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APPENDIX 2

IMPLEMENTATION AGREEMENT

This Implementation Agreement (this Agreement) is made by and among the
TOWN OF MAMMOTH LAKES, a municipal corporation (TOML), Minaret

Investments, LP, a California limited partnership (Minaret) and Snowcreek Investments,
LP, a California limited partnership (SILP

WHEREAS, SILP is the owner of certain property located at 1616 Old Mammoth
Road consisting of approximately flve point four (5.4) acres and containing the
Snowcreek Athletic Club, which is further described in Exhibit A, hereto (Club Parcel);

WHEREAS, on November 10, 2003, TOML and SILP and Dempsey Construction
Corporation (collectively called “Snowcreek’™ on behalf of themselves and all other
companies and entities owned or controlled by Linda Dempsey and her lineal dependants
(collectively together with Snowcreek called "Dempsey™) entered into that certain
Exchange Agreement (Exchange Agreement);

WHEREAS, the Exchange Agreement provided, among other things, that, as
partial consideration for conveying four point four one (4.41) acres of unimproved real
property to TOML for workforce housing purposes, Dempsey was granted a density
bonus of thirty-six point six two five (36.625) dwelling units (Residential Density Units);

WHEREAS, Minaret is one of the companies and entities ow

ned or controlled by
Linda Dempsey within the meaning of the Exchange Agreement;

WHEREAS, TOML is desirous

of having the Club Parcel continue for a use other
than a residential use:

WHEREAS Government Code Section 65915 provides for incentives to
encourage and implement the provision of affordable housing;

WHEREAS, SILP has agreed to sell and convey the
(Buyer), or nominee, as permitted herein, pursuant to the terms and conditions of that
certain Option Agreement (which are confidential between SILP and Buyer) dated as of
September 12, 2007: but that sale and convevance is contingent upon Minaret, SILP and
TOML entering  into this Agreement to implement the Exchange Agreement in

accordance with the terms of this Agreement, the TOML Municipal Code {TMLMC) and
Calitornia State Law: und

Club Parcel to Elliot Brainard

WHEREAS. at its meeting of November 7. 2007,

TOML's Town Council
authorized the Mavor to execute

this Agreement.
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NOW, THEREFORE, the parties agree as follows:

fi.

Unless expressly set forth herein or required by the context hereof, all
capitalized terms shall be as defined in the Exchange Agreement.

Subject to all the conditions set forth in this Agreement, but only effective
upon the actual transfer of ownership of the Club Parcel as provided in
Paragraph 3, below, and the recordation of the covenant described in
Paragraph 4, below, and pursuant to Section 2.(c) of the Exchenge Agreement,
TOML and Dempsey hereby Agree 1o and approve the transfer of the

certain real property
owned by Minaret and located at 3990 Main Street (Benefited Parcel).

Dempsey shall convey ownership of marketable title in fee simple interest of
the Club Parcel to Buyer; provided, that Dempsey may convey that ownership
to another party with the approval of TOML's Town Manager, which approval

party is financially capable and

Manager,

Concurrently with recordation of the grant deed conve
Buyer (or another party as provided in Paragraph 3, above), Dempsey shall
ensure a covenant substantially similar to the coven
hereto as Exhibit B, is also recorded against the Club Parcel.

The parties agree and understand TOML will allow Minaret to build 4 quality
198 bedroom project on the Benetited Property, Based on the authority
granted in California Government Code Section 65915 and the North Village
Specific Plan (NVSP). the TOM[ Town Council hereby finds the propused (i)
Maximum projected height of fifty-five (55° L) maximum
forty-Four feet (4473 (iid munin
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Section 6, including Table 5 of the NVS P, up to a maximum of twenty percent
(20%) of each required setback shall be permitted on the Benefited Property to
achieve the goals of the NVSP and the Exchange Agreement; provided, that
the northerly setback may only be adjusted to less than ten (10) feet through a
Use Permit or similar discretionary development project approval. In
addition, the parties agree to work in good faith, but without any express or
implied promise or commitment for approval, to process amendments to the
NVSP, as needed, including any required environmental review, to allow an

increase in the height of the project by twelve feet (12") and to add a fifth 3™
story.

