Santa Cruz County

— Regional Transportation Commission

RTC

AGENDA

Thursday, January 12, 2023
9:00 a.m.

REMOTE MEETING

Community TV Zoom
Web: https://usO02web.zoom.us/j/81296262340
Dial-in: +1 312 626 6799
Webinar ID: 812 9626 2340

Accessibility: See last page for details.
En Espafol: Para servicios de traduccién al espafiol, dirijase a la dltima pagina.
Agendas Online: https://sccrtc.org/meetings/commission/agendas/

COMMISSION MEMBERSHIP

Caltrans (ex-officio) Richard Rosales
City of Capitola Alexander Pedersen
City of Santa Cruz Sandy Brown

City of Scotts Valley Randy Johnson
City of Watsonville Eduardo Montesino
County of Santa Cruz Felipe Hernandez
County of Santa Cruz Justin Cummings
County of Santa Cruz Zach Friend
County of Santa Cruz Manu Koenig
County of Santa Cruz Bruce McPherson
Santa Cruz Metropolitan Transit District Kristen Brown
Santa Cruz Metropolitan Transit District Ari Parker

Santa Cruz Metropolitan Transit District Mike Rotkin

The majority of the Commission constitutes a quorum for the transaction of
business.

1. Roll call


https://sccrtc.org/meetings/commission/agendas/
https://us02web.zoom.us/j/81296262340
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Additions or deletions to consent and regular agendas

Oral communications

Any member of the public may address the Commission on any item
within the jurisdiction of the Commission that is not already on the
agenda. The Commission will listen to all communication, but in
compliance with State law, it may not take action on items that are not
on the agenda.

Speakers are requested to state their name clearly so that it can be
accurately recorded in the minutes of the meeting.

CONSENT AGENDA

All items appearing on the consent agenda are considered to be minor or
non-controversial and will be acted upon in one motion if no member of
the RTC or public wishes an item be removed and discussed on the
regular agenda. Members of the Commission may raise questions, seek
clarification or add directions to consent agenda items without removing
the item from the consent agenda as long as no other Commissioner
objects to the change.

ADMINISTRATION ITEMS

4.

Adopt Assembly Bill 361 Findings for Virtual and Hybrid Meetings

REGULAR AGENDA

Review of items to be discussed in closed session

CLOSED SESSION

Conference with Real Property Negotiators (Pursuant to Government
Code Section 54956.8)

Property: Santa Cruz Branch Rail Line portion between MP 3 and MP 7
Agency Negotiators: Guy Preston and Luis Mendez
Negotiating Parties: SCCRTC and St. Paul and Pacific Railroad

Under Negotiations: Lease terms
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7.

10.

11.

Conference with Real Property Negotiators (Pursuant to Government
Code Section 54956.8)

Property: 7992 Soquel Drive (APN 039-232-03), 7994 Soquel Drive
(039-232-02), 7996 Soquel Drive (APN 039-232-01) Aptos, CA 95003

Agency Negotiators: Guy Preston, Luis Mendez, and Sarah Christensen

Negotiating Parties: SCCRTC and The Oak, LLC, Dennis and Julie Ann
Jacobsen

Under Negotiations: Price and terms for acquisition of property

REGULAR AGENDA

Reconvene in open session and report out from closed session

Approval of Purchase and Sale Agreement for acquisition of 7992 Soquel
Drive for Highway 1 Auxiliary Lanes and Bus on Shoulder from State Park
Drive to Freedom Boulevard and Coastal Rail Trail Segment 12 Project
(Sarah Christensen, Sr. Transportation Engineer)

Staff Report

Resolution and Purchase and Sale Agreement
Project Fact Sheet

7992 Soquel Drive Marketing Flyer

O n OTw

Consideration of Proposed Rail Car Storage on the Santa Cruz Branch
Rail Line per the Administration Coordination and License Agreement
with St. Paul and Pacific Railroad/Progressive Rail

(Luis Mendez, Deputy Director)

a. Staff Report
b. Letter from Progressive Rail with Request for Car Storage
Cc. Map showing MP 3 to 7 of the rail line

Next meetings

The next hybrid RTC meeting is scheduled for Thursday, February 02, 2023 at
9:00 a.m. at the Santa Cruz County Board of Supervisors Chambers located
at 701 Ocean Street, Room 500A, Santa Cruz, CA 95060 with remote access
provided by Community TV Zoom.

The next Transportation Policy Workshop meeting is scheduled for Thursday,
February 16, 2023 at 9:00 a.m. by Zoom teleconference.
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HOW TO REACH US

Santa Cruz County Regional Transportation Commission
1101 Pacific Avenue, Suite 250 Santa Cruz, CA 95060
phone: (831) 460-3200 / email: info@sccrtc.org

LIVE BROADCASTS

Meetings of the RTC are broadcast live by Community Television of Santa Cruz.
More information about channels and schedule can be found online
(www.communitytv.org) or by calling (831) 425-8848.

AGENDA PACKETS

Complete agenda packets and all documents relating to items on the open
session are posted online at https://sccrtc.org at least 72 hours prior to the
meeting. Sign up for E-News updates at sccrtc.org/about/esubscriptions/

COMMENTS FROM THE PUBLIC

Items on the agenda: Written comments received by 9:00 a.m. on Wednesday
before the meeting will be posted to the RTC website by 2:00 p.m. that same
afternoon to allow time for Commissioner review. The opportunity to make
oral comments is offered prior to the discussion period of each item.

Items not on the agenda: Written comments on topics within the RTC’s
jurisdiction, but not on the agenda, that are received during the monthly
correspondence period will be posted to a public document. The
correspondence period cut-off is 12:00 p.m. on the second Monday prior to
the RTC meeting. A link to that document is provided in the Correspondence
Log of that month’s meeting. The opportunity to make oral comments to the
Commission on such topics is offered during Oral Communications.

COVID-19 REMOTE MEETING UPDATE

On September 16, 2021, Governor Newsom signed AB 361 into law, which
allows the RTC to hold virtual and/or hybrid meetings so long as the RTC
makes findings that the state of emergency continues to directly impact its
ability to meet safely in person. Information needed to log into the virtual
meeting is listed on the first page of the meeting’s agenda. Download the
Zoom app: https://zoom.us/download.

ACCESSIBILILTY

The Santa Cruz County Regional Transportation Commission does not
discriminate on the basis of disability and no person shall, by reason of a
disability, be denied the benefits of its services, programs, or activities. This
meeting location is an accessible facility. If you wish to attend this meeting
and require special assistance in order to participate, please contact RTC staff
at 460-3200 (CRS 800/735-2929) at least three working days in advance of
this meeting to make arrangements. People with disabilities may request a
copy of the agenda in an alternative format. As a courtesy to those persons
affected, please attend the meeting smoke and scent-free.


http://www.communitytv.org/
https://sccrtc.org/
https://sccrtc.org/about/esubscriptions/
https://zoom.us/download
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SERVICIOS DE TRADUCCION/ TRANSLATION SERVICES

Si gusta estar presente o participar en esta junta de la Comisiéon Regional de
Transporte del Condado de Santa Cruz y necesita informacion o servicios de
traduccion al espafiol por favor llame por lo menos con tres dias laborables de
anticipo al (831) 460-3200 para hacer los arreglos necesarios. (Spanish
language translation is available on an as needed basis. Please call (831) 460-
3200 at least three days in advance to make advance arrangements.

TITLE VI NOTICE TO BENEFICIARIES

The RTC operates its programs and services without regard to race, color and
national origin in accordance with Title VI of the Civil Rights Act. Any person
believing to have been aggrieved by the RTC under Title VI may file a
complaint by contacting the RTC at (831) 460-3200 or 1101 Pacific Avenue,
Suite 250, Santa Cruz, CA 95060 or online at www.sccrtc.org. A complaint
may also be filed directly with the Federal Transit Administration to the Office
of Civil Rights, Attention: Title VI Program Coordinator, East Building, 5th
Floor-TCR, 1200 New Jersey Ave., SE, Washington, DC 20590.

AVISO A BENEFICIARIOS SOBRE EL TITULO VI

La RTC conduce sus programas y otorga sus servicios sin considerar raza,
color u origen nacional de acuerdo al Titulo VI del Acta Sobre los Derechos
Civiles. Cualquier persona que cree haber sido ofendida por la RTC bajo el
Titulo VI puede entregar queja con la RTC comunicandose al (831) 460-3200
o0 1101 Pacific Avenue, Suite 250, Santa Cruz, CA 95060 o en linea al
www.sccrtc.org. También se puede quejar directamente con la Administracion
Federal de Transporte en la Oficina de Derechos Civiles, Atencion: Coordinador
del Programa Titulo VI, East Building, 5th Floor-TCR, 1200 New Jersey
Avenue, SE, Washington, DC 20590.



https://sccrtc.org/
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AGENDA: January 12, 2023

TO: Santa Cruz County Regional Transportation Commission
FROM: Luis Pavel Mendez, Deputy Director
RE: Assembly Bill 361 Findings for Virtual, Hybrid Meetings, and

Remote Participation in Meetings Per Assembly Bill 2449

RECOMMENDATIONS

Staff recommends that the Regional Transportation Commission (RTC) find
that:

1. The RTC has reconsidered the circumstances of the current COVID-19
state of emergency; and

2. The state of emergency continues to directly impact the ability of the
members of the RTC, its committees, its staff and the public to meet
safely in person; and

3. State or local officials continue to recommend measures to promote
social distancing; and

4. Therefore, meetings of the RTC will continue to be held in a hybrid or
virtual format via Zoom and meetings of RTC committees will be held
virtually via Zoom.

BACKGROUND

In March 2020, due to the COVID-19 pandemic, Governor Newsom declared
a state of emergency which will be in effect until February 28, 2023. The
Governor also issued executive orders, which expired on September 30,
2021, suspending several provisions of the Brown Act to ensure that the
work of government agencies could continue with virtual meetings to reduce
the risk of spreading COVID-19. AB 361 was signed into law and took effect
on October 1, 2021, allowing virtual meetings if the declared state of
emergency continues and requires that findings be made by local agencies
to continue virtual and/or hybrid meetings.

On October 18, 2022 the Governor communicated that the COVID 19
pandemic state of emergency will be lifted on February 28, 2023, which
would make virtual or hybrid meetings under AB361 no longer possible
beginning in March 2023. AB2449 was signed into law and took effect on
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January 2023, making it possible for members of a legislative body to
participate in meetings remotely under very limited circumstances.

DISCUSSION

Due to the COVID-19 pandemic, the RTC has been making the necessary
AB361 findings at its meetings since November 2021 to continue to hold
virtual and/or hybrid meetings. The RTC began holding hybrid RTC meetings
on August 4, 2022. Staff plans to continue to hold hybrid RTC meetings as
long as AB361 and the state of emergency are in effect (expected through
February 2023) and will plan for regular in-person meetings beginning in
March 2023. For hybrid meetings, everyone participating in person will need
to abide by Santa Cruz County requirements that may be in place for
wearing masks and social distancing. Anyone not participating in person may
participate via Zoom. All of the meetings of RTC committees will continue to
be virtual meetings via Zoom through February 2023 and will be held as
regular in-person meetings, beginning in March 2023.

To continue to hold virtual and/or hybrid meetings through February 2023,
the RTC must continue to make findings as required in Section 54953 of the
Government Code, added by AB 361, which states:

“(3) If a state of emergency remains active, or state or local officials have
imposed or recommended measures to promote social distancing, in
order to continue to teleconference without compliance with paragraph
(3) of subdivision (b), the legislative body shall, not later than 30 days
after teleconferencing for the first time pursuant to subparagraph (A),
(B), or (C) of paragraph (1), and every 30 days thereafter, make the
following findings by majority vote:

(A) The legislative body has reconsidered the circumstances of the state
of emergency.
(B) Any of the following circumstances exist:
(i) The state of emergency continues to directly impact the ability of
the members to meet safely in person.
(if) State or local officials continue to impose or recommend
measures to promote social distancing.”

Therefore, staff recommends that the RTC find that RTC has
reconsidered the circumstances of the current COVID-19 state of
emergency; the state of emergency continues to directly impact the
ability of the members of the RTC, its committees, its staff and the
public to meet safely in person; and state and local officials continue
to recommend measures to promote social distancing; and meetings
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of the RTC will be virtual or hybrid while meetings of committees will
be virtual.

Remote Participation in Meetings per AB 2449

Assembly Bill (AB) 2449 was signed into law in September 2022 and allows
members of a legislative body to participate in meetings remotely under
very limited circumstances. AB 2449 provides the following:

A. A quorum of the members of the agency’s legislative body must
participate in person from a singular physical location within the agency’s
jurisdiction identified on the agenda;

B. If a member of a legislative body wishes to participate remotely under AB
2449, that member must make a request to do so at the earliest
opportunity possible, including at the start of a regular meeting, and the
legislative body must take action to approve the request at the earliest
opportunity.

C. A request to participate remotely must be on the basis of a circumstance
that qualifies as a “just cause” or “emergency” as defined by AB 2449:

1. Just Cause Circumstance: AB 2449 defines “just cause” as:

a. A childcare or caregiving need of a child, parent, grandparent,
grandchild, sibling, spouse, or domestic partner that requires them
to participate remotely;

b. A contagious illness that prevents a member from attending in
person;

c. A need related to certain statutorily defined forms of physical or
mental disability; or

d. Travel while on official business of the public agency or for another
state or local agency.

2. Emergency Circumstance: AB 2449 defines “emergency circumstance”
as a “physical or family medical emergency that prevents a member
from attending a meeting in person.” The requesting member must
provide a general description (not exceeding 20 words) that describes
the circumstances relating to the requesting member’s “emergency.”
The requesting member is not required to disclose any medical
diagnosis or disability, or any personal medical information that is
already exempt under existing law.

D. The member must publicly disclose at the meeting, before any action is
taken, whether any other individuals 18 years of age or older are present
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in the room at the remote location with the member, and the general
nature of the member’s relationship with any such individuals.

E. The member must participate through both audio and visual technology.

F. A member’s remote participation may not exceed (i) three consecutive
months, or (ii) 20% of a legislative body’s regular meetings within a
single calendar year. Also, if the legislative body regularly meets fewer
than 10 times per calendar year, a member’s participation from a remote
location cannot be for more than two meetings total.

Staff will include a standing item on RTC meeting agendas at the beginning
of every meeting starting with the RTC meeting in February 2023 for any
requests that the Commissioners may make or wish to make to participate
remotely due to a just cause or emergency circumstance under AB2449.
Staff requests that, per AB2449, Commissioners make any requests to
participate remotely in accordance with AB2449 as early as possible and
provide information to the Clerk of the Board for the Commission to consider
the request per the AB2449 requirements.

Regular Brown Act Meetings Starting in March 2023

For regular Brown Act meetings, all members of a legislative body attend in
person at one location, unless other locations are properly posted and made
available for public attendance. A legislative body can allow the public to
attend from any remote location at its discretion. As was done prior to the
COVID-19 pandemic, RTC staff will plan for in-person meetings to begin with
the March 2023 meeting with meetings rotating throughout the county and
held at the chambers or the Board of Supervisors and corresponding City
Councils.

