AGENDA I1TEM No. (0.0.

City of Garden Grove

INTER-DEPARTMENT MEMORANDUM

Garden Grove Agency for Community Development

To: Matthew Fertal From: Chet Yoshizaki
Dept: Director Dept:  Economic Development

Subject: PURCHASE AND SALE AGREEMENT Date:  April 27, 2010
BY AND BETWEEN THE AGENCY AND
THE CHEYENNE GOLD AND LEILA
SLAYTON FAMILY TRUST AND
CHARLES HANCE

OBJECTIVE

The purpose of this staff report is for the Garden Grove Agency for Community
Development (Agency) to consider a Purchase and Sale Agreement and Joint
Escrow Instructions (Agreement) by and between the Agency and the Cheyenne
Gold and Leila Slayton Family Trust dated May 23, 2003, Leila Slayton, Trustee as
to an undivided 95% interest and Charles Hance, a married man as his sole and
separate property as to an undivided 5% interest, as tenants in common
(Collectively, “Seller”) for the purchase of property located at 12581 Harbor
Boulevard (Property).

BACKGROQUND/DISCUSSION

On April 12, 2009, the Agency entered into a Disposition and Development
Agreement (DDA) with McWhinney Real Estate Services as the Developer of the
approximately 11.7-acre site (Site) located on Harbor Boulevard south of Lampson
Avenue. McWhinney has developed a preliminary concept plan for the Site, which
could include a hotel with six hundred (600) rooms and a water park.

The Developer’s preliminary concept plan includes real property located at 12581
Harbor Boulevard.

Nationwide USA II, Inc., the Agency’s broker, has negotiated an Agreement with
the Seller. The general terms and conditions of the Agreement are as follows:
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« Initial Deposit, One Hundred Thousand Dollars ($100,000) to be paid by the
Agency within five (5) days of approval of this Agreement.
e The Closing Date shall be on or before July 1, 2010.

e The Purchase Price for the Property is for the sum of One Million Four Hundred
Thousand Dollars ($1,400,000). |

« The Agency is responsible for closing costs of Fifteen Thousand Dollars
($15,000).

FINANCIAL IMPACT

o The Agency will purchase the Property for One Million Four Hundred Thousand
Dollars ($1,400,000). The proceeds will come from the Agency's Tax Increment
Funds.

« The Agency will pay closing costs estimated to be Fifteen Thousand Dollars
($15,000).

RECOMMENDATION

Staff recommends that the Agency:

« Approve the Agreement by and between the Agency and the Cheyenne Gold and
Leila Slayton Family Trust and Charles Hance for the purchase of property
located at 12581 Harbor Boulevard,

« Authorize the Agency Director to execute the pertinent documents on behalf of
the Agency, and

« Authorize the Finance Officer to draw a warrant in the amount of purchase price

Approved for Agenda Listing

A4

atthew Fértal
irector

By: é'reg odgett
Senior Project Manager

Attachment: Purchase and Sale Agreement and Joint Escrow Instructions

mm(h:Staff/GBI/ 12581 Harbor Blvd sr 042710v3.doc)



PURCHASE AND SALE AGREEMENT

AND

JOINT ESCROW INSTRUCTIONS

SELLER:

BUYER:

DATED:
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The Cheyenne Gold and Leila Slaytor Family Trust dated
May 23, 2003, Leila Slayton, Trustee as to an undivided
95% interest and Charles Hance, a married man as his sole
and separate property as to an undivided 5% interest, as
Tenants in Common

Garden Grove Agency for Community Development,
a public body, corporate and politic

, 2010




Effective Date:

Property:

Seller:

Seller’s Address:

Buyer:

Buyer’s Address:

Buyer’s Attorney:

Title Company:

Escrow Holder:

Effective Date:

POCSOC/1400356v6/022012-0210

BASIC TERMS

The Effective Date shall be deemed to be ,
2010,

Real property generally known as 12581 Harbor Boulevard
Garden Grove, California; 92840; APN 231-441-39

The Cheyenne Gold and Leila Slayton Family Trust dated
May 23, 2003, Leila Slayton, Trustee as to an undivided 95%
interest and Charles Hance, a married mian as his sole and
separate property as to an undivided 5% interest, as Tenants
in Common

26023 Verde Grande Court, Sun City, California 92586

Garden Grove Agency for Community Development,
a public body, corporate and politic