7. The parties agree any project developed on the Benefited Property shall be
subject only to those planning or development criteria (such as roads, rights of
way, paths), except as provided for in this Agreement, as are necessary to
comply with the General Plan, the TMLMC, and policies of the Town (such as
design guidelines), and California law, as applicable by law. The parties agree
and understand the Benefited Property shall not be subject to the “mobility
plan” recently discussed but not adopted by TOML Town Council.

8. SILP shall convey to the Benefited Property the remaining 40.41 FTEE credits
owned by SILP by means of a document substantially similar to the
Assignment of Credits attached hereto as Exhibit C.

9. Notices:

A. Any notice, request, approval or other communication to be provided
by either party shall be in writing and dispatched by first class
registered or certitied mail, postage prepaid, return-receipt requested,
or by electronic facsimile transmission tollowed by delivery or a
“hard” copy, or by personal delivery (including by means of
professional messenger service, courier service such as United Stated
Parcel Service or Federal Express, or by U. . Postal Service) to the
addresses of TOML, Minaret and SILp set torth below. Such written
notices. requests. approvals or uther communication may be sent in the

same manner to such other addresses as either party may from time to
time designate.

B. Any notice that is transmitted by clectronic facsimile transmission
followed by delivery or a “hard™ copy. shail be deemed
IS transmission: any notice personally delivered includ
ol professional Messenger service, courier service sy
Parcel Service or Federal Express.orby U8, p
deemed received on the documented date of

delivered upon
ing by means
ch as United

ostal Service), shall be
receipt; and any notice
that is sent by registered or certiiied mul, Posliee prepatd, retuen-

reeeipt requested shall be decmed received N the date of FeReipt

thereut
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C. Ifto TOML:

Town of Mammoth Lakes
Attention: Rob Clark, Town Manager

PO Box 1609
Mammoth Lakes, CA 93546
Email: e -

With a copy to:

Peter Tracy

106 S Main St #200

P O Box 485

Bishop, CA 93515.0485

Email: invomono@stanfordalumni.org

Aleshire & Wynder, LLP
Attn: Joseph W, Pannone
515 W. 190" Street, 4565
Gardena, CA 90248

Email: jpannone@awattomeys.com

D. Ifto Minaret or SILP

Snowcreek Investments, L.P
Minaret Investments, [P
Attn: Linda Dempsey

P O Box 657

Mammoth Lakes, CA 931546

Email: linda@ snowereek.com
With a copy to:

Brown, Winfield and Canzoneri
Attn: Tom Winfield

300 S. Grand Avenue, #1500
Los Angeles, CA 90071

Email: twinfieldy bwelaw com

13, This Agreement may be exe

cuted in counterpart originals
together, shall constitute but on

which, when Liken
¢ and the same istrument,

U This Agreement and the exhibits reterred 1o below represent the entire
dgreement of the parties and supersedes all negotiations or Previous aureements
hetween the prirlies regarding the stbject matter hereot m'hu_iin‘._ hat cortain
letter of et previousis

signed by the parties
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The Exhibits to this Agreement are:
Exhibit A: Description of Club Property
Exhibit B: Covenant and Agreement
Exhibit C: Assignment of Credits.

This Agreement may not be amended, unless agreed as such in writing and
certified by the signatures of the parties hereunder,

12. Except as may otherwise be provided in an

the parties, neither party shall be liable for any
brokerage fees that may arise from this Agreement or any agreement resulting
from this Agreement. Each party represents it has engaged no broker, agent or
finder in connection with this transaction, and each party shall defend and hold the
other party harmless from any claims by any broker, agent or finder retained by
the other party.

