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NAPA COUNTY AGREEMENT NO. 

PURCHASE AND SALE AGREEMENT 

THIS PURCHASE AND SALE AGREEMENT (“Agreement”) is entered into as of 
the _______ day of ____________, 2024, by and between Samer Daoud Ishaq and Sana 
Samer Ishaq, as Trustees of the SS Ishaq Trust Dated June 8, 2006, and Suhail Ishaq and 
Christine Ishaq, as Trustees of the SC Ishaq Trust dated May 21, 2007, (hereinafter referred 
to as “GRANTOR”) and COUNTY OF NAPA, A POLITICAL SUBDIVISION OF THE 
STATE OF CALIFORNIA (hereinafter referred to as “GRANTEE”); 

RECITALS 

WHEREAS, GRANTOR owns certain real property, including all improvements located 
thereon, located in the unincorporated area of County of Napa, State of California, and more 
particularly known as Assessor’s Parcel Numbers: 057-170-004, 057-170-015, and 057-170-016 
on the Napa County Assessor’s Maps in effect on the date first above written; and 

WHEREAS, in conjunction to construct the Devlin-Soscol Ferry Road Interchange 
Roundabout Project located in the County of Napa (hereinafter referred to as the “PROJECT”) 
GRANTEE desires to purchase and GRANTOR is willing to sell and convey to GRANTEE for 
the price and under the terms and conditions specified herein, three Fee Simple Interests in the 
forms of Grant Deeds specifically described in Exhibit “A,” and Exhibit “B,” one 
Quitclaim of Access Rights in the form of a Quitclaim Deed, specifically described in 
Exhibit “C” and Two Temporary Construction Easements in the forms of Temporary 
Construction Easement Deeds specifically described in Exhibit “D,” and Exhibit “E,” one 
Public Utility Easement in the form of a Public Utility Easement Deed specifically 
described in Exhibit “F” over a portion of the PROPERTY (“Property”), attached hereto and 
incorporated by reference herein, over a portion of APNs:  057-170-004, 057-170-015, and 057-
170-016 retained by GRANTOR, the interest to be conveyed being referred to hereinafter as “the
Property;” and

WHEREAS, to accomplish the foregoing desires of GRANTEE and GRANTOR, the 
parties desire to enter into this Agreement for purchase and sale of the Property under the terms 
and conditions set forth herein below. 

TERMS 

NOW, THEREFORE, in consideration of the promises set forth herein and for other 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, 
GRANTEE and GRANTOR agree as follows: 

1. Entire Agreement.
This Agreement constitutes the entire agreement between the parties relating to the

subject of this Agreement and supersedes all previous agreements, promises, representations, 
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understandings, and negotiations, whether written or oral, among the parties with respect to the 
subject matter hereof.  The performance of this Agreement constitutes the entire consideration 
for the conveyance of the Property and shall relieve GRANTEE of all further obligations or 
claims on this account or on account of the location, grade or operation of the PROJECT as 
designed. 
 
2.  GRANTEE shall:   

Prior to the close of escrow, GRANTEE shall do the following: 
A. Pay the sum of Two Hundred Twenty-One Thousand and No/100 Dollars 

($221,000.00) for the Property, as improved and identified in GRANTEE’S Appraisal 
Summary Statement delivered separately with this Agreement and in Exhibit “G” to the 
following title company:  First American Title Company of Napa, hereinafter referred to as 
“Title Company,” for the account of the GRANTOR, Escrow Numbers 5026900-0001679e, 
5026900-0001680e, and 502-6900-0001681e, conditioned upon the Property vesting in 
GRANTEE free and clear of all liens, leases, encumbrances, recorded or unrecorded, 
assessments, and taxes and all restrictions of record identified in the Condition of Title relating 
to the Property issued by Title Company bearing the above escrow numbers and dated 
December 10, 2021, copies of which is attached hereto as Exhibit “H,” Exhibit “I,” and 
Exhibit “J” and incorporated by reference, including any updates thereof.  Clearing of any title 
exceptions not acceptable to GRANTEE shall be the responsibility of GRANTOR.  This 
responsibility shall include, but not be limited to, securing releases, quitclaim deeds, affidavits, 
or any other form of release determined to be necessary by the Title Company performing the 
escrow, and shall be a condition precedent to close of escrow.  In the event there are any 
additional title exceptions in updated title reports, GRANTOR shall have the same responsibility 
as above to clear any title exceptions not acceptable to GRANTEE. 