11222 Acacia Parkway

Garden Grove, California 92842
Attention: Greg Blodgett
Telephone No. (714) 741-5124

Stradling Yocca Carlson and Rauth
660 Newport Center Drive, Suite 1600
Newport Beach, California 92660
Attention: Thomas P. Clark, Jr.
Telephone No. (949)725-4140

Western Resources

625 City Drive, Suite 150
Orange, California 92868
Attn: David Noble
Telephone No. 714-748-7000
Fax No.: 714-852-4097

Western Resources

625 City Drive, Suite 150
Orange, California 92868
Attn: David Noble
Telephone No. 714-748-7000
Fax No.: 714-852-4097

Shall be the date on which the last of the parties execute the
Agreement and the real estate brokers execute the consent set
forth in Exhibit D.



Purchase Price:
Deposit:

Delivery of Title Report:

Delivery of Update of Title Report:

Buyer’s Title Objection Notice:

Seller’s Title Cure Period:

Delivery of Survey:

Delivery of Property Documents:

Delivery of Natural Hazard Report:

Contingency Period:

Contingency Date:

Contingency Period Extension:

Seller’s Due Diligence Notice:

Qutside Closing Date (or Closing):

Qutside Closing Date Extension
Notice:

DOCSOC/1400356v6/022012-0210

$1,400,000.00.

$50,000 - five (5) business days after the opening of Escrow
By Buyer, within seven (7) days after Effective Date

By Seller, five (5) days prior to Closing

Twenty (20) days after Buyer’s receipt of the Title Report, or
prior to Closing with respect to the Updated Title Report

Ten (10) days following Seller’s receipt of Buyer’s
Objections (or from the last day of the applicable review
period with respect to deemed objections), or five (5) days
with respect to the Updated Title Report

By Seller, within five (5) days after the Effective Date
By Seller, within ten (10) days after the Opening of Escrow

By Escrow Holder, within fourteen (14} days prior to the
expiration of the Contingency Period

Thirty (30) days after the Opening of Escrow or as may be
extended pursuant to Section 6, Buyer to deliver Buyer’s Due
Diligence Notice

Last day of the Contingency Period

Not more than thirty (30) days by Buyer delivering the
Contingency Extension Notice at least ten (10) days prior to
the end of the initial Contingency Period.

Ten (10) days from receipt of Buyer’s Due Diligence Notice

December 31, 2010 or such later date to which it may be
extended pursuant to Section 3(a)(ii)

Thirty (30) days prior to the Outside Closing Date for a
period not to exceed sixty (60) days



PURCHASE AND SALE AGREEMENT
AND
JOINT ESCROW INSTRUCTIONS

This PURCHASE AND SALE AGREEMENT AND JOINT ESCROW
INSTRUCTIONS (“Agreement”) is made and entered into this __ day of , 2010
(“Effective Date”), by and between the GARDEN GROVE AGENCY FOR COMMUNITY
DEVELOPMENT, a public body, corporate and politic (“Buyer”), and THE CHEYENNE GOLD
AND LEILA SLAYTON FAMILY TRUST DATED MAY 23, 2003, LEILA SLAYTON,
TRUSTEE as to an undivided 95% interest and CHARLES HANCE, a married man as his sole and
separate property as to an undivided 5% interest, as tenants in common (coliectively, “Seller”) for
acquisition by Buyer of all of Seller’s interests, tangible and intangible, in that certain Property
defined and described below. The Effective Date shall be only the date on which the Escrow Holder
receives fully executed originals of this Agreement from Buyer and Seller, which date Escrow
Holder shall insert above.

RECITALS

A. Seller is the fee owner of certain real property located in the City of Garden Grove,
California, commonly known as 12581 Harbor Blvd., Garden Grove, California 92840 and legally
described on Exhibit “A” attached hereto and made a part hereof (“Property” as more fully defined in
Section 1 below). The Property is improved and currently occupied by one tenant (the “Tenant™)
pursuant to a written lease (the “Lease”) but otherwise there are no rights to occupancy by any person
or entity other than Seller.

