest Rate during first five years = 0.01%
Interest Rate, annualized during second five years = 4.66%
Daily Interest Rale during second five years = 0.0127% (approx.}
Number of Days interest Accrued in First Period
at rate in effect during first five years = 365
Number of Days Interest Accrued in Second Period
at rate in effect during first five years = 365
Number of Days Interest Accrued in Third Period
at rate in effect during second five years =5
Payment Amount = $2,756.45,

Amount Upon Which Compounding is Calculated at End of First Period
= {1,000,000 + 390) + {(1,000,000 + 390) x ((0.0365 + 365) x 365))

= 2,564.10 + (2,564.10 x ((0.0365 + 365) x 365))

= 2,564,10 + {2,564.10 x {(0.0001) x 365))

= 2,564.10 + {2,564.10 x 0,0365)

= 2,564.10 + 93.59

= $2,657.69

Amount Upon Which Compounding is Calculated at End of Second Period
= 2,657.69 + (2,657.69 x {{0.0001) x 385))

= 2,657.69 + (2,657,69 x (0.0365))

= 2,657.69 + 97.01

= $2,754.70

Interest Accrued in Third Period
=2,754.70 x {(0.0465 + 365} x 5)
= 2,764.70 x (0.000127 x 5)
=2,784.70 x (0.000635)

=$1.75

Sum of Reimbursement Amount Plus Interest Accrued in 1%, 2" and 3 Periods
= 2,664, 10 + 93.59 + 97.01 + 1.75
= $2,756.45
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