B. Pay all escrow, recording and title insurance charges, if any, incurred in this 
transaction. 

C. Have the authority to deduct and pay from the amount shown in Paragraph 2(A), 
herein, any amount necessary to satisfy any liens, bond demands, and delinquent taxes due in any 
year except the year in which the escrow closes, together with penalties and interest thereon, 
and/or delinquent and unpaid non-delinquent assessments, which may have become a lien at the 
close of escrow.  Current taxes, if unpaid, shall be segregated and prorated as of the close of 
escrow and paid from the amount shown in Paragraph 2(A), herein.  Close of escrow for this 
transaction shall be contingent upon the Title Company receiving deeds of reconveyance from 
any deed of trust or mortgage holder trustees and beneficiaries.  

  
3. GRANTOR shall: 

Prior to the payment of the amount identified in Paragraph 2(A) herein, GRANTOR 
shall: 

A. Two Grant Deeds along with legal descriptions and plat maps suitable for 
recordation, a sample attached hereto and incorporated by reference herein as Exhibit “A” and 
Exhibit “B,” conveying from GRANTOR to GRANTEE a Fee Simple Interest to the Property 
shall be submitted to GRANTEE for acceptance and recordation. 

B. One Quitclaim Deed along with legal description and plat map suitable for 
recordation, a sample attached hereto and incorporated by reference herein as Exhibit “C” 
quitclaiming from GRANTOR to GRANTEE the Access Rights to the Property shall be 
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submitted to Grantee for acceptance and recordation.  
C. Two Temporary Construction Easement Deeds along with legal descriptions 

and plat maps suitable for recordation, a sample attached hereto and incorporated by reference 
herein as Exhibit “D” and Exhibit “E” conveying from GRANTOR to GRANTEE a Non-
Exclusive Temporary Construction Easement to the Property shall be submitted to 
GRANTEE for acceptance and recordation. 

D. One Public Utility Easement Deed along with legal description and plat map 
suitable for recordation, a sample attached hereto and incorporated by reference herein in as 
Exhibit “F.” 
 
4. Permission to Enter GRANTOR’S Land for Construction Purposes (Construction 
Contract Work) 

GRANTOR hereby provides permission to GRANTEE or its authorized agent to enter the 
Property, where necessary, in order to relocate the driveway, seven (7) parking stalls, and one (1) 
utility pole, all of which will be impacted by GRANTEE’S acquisition.  GRANTOR understands 
and agrees that after completion of the work described herein, said facilities will be considered 
their sole property and GRANTOR will be responsible for its maintenance and repair. 

 
All work done under this agreement shall conform to all applicable building, fire, and sanitary 
laws, ordinances, and regulations relating to such work, and shall be done in a good workmanlike 
manner.  All structures, improvements, or other facilities, when removed, and relocated, or 
reconstructed by GRANTEE or its authorized agent, shall be left in as good condition as found. 
 
5. Escrow Instructions 
 GRANTOR hereby authorizes GRANTEE to direct the Title Company to prepare and file 
escrow instructions in accordance with this Agreement on behalf of both parties. 
 
6. Temporary Construction Easements (TCE).  
 As noted in Paragraph 3(c) above, GRANTOR hereby grants to GRANTEE TCEs for the 
use of the Property by GRANTEE to include, without limitation, the right to enter upon the TCE 
area with personnel, vehicles, and equipment for construction of the Project, and all other related 
activities, to remove all improvements, trees, and vegetation that interfere with the Project, to 
conform the TCE area to the Project, and to do any and all other actions necessary and 
appropriate to the construction of the Project, and storage of tools, machinery, materials, and 
equipment by GRANTEE, its officers, agents, contractors, and employees, over, across, and 
upon the Property, together with the right of ingress to and egress from said Property and the 
right at all times to enter and use said real property and every part thereof for all purposes 
connected with the construction of the PROJECT for a period of eight (8) consecutive months. 
 A. In case of delays in construction, upon written notification, the terms of the TCEs 
may be extended by an amendment to this Agreement.  GRANTOR shall be compensated based 
on the fair market value at the time of the extension.  Payment shall be made to the GRANTOR 
for the extension prior to expiration of the original period. 