B. Buyer, and Seller and Buyer are willing to enter into this Agreement for Seller to sell
to Buyer and Buyer to acquire from Seller the Property on the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained
herein, and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Seller and Buyer agree as follows:

1. Purchase and Sale. Each of the Basic Terms set forth above are hereby incorporated
by reference as part of this Agreement. Seller hereby agrees to sell the Property to Buyer, and Buyer
hereby agrees to purchase the Property from Seller, on the terms and conditions set forth in this
Agreement, Seller shall convey to Buyer fee simple, marketable title with the condition of title for
the Property meeting the requirements of Section 3 herein for which Seller is responsible. The term
“Property” is defined inclusively and collectively for and under this Agreement as the following,
specifically excluding any personal property owned by the Tenant under the Lease, including the
liquor license (the “Liquor License™):

(a)  The fee interest in the Property;

{b)  All improvements to the Property;

(c) All rights, privileges, easements, licenses and interests, both tangible and
intangible, appurtenant to the Property. “Property” shall be deemed to include, without limitation,

receivables, tax credits and other credits, all royalties, minerals, oil and gas rights and profits, water
and water rights (whether or not appurtenant) derived from the Property that are owned by Seller;
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(d) All moveable and immovable personal property, equipment, supplies,
furniture, and fixtures owned by Seller and located at the Property, if any, as of Closing, as set forth
in Section 2(c) below; and

(e) All licenses, permits, authorizations, and approvals issued by governmental
authorities respect to the Property and the improvements thereon,

The Purchase Price is and shall remain total compensation paid by Buyer to Seller for each
and all of Seller’s interests in the Property specifically excluding any rights or interests of the Tenant
and the Liquor License but inclusive of any and all rights or obligations which exist or may arise out
of Buyer’s acquisition of the Property, including without limitation, Seller’s fee interest in the land,
all improvements pertaining to the realty, all other improvements, furnishings, fixtures, and
equipment located thereon, severance damages, if any, alleged pre-condemnation damages, if any,
alleged loss of business goodwill, if any, relocation benefits and assistance, if any, costs, interest,
attorney’s fees, and any claim whatsoever of, by, or through Seller that may arise out of or relate in
any respect to Buyer’s acquisition of the Property from Seller. In this regard, Seller acknowledges
that based on the advice of its counsel, Seller is and will be fully satisfied that the Purchase Price is
fair and adequate consideration for all interests in the Property and that it is all- inclusive
compensation for the Property.

2. Payment of Purchase Price.

(a)  Purchase Price. The Purchase Price for the Property is the sum of
One Million Four Hundred Thousand Dollars ($1,400,000.00) (“Purchase Price™).

(b)  Deposit of Purchase Price into Escrow. As consideration for the sale of the
Property from Seller to Buyer, within the times set forth herein Buyer shall deposit with the escrow
officer (“Escrow Holder”) immediately available funds in the amount of the Purchase Price, together
with funds necessary to cover all of the Buyer Charges described in Section 11(b) and any Prorations
described in Section 11(0, as follows:

(i) Deposit into Escrow. Buyer shall make an initial deposit into Escrow
of an amount equal to Fifty Thousand Dollars ($50,000) (“Deposit”) within five (5) business days
after the opening of Escrow. If this Agreement and the Escrow is terminated by Buyer on or before
the Contingency Date pursuant to Buyer’s rights hereunder, then Seller has no rights to the Deposit
and Escrow Holder shall release, return, and refund in full the Deposit to Buyer. If this Agreement
and the Escrow is terminated for any other reason than a Seller Default or failure of a condition after
the Contingency Date, then Seller shall retain the Deposit as liquidated damages as more fully set
forth in Section 16(c).

(i) Applicable to Purchase Price. The Deposit shall be forfeitable in
accordance with Section 7(d) but applicable to the Purchase Price upon the Close of Escrow,

(ili)  Deposit of Balance into Escrow. The balance of the Purchase Price,
together with funds necessary to cover all of the Buyer Charges described in Section 11(b} and any
Prorations described in Section 11(c), shall be deposited in Escrow by Buyer one (1) business day
prior to Closing.

DOCSOC/1400336v6/022012-0210



(¢)  Possession and Disposition of Seller’s FF&E. Upon the Closing Date,
possession of the Property, including land, improvements, furniture, fixtures and equipment, whether
immoveable or moveable (“FF&E”), on, upon, or about the Property, shall be deemed to be the
property of and in the possession of Buyer. Seller shall have the right to remove or otherwise dispose
of all moveable FF&E at the Property not important to the use or operation of the Property and the
iron gate located on the north side of the Property prior to the Closing Date. After the Closing Date,
Seller acknowledges and agrees that Buyer has the right to and may dispose of any FF&E remaining
at the Property as Buyer alone sees fit without further notice or any liability whatsoever to Seller.