Members of the public have communicated a desire to continue the option to
participate in meetings of the RTC remotely because it reduces vehicle miles
traveled and provides the public greater flexibility and possibility for
participating in RTC meetings. Therefore, when the meeting facility is
equipped with the equipment and technology necessary for hybrid meetings,
RTC will provide an option for members of the public to participate remotely
via Zoom. Since the Commission has communicated the value in providing
the public with remote attendance options, staff will prioritize finding
locations that have the technology for remote attendance. Commissioners
for commission meetings and committee members for committee meetings
will need to attend in person, unless they attend from another public
location, where the agenda has been posted in accordance with the Brown
Act or if they have provided sufficient justification for the very limited just
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cause or emergency circumstances provided for in AB 2449. Staff plans to
conduct committee meetings at locations with the technology necessary for
the public to participate remotely and members to attend remotely under
the provisions of AB 2449.

Teleconference Meetings under the Brown Act

The Brown Act allows for regular meetings of a legislative body to be done
by teleconference, if the legislative body elects to do so and meets a variety
of requirements. The Brown Act states the following with regards to
teleconferencing for regular meetings:

1. The legislative body of a local agency may use teleconferencing for the
benefit of the public and the legislative body of a local agency in
connection with any meeting or proceeding authorized by law. The
teleconferenced meeting or proceeding shall comply with all otherwise
applicable requirements of the Brown Act and all otherwise applicable
provisions of law relating to a specific type of meeting or proceeding.

2. Teleconferencing may be used for all purposes in connection with any
meeting within the subject matter jurisdiction of the legislative body. If
the legislative body of a local agency elects to use teleconferencing, the
legislative body of a local agency shall comply with all of the following:

a. All votes taken during a teleconferenced meeting shall be by rollcall.

b. The teleconferenced meetings shall be conducted in a manner that
protects the statutory and constitutional rights of the parties or the
public appearing before the legislative body of a local agency.

c. The legislative body shall give notice of the meeting and post agendas
as otherwise required by this chapter.

d. The legislative body shall allow members of the public to access the
meeting and the agenda shall provide an opportunity for members of
the public to address the legislative body directly pursuant to Section
54954 .3.

e. The legislative body shall post agendas at all teleconference locations.
f. Each teleconference location shall be identified in the notice and

agenda of the meeting or proceeding, and each teleconference location
shall be accessible to the public.
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g. During the teleconference, at least a quorum of the members of the
legislative body shall participate from locations within the boundaries
of the territory over which the local agency exercises jurisdiction.

Provisions for teleconference attendance under the Brown Act are different
than remote attendance under AB 2449. These differences, such as having
a quorum at one location (AB 2449 provision), may result in complications to
both allowing attendance at multiple locations and allowing members to
claim an allowance to attend remotely under circumstances provided for in
AB 2449.

In the past, RTC has not typically provided multiple locations for
participation for Board members, due to staffing challenges. With the added
challenge of the conflicting Brown Act and AB 2449 provisions for
remote/teleconference attendance, staff does not plan Brown Act meetings
at more than one physical location.

FISCAL IMPACT

The costs necessary to hold meetings of the RTC either as regular Brown Act
meetings, virtual meetings or hybrid meetings are included in the approved
RTC budget. The costs to hold Brown Act and virtual meetings of RTC
committees are also included in the RTC budget. No additional fiscal impacts
are anticipated for such meetings at this time.

SUMMARY

Due to the COVID-19 pandemic, the Governor declared a state of emergency
and issued executive orders to allow public agencies to hold meetings
virtually. The executive orders allowing virtual meetings expired and AB 361
was signed into law to allow the continuation of virtual and/or hybrid
meetings as long as the state of emergency still exists and public agencies
make appropriate findings. Staff recommends that the RTC make such
findings to allow virtual and/or hybrid meetings of itself and its committees.
The state of emergency will be lifted at the end of February 2023, no longer
allowing virtual or hybrid meetings. AB2449 was signed into law allowing
Commissioners the possibility to participate remotely in meetings under
limited circumstances. Regular in-person meetings will resume in March
2023 at one physical location, with the option for the public to participate
remotely and members to attend remotely under the provisions of AB 2449,
when the meeting facility is equipped for remote participation.

S:\RTC\TC2023\01\Consent\AB361\AB361 findings 011223.docx
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TO:

FROM:

RE:

AGENDA: January 12, 2023

Regional Transportation Commission
Sarah Christensen P.E.

Approval of Purchase and Sale Agreement for acquisition of 7992
Soquel Drive for Highway 1 Auxiliary Lanes and Bus on
Shoulder from State Park Drive to Freedom Boulevard and
Coastal Rail Trail Segment 12 Project

RECOMMENDATIONS

Staff recommends that the Regional Transportation Commission (RTC)
approve the attached resolution (Attachment 1):

1.

Approving and accepting the terms and conditions of the Purchase and
Sale Agreement (Exhibit A), to acquire real property located at 7992
Soquel Drive, Aptos California, APN 039-232-03;

. Authorizing the Executive Director to execute the Purchase and Sale

Agreement on behalf of the RTC;

. Authorizing the Executive Director to complete the feasibility studies

required to waive the contingencies set forth in the Purchase and Sale
Agreement;

Authorizing staff to make the payment for the real property acquisition
and related escrow fees pursuant to the Purchase and Sale
Agreement;

. Authorizing the close of escrow pursuant to terms of the Purchase and

Sale Agreement;

. Authorizing the Chair of the Commission to execute the certificate of

acceptance for the associated Deed and escrow documents as required
to effectuate transfer of the property to the RTC;

. Amending the Measure D Active Transportation 5-year Program of

Projects to shift $1,200,000 of funds forward to FY23 that were
previously programmed in FY25 for the purpose of acquiring right-of-
way for the Highway 1 Auxiliary Lanes and Bus on Shoulder from State
Park Drive to Freedom Boulevard and Coastal Rail Trail Segment 12
Project;
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8. Amending the FY23 RTC Budget accordingly.

BACKGROUND

In 2020, the RTC entered into Cooperative Agreement with Caltrans for the
Project Approval & Environmental Document (PA/ED) component of the
Highway 1 Auxiliary Lanes and Bus on Shoulders between State Park Drive
and Freedom Boulevard Interchanges and Coastal Rail Trail Segment 12
project (Project).

In February of 2020 the Commission adopted the Measure D Strategic
Implementation Plan (SIP) which included a delivery strategy for the
Highway 1 Auxiliary Lanes and Bus on Shoulders projects. The Commission
approved an amendment to the Measure D Expenditure Plan to explicitly
include Auxiliary Lanes and Bus on Shoulder improvements between State
Park Drive and Freedom Boulevard interchanges. A map showing the project
location is included as Figure 1, and the Project Fact Sheet is included as
Attachment 2.

Rail Trail Capitola Ave Bridge
Overcrossing Replacement with

T ke/Ped Faciliti
g L I s Bike/Ped Facilities : o
) Mar Vista Bike/ Opet Chantm{%er R - e
2 Ped Overcrossing $ Ave Bike/Ped Sonte Crust (Pacific Statien)
. ; Overcrossing \
i o
. SOQUEL $T To Half
: COVE oy & Moon Bay
9!‘» § "f
. &
Aptos Hills! - 4
Lorkin Volley ¢
£
s Aot
DLIACE 2 DLINCE D DI NCE!
(f:)u ,"";:.R =D {m/ S ('“. 74 ANV D | ﬁ Santo Crex
5 Tolos
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LEGE
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Figure 1 - The Phase 3 project includes auxiliary lanes and bus on shoulder improvements
between the State Park Drive and Freedom Boulevard interchanges, widening of the
Highway 1 bridge over Aptos Creek & Spreckles Drive, reconstruction of North Aptos &
South Aptos Railroad Underpasses, and Segment 12 of the Coastal Rail Trail along the Santa
Cruz Branch Rail Line between State Park Drive and just south of the Rio del Mar Boulevard
Overhead structure.
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The Project proposes to construct northbound and southbound auxiliary
lanes between the State Park Drive and Freedom Boulevard interchanges on
Highway 1, extend the bus on shoulder facility by 2.5 miles, widen the
Highway 1 bridge over Aptos Creek and Spreckles Drive, reconstruct North
Aptos & South Aptos Railroad Underpasses, construct drainage facilities, and
construct retaining walls and soundwalls. The project includes the
construction of an approximate 1.25-mile-long segment of the Coastal Rail
Trail (Segment 12) along the Santa Cruz Branch Rail Line between State
Park Drive and just south of the Rio del Mar overhead structure. The draft
environmental document is scheduled to be released in February of 2023
and the final proposed project design will be identified once environmental
review is complete.

In November of 2022 the property at 7992 Soquel Drive in Aptos was placed
on the open market. On December 1, 2022 in Closed Session the
Commission authorized staff to enter into negotiations and conduct physical
investigations related to the potential acquisition of 7992 Soquel Drive,
needed to construct the Project. The right of way needs for the Project
include a portion of the property at 7992 Soquel Drive to construct the 16-
foot wide Coastal Rail Trail, as planned on the inland side of the tracks. The
parcel is 0.16 acres zoned neighborhood commercial with a 1,205 square
foot office/residential building and a 2,167 square foot garage/shop. The
marketing flyer can be found as Attachment C which included an asking
price of $1,195,000. The Commission also authorized a contract with the
County of Santa Cruz real property division for right of way support services
associated with the acquisitions, and an amendment to on-call real property
services consultant Associated Right of Way Services (ARWS) for relocation
services, if needed, at a combined amount not to exceed $157,500.

DISCUSSION

The RTC is planning to implement the right of way component of the project
which has not yet commenced. Through preliminary engineering, right of
way needs have been identified which include a combination of permanent
easements, temporary construction easements, and fee simple acquisitions.
The preliminary engineering and environmental analysis up to this point
resulted in a single build alternative with the trail being located on the inland
side of the tracks, as it provides superior safety features through Aptos
Village and has less overall property and environmental impacts. The current
project design is proposing not to relocate the tracks to avoid needing to
replace sequential structures if track was realigned.

The right of way component of the project is scheduled to begin upon
completion of the environmental work, as is customary. Caltrans has a
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process for protection acquisition, if it is proposed to proceed with a property
acquisition prior to completion of the environmental phase of a project.
Protection acquisition is allowed prior to the completion of the environmental
phase when a cost savings would accrue considering return on investment,
and there is a high probability of a negotiated purchase agreement being
reached. Caltrans right of way staff advised the RTC to pursue protection
acquisition for the parcel at 7992 Soquel Drive due to it meeting these
requirements, which would be subject to their approval. Ultimately, a right-
of-way cooperative agreement will be needed with Caltrans. However, since
RTC will be using local funding for the PS&E and right of way components
and since the property will be deeded to RTC and not Caltrans, RTC can
advance right of way prior to final execution of the Cooperative Agreement.

The appraisals have been completed and a Phase | environmental review is
underway. RTC and County Real Property staff negotiated the Purchase &
Sale Agreement (Exhibit A to Attachment 1) which includes a 30-day
contingency from execution, with the Close of Escrow being extended an
additional 30-days if RTC has not obtained Caltrans approval or if a Phase Il
environmental review is determined necessary. Staff recommends the
RTC approve the attached Resolution (Attachment 1) approving and
accepting the terms and conditions of the Purchase and Sale
Agreement (Exhibit A to Attachment 1), to acquire real property
located at 7992 Soquel Drive, Aptos California, APN 039-232-03;
authorizing the Executive Director to execute the Purchase and Sale
Agreement on behalf of the RTC; authorizing the Executive Director
to complete the feasibility studies required to waive the
contingencies set forth in the Purchase and Sale Agreement;
authorizing staff to make the payment for the real property
acquisition and related escrow fees pursuant to the Purchase and
Sale Agreement; authorizing the close of escrow if and when all
contingencies are met pursuant to terms of the Purchase and Sale
Agreement; and, authorizing the Chair of the Commission to execute
the certificate of acceptance for the associated Deed and escrow
documents as required to effectuate transfer of the property to the
RTC. The parcel would be maintained “as is” until CEQA and NEPA review for
the project has been completed. Upon completion of construction of the
Project, remaining property, which is expected to include the residual land
with one commercial/ residential building, can be repurposed or sold.

The right of way component of the project was planned to begin in 2023
with purchases of real property anticipated to occur in FY25. Additional funds
are needed to be shifted from FY25 to the current fiscal year in order to
purchase the real property interests. Therefore, staff recommends
amending the Measure D Active Transportation 5-year Program of
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Projects to shift $1,200,000 of funds forward to FY23 that were
previously programmed in FY25 for the purpose of acquiring right-
of-way for the Highway 1 Auxiliary Lanes and Bus on Shoulder from
State Park Drive to Freedom Boulevard and Coastal Rail Trail
Segment 12 Project, and to amend the RTC FY23 budget accordingly.
Relocation costs are not anticipated due to the buildings being vacant with
no tenant agreements in place.

FISCAL IMPACT

The right of way component of the Project, which includes approximately 48
real property acquisitions, environmental permits including environmental
mitigation, and the project’s share of utility relocation costs, is planned to be
funded by Measure D with $17 million currently programmed between the
Active Transportation and Highway Corridors categories. Staff recommends
shifting $1.2 million in Measure D-Active Transportation Category funds
programmed in FY25 to the current fiscal year for the purpose of purchasing
the property at 7992 Soquel Drive, and amending the budget accordingly.
The Measure D Cash Flow Model shows sufficient capacity in the Measure D
Active Transportation category to fund the property acquisition.

NEXT STEPS

Staff will continue working with County of Santa Cruz on due diligence
activities including physical investigations. Staff will continue pursuing
Caltrans approval of the protection acquisition. A Cooperative Agreement
with Caltrans for the PS&E and right of way phases of the project will be
needed, to memorialize the roles and responsibilities of each agency and
designate RTC as the implementing agency, with Caltrans providing
oversight. Caltrans is preparing the cooperative agreement and staff plans to
return to the Commission at a subsequent meeting to recommend approval
to enter into the Cooperative Agreement.

SUMMARY

RTC staff recommends purchasing the property at 7992 Soquel Drive in
Aptos as it is needed for the Highway 1 Auxiliary Lanes and Bus on Shoulder
Project between State Park Drive and Freedom Boulevard interchanges and
Coastal Rail Trail Segment 12 Project.

ATTACHMENTS

1. Resolution
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Purchase & Sale Agreement — 7992 Soquel Drive Page 6

Exhibit A: Purchase & Sale Agreement
2. Project Fact Sheet

3. 7992 Soquel Drive Marketing Flyer

S:\RTC\TC2023\01\Regular\7992 Soquel Drive\Staff Report_Hwy 1-SP-Freedom-7992 Soquel.docx
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ATTACHMENT 1

RESOLUTION NO.