B. The GRANTEE shall notify the GRANTOR 10 days by written notice, prior to 
commencement of actual construction, first class mail, delivery deemed completed on date of 
mailing. 

 



GRANTOR:  Samer and Sana Ishaq and Suhail and Christine Ishaq APNs: 057-170-004, -015, -016 
Project Name:   Devlin-Soscol Ferry Road Interchange Roundabout Project 

Page 4 of 8  
PL No.84577-3 

7. Payment of Deed of Trust.
If the Property is secured by a mortgage(s) or deed(s) of trust, GRANTOR shall be

responsible for payment of any demand under authority of said mortgage or deed of trust out of 
GRANTOR’S proceeds.  Such amounts may include, but not be limited to, payments of unpaid 
principal and interest. 

8. Indemnification.
GRANTEE shall indemnify, defend, and hold harmless GRANTOR from and against all

claims, causes of action, damages, liabilities, injuries, actions, costs, and expenses (including 
reasonable attorneys’ fees and costs), arising from the exercise of GRANTEE’s rights under this 
Agreement, or work performed in connection with the PROJECT, excepting only such loss, 
damage, or liability arising from GRANTOR’s intentional acts or sole negligence. 

9. Right of Possession.
It is agreed and confirmed by the parties hereto that notwithstanding other provisions in

this Agreement, the right of possession and use of the Property by GRANTEE, including the 
right to remove and dispose of improvements, and install, relocate or connect utilities shall 
commence on the date, the amount identified in Paragraph 2(A) herein, is deposited into the 
escrow controlling this transaction, and that the amount shown in Paragraph 2(A) herein, 
includes, but is not limited to, full payment for such possession and use, including damages, if 
any, from and after said date. 

10. No Leases.
GRANTOR warrants that there are no oral or written leases on all or any portion of the

Property exceeding a period of one month, and GRANTOR further agrees to hold GRANTEE 
harmless and reimburse GRANTEE for any and all of its losses and expenses occasioned by 
reason of any lease of the Property held by any tenant of GRANTOR for a period exceeding one 
month. 

11. TITLE VI.
A. The parties to this contract shall, pursuant to Section 21.7(a) of Title 49, Code of

Federal Regulations, comply with all elements of Title VI of the Civil Rights Act of 1964.  This 
requirement under Title VI and the Code of Federal Regulations is to complete the USDOT-Non-
Discrimination Assurance requiring compliance with Title VI of the Civil Rights Act of 1964, 49 
C.F.R. Part 21 and 28 C.F.R. Section 50.3.

B. No person in the United States shall, on the grounds of race, color, or national
origin, be excluded from participation in, be denied the benefits of, or be otherwise subjected to 
discrimination under any program or activity that is the subject of this contract. 

12. Quitclaim Deeds.
As a condition precedent to approval of this Agreement by GRANTEE’s governing board

or authorized designee, Quitclaim Deeds or similar releases sufficient to clear from the Property 
any possessory rights which might interfere with GRANTEE’s use of the Property will be 
required.  It shall be the GRANTOR’S responsibility to secure said Quitclaim Deeds or releases. 
GRANTEE agrees to assist GRANTOR in securing said Quitclaim Deeds or releases. 



GRANTOR:  Samer and Sana Ishaq and Suhail and Christine Ishaq APNs: 057-170-004, -015, -016 
Project Name:   Devlin-Soscol Ferry Road Interchange Roundabout Project 

Page 5 of 8  
PL No.84577-3 

13. Further Assurances.
The parties agree to perform such further acts and to execute and deliver such additional

documents and instruments as may be reasonably required in order to carry out the provisions of 
this Agreement and the intentions of the parties. 

14. Gender, Number.
As used herein, the singular shall include the plural and the masculine shall include the

feminine and/or non-binary, wherever the context so requires. 

15. Governing Law.
This Agreement shall be governed, interpreted, construed, and enforced in accordance

with the laws of the State of California. 