Y agreement hereafter executed by
real estate commissions or

13. This Agreement shall be binding upon and inure to the benefit of the parties
hereto and their respective heirs, successors and assigns,
14. The effective date of this Agreement

shall be the date it
TOML, but it shall

is signed on behalf of
not be operative unless signed by all the

parties,
MINARET INVESTMENTS, LP

TOWN OF MAMMOTH LAKES

Linda Dempse

Dated: _[,[“/L@/ ol _

SNOWCREEK INVESTMEN I'S.LP

Linda Dempsey

4

f [ o
Daet: (|| 8 oM
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EXHIBIT A

LEGAL DESCRIPTION
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EXHIBIT B
TO
IMPLEMENTATION AGREEMENT

Recording Requested by and

When Recorded Return to:

TOWN OF MAMMOTH LAKES

P.O. Box 1609

Mammoth Lakes, CA 93546 OFFICIAL BUSINESS. FREE

Attention: Robert F. Clark RECORDING REQUESTED PURSUANT

TO GOVERNMENT CODE §6103

AFFECTING REAL PROPERTY

THIS AGREEMENT CONTAINING COVENAN

PROPERTY (this “Agreement”™) is entered into by and
MAMMOTH LAKES, a munici

Snowcreek Investments,
to the following:

TS AFFECTING REAL

between the TOWN OF
pal corporation (hereinafter referred to as “TOML") and,
L.P, a California Limited Partnership (“Owner™), with reference

RECITALS

er of fee simple title of certain real property located
State of California (hereinafter referred to as the
document attached hereto, labeled Exhibit “A” and

WHEREAS, Owner is own
within TOML, County of Mono,
“Property”) described as such in the
incorporated herein by this reference;

WHEREAS, the Property previously was entitled to a residential density bonus of
36.625 units (“Density Bonus™);

WHEREAS, TOML approved a transfer
property within TOML's jurisdiction pursuant to t
by and among TOML Minaret [nvestments,
Snowereek Investments, LP, a California I
2007 (the “Implementation Agreement’™);

of the Density Bonus to another real
hat certain Implementation Agreement
LP, a California Limited Partnership,
imited Partnership effective November 30,

5
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WHEREAS, one condition for the Implementation Agreement to become

effective is the recordation of this Agreement concurrently with the recordation of the
grant deed by which the Owner has become the fee simple owner of the Property; and

WHEREAS, the parties desire to satisfy that condition and intend for this
Agreement to accomplish that.

NOW, THEREFORE, TOML and Owner HEREBY AGREE AS FOLLOWS:

Unless otherwise expressly stated or the context requires, all capitalized terms
shall have the same meaning is in the Implementation Agreement.

- From and after the date the Implementation Agreement becomes effective, the
Density Bonus shall no longer be attached to the Property and the Property shall
be precluded from being used or developed in any manner, other than as permitted
by the TOML Resort Zone, as amended, from time to time or as otherwise
approved by the TOML.

3

No violation or breach of the covenants, conditions, restrictions, provisions or
limitations contained in this Agreement shall defeat or render invalid or in any
way impair the lien or charge of any mortgage or deed of trust or security interest
permitted by this Agreement; provided, however, that any subsequent owner of
the Property shall be bound by such remaining covenants, conditions, restrictions,
limitations and provisions, whether such owner's title was acquired by foreclosure,
deed in lieu of foreclosure, trustee's sale or otherwise.

Page AL



IN WITNESS WHEREOF, TOML and Owner have cau

sed this Agreement to be
executed on their behalf by their res

pective officers hereunto duly authorized, and this
Agreement shall be effective as of the date it is recorded.

TOWN OF MAMMOTH LAKES,
a municipal corporation

Dated: Ii!?!ﬂ?' By: MWW

Robert F. Clark, Town Manager

&Mmmummm“ip California
Limites partnensh \p

Dated: Br:mmﬂiiﬁcmpgq_t._gﬁ
s Ggenecal Pactner

Dated: H} q ! )] -Z By: A

It -M&naﬂ_gc

i
=
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CALIFORNIA ALI.-WHMII GK\"LHT

..............