Adopted by the Santa Cruz County Regional Transportation Commission
on the date of January 12, 2023
on the motion of Commissioner
duly seconded by Commissioner

A RESOLUTION APPROVING AND ACCEPTING THE TERMS AND CONDITIONS OF
THE PURCHASE AND SALE AGREEMENT AND AUTHORIZING THE EXECUTIVE
DIRECTOR TO EXECUTE THE AGREEMENT AND CARRY OUT NECESSARY STEPS TO
ACQUIRE REAL PROPERTY LOCATED AT 7992 SOQUEL DRIVE IN APTOS, CA
NEEDED FOR THE HIGHWAY 1 AUXILIARY LANES AND BUS ON SHOULDER
BETWEEN STATE PARK DRIVE AND FREEDOM BOULEVARD INTERCHANGES AND
COASTAL RAIL TRAIL SEGMENT 12 PROJECT

WHEREAS, Highway 1 is the most heavily traveled highway in Santa Cruz
County, is often congested and has safety concerns; and

WHEREAS, Highway 1 serves as the backbone for the movement of people and
goods through the majority of the urban area in Santa Cruz County, providing
access to schools, commercial, residential, and recreational destinations;

WHEREAS, Measure D, approved by the voters of Santa Cruz County in 2016,
designates funding for Highway 1 Corridor auxiliary lanes and bicycle/pedestrian
bridges and the coastal rail trail, and the Measure D Expenditure Plan was
amended in 2020 to include auxiliary lanes and bus on shoulder facilities between
State Park Drive and Freedom Boulevard interchanges and coastal rail trail
Segment 12 (Project);

WHEREAS, the preliminary engineering and environmental analysis finds that
locating the trail on the inland side of the tracks provides superior safety features
through Aptos Village and has less overall property and environmental impacts;

WHEREAS, in November of 2022 the property at 7992 Soquel Drive in Aptos
was placed on the open market;

WHEREAS, the right of way needs for the Project include a portion of the
property at 7992 Soquel Drive to construct the 16-foot wide Coastal Rail Trail, as
planned on the inland side of the tracks;

WHEREAS, on December 1, 2022 in Closed Session the Commission authorized

staff to enter into negotiations and conduct physical investigations related to the
potential acquisition of 7992 Soquel Drive, needed to construct the Project;

9-7



WHEREAS, the Commission on December 1, 2022 authorized a contract with
the County of Santa Cruz real property division for right of way support services
associated with the acquisitions, and an amendment to on-call real property

servic
servic

es consultant Associated Right of Way Services (ARWS) for relocation
es, if needed, for a combined total amount not-to-exceed $157,500; and,

WHEREAS, RTC and County Real Property staff negotiated the Purchase & Sale

Agree

ment included as Exhibit A.

THEREFORE, BE IT RESOLVED BY THE SANTA CRUZ COUNTY REGIONAL
TRANSPORTATION COMMISSION:

1.

AYES:

The terms and conditions of the Purchase and Sale Agreement (Exhibit A), to
acquire real property located at 7992 Soquel Drive, Aptos California, APN
039-232-03 are acceptable and hereby approved;

. The Executive Director is authorized to execute the Purchase and Sale

Agreement on behalf of the RTC;

. the Executive Director is authorized to complete the feasibility studies

required to waive the contingencies set forth in the Purchase and Sale
Agreement;

. Staff is authorized to make the payment for the real property acquisition and

related escrow fees pursuant to the Purchase and Sale Agreement;

. The Executive Director is authorized to close escrow pursuant to terms of the

Purchase and Sale Agreement;

. The Chair of the Commission is authorized to execute the certificate of

acceptance for the associated Deed and escrow documents as required to
effectuate transfer of the property to the RTC;

. The Measure D Active Transportation 5-year Program of Projects is amended

to shift $1,200,000 of previously programmed Measure D funds forward to
FY23 for the purpose of acquiring right-of-way for the Highway 1 Auxiliary
Lanes and Bus on Shoulder from State Park Drive to Freedom Boulevard and
Coastal Rail Trail Segment 12 Project;

. The FY23 RTC Budget is amended accordingly.

COMMISSIONERS
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NOES: COMMISSIONERS

ABSTAIN: COMMISSIONERS

Manu Koenig, Chair
ATTEST:

Guy Preston, Secretary

Exhibits: A - Purchase & Sale Agreement

Distribution: RTC Fiscal, RTC Project Manager

s:\rtc\tc2023\01\regular\7992 soquel drive\attl hwy 1_sp_freedom-7992-soquel.docx
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DISCLOSURE REGARDING Exhibit A
REAL ESTATE AGENCY RELATIONSHIP

(As required by the Civil Code)
K 4 (C.A.R. Form AD, Revised 12/21)

[ ](If checked) This form is being provided in connection with a transaction for a leasehold interest exceeding one year as per Civil
Code section 2079.13(j), (k), and ().

When you enter into a discussion with a real estate agent regarding a real estate transaction, you should from the outset understand
what type of agency relationship or representation you wish to have with the agent in the transaction.

SELLER'S AGENT

A Seller's agent under a listing agreement with the Seller acts as the agent for the Seller only. A Seller's agent or a subagent of that
agent has the following affirmative obligations:

To the Seller: A Fiduciary duty of utmost care, integrity, honesty and loyalty in dealings with the Seller.

To the Buyer and the Seller:

(a) Diligent exercise of reasonable skill and care in performance of the agent's duties.

(b) A duty of honest and fair dealing and good faith.

(c) A duty to disclose all facts known to the agent materially affecting the value or desirability of the property that are not known to,
or within the diligent attention and observation of, the parties. An agent is not obligated to reveal to either party any confidential
information obtained from the other party that does not involve the affirmative duties set forth above.

BUYER'S AGENT

A Buyer's agent can, with a Buyer's consent, agree to act as agent for the Buyer only. In these situations, the agent is not the Seller's
agent, even if by agreement the agent may receive compensation for services rendered, either in full or in part from the Seller. An agent
acting only for a Buyer has the following affirmative obligations:

To the Buyer: A fiduciary duty of utmost care, integrity, honesty and loyalty in dealings with the Buyer.

To the Buyer and the Seller:

(a) Diligent exercise of reasonable skill and care in performance of the agent's duties.

(b) A duty of honest and fair dealing and good faith.

(c) A duty to disclose all facts known to the agent materially affecting the value or desirability of the property that are not known to,
or within the diligent attention and observation of, the parties. An agent is not obligated to reveal to either party any confidential
information obtained from the other party that does not involve the affirmative duties set forth above.

AGENT REPRESENTING BOTH SELLER AND BUYER

A real estate agent, either acting directly or through one or more salespersons and broker associates, can legally be the agent of both
the Seller and the Buyer in a transaction, but only with the knowledge and consent of both the Seller and the Buyer.

In a dual agency situation, the agent has the following affirmative obligations to both the Seller and the Buyer:

(a) A fiduciary duty of utmost care, integrity, honesty and loyalty in the dealings with either the Seller or the Buyer.

(b) Other duties to the Seller and the Buyer as stated above in their respective sections.

In representing both Seller and Buyer, a dual agent may not, without the express permission of the respective party, disclose to the
other party confidential information, including, but not limited to, facts relating to either the Buyer's or Seller's financial position,
motivations, bargaining position, or other personal information that may impact price, including the Seller's willingness to accept a price
less than the listing price or the Buyer's willingness to pay a price greater than the price offered.

SELLER AND BUYER RESPONSIBILITIES

Either the purchase agreement or a separate document will contain a confirmation of which agent is representing you and whether that
agent is representing you exclusively in the transaction or acting as a dual agent. Please pay attention to that confirmation to make sure
it accurately reflects your understanding of your agent's role.

The above duties of the agent in a real estate transaction do not relieve a Seller or Buyer from the responsibility to protect his or her
own interests. You should carefully read all agreements to assure that they adequately express your understanding of the transaction. A
real estate agent is a person qualified to advise about real estate. If legal or tax advice is desired, consult a competent professional.

If you are a Buyer, you have the duty to exercise reasonable care to protect yourself, including as to those facts about the property
which are known to you or within your diligent attention and observation.

Both Sellers and Buyers should strongly consider obtaining tax advice from a competent professional because the federal and state tax
consequences of a transaction can be complex and subject to change.

Throughout your real property transaction you may receive more than one disclosure form, depending upon the number of agents
assisting in the transaction. The law requires each agent with whom you have more than a casual relationship to present you with this
disclosure form. You should read its contents each time it is presented to you, considering the relationship between you and the real
estate agent in your specific transaction. This disclosure form includes the provisions of Sections 2079.13 to 2079.24, inclusive,
of the Civil Code set forth on page 2. Read it carefully. IWE ACKNOWLEDGE RECEIPT OF A COPY OF THIS DISCLOSURE
AND THE PORTIONS OF THE CIVIL CODE PRINTED ON THE SECOND PAGE.

[X{ Buyer [ |Seller[ |Landlord[ | Tenant SCCRTC or Assignee Date

[ |Buyer [ |Seller[ ]Landlord[ | Tenant Date

Agent DRE Lic. #
Real Estate Broker (Firm)

By DRE Lic. # Date

(Salesperson or Broker-Associate, if any)

© 2021, California Association of REALTORS®), Inc.

AD REVISED 12/21 (PAGE 1 OF 2) {::r

DISCLOSURE REGARDING REAL ESTATE AGENCY RELATIONSHIP (AD PAGE 1 OF 2) )
Shoemaker Commercial, 4375 Capitola Road Capitola CA 95010 Phone: 8314768194 Fax: 8314770351 7992 Soquel Drive
Chris Shoemaker Produced with Lone Wolf Transactions (zipForm Edition) 717 N Harwood St, Suite 2200, Dallas, TX 75201 www.|wolf.com
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CIVIL CODE SECTIONS 2079.13 — 2079.24 (2079.16 APPEARS ON THE FRONT)
2079.13. As used in Sections 2079.7 and 2079.14 to 2079.24, inclusive, the following terms have the following meanings:
(a) “Agent” means a person acting under provisions of Title 9 (commencing with Section 2295) in a real property transaction, and includes a person
who is licensed as a real estate broker under Chapter 3 (commencing with Section 10130) of Part 1 of Division 4 of the Business and Professions Code,
and under whose license a listing is executed or an offer to purchase is obtained. The agent in the real property transaction bears responsibility for that
agent's salespersons or broker associates who perform as agents of the agent. When a salesperson or broker associate owes a duty to any principal,
or to any buyer or seller who is not a principal, in a real property transaction, that duty is equivalent to the duty owed to that party by the broker for whom
the salesperson or broker associate functions. (b) “Buyer” means a transferee in a real property transaction, and includes a person who executes an offer
to purchase real property from a seller through an agent, or who seeks the services of an agent in more than a casual, transitory, or preliminary manner,
with the object of entering into a real property transaction. “Buyer” includes vendee or lessee of real property. (¢) “Commercial real property” means
all real property in the state, except (1) single-family residential real property, (2) dwelling units made subject to Chapter 2 (commencing with
Section 1940) of Title 5, (3) a mobilehome, as defined in Section 798.3, (4) vacant land, or (5) a recreational vehicle, as defined in Section 799.29. (d) “Dual
agent” means an agent acting, either directly or through a salesperson or broker associate, as agent for both the seller and the buyer in a real property
transaction. (e) “Listing agreement” means a written contract between a seller of real property and an agent, by which the agent has been authorized
to sell the real property or to find or obtain a buyer, including rendering other services for which a real estate license is required to the seller pursuant
to the terms of the agreement. (f) “Seller's agent” means a person who has obtained a listing of real property to act as an agent for compensation.
(g) “Listing price” is the amount expressed in dollars specified in the listing for which the seller is willing to sell the real property through the seller's agent.
(h) “Offering price” is the amount expressed in dollars specified in an offer to purchase for which the buyer is willing to buy the real property. (i) “Offer to
purchase” means a written contract executed by a buyer acting through a buyer's agent that becomes the contract for the sale of the real property upon
acceptance by the seller. (j) “Real property” means any estate specified by subdivision (1) or (2) of Section 761 in property, and includes (1) single-family
residential property, (2) multiunit residential property with more than four dwelling units, (3) commercial real property, (4) vacant land, (5) a ground lease
coupled with improvements, or (6) a manufactured home as defined in Section 18007 of the Health and Safety Code, or a mobilehome as defined in
Section 18008 of the Health and Safety Code, when offered for sale or sold through an agent pursuant to the authority contained in Section 10131.6 of the
Business and Professions Code. (k) “Real property transaction” means a transaction for the sale of real property in which an agent is retained by a buyer,
seller, or both a buyer and seller to act in that transaction, and includes a listing or an offer to purchase. (I) “Sell,” “sale,” or “sold” refers to a transaction
for the transfer of real property from the seller to the buyer and includes exchanges of real property between the seller and buyer, transactions for the
creation of a real property sales contract within the meaning of Section 2985, and transactions for the creation of a leasehold exceeding one year's duration.
(m) “Seller” means the transferor in a real property transaction and includes an owner who lists real property with an agent, whether or not a
transfer results, or who receives an offer to purchase real property of which he or she is the owner from an agent on behalf of another. “Seller”
includes both a vendor and a lessor of real property. (n) “Buyer's agent” means an agent who represents a buyer in a real property transaction.
2079.14. A seller's agent and buyer's agent shall provide the seller and buyer in a real property transaction with a copy of the disclosure form specified in
Section 2079.16, and shall obtain a signed acknowledgment of receipt from that seller and buyer, except as provided in Section 2079.15, as follows: (a)
The seller's agent, if any, shall provide the disclosure form to the seller prior to entering into the listing agreement. (b) The buyer's agent shall provide
the disclosure form to the buyer as soon as practicable prior to execution of the buyer's offer to purchase. If the offer to purchase is not prepared by the
buyer's agent, the buyer's agent shall present the disclosure form to the buyer not later than the next business day after receiving the offer to purchase
from the buyer.
2079.15. In any circumstance in which the seller or buyer refuses to sign an acknowledgment of receipt pursuant to Section 2079.14, the agent shall set
forth, sign, and date a written declaration of the facts of the refusal.
2079.16 Reproduced on Page 1 of this AD form.
2079.17(a) As soon as practicable, the buyer's agent shall disclose to the buyer and seller whether the agent is acting in the real property transaction as
the buyer's agent, or as a dual agent representing both the buyer and the seller. This relationship shall be confirmed in the contract to purchase and sell
real property or in a separate writing executed or acknowledged by the seller, the buyer, and the buyer's agent prior to or coincident with execution of that
contract by the buyer and the seller, respectively. (b) As soon as practicable, the seller's agent shall disclose to the seller whether the seller's agent is
acting in the real property transaction as the seller's agent, or as a dual agent representing both the buyer and seller. This relationship shall be confirmed in
the contract to purchase and sell real property or in a separate writing executed or acknowledged by the seller and the seller's agent prior to or coincident
with the execution of that contract by the seller.
CONFIRMATION: (c) The confirmation required by subdivisions (a) and (b) shall be in the following form:

Seller's Brokerage Firm DO NOT COMPLETE. SAMPLE ONLY License Number
Is the broker of (check one): | ] the seller; or [ | both the buyer and seller. (dual agent)