16. Headings.
The captions and paragraph and subparagraph headings used in this Agreement are

inserted for convenience of reference only and are not intended to define, limit, or affect the 
construction or interpretation of any term or provision hereof. 

17. Modification, Waiver.
No modification, waiver, amendment, or discharge of this Agreement shall be valid

unless the same is in writing and signed by both parties. 

18. No Other Inducement.
The making, execution, and delivery of this Agreement by the parties hereto has been

induced by no representations, statements, warranties, or agreements other than those expressed 
herein. 

19. Severability.
If any term, provision, covenant or condition of this Agreement is held to be invalid,

void, or otherwise unenforceable, to any extent, by any court of competent jurisdiction, the 
remainder of this Agreement shall be severable and shall not be affected thereby, and each of the 
remaining terms, provisions, covenants, or conditions of this Agreement shall be valid and 
enforceable to the fullest extent permitted by law. 

20. Specific Performance and Other Remedies.
The parties understand that the interests and rights being conveyed by this Agreement are

unique and for that reason, among others, the parties will be irreparably damaged in the event 
that this Agreement is not specifically enforced.  Accordingly, in the event of any controversy 
concerning the obligations under this Agreement, such obligation shall be enforceable by a 
decree of specific performance or by injunction.  Such remedies and all other rights and remedies 
set forth herein shall be cumulative and not exclusive and shall be in addition to any and all other 
remedies which the parties may have hereunder at law or in equity. 

21. Successors.
All terms of this Agreement shall be binding upon, inure to the benefit of, and be

enforceable by the parties hereto and their respective heirs, legal representatives, successors, and 
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assigns.   

22. Waiver.
The waiver by one party of the performance of any term, provision, covenant, or

condition shall not invalidate this Agreement, nor shall it be considered as a waiver by such party 
of any other term, provision, covenant, or condition.  Delay by any party in pursuing any remedy 
or in insisting upon full performance for any breach or failure of any term, provision, covenant, 
or condition shall not prevent such party from later pursuing remedies or insisting upon full 
performance for the same or any similar breach or failure. 

23. Attorney’s Fees.
Should any litigation be commenced between the parties to this Agreement concerning

the sale or the rights or duties of the parties in relation thereto, the party prevailing in such 
litigation shall be entitled, in addition to such other relief as may be provided by this Agreement, 
to a reasonable sum as and for attorney’s fees in such litigation, or in a separate action brought 
for that purpose.  Such litigation shall be brought in the Superior Court of California, County of 
Napa, a Unified Court. 

24. Notices.
All notices, requests, demands, and other communications under this Agreement shall be in

writing and shall be deemed to have been duly given on the date of delivery if served personally 
on the party to whom notice is to be given, or if mailed, five (5) days after mailing by first class 
mail, registered or certified mail, postage prepaid, and properly addressed as follows.  Any party 
may change its address for purposes of this section by giving the other parties written notice of 
the new address in the manner set forth above. 

GRANTEE: Napa County 
1195 Third Street, Suite 101 
Napa, CA  94559 

GRANTOR: Samer Daoud Ishaq and Sana Samer Ishaq, as Trustees of the SS Ishaq 
Trust dated June 8, 2006; and Suhail Ishaq and Christine Ishaq, as 
Trustees of the SC Ishaq Trust dated May 21, 2007  
1000 Via Palo Linda, 
Fairfield, CA  94534 

25. No Real Estate Commissions.
Each party represents and warrants to the other that it has not engaged or dealt with any
broker or finder in connection with this transaction, has not acted in a way that would entitle
any such brokers or finders to any commission, and it shall defend, indemnify, and hold the
other party harmless from all claims, losses, damages, costs, and expenses, including
reasonable attorneys' fees, arising from or related to any assertion by any broker or finder
contrary to the foregoing representations and warranties where the same is based upon the
acts or alleged acts of the indemnifying party.
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26. Electronic, Facsimile, & Counterpart Copies of Agreement Valid and Binding for
Preliminary Purpose.
GRANTEE and GRANTOR agree that any electronic or facsimile copy of this Agree-

ment or counterpart copies, including all attachments, signatures, and initials appearing thereon, 
shall be valid and binding on GRANTOR for purposes of presentation of the Agreement to 
GRANTEE’s governing board for approval, but that all such copies shall be replaced prior to 
close of escrow by a fully executed original which shall be delivered to and kept in the official 
records of GRANTEE.  