State of Gllll'nrn_ll

County of /?/orno

on Vovembar 9, 227
venico 7.~

personally appsared fé cr 7L

‘ﬁ-ﬁtrmnully known to ma
ior pmvudmmnnﬂwbmmuﬂmw avidence)

to be the person(sy®hose name(syis/ard Subscribed to the
within  Instrunisnt and acknowledged to me that
h axecuted the same in hishetlihelr authorized
capacitytes], and that by histetiheir signatureieyon the
instrument the personiey"or the entity upon behaif of
which the parsonisyacted, executed the instrumaent,

WITNESS my hand and official seal,

v o A
PRI M Signature /ﬁ i 7}/ /V{/{/y‘

"~ Bigraion of Motary Foks

by law, # may prove vaiuabie 1o persons ralying on the document
mmmrfmwmmwmr form fo another document.

Description of Attached Documaent reement Con #rr0g gc_ ;3 st o0

Title or Type of Document. HEIONTS G F ety "'ﬁ_fi@’i_ﬂrﬁ

Document Date: /1/(/] {/”a’a‘ ”bé’f’ (/} 200 7 I Number of Pages: j

e e

Signer(a) Other Than Named Above:

Cmclwc%-} by Signer(sy
i

Signers Name: _ et~ O lark, Signers Name: s s
o individusl . 1 = Individual
K. _Corporate OMicer — Tir!u{niz__.___fi_jf? - Corporate Officer - Tite(s): I
- Pertner — Limited . Genaral ~ Partnar — Limited Ganaral
. Altornaey in Fact . rare| | — Attorrey in Fact ¥
= Tustes : o | = Trustes [ S Ean ik
- Guardian or Conservator - Guardian ar Consarvator
~Other. - Other SO g
Si;qr 's Representing: . | Signer s Aepresanting: o

it e T e o I A T Y SR T e L N o hchi il o S — A el e e L
B 2008 Mabonal Notary Associsher " #3080 D Bodg s, 0 B 403 + Crntsworth CA 31313 2403 term Mo, 4507 404

Bacoone Cadl TaiFrgg BOC-ATH fazr
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Ell.l FﬂHH 1A ILL-I'UHPOII I.E

> KNOWLEDGMENT

State of Californi
County ot 7 /N0

Ovenber 7,2207 75 resy /1] (Tidley , Motary /26,
personally appeared Z,r" hd, A f’f’)‘p —-’F'/

A Teralal o Wgrana B

= personally known to me
fﬁ{ur proved to me on the basis of satistactory evidence)

to be the persoa(eywhoss nametsyis/are-subscribed to the
within Instrument ang acknowledged to me that
~TB/sheAtEY exscuted the same same In_hiherAtsTr authorized
capacityllesT and that by lherheir's APt Bignaturaleyon the
instrument the person{st"or the antity upon behaif of
which the Person(sihcted » Bxacuted the Instrument,

WITNESS my hand and official seal,

PR o o S:Iunatur-/&f A adie 7}7 / ﬁf{é

Sgnadurs of Motary Fuiie

Though the information beiow i# not required by law, o may prove Hﬂummmlmm e document
and could prevent fraudulent removal and reaftachment of thig form fo snother T,

D-:cﬂptlun ul' Altlu:h-d

Title or %ﬁ?{ﬂ?&?" 27 ”Hmrﬁﬁ e /Tc’gfhc bm

tf?ct;/‘- J -vé n:ﬂ,c.&- - T
Document Data: Veérnber e 0 T Number of Pages: _—
Signer(s) Other Than Named Above: —— — ~ SE— — -
Capacity(les) Claimed by Signer(s)
Slgnlr‘l Neme: =~ e Signer's Name: — —
— Individual — Individua
— Corporate Oficer — Titlein): — — Corporate Officar — Titla(a): —
~ Partner — 7 Limited — Ganaral — Partnar — ~ Uimy ted Glnural
— Attorney In Fact m . Attorraey in Fact
i Tag o thuemp » N i b 1
— Trustes e maree | — Trustes | ihhales !
~ Guardian or Conservator - Quardian or Corservator
-Other: — | [ ~Other: e
‘Elgrmr I8 qumsarllrg R . t Su;rlr I Hunrﬂinrlng _____ N
-rl{-wn;_\;_n;:qv; {,Wﬁ.r'l'-qﬂ-t l"fd"q'.’n.'t"“l_l’}'l'i"-quk T |_-w—1|:---q--ur-~-r.-1\-_14-..-\-1,.\.-.%--...'.-.:-.--,i,.‘q-...-...L.,,,.1 T e
A008 Malional Nolery e seonlien « FI80 Qe Sotg A O Bow Ja0g « TEleaOrTn CA B854 W2 It Me 4007 wa0s Picemr Ol Tailfy o | B3 8. A
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Exhibit “C*