Seller's Agent DO NOT COMPLETE. SAMPLE ONLY License Number
Is (check one): [ | the Seller's Agent. (salesperson or broker associate) [ | both the Buyer's and Seller's Agent. (dual agent)
Buyer's Brokerage Firm DO NOT COMPLETE. SAMPLE ONLY License Number
Is the broker of (check one): | | the buyer; or [ | both the buyer and seller. (dual agent)

Buyer's Agent DO NOT COMPLETE. SAMPLE ONLY License Number

Is (check one): [ | the Buyer's Agent. (salesperson or broker associate) | | both the Buyer's and Seller's Agent. (dual agent)
(d) The disclosures and confirmation required by this section shall be in addition to the disclosure required by Section 2079.14. An agent's duty to provide
disclosure and confirmation of representation in this section may be performed by a real estate salesperson or broker associate affiliated with that broker.
2079.18 (Repealed pursuant to AB-1289)
2079.19 The payment of compensation or the obligation to pay compensation to an agent by the seller or buyer is not necessarily determinative of a
particular agency relationship between an agent and the seller or buyer. A listing agent and a selling agent may agree to share any compensation or
commission paid, or any right to any compensation or commission for which an obligation arises as the result of a real estate transaction, and the terms of
any such agreement shall not necessarily be determinative of a particular relationship.
2079.20 Nothing in this article prevents an agent from selecting, as a condition of the agent's employment, a specific form of agency relationship not
specifically prohibited by this article if the requirements of Section 2079.14 and Section 2079.17 are complied with.
2079.21 (a) A dual agent may not, without the express permission of the seller, disclose to the buyer any confidential information obtained from the seller.
(b) A dual agent may not, without the express permission of the buyer, disclose to the seller any confidential information obtained from the buyer. (c)
“Confidential information” means facts relating to the client's financial position, motivations, bargaining position, or other personal information that may
impact price, such as the seller is willing to accept a price less than the listing price or the buyer is willing to pay a price greater than the price offered.
(d) This section does not alter in any way the duty or responsibility of a dual agent to any principal with respect to confidential information other than price.
2079.22 Nothing in this article precludes a seller's agent from also being a buyer's agent. If a seller or buyer in a transaction chooses to not be represented
by an agent, that does not, of itself, make that agent a dual agent.
2079.23 A contract between the principal and agent may be modified or altered to change the agency relationship at any time before the performance of
the act which is the object of the agency with the written consent of the parties to the agency relationship.
2079.24 Nothing in this article shall be construed to either diminish the duty of disclosure owed buyers and sellers by agents and their associate licensees,
subagents, and employees or to relieve agents and their associate licensees, subagents, and employees from liability for their conduct in connection with
acts governed by this article or for any breach of a fiduciary duty or a duty of disclosure.

© 2021, California Association of REALTORS®, Inc. United States copyright law (Title 17 U.S. Code) forbids the unauthorized distribution, display and reproduction of this
form, or any portion thereof, by photocopy machine or any other means, including facsimile or computerized formats. THIS FORM HAS BEEN APPROVED BY THE
CALIFORNIA ASSOCIATION OF REALTORS®. NO REPRESENTATION IS MADE AS TO THE LEGAL VALIDITY OR ACCURACY OF ANY PROVISION IN ANY SPECIFIC
TRANSACTION. A REAL ESTATE BROKER IS THE PERSON QUALIFIED TO ADVISE ON REAL ESTATE TRANSACTIONS. IF YOU DESIRE LEGAL OR TAX ADVICE,
CONSULT AN APPROPRIATE PROFESSIONAL. This form is made available to real estate professionals through an agreement with or purchase from the California
Association of REALTORS®. It is not intended to identify the user as a REALTOR®. REALTOR® is a registered collective membership mark which may be used only by
members of the NATIONAL ASSOCIATION OF REALTORS® who subscribe to its Code of Ethics.
. Published and Distributed by:

REAL ESTATE BUSINESS SERVICES, LLC.

a subsidiary of the CALIFORNIA ASSOCIATION OF REALTORS®

525 South Virgil Avenue, Los Angeles, California 90020

AD REVISED 12/21 (PAGE 2 OF 2) —re
DISCLOSURE REGARDING REAL ESTATE AGENCY RELATIONSHIP (AD PAGE 2 OF 2)

Produced with Lone Wolf Transactions (zipForm Edition) 717 N Harwood St, Suite 2200, Dallas, TX 75201 www.|wolf.com 7992 Soquel Drive
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FAIR HOUSING AND DISCRIMINATION ADVISORY

(C.A.R. Form FHDA, Revised 6/22)

B &

EQUAL ACCESS TO HOUSING FOR ALL: All housing in California is available to all persons. Discrimination as noted below is

prohibited by law. Resources are available for those who have experienced unequal treatment under the law.

FEDERAL AND STATE LAWS PROHIBIT DISCRIMINATION AGAINST IDENTIFIED PROTECTED CLASSES:

A. FEDERAL FAIR HOUSING ACT (“FHA”) Title VIII of the Civil Rights Act; 42 U.S.C. §§ 3601-3619; Prohibits discrimination in
sales, rental or financing of residential housing against persons in protected classes;

B. CALIFORNIA FAIR EMPLOYMENT AND HOUSING ACT (“FEHA”) California Government Code (“GC”) §§ 12900-
12996,12955; 2 California Code of Regulations (‘CCR”) §§ 12005-12271; Prohibits discrimination in sales, rental or financing
of housing opportunity against persons in protected classes by providers of housing accommodation and financial assistance
services as related to housing;

C. CALIFORNIA UNRUH CIVIL RIGHTS ACT (“Unruh”) California Civil Code (“CC”) § 51; Prohibits business establishments from
discriminating against, and requires full and equal accommodation, advantages, facilities, privileges, and services to persons
in protected classes;

D. AMERICANS WITH DISABILITIES ACT (“ADA”) 42 U.S.C. §§ 12181-12189; Title Ill of the ADA prohibits discrimination based
on disability in public accommodations; and

E. OTHER FAIR HOUSING LAWS: § 504 of Rehabilitation Act of 1973 29 U.S.C. § 794; Ralph Civil Rights Act CC § 51.7;
California Disabled Persons Act; CC §§ 54-55.32; any local city or county fair housing ordinances, as applicable.

POTENTIAL LEGAL REMEDIES FOR UNLAWFUL DISCRIMINATION: Violations of fair housing laws may result in

monetary civil fines, injunctive relief, compensatory and/or punitive damages, and attorney fees and costs.

PROTECTED CLASSES/CHARACTERISTICS: Whether specified in Federal or State law or both, discrimination against persons

if based on that person's belonging to, association with, or perceived membership in, certain classes or categories, such as the

following, is prohibited. Other classes, categories or restrictions may also apply.

Race Color Ancestry National Origin Religion
Age Sex, Sexual Orientation Gender, Gender Identity, Marital Status Familial Status (family with
Gender expression a child or children under

18)

Citizenship Immigration Status Primary Language Military/Veteran Status Source of Income (e.g.,
Section 8 Voucher)

Medical Condition Disability (Mental & Physical) | Genetic Information Criminal History (non- Any arbitrary characteristic

relevant convictions)

THE CALIFORNIA DEPARTMENT OF REAL ESTATE REQUIRES TRAINING AND SUPERVISION TO PREVENT HOUSING

DISCRIMINATION BY REAL ESTATE LICENSEES:

A. California Business & Professions Code (‘B&PC”) § 10170.5(a)(4) requires 3 hours of training on fair housing for DRE license
renewal; Real Estate Regulation § 2725(f) requires brokers who oversee salespersons to be familiar with the requirements of
federal and state laws relating to the prohibition of discrimination.

B. Violation of DRE regulations or real estate laws against housing discrimination by a real estate licensee may result in the loss
or suspension of the licensee's real estate license. B&PC §10177(I)(1); 10 CCR § 2780

REALTOR® ORGANIZATIONS PROHIBIT DISCRIMINATION: NAR Code of Ethics Article 10 prohibits discrimination in

employment practices or in rendering real estate license services against any person because of race, color, religion, sex,

handicap, familial status, national origin, sexual orientation, or gender identity by REALTORS®.

WHO IS REQUIRED TO COMPLY WITH FAIR HOUSING LAWS?

Below is a non-exclusive list of providers of housing accommodations or financial assistance services as related to housing who

are most likely to be encountered in a housing transaction and who must comply with fair housing laws.

e Sellers e Landlords e Sublessors

® Real estate licensees ® Real estate brokerage firms ® Property managers

e Mobilehome parks e Homeowners Associations (“HOAS”); e Banks and Mortgage lenders
® |[nsurance companies e Government housing services e Appraisers

EXAMPLES OF CONDUCT THAT MAY NOT BE MOTIVATED BY DISCRIMINATORY INTENT BUT COULD HAVE A

DISCRIMINATORY EFFECT:

A. Prior to acceptance of an offer, asking for or offering buyer personal information or letters from the buyer, especially with
photos. Those types of documents may inadvertently reveal, or be perceived as revealing, protected status information thereby
increasing the risk of (i) actual or unconscious bias, and (ii) potential legal claims against sellers and others by prospective
buyers whose offers were rejected.

B. Refusing to rent (i) an upper-level unit to an elderly tenant out of concern for the tenant's ability to navigate stairs or (ii) a
house with a pool to a person with young children out of concern for the children's safety.

EXAMPLES OF UNLAWFUL OR IMPROPER CONDUCT BASED ON A PROTECTED CLASS OR CHARACTERISTIC:

A. Refusing to negotiate for a sale, rental or financing or otherwise make a housing opportunity unavailable; failing to present offers due
to a person's protected status;

B. Refusing or failing to show, rent, sell or finance housing; “channeling” or “steering” a prospective buyer or tenant to or away from a
particular area due to that person's protected status or because of the racial, religious or ethnic composition of the neighborhood,;

C. “Blockbusting” or causing “panic selling” by inducing a listing, sale or rental based on the grounds of loss of value of property,
increase in crime, or decline in school quality due to the entry or prospective entry of people in protected categories into the

neighborhood;
D. Making any statement or advertisement that indicates any preference, limitation, or discrimination;
© 2022, California Assaciation of REALTORS®, Inc. @
FHDA REVISED 6/22 (PAGE 1 OF 2) —
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10.

11.

12,

E. Inquiring about protected characteristics (such as asking tenant applicants if they are married, or prospective purchasers if
they have children or are planning to start a family);

F. Using criminal history information before otherwise affirming eligibility, and without a legally sufficient justification;

G. Failing to assess financial standards based on the portion of the income responsible by a tenant who receives government subsidies
(such as basing an otherwise neutral rent to income ratio on the whole rent rather than just the part of rent that is the tenant's
responsibility);

H. Denying a home loan or homeowner's insurance;

I.  Offering inferior terms, conditions, privileges, facilities or services;

J. Using different qualification criteria or procedures for sale or rental of housing such as income standards, application
requirements, application fees, credit analyses, sale or rental approval procedures or other requirements;

K. Harassing a person;

L. Taking an adverse action based on protected characteristics;

M. Refusing to permit a reasonable modification to the premises, as requested by a person with a disability (such as refusing to

allow a wheelchair bound tenant to install, at their expense, a ramp over front or rear steps, or refusing to allow a physically
disabled tenant from installing, at their own expense, grab bars in a shower or bathtub);

N. Refusing to make reasonable accommodation in policies, rules, practices, or services for a person with a disability (such as the
following, if an actual or prospective tenant with a disability has a service animal or support animal):

(i) Failing to allow that person to keep the service animal or emotional support animal in rental property,
(ii) Charging that person higher rent or increased security deposit, or
(iii) Failing to show rental or sale property to that person who is accompanied by the service animal or support animal, and;

O. Retaliating for asserting rights under fair housing laws.

EXAMPLES OF POSITIVE PRACTICES:

A. Real estate licensees working with buyers or tenants should apply the same objective property selection criteria, such as

location/neighborhood, property features, and price range and other considerations, to all prospects.

Real estate licensees should provide complete and objective information to all clients based on the client's selection criteria.

Real estate licensees should provide the same professional courtesy in responding to inquiries, sharing of information and

offers of assistance to all clients and prospects.

Housing providers should not make any statement or advertisement that directly or indirectly implies preference, limitation, or

discrimination regarding any protected characteristic (such as “no children” or “English-speakers only”).

Housing providers should use a selection process relying on objective information about a prospective buyer's offer or tenant's

application and not seek any information that may disclose any protected characteristics (such as using a summary document,

e.g. C.A.R. Form SUM-MO, to compare multiple offers on objective terms).

FAIR HOUSING RESOURCES: If you have questions about your obligations or rights under the Fair Housing laws, or you think

you have been discriminated against, you may want to contact one or more of the sources listed below to discuss what you can do

about it, and whether the resource is able to assist you.

A. Federal: https:/lwww.hud.gov/program_offices/fair_housing_equal_opp

B. State: https://www.dfeh.ca.gov/housing/

C. Local: local Fair Housing Council office (non-profit, free service)

D. DRE: https://lwww.dre.ca.gov/iConsumers/FileComplaint.html

E. Local Association of REALTORS®. List available at: https://www.car.org/en/contactus/rosters/localassociationroster.

F. Any qualified California fair housing attorney, or if applicable, landlord-tenant attorney.

LIMITED EXCEPTIONS TO FAIR HOUSING REQUIREMENTS: No person should rely on any exception below without first

seeking legal advice about whether the exception applies to their situation. Real estate licensees are not qualified to

provide advice on the application of these exceptions.

A. Legally compliant senior housing is exempt from FHA, FEHA and Unruh as related to age or familial status only;

B. An owner of a single-family residence who resides at the property with one lodger may be exempt from FEHA for rental
purposes, PROVIDED no real estate licensee is involved in the rental;

C. An owner of a single-family residence may be exempt from FHA for sale or rental purposes, PROVIDED (i) no real estate
licensee is involved in the sale or rental and (ii) no discriminatory advertising is used, and (iii) the owner owns no more than
three single-family residences. Other restrictions apply;

D. An owner of residential property with one to four units who resides at the property, may be exempt from FHA for rental
purposes, PROVIDED no real estate licensee is involved in the rental; and

E. Both FHA and FEHA do not apply to roommate situations. See, Fair Housing Council v Roommate.com LLC, 666 F.3d 1216 (2019).

F. Since both the 14th Amendment of the U.S. Constitution and the Civil Rights Act of 1866 prohibit discrimination based on race;
the FHA and FEHA exemptions do not extend to discrimination based on race.

m o Op

Buyer/Tenant and Seller/Landlord have read, understand and acknowledge receipt of a copy of this Fair Housing & Discrimination Advisory.