3. Escrow and Title Matfers.

(a)  Escrow and Closing.

(i) Opening of Escrow. For the purposes of this Agreement, the escrow
(“Escrow”) shall be deemed opened (“Opening of Escrow”) on the date that Escrow Holder receives
a copy of this Agreement fully executed by Seller and Buyer. Escrow Holder shall promptly notify
Buyer and Seller in writing of the date of the Opening of Escrow. Buyer and Seller agree to execute,
deliver and be bound by any reasonable or customary supplemental Escrow instructions or other
instruments reasonably required by Escrow Holder to consummate the transaction contemplated by
this Agreement; provided, however, that no instrument shall be inconsistent or in conflict with,
amend or supersede any portion of this Agreement. If there is any conflict or inconsistency between
the terms of an instrument and the terms of this Agreement, then the terms of this Agreement shall
control. Without limiting the generality of the foregoing, no instrument shall extinguish any
obligations imposed by this Agreement or any other contract between Seller and Buyer.

(i) Closing. For purposes of this Agreement, the “Closing” or “Closing
Date” shall be the date the Deed (as defined below) is recorded pursuant to applicable law in the
Official Records of Orange County. Unless changed in writing by Buyer and Seller, the Closing
shalt occur on or before the Outside Closing Date; provided, that either Buyer or Seller may extend
the Outside Closing Date by not more than thirty (30} days by delivery of written notice of such
extension to the other at least thirty (30) days prior to the original Outside Closing Date. If the
Closing has not, for any reason, occurred by the Outside Closing Date, as may be extended pursuant
to the immediately preceding sentence, then either Buyer or Seller may terminate this Agreement by
delivering written notice to the other at any time after the Outside Closing Date; provided, however,
that if there is a Seller Default or a Buyer Default under this Agreement at the time of the
termination, then the termination shall not affect the rights and remedies of the non-defaulting party
against the defaulting party. If neither party so elects to terminate this Agreement and the Escrow,
Escrow Holder shall close the Escrow as soon thereafter as Buyer's and Seller’s Conditions
Precedent to Closing are satisfied pursuant to Sections 7(a) and 7(b) of this Agreement.

(b)  Title Matters.

(i) Delivery of Title Report. Buyer, at Buyer’s expense, shall cause
Escrow Agent to prepare and deliver to Buyer within seven (7) days after the Effective Date of this
Agreement a preliminary title report for the Property with an effective date no earlier than the
Effective Date hereof (the “Title Report™), together with legible copies of all exceptions to title
disclosed in the Title Report and all exceptions to coverage which would appear in an ALTA
(Form B -1970) extended coverage owner’s policy of title insurance, if issued (coliectively, the
“Title Documents”). The title company that underwrites such insurance is hereinafter called the
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“Title Company”. The Title Report shall be updated and again delivered to Buyer not more than five
(5) days prior to Closing (the “Updated Title Report™).

(i) Obijections. If within twenty (20) days after receipt by Buyer of the
Title Report, or prior to Closing with respect to an Updated Title Report, Buyer determines that the
status of title reflected therein is unacceptable for any reason in the sole and absolute discretion of
Buyer, Buyer shall so notify Seller in writing, specifying such objectionable matters (the
“Objections”). Buyer may not object to matters contained in an Updated Title Report that were
previously accepted by Buyer in the Title Report or previously issued Updated Title Report. If Buyer
fails to notify Seller in writing of its approval of the status of title or the Objections within such
review period(s), Buyer shall be deemed to have objected to all matters set forth in the Title Report
or Updated Title Report, as applicable.

(ili}  Cure Period. Seller shall have a period of ten (10) days following the
receipt of such Objections (or from the last day of the applicable review period with respect to
deemed objections), or five (5) days with respect to the Updated Title Report, to provide a cure
acceptable to Buyer for the Objections (the “Cure Period”). Seller and Buyer agree that if the
expiration of the Cure Period occurs after the Closing Date, the respective Closing shall
automatically be extended until two (2) days after the expiration of the Cure Period. 1f Seller is
unable to cure the Objections or arrange for the cure of the Objections prior to or at Closing and
within such Cure Period, Buyer may, within ten (10) days following the expiration of such
Cure Period (but prior to Closing), either terminate this Agreement or maintain this Agreement in
effect with the right to take title at Closing, and deduct from the Purchase Price at Closing monetary
liens or encumbrances of a definite or ascertainable amount, giving Seller notice of such election and
tendering performance on its part in accordance with the terms of this Agreement.