27. Approval of GRANTEE.
GRANTOR understands that this Agreement is subject to the approval of GRANTEE’s

Board or authorized designee and that this Agreement shall have no force or effect unless and 
until such approval has been obtained. 

28. Authority to Sign.
GRANTOR and the signatories for GRANTOR represent and warrant that GRANTOR’S

signatories to this Agreement are authorized to enter into this Agreement and that no other 
authorizations are required to implement this Agreement on behalf of GRANTOR.  The parties 
agree that written evidence of such authorization shall be submitted by each party to the other 
party prior to the close of escrow. 

29. Counterparts Signature.
This Agreement may be executed in counterparts, each of which shall be an original, but

all counterparts shall constitute one agreement. 
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TEMPORARY CONSTRUCTION EASEMENT DEED   
APN:  057-170-004 & -015 (portion of) 
 

 

CERTIFICATE OF ACCEPTANCE 

Pursuant to California Government Code Section 27281, this is to certify that the interest in real 
property conveyed by that certain TEMPORARY CONSTRUCTION EASEMENT DEED dated 
_________________, ____, from SAMER DAOUD ISHAQ AND SANA SAMER ISHAQ, TRUSTEES OF THE 
SS ISHAQ TRUST DATED JUNE 8, 2006, AND SUHAIL ISHAQ AND CHRISTINE ISHAQ, TRUSTEES OF 
THE SC ISHAQ TRUST DATED MAY 21, 2007 to NAPA COUNTY, a political subdivision of the State of 
California, is hereby accepted by order of the Board of Supervisors of said Napa County on                          
                            , 2024 and Grantee consents to recordation thereof by its duly authorized officer. 

 

Dated _____________________        

___________________________________ 
JOELLE GALLAGHER, Chair  

       Board of Supervisors  
 

 

APPROVED AS TO FORM 
Office of County Counsel 
 
By:  Shana A. Bagley 
Deputy County Counsel 
 
Date:  December 7, 2023 
PL No. 104855 

APPROVED BY THE NAPA COUNTY 
BOARD OF SUPERVISORS 
 
Date:   ______________ 
Processed By:  
 
 ______________________ 
Deputy Clerk of the Board 
 

ATTEST: NEHA HOSKINS 
Clerk of the Board of 
Supervisors 
 
 
By: ___________________________ 
 

 

 

 

 

 



























TEMPORARY CONSTRUCTION EASEMENT DEED   
APN:  057-170-016 (portion of) 
 

 

CERTIFICATE OF ACCEPTANCE 

 

Pursuant to California Government Code Section 27281, this is to certify that the interest in real 
property conveyed by that certain TEMPORARY CONSTRUCTION EASEMENT DEED dated 
_________________, ____, from SAMER DAOUD ISHAQ AND SANA SAMER ISHAQ, TRUSTEES OF THE 
SS ISHAQ TRUST DATED JUNE 8, 2006, AND SUHAIL ISHAQ AND CHRISTINE ISHAQ, TRUSTEES OF 
THE SC ISHAQ TRUST DATED MAY 21, 2007 to NAPA COUNTY, a political subdivision of the State of 
California, is hereby accepted by order of the Board of Supervisors of said Napa County on                          
                           , 2024 and Grantee consents to recordation thereof by its duly authorized officer. 

 

Dated _____________________        

___________________________________ 
                 JOELLE GALLAGHER, Chair  

        Board of Supervisors  
 

 

APPROVED AS TO FORM 

Office of County Counsel 

By:  Shana A. Bagley 
Deputy County Counsel 
 
Date:  December 7, 2023 
PL No. 104855 

APPROVED BY THE NAPA COUNTY 

BOARD OF SUPERVISORS 

Date:   ______________ 
Processed By:  
 
 ______________________ 
Deputy Clerk of the Board 

ATTEST: NEHA HOSKINS 

Clerk of the Board of 
Supervisors 

 

By: ___________________________ 
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