Buyer/Tenant SCCRTC or Assignee Date
Buyer/Tenant Date
Seller/Landlord The Oak, LLC Date
Seller/Landlord Date

© 2022, California Association of REALTORS®, Inc. United States copyright law (Title 17 U.S. Code) forbids the unauthorized distribution, display and reproduction of this form, or
any portion thereof, by photocopy machine or any other means, including facsimile or computerized formats. THIS FORM HAS BEEN APPROVED BY THE CALIFORNIA
ASSOCIATION OF REALTORS®. NO REPRESENTATION IS MADE AS TO THE LEGAL VALIDITY OR ACCURACY OF ANY PROVISION IN ANY SPECIFIC TRANSACTION. A
REAL ESTATE BROKER IS THE PERSON QUALIFIED TO ADVISE ON REAL ESTATE TRANSACTIONS. IF YOU DESIRE LEGAL OR TAX ADVICE, CONSULT AN
APPROPRIATE PROFESSIONAL. This form is made available to real estate professionals through an agreement with or purchase from the California Association of
REALTORS®. It is not intended to identify the user as a REALTOR®. REALTOR® is a registered collective membership mark which may be used only by members of the
NATIONAL ASSOCIATION OF REALTORS® who subscribe to its Code of Ethics.
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(C.A.R. Form WFA, Revised 12/21)

o ASSOCIATION WIRE FRAUD AND ELECTRONIC FUNDS
— O e TRANSFER ADVISORY
L 4

Property Address: 7992 Soquel Drive, Aptos, CA 95003 (“Property”).
WIRE FRAUD AND ELECTRONIC FUNDS TRANSFERS ADVISORY:

The ability to communicate and conduct business electronically is a convenience and reality in nearly all parts of our lives.
At the same time, it has provided hackers and scammers new opportunities for their criminal activity. Many businesses
have been victimized and the real estate business is no exception.

While wiring or electronically transferring funds is a welcome convenience, we all need to exercise extreme caution.
Emails attempting to induce fraudulent wire transfers have been received and have appeared to be legitimate. Reports
indicate that some hackers have been able to intercept emailed transfer instructions, obtain account information and, by
altering some of the data, redirect the funds to a different account. It also appears that some hackers were able to provide
false phone numbers for verifying the wiring or funds transfer instructions. In those cases, the victim called the number
provided to confirm the instructions, and then unwittingly authorized a transfer to somewhere or someone other than the
intended recipient.

ACCORDINGLY, YOU ARE ADVISED:

1. Obtain phone numbers and account humbers only from Escrow Officers, Property Managers, or
Landlords at the beginning of the transaction.

2. DO NOT EVER WIRE OR ELECTRONICALLY TRANSFER FUNDS PRIOR TO CALLING TO
CONFIRM THE TRANSFER INSTRUCTIONS. ONLY USE A PHONE NUMBER YOU WERE
PROVIDED PREVIOUSLY. Do not use any different phone number or account number included
in any emailed transfer instructions.

3. Orally confirm the transfer instruction is legitimate and confirm the bank routing number,
account numbers and other codes before taking steps to transfer the funds.

4. Avoid sending personal information in emails or texts. Provide such information in person or
over the telephone directly to the Escrow Officer, Property Manager, or Landlord.

5. Take steps to secure the system you are using with your email account. These steps include
creating strong passwords, using secure WiFi, and not using free services.

If you believe you have received questionable or suspicious wire or funds transfer instructions, immediately notify your
bank, and the other party, and the Escrow Office, Landlord, or Property Manager. The sources below, as well as others,
can also provide information:

Federal Bureau of Investigation: https://www.fbi.gov/; the FBI's IC3 at www.ic3.gov; or 310-477-6565

National White Collar Crime Center: http://www.nw3c.org/

On Guard Online: https://www.onguardonline.gov/

NOTE: There are existing alternatives to electronic and wired fund transfers such as cashier's checks.
By signing below, the undersigned acknowledge that each has read, understands and has received a
copy of this Wire Fraud and Electronic Funds Transfer Advisory.

Buyer/Tenant SCCRTC or Assignee Date
Buyer/Tenant Date
Seller/Landlord The Oak, LLC Date
Seller/Landlord Date

©2021, California Association of REALTORS®, Inc. United States copyright law (Title 17 U.S. Code) forbids the unauthorized distribution, display and reproduction of this
form, or any portion thereof, by photocopy machine or any other means, including facsimile or computerized formats. THIS FORM HAS BEEN APPROVED BY THE
CALIFORNIA ASSOCIATION OF REALTORS®. NO REPRESENTATION IS MADE AS TO THE LEGAL VALIDITY OR ACCURACY OF ANY PROVISION IN ANY SPECIFIC
TRANSACTION. A REAL ESTATE BROKER IS THE PERSON QUALIFIED TO ADVISE ON REAL ESTATE TRANSACTIONS. IF YOU DESIRE LEGAL OR TAX ADVICE,
CONSULT AN APPROPRIATE PROFESSIONAL. This form is made available to real estate professionals through an agreement with or purchase from the California
Association of REALTORS®. It is not intended to identify the user as a REALTOR®. REALTOR® is a registered collective membership mark which may be used only by
members of the NATIONAL ASSOCIATION OF REALTORS® who subscribe to its Code of Ethics.

Published and Distributed by:

REAL ESTATE BUSINESS SERVICES, LLC.

a subsidiary of the CALIFORNIA ASSOCIATION OF REALTORS®

525 South Virgil Avenue, Los Angeles, California 90020

WFA REVISED 12/21 (PAGE 1 OF 1)
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CALIFORNIA

OF REALTORS*®

[\
‘ % ASSOCIATION
>

Date Prepared: December 19, 2022

1. OFFER:

A. THISIS AN OFFER FROM

[ ]Individual(s),[ ] A Corporation,| |A Partnership,| |An LLC,[x] Other Regional Transportation Planning Agency

(C.A.R. Form CPA, Revised 6/22)

SCCRTC or Assignee

COMMERCIAL PURCHASE AGREEMENT
AND JOINT ESCROW INSTRUCTIONS

(“Buyer”).

B. THE PROPERTY to be acquired is

in

, situated

Aptos

Assessor's Parcel No(s).

7992 Soquel Drive
(City), Santa Cruz (County), California, 95003 (Zip Code),
039-232-03 (“Property”).

(Postal/Mailing address may be different from city jurisdiction. Buyer is advised to investigate.)
C. THE TERMS OF THE PURCHASE ARE SPECIFIED BELOW AND ON THE FOLLOWING PAGES.

D.
2. AGENCY:
A.

Buyer and Seller are referred to herein as the "Parties." Brokers and Agents are not Parties to this Agreement.

DISCLOSURE: The Parties each acknowledge receipt of a “Disclosure Regarding Real Estate Agency Relationships” (C.A.R.

Form AD) if represented by a real estate licensee. Buyer's Agent is not legally required to give to Seller's Agent the AD form
Signed by Buyer. Seller's Agent is not legally obligated to give to Buyer's Agent the AD form Signed by Seller.
B. CONFIRMATION: The following agency relationships are hereby confirmed for this transaction.

Seller's Brokerage Firm

Shoemaker Commercial Real Estate, Inc

Is the broker of (check one): [X] the Seller; or [ | both the Buyer and Seller (Dual Agent).

Seller's Agent

Chris Shoemaker

License Number

License Number

02095176

01760812

Is (check one): [X| the Seller's Agent (Salesperson or broker associate); or [ | both the Buyer's and Seller's Agent (Dual Agent).
Buyer's Brokerage Firm
Is the broker of (check one): | | the Buyer; or [ | both the Buyer and Seller (Dual Agent).

Buyer's Agent

License Number

License Number

Is (check one): [ | the Buyer's Agent (Salesperson or broker associate): or [ | both the Buyer's and Seller's Agent (Dual Agent).

C. [ |More than one Brokerage represents| |

Seller,

[ ] Buyer. See, Additional Broker Acknowledgement (C.A.R. Form ABA).

D. POTENTIALLY COMPETING BUYERS AND SELLERS: The Parties each acknowledge receipt of a [X]“Possible
Representation of More than One Buyer or Seller - Disclosure and Consent” (C.A.R. Form PRBS).
3. TERMS OF PURCHASE AND ALLOCATION OF COSTS: The items in this paragraph are contractual terms of the Agreement.
raphs provide further explanation. This form is 17 pages. The Parties are advised to read all 17 pages.

Referenced para

Paragraph | Paragraph Title or Contract Terms and Conditions Additional Terms
# Term
5, 5B Purchase Price $ 1,195,000.00 [X] All Cash
B Close of Escrow (COE) [X| 60 Days after Acceptance
OR on (date)
(mm/dd/yyyy)
C 39A Expiration of Offer 3 calendar days after all Buyer Signature(s) or
(date) at 5PM or AM/
PM
D(1) | 5A(1) Initial Deposit Amount $ 10,000.00 (__0.8 % of purchase price) | within 3 (or ) business days
(% number above is for calculation purposes after Acceptance by wire transfer
and is not a contractual term) OR[ ]

D(2) | 5A(2) [X| Increased Deposit $ 25,850.00 (__2.2 % of purchase price) Upon removal of all contingencies
(Money placed into escrow after the (% number above is for calculation purposes OR[] (date)
initial deposit. Use form DID at time and is not a contractual term) OR[]
increased deposit is made.)

E(1) | 5C(1) Loan Amount(s): First | $ ( % of purchase price) Conventional or, if checked,

Interest Rate | Fixed rate or uolnltlal adjustable rate, not to Seller Financing
) exceed hoo Assumed Financing
Points | Buyer to pay zero points or up to % of the Subject To Financing
loan amount Other:
If FHA or VA checked, Deliver list of 17 (or ) Days after Acceptance
lender required repairs
E(2) | 5C(2) Additional Financed Amount | ¢ ( % of purchase price) Conventional or, if checked,
Interest Rate | Fixed rate or[ ] Initial adjustable rate, not to Seller Financing
exceed % Assumed Financing
Points | Buyer to pay zero points or up to % of the gltjr?le.ct To Financing
loan amount er.
E(3) | 7A Occupancy Type Investment
F 5D Balance of Down Payment | $ 1,159,150.00
PURCHASE PRICE TOTAL | $ 1,195,000.00
© 2022, California Association of REALTORS®, Inc.
CPA REVISED 6/22 (PAGE 1 OF 17) Buyer's Initials / Seller's Initials / @
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Chris Shoemaker
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Proierti Address: 7992 Soiuel Drive| Aitos| CA 95003 Date: December 19| 2022

o

Final Verification of Condition

after Acceptance

5 (or ) Days prior to COE

26

Assignment Request

17 (or _30 ) Days after Acceptance

G(1) | 5E Seller Credit, if any, to Buyer [] $ ( % of purchase price) Seller credit to be applied to closing
(% number above is for calculation purposes costs OR
and is not a contractual term) []other:
G(2) | ADDITIONAL FINANCE TERMS: No Financing. All Cash Offer
H(1) | 5B Verification of All Cash (sufficient Attached to the offer or[] 3 (or ) Days
funds) after Acceptance
H(2) | 6A Verification of Down Payment and | Attached to the offer or[ |3 (or ) Days
Closing Costs after Acceptance
H(3) 6B Verification of Loan Application Attached to the offer or[] 3 (or ) Days [] Prequalification [] Preapproval

‘

Sale of Buyer's property is not a
contingency, UNLESS checked here:
C.A.R. Form COP attached

L(1) | 8A Loan(s) 17 (or ) Days after Acceptance No loan contingency
L(2) | 8B Appraisal: Apprai_sal contingency 17 (or __30 ) Days after Acceptance [']No appraisal contingency
based upor; appraised value at a Removal of appraisal contingency
minimum of purchase price or does not eliminate appraisal
[]s cancellation rights in FVAC.
L(3) 8C, 15 Investigation of Property 17 (or _30 ) Days after Acceptance
Informational Access to Property 17 (or __30 ) Days after Acceptance REMOVAL OR WAIVER OF
Buyer's right to access the Property for informational purposes only is NOT a contingency, CONTINGENCY:
does NOT create cancellation rights, and applies even if contingencies are removed. . .
Any contingency in L(1)-L(7) may be
L(4) | 8D, 17A Review of Seller Documents 17 (or _30 ) Days after Acceptance, or 5 Days |removed or waived by checking the
after receipt, whichever is later applicable box above or attaching a
P J———— Contingency Removal (C.A.R. Form
L(5) 8E, 16A Preliminary ("Title") Report 17 (or _30 ) Days after Acceptance, or 5 Days ¢ .
after receipt, whichever is later CR) and checking the applicable
box therein. Removal or Waiver at
L(6) [ 8F, 11C Common Interest Disclosures 17 (or __30 ) Days after Acceptance, or 5 Days |time of offeris against Agent advice.
required by Civil Code § 4525 or this | after receipt, whichever is later See paragraph 8H
Agreement '
L(7) | 8G, 9B(6) Review of leased or liened items 17 (or _30 ) Days after Acceptance, or 5 Days [ ] CR attached
(Such as for solar panels or propane | after receipt, whichever is later
tanks or PACE or HERO liens)
L(8) 8J Sale of Buyer's Property

\

1AM/ ]PM

COE date or, if checked below,

days after COE (29 or fewer days)
days after COE (30 or more days)

N(1) | 17A Seller Delivery of Documents 7 (or ) Days after Acceptance

N(2) | 22B Sign and return Escrow Holder 5 (or ) Days after receipt
General Provisions, Supplemental
Instructions

N(3) [ 11C(2) Time to pay fees for ordering OA 3 (or ) Days after Acceptance
Documents

N(4) | 10B(1) Install smoke alarm(s), CO 7 (or _30 ) Days after Acceptance
detector(s), water heater bracing

N(5) | 35 Evidence of representative authority 3 Days after Acceptance

M(1 Y its; ice of i . .

(1) acant Unlts. . . Upon notice of recordation Tenant Occupied Unit(s) to be
Tenant Occupied Units being On COE date delivered vacant (#s All )
delivered subject to tenant rights

M(2) | 7C Seller Occupied Upon notice of recordation, OR[]G PM or C.A.R. Form SIP attached if 29 or

fewer days. C.A.R. Form CL
attached if 30 or more days.