(iv)  Permitted Exceptions. If Buyer fails to notify Seller of such election
within such ten-day period, Buyer will be deemed to have terminated this Agreement, in which case
the Deposit shall be immediately returned to Buyer by Escrow Agent and thereafter neither party will
have any further obligation hereunder. The matters reviewed and approved by Buyer pursuant to this
Section 5, in addition to general real estate taxes for the year of closing, a lien not yet due and
payable, are hereinafter referred to collectively as the “Permitted Exceptions™.

v) Selier’s Obligations. Except as to the Relocation Obligations
described in Section 18, for which Buyer is solely responsible, Seller covenants and agrees that, at its
sole cost and expense, prior to or at Closing it will discharge all liens, mortgages, contract for deeds
and other encumbrances against the Property, or any claim filed by contractors, suppliers, or workers
for pre- closing work performed on the Property, remove all tenants and other occupants,
encroachments, mineral leases, or other objectionable matters whether or not recorded against the
title to the Property. Further, Seller agrees that it will not record or otherwise allow to be recorded
new instruments affecting the Property or amend or allow to be amended any existing agreements,
documents or other instruments without Buyer’s prior written consent pursuant to this Agreement
which consent shall be granted or withheld by Buyer acting in its sole and absolute discretion.

(vi)  Title Policy. At Closing, the Title Company shall cause an ALTA
Form B (1970) extended owner’s policy of title insurance to be issued to Buyer, at Buyer’s expense,
based on the Title Report and the Updated Title Report to be provided pursuant to Section 5.1 above,
which policy shall be in the amount of the total Purchase Price and will insure Buyer’s fee simple
title to the Property, subject to no exceptions other than the Permitted Exceptions, and containing the
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endorsement set forth below (the “Title Policy”). The Title Policy must contain an endorsement
insuring legal access to the Property from a physically open and publicly dedicated street. Buyer
shall not be obligated to proceed to Closing unless the Title Company (or other title insurance
company reasonably acceptable to Buyer) is prepared to issue the Title Policy. If no title insurance
company is willing to issue the Title Policy subject only to the Permitted Exceptions, Buyer shall
have the right, in addition to any other rights and remedies under this Agreement, to:

(A)  terminate this Agreement and receive the immediate return of
the Deposit from Escrow Agent, or

(B  proceed with Closing.

The parties acknowledge that Buyer may request additional endorsements to the Title Policy,
at Buyer’s expense.

(vii)  Allocation of Cost. Buyer shall pay the cost of the Title Report, the
Updated Title Report, the premium for an extended coverage owner’s Title Policy and all
endorsements accepted by the Buyer as a correction of an Objection made by Buyer under Sections
(v) and (vi), above.

(viii) Survey. Within five (5) days after the Effective Date, Seller shall
deliver to Buyer a full sized, legible copy of any and all surveys of the Property in the possession of
Seller or Seller’s agents or representatives. If the Title Company requires an additional survey in
order to issue the Title Policy, Buyer may, but shall not be obligated to, obtain and provide to the
Escrow Agent a current survey of the Property in such form as is required by the Title Company to
issue its Title Policy (the “Survey”). If the Survey discloses any encroachment or other title defect
which is not a Permitted Exception, the Buyer may object to such encroachment or other title defect
and such objection will be handled as provided in Section (b)(ii) above for Buyer’s objections to title
matters reflected in the Title Report. The cost of the Survey shall be borne by Buyer.

4. Seller’s Delivery of Property Documents; Natural Hazard Disclosure Report.

{a)  Seller’s Delivery of Property Documents. Within ten (10) days after the
Opening of Escrow, Seller shall deliver to Buyer complete, true, and legible copies the following
items (collectively, “Property Documents™):

(i) Copies of tax bills, including assessments, if any.

(ii) Proof of Sellers’ authority and authorization fo enter into this
Agreement and to consummate this transaction as may be reasonably requested by Buyer and the
Title Company.