ASSIGNMENT OF CREDITS

This Assignment of Credits (the “Au:im'lmmt"] is dated November 3 , 2007,
by and between SNOWCREEK INVESTMENTS. L P., a California limit i

("Assignor”) and MINARET IN VESTMENTS, L.P., a California limit
(“Assignee™),

RECITALS

A, Assignor and the Town of Mammoth Lakes, a General Law City (“Town™),
entered into that certain Exchange Agreement dated November 10, 2003, as thereafter
amended and modified by the ASSIGNMENT OF CREDITS dated April 29, 2005, from
Snowcreek Investment Company to Snowcreek Investments, L. P, (the “Agreement™),

B. Pursuant to the Agreement

» Assignor is permitted to assign to Assignee the
Credits, as defined in the Agreement,

NOW, THEREFORE, for good and valuable consideration, Assignor and Assignee
agree:

AGREEMENT

i Assignment of Credits, Assignor hereby assi
delivers to Assignee all of the remaining Credits held by Assignor currently consisting of
40.41 Full-time Equivalent Employee Credits, formerly known as Employee Housing

Units, (“FTEE Credits™) as a result of which Assignor shall have and retain no Credits,
and Assignee shall have and solely own 40.41 FTEE Credits.

Bns, sells, transfers, sets over and

2. Assumption, Assignee hereby accepts the assignment of 40.41 FTEE Credits and
assumes and agrees to perform, fulfill and comply with all covenants and obligations to be

performed, fulfilled or satisfied as the owner of the Credits from and after the Effective
Date.

3. Indemnification, Assignee shall and does hereby
agrees to hold Assignor harmless of and from al| liabilities, obligations, actions, Suits,
proceedings or claims, and all costs and expenses including, but not limited to, reasonabie
attomeys’ fees, based upon or arising out of any breach or failure of Assignee 1o obserye
or perform any of the obligations of Assignee as set forth in this Assignment. Assignor
shall and does hereby indemnify Assignee against, and agree to hold Assignee harmless of
and from, all liabilities, obligations, actions, suits,

expenses. including hut not limited 1o, reasona
out of any breach or failure of Assignor
\ssignor as et forth in this Assignment,

indemnity Assignor against, and

proceedings or claims and al| costs and
ble attorneys’ fees, based upon or arising
to observe or perform any of the obligations of
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4, Binding Effect, This Assignment shaj) inure to the benefit of and shal] he
Upon the parties hereto and their respective successors and assigns,

binding
5. Defined Terms, Except as otherwise expressly provided in thig Assi

gnment, terms
used in this Assignment shall have the same meaning as established in the

Agreement,

6. Governing Law. This Assignment and the legal relations between the parties

hereto shall be governed by and he tonstrued in accordance with the laws of the State of
California,

7. Counterparts, This Assignment may be executed jn counterparts, each of which
shall constitute an original, This Assignment shal] only be effective if 5 counterpart is
signed by hoth Assignor and Assignee,

8. Effective Date, The provisions of this Assignment shall be effective and
enforceable from and as of the date first written above,

ASSIGNOR ASSIGNEE

SNOWCREEK I'NVESTMENTS, LP. MINARET INV

ESTMENTS, L p.
& California limited partnership

8 California limited partnership

By: By:

5, gned hereby acknowledges angd
consents to the foregoing assignment and atfirms that as of the Effective Date, Assignee

has and owns 40.41 FTEE Credits, and Assignor have and own no Credits or FTEE
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