‘

CPA REVISED 6/22 (PAGE 2 OF 17)
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Property Address: 7992 Soquel Drive, Aptos, CA 95003

Date: December 19, 2022

Items Included - All items specified in Paragraph 9B are included and the following, if checked:

L

[

Excluded Items:

[]

;[

Q(1) | 10A, 11D Natural Hazard Zone Disclosure [ ]Buyer [xSeller [ ]Both Environmental
Report, including tax information Other
[]Provided by: Seller's Choice
Q(2) | 15B(1)(D) Environmental Survey [Xi Buyer [ ] Seller [ ]Both
Q(3) Report | [ ] Buyer [ |Seller [ ]Both
Q(4) | 10B(1) Smoke alarms, CO detectors, water | [X| Buyer [ | Seller [ ] Both
heater bracing
Q(s) | 10A Government Required Point of Sale | [X| Buyer [ | Seller [ ]Both
10B(2) inspections, reports
Q(6) | 10B(2)(A) Government Required Point of Sale | [X| Buyer [ | Seller [ ] Both
corrective/remedial actions
Q7) | 228 Escrow Fees [ ]Buyer [ | Seller [X| Both 1/2 Each Escrow Holder:
[ ]Each to pay their own fees Old Republic Title
Q@) | 16 Owner's title insurance policy []Buyer [ ]Seller [X|Both 1/2 Each Title Company (If different
from Escrow Holder):
Old Republic Title
Q(9) Buyer's Lender title insurance policy Buyer Unless Otherwise Agreed, Buyer
shall purchase any title insurance
policy insuring Buyer's lender.
Q(10) County transfer tax, fees [ ]Buyer [XiSeller [ ] Both
Q(11) City transfer tax, fees [ ]Buyer [ ]Seller [ | Both N/A
Q(12) | 11C(2) OA fee for preparing disclosures Seller
Q(13) OA certification fee Buyer
Q(14) OA transfer fees [ ]1Buyer [ ]Seller [ | Both N/A Unless Otherwise Agreed, Seller
shall pay for separate OA move-
out fee and Buyer shall pay for
separate OA move-in fee. Applies
if separately billed or itemized with
cost in transfer fee.
Q(15) Private transfer fees Seller, or if checked, [ | Buyer[ | Both
N/A
Q(16) | 10B(4) Installation of safety features, required | [X| Buyer [ |Seller [ ]| Both
by law
Q(17) fees or costs | [ |Buyer [ | Seller [ | Both
R Additional Tenancy Documents [ |Income and Expense Statements [ | Tenant Estoppel Certificate
S OTHER TERMS: See Addendum One

4. PROPERTY ADDENDA AND ADVISORIES: (check all that apply)
PROPERTY TYPE ADDENDA: This Agreement is subject to the terms contained in the Addenda checked below:

A.

B.

CPA REVISED 6/22 (PAGE 3 OF 17)
COMMERCIAL PURCHASE AGREEMENT AND JOINT ESCROW INSTRUCTIONS (CPA PAGE 3 OF 17)
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Other

Probate Agreement Purchase Addendum (C.A.R. Form PA-PA)

|_|Other

[X| Addendum #

[ ]Back Up Offer Addendum (C.A.R. Form BUO)
Septic, Well, Property Monument and Propane Addendum (C.A.R. Form SWPI)
Buyer Intent to Exchange Addendum (C.A.R. Form BXA) [] Seller Intent to Exchange Addendum (C.A.R. Form SXA)

One (C.A.R. Form ADM)

OTHER ADDENDA: This Agreement is subject to the terms contained in the Addenda checked below:
[] Assumed Financing Addendum (C.A.R. Form AFA)

| ]| Short Sale Addendum (C.A.R. Form SSA)
|| Court Confirmation Addendum (C.A.R. Form CCA)

[ ] other

Buyer's Initials /

Seller's Initials /

Eesrape—
e
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Property Address: 7992 Soquel Drive, Aptos, CA 95003 Date: December 19, 2022

C.

BUYER AND SELLER ADVISORIES: (Note: All Advisories below are provided for reference purposes only and are not
intended to be incorporated into this Agreement.)

[X] Buyer's Investigation Advisory (C.A.R. Form BIA) [X| Fair Housing and Discrimination Advisory (C.A.R. Form FHDA)
[X] Wire Fraud Advisory (C.A.R. Form WFA) [X| Cal. Consumer Privacy Act Advisory (C.A.R. Form CCPA)
(Parties may also receive a privacy disclosure from their own Agent.)
: Wildfire Disaster Advisory (C.A.R. Form WFDA) ; Statewide Buyer and Seller Advisory (C.A.R. Form SBSA)
|| Trust Advisory (C.A.R. Form TA) || Short Sale Information and Advisory (C.A.R. Form SSIA)
|_|REO Advisory (C.A.R. Form REO) || Probate Advisory (C.A.R. Form PA)
Other: Other:

5. ADDITIONAL TERMS AFFECTING PURCHASE PRICE: Buyer represents that funds will be good when deposited with Escrow Holder.

A.

DEPOSIT:

(1) INITIAL DEPOSIT: Buyer shall deliver deposit directly to Escrow Holder. If a method other than wire transfer is specified
in paragraph 3D(1) and such method is unacceptable to Escrow Holder, then upon notice from Escrow Holder, delivery
shall be by wire transfer.

(2) INCREASED DEPOSIT: Increased deposit to be delivered to Escrow Holder in the same manner as the Initial Deposit. If
the Parties agree to liquidated damages in this Agreement, they also agree to incorporate the increased deposit into the
liquidated damages amount by signing a new liquidated damages clause (C.A.R. Form DID) at the time the increased
deposit is delivered to Escrow Holder.

(3) RETENTION OF DEPOSIT: Paragraph 36, if initialed by all Parties or otherwise incorporated into this Agreement,
specifies a remedy for Buyer's default. Buyer and Seller are advised to consult with a qualified California real
estate attorney before adding any other clause specifying a remedy (such as release or forfeiture of deposit or
making a deposit non-refundable) for failure of Buyer to complete the purchase. Any such clause shall be
deemed invalid unless the clause independently satisfies the statutory liquidated damages requirements set forth
in the Civil Code.

ALL CASH OFFER: If an all cash offer is specified in paragraph 3A, no loan is needed to purchase the Property. This

Agreement is NOT contingent on Buyer obtaining a loan. Buyer shall, within the time specified in paragraph 3H(1), Deliver

written verification of funds sufficient for the purchase price and closing costs.

LOAN(S):

(1) FIRST LOAN: This loan will provide for conventional financing UNLESS FHA, VA, Seller Financing (C.A.R. Form SFA),
Subject To Financing, Assumed Financing, or Other is checked in paragraph 3E(1).

(2) ADDITIONAL FINANCED AMOUNT: If an additional financed amount is specified in paragraph 3E(2), that amount will
provide for conventional financing UNLESS Seller Financing (C.A.R. Form SFA), Subject To Financing, Assumed
Financing, or Other is checked in paragraph 3E(2).

(3) BUYER'S LOAN STATUS: Buyer authorizes Seller and Seller's Authorized Agent to contact Buyer's lender(s) to
determine the status of any Buyer's loan specified in paragraph 3E, or any alternate loan Buyer pursues, whether or not a
contingency of this Agreement. If the contact information for Buyer's lender(s) is different from that provided under the
terms of paragraph 6B, Buyer shall Deliver the updated contact information within 1 Day of Seller's request.

(4) ASSUMED OR SUBJECT TO FINANCING: Seller represents that Seller is not delinquent on any payments due on any
loans. If the Property is acquired subject to an existing loan, Buyer and Seller are advised to consult with legal counsel
regarding the ability of an existing lender to call the loan due, and the consequences thereof.

(5) Buyer shall, within the time specified in paragraph 3E(1), Deliver to Seller written notice (C.A.R. Form RR or AEA) (i) of
any lender requirements that Buyer requests Seller to pay for or otherwise correct or (ii) that there are no lender
requirements.

BALANCE OF PURCHASE PRICE (DOWN PAYMENT) (including all-cash funds) to be deposited with Escrow Holder

pursuant to Escrow Holder instructions.

LIMITS ON CREDITS TO BUYER: Any credit to Buyer, from any source, for closing or other costs that is agreed to by the

Parties (“Contractual Credit”) shall be disclosed to Buyer's lender, if any, and made at Close Of Escrow. If the total credit

allowed by Buyer's lender (“‘Lender Allowable Credit”) is less than the Contractual Credit, then (i) the Contractual Credit from

Seller shall be reduced to the Lender Allowable Credit, and (ii) in the absence of a separate written agreement between the

Parties, there shall be no automatic adjustment to the purchase price to make up for the difference between the Contractual

Credit and the Lender Allowable Credit.

6. ADDITIONAL FINANCING TERMS:

A.

B.

VERIFICATION OF DOWN PAYMENT AND CLOSING COSTS: Written verification of Buyer's down payment and closing costs
may be made by Buyer or Buyer's lender or loan broker pursuant to paragraph 6B.

VERIFICATION OF LOAN APPLICATIONS: Buyer shall Deliver to Seller, within the time specified in paragraph 3H(3) a letter
from Buyer's lender or loan broker stating that, based on a review of Buyer's written application and credit report, Buyer is
prequalified or preapproved for any NEW loan specified in paragraph 3E. If any loan specified in paragraph 3E is an
adjustable rate loan, the prequalification or preapproval letter shall be based on the qualifying rate, not the initial loan rate.
BUYER STATED FINANCING: Seller is relying on Buyer's representation of the type of financing specified (including, but not
limited to, as applicable, all cash, amount of down payment, or contingent or non-contingent loan). Seller has agreed to a
specific closing date, purchase price, and to sell to Buyer in reliance on Buyer's specified financing. Buyer shall pursue the
financing specified in this Agreement, even if Buyer also elects to pursue an alternative form of financing. Seller has no
obligation to cooperate with Buyer's efforts to obtain any financing other than that specified in this Agreement but shall not
interfere with closing at the purchase price on the COE date (paragraph 3B) even if based upon alternate financing. Buyer's
inability to obtain alternate financing does not excuse Buyer from the obligation to purchase the Property and close escrow as
specified in this Agreement.

7. CLOSING AND POSSESSION:

A. OCCUPANCY: Buyer intends to occupy the Property as indicated in paragraph 3E(3). Occupancy may impact available
financing.
CPA REVISED 6/22 (PAGE 4 OF 17) Buyer's Initials / Seller's Initials /

COMMERCIAL PURCHASE AGREEMENT AND JOINT ESCROW INSTRUCTIONS (CPA PAGE 4 OF 17)
Produced with Lone Wolf Transactions (zipForm Edition) 717 N Harwood St, Suite 2200, Dallas, TX 75201 www.|wolf.com 7992 Soquel Drive



Property Address: 7992 Soquel Drive, Aptos, CA 95003 Date: December 19, 2022

B.

CONDITION OF PROPERTY ON CLOSING:

(1) Unless Otherwise Agreed: (i) the Property shall be delivered “As-Is” in its PRESENT physical condition as of the date of
Acceptance; (ii) the Property, including pool, spa, landscaping and grounds, is to be maintained in substantially the same
condition as on the date of Acceptance; and (iii) all debris and personal property not included in the sale shall be removed
by Close Of Escrow or at the time possession is delivered to Buyer, if not on the same date. If items are not removed
when possession is delivered to Buyer, all items shall be deemed abandoned. Buyer, after first Delivering to Seller written
notice to remove the items within 3 Days, may pay to have such items removed or disposed of and may bring legal action,
as per this Agreement, to receive reasonable costs from Seller.

(2) Buyer is strongly advised to conduct investigations of the entire Property in order to determine its present
condition. Seller and Agents may not be aware of all defects affecting the Property or other factors that Buyer
considers important. Property improvements may not be built according to code, in compliance with current
Law, or have had all required permits issued and/or finalized.

SELLER REMAINING IN POSSESSION AFTER CLOSE OF ESCROW: If Seller has the right to remain in possession after

Close Of Escrow pursuant to paragraph 3M(2) or as Otherwise Agreed, (i) the Parties are advised to consult with their

insurance and legal advisors for information about liability and damage or injury to persons and personal and real property;

(ii) Buyer is advised to consult with Buyer's lender about the impact of Seller's occupancy on Buyer's loan; and (iii) consult

with a qualified California real estate attorney where the Property is located to determine the ongoing rights and responsibilities

of both Buyer and Seller with regard to each other, including possible tenant rights, and what type of written agreement to use
to document the relationship between the Parties.

At Close Of Escrow: (i) Seller assigns to Buyer any assignable warranty rights for items included in the sale; and (ii) Seller shall

Deliver to Buyer available Copies of any such warranties. Agents cannot and will not determine the assignability of any warranties.

Seller shall, on Close Of Escrow unless Otherwise Agreed and even if Seller remains in possession, provide keys, passwords,

codes and/or means to operate all locks, mailboxes, security systems, alarms, home automation systems, intranet and

Internet-connected devices included in the purchase price, garage door openers, and all items included in either paragraph 3P

or paragraph 9. If the Property is a condominium or located in a common interest development, Seller shall be responsible for

securing or providing any such items for Association amenities, facilities, and access. Buyer may be required to pay a deposit
to the Owners' Association (“OA”) to obtain keys to accessible OA facilities.

8. CONTINGENCIES AND REMOVAL OF CONTINGENCIES:

A.

LOAN(S):

(1) This Agreement is, unless otherwise specified in paragraph 3L(1) or an attached CR form, contingent upon Buyer
obtaining the loan(s) specified. If contingent, Buyer shall act diligently and in good faith to obtain the designated loan(s). If
there is no appraisal contingency or the appraisal contingency has been waived or removed, then failure of the
Property to appraise at the purchase price does not entitle Buyer to exercise the cancellation right pursuant to
the loan contingency if Buyer is otherwise qualified for the specified loan and Buyer is able to satisfy lender's
non-appraisal conditions for closing the loan.

(2) Buyer is advised to investigate the insurability of the Property as early as possible, as this may be a requirement for
lending. Buyer's ability to obtain insurance for the Property, including fire insurance, is part of Buyer's Investigation of
Property contingency. Failure of Buyer to obtain insurance may justify cancellation based on the Investigation contingency
but not the loan contingency.

(3) Buyer's contractual obligations regarding deposit, balance of down payment and closing costs are not contingencies of
this Agreement, unless Otherwise Agreed.

(4) Ifthere is an appraisal contingency, removal of the loan contingency shall not be deemed removal of the appraisal contingency.

(5) NO LOAN CONTINGENCY: If "No loan contingency" is checked in paragraph 3L(1), obtaining any loan specified is NOT
a contingency of this Agreement. If Buyer does not obtain the loan specified, and as a result is unable to purchase the
Property, Seller may be entitled to Buyer's deposit or other legal remedies.

APPRAISAL:

(1) This Agreement is, unless otherwise specified in paragraph 3L(2) or an attached CR form, contingent upon a written
appraisal of the Property by a licensed or certified appraiser at no less than the amount specified in paragraph 3L(2),
without requiring repairs or improvements to the Property. Appraisals are often a reliable source to verify square footage
of the subject Property. However, the ability to cancel based on the measurements provided in an appraisal falls within the
Investigation of Property contingency. The appraisal contingency is solely limited to the value determined by the appraisal.
For any cancellation based upon this appraisal contingency, Buyer shall Deliver a Copy of the written appraisal to Seller,
upon request by Seller.

(2) NO APPRAISAL CONTINGENCY: If "No appraisal contingency" is checked in paragraph 3L(2), then Buyer may not use
the loan contingency specified in paragraph 3L(1) to cancel this Agreement if the sole reason for not obtaining the loan is
that the appraisal relied upon by Buyer's lender values the property at an amount less than that specified in paragraph
3L(2). If Buyer is unable to obtain the loan specified solely for this reason, Seller may be entitled to Buyer's deposit or
other legal remedies.

(3) [x] Fair Appraisal Act: The Parties acknowledge receipt of the attached Fair Appraisal Act Addendum (C.A.R. Form FAAA).

INVESTIGATION OF PROPERTY: This Agreement is, as specified in paragraph 3L(3), contingent upon Buyer's acceptance

of the condition of, and any other matter affecting, the Property.

REVIEW OF SELLER DOCUMENTS: This Agreement is, as specified in paragraph 3L(4), contingent upon Buyer's review of

Seller's documents required in paragraph 16A.