(iif)  Each and every contract or agreement relating to the Property that
will be binding on Buyer or the Property following the Close of Escrow, if any, with the exception of
the Title Documents which shall be handled as set forth in Section 3(b).

(iv)  The Lease.

v) The duly executed Spousal Consent attached hereio as Exhibit “E”
and incorporated herein by reference.
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(vi)  Any and all documentation regarding the Property which have been
prepared by or at Seller’s direction, or which are in Seller’s possession or control regarding the
Property, including, without limitation, copies of any surveys, engineering plans, preliminary and/or
final plats, soil, studies, wetland reports, environmental studies, improvement plans, all other
consultant materials, and any other documents that would benefit Buyer in its due diligence review of
the Property, and complete copies of all leases, conditions, covenants, easements, and copies of all
agreements with Governmental Authorities that affect the Property. Seller hereby assigns to Buyer
all of the documents and information provided to Buyer by Seller pursuant to this Section 4, which
assignment is effective as of the Closing.

(b)  Natural Hazard Disclosure. Buyer and Seller acknowledge that Seller is
required to disclose if any of the Property lies within the following natural hazard areas or zones;
(a) a special flood hazard area designated by the Federal Emergency Management Agency; (b) an
area of potential flooding; (¢) a very high fire hazard severity zone; (d) a wild land area that may
contain substantial forest fire risks and hazards; (e) an earthquake fault or special studies zone; or
(f) a seismic hazard zone. Buyer and Seller hereby instruct Escrow Holder or such other third party
approved by the parties (who, in such capacity, is herein called the “Natural Hazard Expert”) to
examine the maps and other information specifically made available to the public by government
agencies for the purposes of enabling Seller to fulfill its disclosure obligations with respect to the
natural hazards referred to above and to report the results of its examination to Buyer and Seller in
writing. Escrow Holder shall provide a written report prepared by the Natural Hazard Expert
regarding the results of its examination no later than fourteen (14) days prior to the expiration of the
Contingency Period. The written report prepared by the Natural Hazard Expert regarding the results
of its examination fully and completely discharges Seller from its disclosure obligations referred to
herein, and, for the purposes of this Agreement, the provisions of Civil Code Section 1103.4
regarding the non-liability of Seller for errors and/or omissions not within its personal knowledge
shall be deemed to apply, and the Natural Hazard Expert shall be deemed to be an expert dealing
with matters within the scope of its expertise with respect to the examination and written report
regarding the natural hazards referred to above.

5. Buyer’s Right of Entry and Tests of Property. From and after the Effective Date
through the earlier to occur of the termination of this Agreement or the Contingency Period, Seller
hereby grants to and agrees that Buyer and Buyer’s employees, agents, consultants and contractors,
(collectively, the “Buyer Parties™) shall have the right to enter upon the Property during normal
business hours, provided 24 hours prior notice has been given to Seller, for the purpose of conducting
any physical and legal (but not feasibility or economic) inspections, investigations, assessments,
tests, and studies as Buyer in its sole discretion elects to make or obtain, including, but not limited to,
investigations with regard to zoning, building codes and other governmental regulations; engineering
tests; surveying; soils, seismic and geologic reports; environmental audits, inspections and studies;
environmental investigation or other invasive or subsurface testing; and any other physical or legal
inspections and/or investigations, including without limitation the presence, release, and/or absence
of adverse soils conditions, adverse groundwater conditions, asbestos, lead based paint, and/or
Hazardous Materials, as hereinafter more fully defined and described. (collectively, “Tests™).