TITLE:

(1) This Agreement is, as specified in paragraph 3L(5), contingent upon Buyer's ability to obtain the title policy provided for in
paragraph 16G and on Buyer's review of a current Preliminary Report and items that are disclosed or observable even if
not on record or not specified in the Preliminary Report, and satisfying Buyer regarding the current status of title. Buyer is
advised to review all underlying documents and other matters affecting title, including, but not limited to, any documents or
deeds referenced in the Preliminary Report and any plotted easements.

(2) Buyer has 5 Days after receipt to review a revised Preliminary Report, if any, furnished by the Title Company and cancel
the transaction if the revised Preliminary Report reveals material or substantial deviations from a previously provided
Preliminary Report.

CONDOMINIUM/PLANNED DEVELOPMENT DISCLOSURES (IF APPLICABLE): This Agreement is, as specified in

paragraph 3L(6), contingent upon Buyer's review of Common Interest Disclosures required by Civil Code § 4525 and under

paragraph 11C (“Cl Disclosures”). :
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G. BUYER REVIEW OF LEASED OR LIENED ITEMS CONTINGENCY: Buyer's review of and ability and willingness to assume
any lease, maintenance agreement or other ongoing financial obligation, or to accept the Property subject to any lien,
disclosed pursuant to paragraph 9B(6), is, as specified in paragraph 3L(7), a contingency of this Agreement. Any assumption
of the lease shall not require any financial obligation or contribution by Seller. Seller, after first Delivering a Notice to Buyer to
Perform, may cancel this Agreement if Buyer, by the time specified in paragraph 3L(7), refuses to enter into any necessary
written agreements to accept responsibility for all obligations of Seller disclosed leased or liened items.

H. REMOVAL OR WAIVER OF CONTINGENCIES WITH OFFER: Buyer shall have no obligation to remove a contractual
contingency unless Seller has provided all required documents, reports, disclosures, and information pertaining to
that contingency. If Buyer does remove a contingency without first receiving all required information from Seller, Buyer is
relinquishing any contractual rights that apply to that contingency. If Buyer removes or waives any contingencies without
an adequate understanding of the Property’'s condition or Buyer's ability to purchase, Buyer is acting against the
advice of Agent.

I. REMOVAL OF CONTINGENCY OR CANCELLATION:

(1) For any contingency specified in paragraph 3L or 8, Buyer shall, within the applicable period specified, remove
the contingency or cancel this Agreement.

(2) For the contingencies for review of Seller Documents, Preliminary Report, and Condominium/Planned Development
Disclosures, Buyer shall, within the time specified in paragraph 3L or 5 Days after receipt of the applicable Seller
Documents, Preliminary Report, or Cl Disclosures, whichever occurs later, remove the applicable contingency in writing or
cancel this Agreement.

(3) If Buyer does not remove a contingency within the time specified, Seller, after first giving Buyer a Notice to Buyer to
Perform (C.A.R. Form NBP), shall have the right to cancel this Agreement.

J. SALE OF BUYER'S PROPERTY: This Agreement and Buyer's ability to obtain financing are NOT contingent upon the sale of
any property owned by Buyer unless the Sale of Buyer's Property (C.A.R. Form COP) is checked as a contingency of this
Agreement in paragraph 3L(8).

9. ITEMS INCLUDED IN AND EXCLUDED FROM SALE:

A. NOTE TO BUYER AND SELLER: Items listed as included or excluded in the Multiple Listing Service (MLS), flyers, marketing
materials, or disclosures are NOT included in the purchase price or excluded from the sale unless specified in this paragraph
or paragraph 3P or as Otherwise Agreed. Any items included herein are components of the Property and are not intended to
affect the price. All items are transferred without Seller warranty.

B. ITEMS INCLUDED IN SALE:

(1) All EXISTING fixtures and fittings that are attached to the Property;

(2) EXISTING electrical, mechanical, lighting, plumbing and heating fixtures, ceiling fans, fireplace inserts, gas logs and
grates, solar power systems, built-in appliances and appliances for which special openings or encasements have been
made (whether or not included in paragraph 3P), window and door screens, awnings, shutters, window coverings (which
includes blinds, curtains, drapery, shutters or any other materials that cover any portion of the window), attached floor
coverings, television antennas, satellite dishes, air coolers/conditioners, pool/spa equipment (including, but not limited to,
any cleaning equipment such as motorized/automatic pool cleaners, pool nets, pool covers), garage door openers/remote
controls, mailbox, in-ground landscaping, water features and fountains, water softeners, water purifiers, light bulbs
(including smart bulbs) and all items specified as included in paragraph 3P, if currently existing and owned by Seller
at the time of Acceptance.

Note: If Seller does not intend to include any item specified as being included above because it is not owned by Seller,
whether placed on the Property by Agent, stager, tenant, or other third party, the item should be listed as being excluded
in paragraph 3P(2) or excluded by Seller in a counter offer.

(3) Security System includes any devices, hardware, software, or control units used to monitor and secure the Property,
including but not limited to, any motion detectors, door or window alarms, and any other equipment utilized for such
purpose. If checked in paragraph 3P, all such items are included in the sale, whether hard wired or not. Buyer is advised
to use paragraph 3P(1) or an addendum to address more directly specific items to be included. Seller is advised to use a
counter offer to address more directly any items to be excluded.

(4) Home Automation (Smart Home Features) includes any electronic devices and features including, but not limited to,
thermostat controls, kitchen appliances not otherwise excluded, and lighting systems, that are connected (hard wired or
wirelessly) to a control unit, computer, tablet, phone, or other “smart” device. Any Smart Home devices and features that
are physically affixed to the real property, and also existing light bulbs, are included in the sale. Buyer is advised to use
paragraph 3P(1) or an addendum to address more directly specific items to be included. Seller is advised to use a
counter offer to address more directly any items to be excluded.

(5) Non-Dedicated Devices: All smart home and security system control devices are included in the sale, except for any non-
dedicated personal computer, tablet, or phone used to control such features. Buyer acknowledges that a separate device
and access to wifi or Internet may be required to operate some smart home features and Buyer may have to obtain such
device after Close Of Escrow. Buyer is advised to change all passwords and ensure the security of any smart home features.

(6) LEASED OR LIENED ITEMS AND SYSTEMS: Seller, within the time specified in paragraph 3N(1), shall (i) disclose to
Buyer if any item or system specified in paragraph 3P or 9B or otherwise included in the sale is leased, or not owned by
Seller, or is subject to any maintenance or other ongoing financial obligation, or specifically subject to a lien or other
encumbrance or loan, and (ii) Deliver to Buyer all written materials (such as lease, warranty, financing, etc.) concerning
any such item.

(7) Seller represents that all items included in the purchase price, unless Otherwise Agreed, (i) are owned by Seller and shall
be transferred free and clear of liens and encumbrances, except the items and systems identified pursuant to paragraph
9B(6), and (ii) are transferred without Seller warranty regardless of value. Seller shall cooperate with the identification of
any software or applications and Buyer's efforts to transfer any services needed to operate any Smart Home Features or
other items included in this Agreement, including, but not limited to, utilities or security systems.

(8) A complete inventory of all personal property of Seller currently used in the operation of the Property and included in the
purchase price shall be delivered to Buyer within the time specified in paragraph 3N(1).

(9) Seller shall deliver title to the personal property by Bill of Sale, free of all liens and encumbrances, and without warranty of
condition.

(10) As additional security for any note in favor of Seller for any part of the purchase price, Buyer shall execute a UCC-1
Financing Statement to be filed with the Secretary of State, covering the personal property included in the purchase,
replacement thereof, and insurance proceeds.

CPA REVISED 6/22 (PAGE 6 OF 17) Buyer's Initials / Seller's Initials / @
COMMERCIAL PURCHASE AGREEMENT AND JOINT ESCROW INSTRUCTIONS (CPA PAGE 6 OF 17)

Produced with Lone Wolf Transactions (zipForm Edition) 7§7 Niaaood St, Suite 2200, Dallas, TX 75201 www.lwolf.com 7992 Soquel Drive



Property Address: 7992 Soquel Drive, Aptos, CA 95003 Date: December 19, 2022

C. ITEMS EXCLUDED FROM SALE: Unless Otherwise Agreed, the following items are excluded from sale: (i) All items specified
in paragraph 3P(2); (ii) audio and video components (such as flat screen TVs, speakers and other items) if any such item is
not itself attached to the Property, even if a bracket or other mechanism attached to the component or item is attached to the
Property; (iii) furniture and other items secured to the Property for earthquake or safety purposes. Unless otherwise
specified in paragraph 3P(1), brackets attached to walls, floors or ceilings for any such component, furniture or item
will be removed and holes or other damage shall be repaired, but not painted.

10. ALLOCATION OF COSTS:

A. INSPECTIONS, REPORTS AND CERTIFICATES: Paragraphs 3Q(1-3) and (5) only determines who is to pay for the
inspection, test, certificate or service (‘Report”) mentioned; it does not determine who is to pay for any work
recommended or identified in the Report. Agreements for payment of required work should be specified elsewhere in
paragraph 3Q, or 3S, or in a separate agreement (such as C.A.R. Forms RR, RRRR, ADM or AEA).

B. GOVERNMENT REQUIREMENTS AND CORRECTIVE OR REMEDIAL ACTIONS:

(1) LEGALLY REQUIRED INSTALLATIONS AND PROPERTY IMPROVEMENTS: Any required installation of smoke alarm
or carbon monoxide device(s) or securing of water heater shall be completed within the time specified in paragraph
3N(4). If Buyer is to pay for these items, Buyer, as instructed by Escrow Holder, shall deposit funds into escrow or directly
to the vendor completing the repair or installation. Prior to Close Of Escrow, Seller shall Deliver to Buyer written
statement(s) of compliance in accordance with any Law, unless Seller is exempt. If Seller is to pay for these items and
does not fulfill Seller's obligation in the time specified, and Buyer incurs costs to comply with lender requirements
concerning those items, Seller shall be responsible for Buyer's costs.

(2) POINT OF SALE REQUIREMENTS:

(A) Point of sale inspections, reports and repairs refer to any such actions required to be completed before or after Close
Of Escrow that are required in order to close under any Law. Unless Parties Otherwise Agree to another time period,
any such repair, shall be completed prior to final verification of Property. If Buyer agrees to pay for any portion of such
repair, Buyer, shall (i) directly pay to the vendor completing the repair or (ii) provide an invoice to Escrow Holder,
deposit funds into escrow sufficient to pay for Buyer's portion of such repair and request Escrow Holder pay the
vendor completing the repair.

(B) Buyer shall be provided, within the time specified in paragraph 3N(1), unless Parties Otherwise Agree to another
time period, a Copy of any required government-conducted or point-of-sale inspection report prepared pursuant to
this Agreement or in anticipation of this sale of the Property.

(3) REINSPECTION FEES: If any repair in paragraph 10B(1) is not completed within the time specified and the lender
requires an additional inspection to be made, Seller shall be responsible for any corresponding reinspection fee. If Buyer
incurs costs to comply with lender requirements concerning those items, Seller shall be responsible for those costs.

(4) INSTALLATION OF SAFETY FEATURES:

(A) The following installations shall be completed prior to final verification of condition unless Otherwise Agreed: (i)
approved fire extinguisher(s), sprinkler(s), and hose(s), if required by law; and (ii) drain cover and anti-entrapment
device or system meeting the minimum requirements permitted by the U.S. Consumer Products and Safety
Commission for any pool or spa.

(B) If Buyer is to pay for these installations, Buyer, as instructed by Escrow Holder, shall deposit funds into escrow or
directly to the vendor completing the installation.

(5) INFORMATION AND ADVICE ON REQUIREMENTS: Buyer and Seller are advised to seek information from a knowledgeable
source regarding local and State mandates and whether they are point of sale requirements or requirements of ownership.
Agents do not have expertise in this area and cannot ascertain all of the requirements or costs of compliance.

11. SELLER DISCLOSURES

A. WITHHOLDING TAXES: Buyer and Seller hereby instruct Escrow Holder to withhold the applicable required amounts to
comply with federal and California withholding Laws and forward such amounts to the Internal Revenue Service and Franchise
Tax Board, respectively. However, no federal withholding is required if, prior to Close Of Escrow, Seller Delivers (i) to Buyer
and Escrow Holder a fully completed affidavit (C.A.R. Form AS) sufficient to avoid withholding pursuant to federal withholding
Law (FIRPTA); OR (ii) to a qualified substitute (usually a titte company or an independent escrow company) a fully completed
affidavit (C.A.R. Form AS) sufficient to avoid withholding pursuant to federal withholding Law AND the qualified substitute
Delivers to Buyer and Escrow Holder an affidavit signed under penalty of perjury (C.A.R. Form QS) that the qualified substitute
has received the fully completed Seller's affidavit and the Seller states that no federal withholding is required; OR (iii) to Buyer
other documentation satisfying the requirements under Internal Revenue Code § 1445 (FIRPTA). No withholding is required
under California Law if, prior to Close Of Escrow, Escrow Holder has received sufficient documentation from Seller that no
withholding is required, and Buyer has been informed by Escrow Holder.

B. NOTICE REGARDING GAS AND HAZARDOUS LIQUID TRANSMISSION PIPELINES: This notice is being provided simply
to inform you that information about the general location of gas and hazardous liquid transmission pipelines is available to the
public via the National Pipeline Mapping System (NPMS) Internet Web site maintained by the United States Department of
Transportation at http://www.npms.phmsa.dot.gov/. To seek further information about possible transmission pipelines near
the Property, you may contact your local gas utility or other pipeline operators in the area. Contact information for pipeline
operators is searchable by ZIP Code and county on the NPMS Internet Website. (Neither Seller nor Agent are required to
check this website. If Buyer wants further information, Agent recommends that Buyer obtain information from this website
during Buyer's investigation contingency period. Agents do not have expertise in this area.)

C. CONDOMINIUM/PLANNED DEVELOPMENT DISCLOSURES:

(1) Seller shall, within the time specified in paragraph 3N(1), disclose to Buyer whether the Property is a condominium or is
located in a planned development, other common interest development, or otherwise subject to covenants, conditions,
and restrictions (C.A.R. Form SPQ or ESD).

(2) If the Property is a condominium or is located in a planned development or other common interest development with a OA,
Seller shall, within the time specified in paragraph 3N(3), order from, and pay any required fee for the following items to
the OA (C.A.R. Form HOA-IR): (i) Copies of any documents required by Law (C.A.R. Form HOA-RS); (ii) disclosure of
any pending or anticipated claim or litigation by or against the OA,; (iii) a statement containing the location and number of
designated parking and storage spaces; (iv) Copies of the most recent 12 months of OA minutes for regular and special
meetings; (v) the names and contact information of all OAs governing the Property; (vi) pet restrictions; and (vii) smoking
restrictions (“Cl Disclosures”). Seller shall itemize and Deliver to Buyer all Cl Disclosures received from the OA and any Cl
Disclosures in Seller's possession. Seller shall, as directed by Escrow Holder, deposit funds into escrow or direct to OA or
management company to pay for any of the above.
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D.

NATURAL AND ENVIRONMENTAL HAZARDS: Seller shall, within the time specified in paragraph 3N(1), if required by Law:

(i) Deliver to Buyer the earthquake guide and environmental hazards booklet, and for all residential property with 1-4 units and

any manufactured or mobile home built before January 1, 1960, fully complete and Deliver the Residential Earthquake Risk

Disclosure Statement; and (ii) even if exempt from the obligation to provide a NHD, disclose if the Property is located in a

Special Flood Hazard Area; Potential Flooding (Inundation) Area; Very High Fire Hazard Zone; State Fire Responsibility Area;

Earthquake Fault Zone; Seismic Hazard Zone; and (iii) disclose any other zone as required by Law and provide any other

information required for those zones.

WATER CONSERVING PLUMBING DEVICES: Civil Code § 1101.5 requires all multi-family residential and commercial real

property be equipped with water-conserving plumbing devices. Seller shall, within the time specified in paragraph 3N(1),

disclose in writing whether the property includes any noncompliant plumbing fixtures. Seller may use C.A.R. Form SPQ or

ESD. See C.A.R. Form WCMD for more information.

SURVEY, PLANS, AND ENGINEERING DOCUMENTS: Seller, within the time specified in paragraph 3N(1), shall provide to

Buyer, Copies of surveys, plans, specifications, and engineering documents, if any, prepared on Seller's behalf on in Seller's

possession.

PERMITS: Seller, within the time specified in paragraph 3N(1), shall provide to Buyer, if in Seller's possession, copies of all

permits and approvals, certificates of occupancy, conditional use permits, development plans, and licenses and permits

pertaining to the operation of the Property.

STRUCTURAL MODIFICATIONS: Seller, within the time specified in paragraph 3N(1), shall in writing disclose to Buyer,

known structural additions or alterations to, or the installation, alteration, repair or replacement of, significant components of

the structure(s) upon the Property.

GOVERNMENTAL COMPLIANCE: Within the time specified in paragraph 3N(1),

(1) Seller shall disclose to Buyer any improvements, additions, alterations, or repairs to the Property made by Seller, or
known to Seller to have been made, without required governmental permits, final inspections, and approvals

(2) Seller shall disclose to Buyer if Seller has actual knowledge of any notice of violations of Law filed or issued against the
Property.

VIOLATION NOTICES: Within the time specified in paragraph 3N(1), Seller shall disclose any notice of violations of any Law

filed or issued against the Property and actually known to Seller

KNOWN MATERIAL FACTS: Seller shall, within the time specified in paragraph 3N(1), DISCLOSE KNOWN MATERIAL

FACTS AND DEFECTS affecting the Property, including, but not limited to, known insurance claims within the past five years,

or provide Buyer with permission to contact lender to get such information (C.A.R. Form ARC), and make any and all other

disclosures required by Law.

SUBSEQUENT DISCLOSURES: In the event Seller, prior to Close Of Escrow, becomes aware of adverse conditions materially

affecting the Property, or any material inaccuracy in disclosures, information, or representations previously provided to Buyer,

Seller shall promptly Deliver a subsequent or amended disclosure or notice, in writing, covering those items. However, a

subsequent or amended disclosure shall not be required for conditions and material inaccuracies of which Buyer is

otherwise aware or which are disclosed in reports provided to or obtained by Buyer or ordered and paid for by Buyer.

12. TENANCY RELATED DISCLOSURES: Within the time specified in paragraph 3N(1), and subject to Buyer's right of review, Seller
shall disclose, make available or Deliver, as applicable, to Buyer, the following information:

A.

RENTAL/SERVICE AGREEMENTS: (i) All current leases, rental agreements, service contracts, and other agreements pertaining

to the operation of the Property; (ii) A rental statement including names of tenants, rental rates, period or rental, date of last rent

increase, security deposits, rental concessions, rebates or other benefits, if any, and a list of delinquent rents and their duration.

Seller represents that no tenant is entitled to any rebate, concession, or other benefit, except as set forth in these documents.

Seller represents that the documents to be furnished are those maintained in the ordinary and normal course of business.

INCOME AND EXPENSE STATEMENTS: If checked in paragraph 3R, the books and records for the Property, if any,

including a statement of income and expense for the 12 months preceding Acceptance. Seller represents that the books and

records are those maintained in the ordinary and normal course of business and used by Seller in the computation of federal
and state income tax returns.

TENANT ESTOPPEL CERTIFICATES: If checked in paragraph 3R, Tenant Estoppel Certificates (C.A.R. Form TEC). Tenant

Estoppel Certificates shall be completed by Seller or Seller's agent and delivered to tenant(s) for tenant(s) to sign and

acknowledge: (i) that tenant(s)' rental or lease agreements are unmodified and in full force and effect, (or if modified, stating all

such modifications); (ii) that no lessor defaults exist; and (iii) stating the amount of any prepaid rent or security deposit. Seller
shall exercise good faith to obtain tenant(s)' signature(s), but Seller cannot guarantee tenant(s)' cooperation. In the event

Seller cannot obtain signed Tenant Estoppel Certificates within the time specified above, Seller shall notify Buyer and provide

the unsigned one that was provided to tenant(s). If, after the time specified for Seller to Deliver the TEC to Buyer, any tenant(s)

sign and return a TEC to Seller, Seller shall Deliver that TEC to Buyer.

SELLER REPRESENTATIONS: Unless otherwise disclosed under paragraph 11, paragraph 12, or under any disclosure

Delivered to Buyer:

(1) Seller represents that Seller has no actual knowledge that any tenant(s): (i) has any current pending lawsuit(s),
investigation(s), Inquiry(ies), action(s), or other proceeding(s) affecting the Property of the right to use and occupy it; (ii)
has any unsatisfied mechanics or materialman lien(s) affecting the Property; and (iii) is the subject of a bankruptcy. If
Seller receives any such notice, prior to Close Of Escrow, Seller shall immediately notify Buyer.

(2) Seller represents that no tenant is entitled to any rebate, concessions, or other benefit, except as set forth in the rental
service agreements.

(3) Seller represents that the documents to be furnished are those maintained in the ordinary and normal course of business
and the income and expense statements are and used by Seller in the computation of federal and state income tax
returns.

13. CHANGES DURING ESCROW:

B.

Prior to Close Of Escrow, Seller may engage in the following acts (“Proposed Changes”), subject to Buyer's rights in

paragraph 13B: (i) rent or lease any vacant unit or other part of the premises; (ii) alter, modify, or extend any existing rental or

lease agreement; (iii) enter into, alter, modify, or extend any service contract(s); or (iv) change the status of the condition of

the Property.

(1) At least 7 Days prior to any Proposed Changes, Seller shall Deliver written notice to Buyer of such Proposed Change

(2) Within 5 Days after receipt of such notice, Buyer, in writing, may give Seller notice of Buyer's objection to the Proposed
Changes in which case Seller shall not make the Proposed Changes.

14. SECURITY DEPOSITS: Security deposits, if any, to the extent they have not been applied by Seller in accordance with any rental
agreement and current Law, shall be transferred to Buyer on Close Of Escrow. Seller shall notify each tenant, in compliance with

the California Civil Code
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15. BUYER'S INVESTIGATION OF PROPERTY AND MATTERS AFFECTING PROPERTY:

A.
B.

Buyer shall, within the time specified in paragraph 3L(3), have the right, at Buyer's expense unless Otherwise Agreed, to
conduct inspections, investigations, tests, surveys and other studies (“Buyer Investigations”).

Buyer Investigations include, but are not limited to:

(1) Inspections regarding any physical attributes of the Property or items connected to the Property, such as:

(A) A general inspection.

(B) Aninspection for lead-based paint and other lead-based paint hazards.

(C) An inspection specifically for wood destroying pests and organisms. Any inspection for wood destroying pests and
organisms shall be prepared by a registered Structural Pest Control company; shall cover the main building and
attached structures; may cover detached structures; shall NOT include water tests of shower pans on upper level
units unless the owners of property below the shower consent; shall NOT include roof coverings; and, if the Property
is a unit in a condominium or other common interest subdivision, the inspection shall include only the separate
interest and any exclusive-use areas being transferred, and shall NOT include common areas; and shall include a
report (“Pest Control Report”) showing the findings of the company which shall be separated into sections for evident
infestation or infections (Section 1) and for conditions likely to lead to infestation or infection (Section 2).

(D) A phase one environmental survey, paid for and obtained by the party indicated in paragraph 3Q(2). If Buyer is
responsible for obtaining and paying for the survey, Buyer shall act diligently and in good faith to obtain such survey
within the time specified in paragraph 3L(3). Buyer has 5 Days after receiving the survey to remove this portion of
the Buyer's Investigation contingency.

(2) All other Buyer Investigations, such as insurance, not specified above. See, Buyer's Investigation Advisory (C.A.R. Form

BIA) for more.

(3) A review of reports, disclosures or information prepared by or for Seller and Delivered to Buyer pursuant to paragraphs 3,

10, 11,12, and 16A.

Without Seller's prior written consent, Buyer shall neither make nor cause to be made: (i) invasive or destructive Buyer
Investigations, except for minimally invasive testing required to prepare a Pest Control Report, which shall not include any
holes or drilling through stucco or similar material; or (ii) inspections by any governmental building or zoning inspector or
government employee, unless required by Law.

Seller shall make the Property available for all Buyer Investigations. Seller is not obligated to move any existing personal property.
Seller shall have water, gas, electricity and all operable pilot lights on for Buyer's Investigations and through the date possession is
delivered to Buyer. Buyer shall, (i) by the time specified in paragraph 3L(3), complete Buyer Investigations and satisfy themselves
as to the condition of the Property, and either remove the contingency or cancel this Agreement, and (ii) by the time specified
in paragraph 3L(3) or 3 Days after receipt of any Investigation report, whichever is later, give Seller at no cost, complete
Copies of all such reports obtained by Buyer, which obligation shall survive the termination of this Agreement. This Delivery of
Investigation reports shall not include any appraisal, except an appraisal received in connection with an FHA or VA loan.
Buyer indemnity and Seller protection for entry upon the Property: Buyer shall: (i) keep the Property free and clear of
liens; (ii) repair all damage arising from Buyer Investigations; and (iii) indemnify and hold Seller harmless from all resulting
liability, claims, demands, damages and costs. Buyer shall carry, or Buyer shall require anyone acting on Buyer's behalf to
carry, policies of liability, workers' compensation and other applicable insurance, defending and protecting Seller from liability
for any injuries to persons or property occurring during any Buyer Investigations or work done on the Property at Buyer's
direction prior to Close Of Escrow. Seller is advised that certain protections may be afforded Seller by recording a “Notice of
Non-Responsibility” (C.A.R. Form NNR) for Buyer Investigations and work done on the Property at Buyer's direction. Buyer's
obligations under this paragraph shall survive the termination of this Agreement.

16. TITLE AND VESTING:

A.

oo

Buyer shall, within the time specified in paragraph 3N(1), be provided a current Preliminary Report by the person responsible
for paying for the title report in paragraph 3Q(8). If Buyer is responsible for paying, Buyer shall act diligently and in good faith
to obtain such Preliminary Report within the time specified. The Preliminary Report is only an offer by the title insurer to issue a
policy of title insurance and may not contain every item affecting title. The company providing the Preliminary Report shall,
prior to issuing a Preliminary Report, conduct a search of the General Index for all Sellers except banks or other institutional
lenders selling properties they acquired through foreclosure (REOs), corporations, and government entities.

Title is taken in its present condition subject to all encumbrances, easements, covenants, conditions, restrictions, rights and
other matters, whether of record or not, as of the date of Acceptance except for: (i) monetary liens of record unless Buyer is
assuming those obligations or taking the Property subject to those obligations; and (ii) those matters which Seller has agreed
to remove in writing. For any lien or matter not being transferred upon sale, Seller will take necessary action to deliver title free
and clear of such lien or matter.

Seller shall within 7 Days after request, give Escrow Holder necessary information to clear title.

Seller shall, within the time specified in paragraph 3N(1), disclose to Buyer all matters known to Seller affecting title, whether
of record or not.

If Buyer is a legal entity and the Property purchase price is at least $300,000 and the purchase price is made without a bank
loan or similar form of external financing, a Geographic Targeting Order (GTO) issued by the Financial Crimes Enforcement
Network, U.S. Department of the Treasury, requires title companies to collect and report certain information about the Buyer,
depending on where the Property is located. Buyer agrees to cooperate with the title company's effort to comply with the GTO.
Buyer shall, after Close Of Escrow, receive a recorded grant deed or any other conveyance document required to convey title
(For example, for stock cooperative or tenancy in common, respectively, an assignment of stock certificate or assignment of
seller's interest in the real property), including oil, mineral and water rights if currently owned by Seller. Title shall vest as
designated in Buyer's vesting instructions. The recording document shall contain Buyer's post-closing mailing address to
enable Buyer's receipt of the recorded conveyance document from the County Recorder. THE MANNER OF TAKING TITLE
MAY HAVE SIGNIFICANT LEGAL AND TAX CONSEQUENCES. CONSULT AN APPROPRIATE PROFESSIONAL.

Buyer shall receive a Standard Coverage Owner's CLTA policy of title insurance. An ALTA policy or the addition of endorsements
may provide greater coverage for Buyer. A title company, at Buyer's request, can provide information about the availability,
desirability, coverage, and cost of various title insurance coverages and endorsements. If Buyer desires title coverage other
than that required by this paragraph, Buyer shall instruct Escrow Holder in writing and shall pay any increase in cost.
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PROGRESSIVE RAIL

INCORPORATED

whether, and the extent to which, additional storage space will be required. The one-year contract will allow the arrangement with Marathon to
proceed without delay and will give all parties an opportunity to assess the extent of necessary repairs required between MP4 - MPT so that
Progressive will have the information necessary to work with RTC (and SCBT) to explore expanding the responsibility of Progressive Rail for
repairs and maintenance to additional sectors between MP4-MP7 should demand require additional trackage.

At present, rates and fees are still in negotiation with Marathon. Indeed, Progressive is unable to fully negotiate without RTC agreeing to the
one-year contract. With approximately 1000 cars expected in 2023, that volume will not offer RTC additional revenue according to the fee
threshold in the ACL. However, RTC will benefit by relinquishing any requirement to repair or maintain the line between MP3-MP4. In addition,
assuming parties to the one-year contract perform as anticipated, it is probable that in 2024 and subsequent years the RTC will realize revenue
under ACL section 71.1.1. -71.1.3.

We truly appreciate the Staff and Commissions consideration of our request given the tight time restriction. We are excited to have this chance
to showcase the freight potential on the Santa Cruz Branch Line and be part of an opportunity that contributes to both State and Regional
projects that help move us towards a reduction in carbon emissions by 2030.

Best regards,

Ot

Dave Fellon

President

Progressive Rail Incorporated
612-791-3265

dfellon @ progressiverail.com
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ATTACHMENT 2

Santa Cruz Branch Rail Line from Milepost 3 to Mile post 7

Motel 6 Watsonwille, -"
CA - Mantercy ‘Area
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