(a)  Conditions to Right of Entry for Tests. As a condition to conducting any
Tests, Buyer shall (i) prior to entry, notify Seller not less than 24 hours in advance of the purpose of
the intended entry and provide to Seller the names and affiliations of the entity or person(s) entering
the Property (A) for right of entry onto the Property to conduct Tests; (ii) conduct or cause the Buyer
Parties to conduct all Tests in a diligent, expeditious and safe manner and not allow any dangerous or
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hazardous conditions to occur on the Property; (iii) comply with or cause the Buyer Parties to comply
with applicable laws and governmental regulations in conducting such Tests; (iv) keep the Property
free and clear of materialmen’s liens, lis pendens and other liens arising out of entry onto the
Property for such Tests performed by or on behalf of Buyer; (v) Buyer to maintain, or Buyer to cause
to be maintained by Buyer’s contractor(s), workers’ compensation insurance on all persons entering
the Property for such Tests in the amounts required by the State of California; (vi) Buyer to cause
each of its consultants to obtain and maintain commercial general liability insurance policy with a
financially responsible insurance company covering any and all liability of such consultant or
consultants, Buyer, and its agents, contractors, and employees, with respect to or arising out of the
Tests conducted at the Property, written on a per occurrence and not claims made basis in a
combined single limit of not less than One Million Dollars ($1,000,000); (vii) promptly repair any
and all damage to the Property from such Tests caused by Buyer, or the Buyer Parties and return the
Property to its original condition (subject to the Tests conducted) following Buyer’s entry. Buyer
shall indemnify, defend, and hold harmless Seller and its agents from and against any and all loss,
cost, Hability or expense (including reasonable attorneys’ fees) arising from the entry(ies) of Buyer,
or the Buyer Parties upon the Property for and related to such entry and Tests or from Buyer’s failure
to comply with the conditions to entry onto the Property by Buyer or the Buyer Parties for such
Tests, Such indemnity shall survive the Close of Escrow or the termination of this Agreement for
any reason, but shall be limited to actions and inactions arising from and related to such entry onto
the Property and/or the Tests.

6. Due Diligence Notices.

(a)  Buyer’s Due Diligence Notice. Buyer shall notify Seller in writing on or
before the expiration of the Contingency Period (which is thirty (30) days from and after the Opening
of Escrow) of Buyer’s approval or disapproval in its sole and absolute discretion of the Property
Documents and of the condition of the Property as disclosed by the Tests (“Buyer’s Due Diligence
Notice™), Buyer may extend the Contingency Period by not more than thirty (30} days by delivering
written notice (the “Contingency Extension Notice”) to Seller at least ten (10) days prior to the end of
the initial Contingency Period. Any disapproval shall state the matters objected to and the action
Seller would be required to take to remediate or cure the objectionable matters to Buyer’s
satisfaction.

(1) Buyer’'s failure to deliver the Buyer’s Due Diligence Notice on or
before the Contingency Date, as may be extended by the timely delivery of the
Contingency Extension Notice, shall be deemed Buyer’s disapproval of the Property Documents
and/or condition of the Property; in no event shall Buyer be deemed to have approved any of the
Property Documents or any condition of the Property. In such event of Buyer’s failure to deliver its
Buyer’s Due Diligence Notice, then such failure shall be deemed Buyer’s election to not proceed
with this purchase and to terminate this Agreement and the Deposit shall be refunded in full to
Buyer.

(b)  Selier’s Due Diligence Notice. In the event Buyer timely delivers its Buyer’s
Due Diligence Notice disapproving any Property Documents or any condition of the Property, Seller
shall have ten (10) days from receipt of Buyer’s Due Diligence Notice to deliver written notice to
Buyer (“Seller’s Due Diligence Response Notice™) of Seller’s election in its sole and absolute
discretion to any of the following: (i) decline to remediate all such conditions and to terminate
Escrow and this Agreement; or (ii) correct and/or remediate certain (but not all) of the objectionable
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conditions at its sole cost prior to the Close of Escrow; or (iii} correct and/or remediate all
objectionable conditions at its sole cost prior to the Close of Escrow.

§)] If Seller’s Due Diligence Response Notice informs Buyer of Seller’s
election to terminate Escrow (choice (i) in subsection (b) above) rather than remediate all or certain
objectionable conditions, then this Agreement shall terminate and the Deposit shall be refunded in
full to Buyer.

(A)  Seller’s failure to deliver Seller’s Due Diligence Response
Notice shall be deemed Seller’s election to terminate this Agreement (choice (i) of subsection
(b) above) and in such event the Deposit shall be refunded in full to Buyer.

(i) If Seller’s Due Diligence Response Notice informs Buyer of Seller’s
election to correct certain of the objectionable conditions (choice (ii) in subsection (b) above), then
Buyer shall have the right, by a second written notice delivered to Seller within five (5) days after
Buyer’s receipt of Seller’s Due Diligence Response Notice, to agree to accept the Property subject to
one or more of the objectionable conditions that Seller will not correct (“Buyer’s Second Due
Diligence Notice™), which notice shall list the objectionable conditions remaining that Buyer is
willing to accept, in which event Seller may elect, in its sole discretion, to either (A) accept Buyer’s
Second Due Diligence Notice and proceed to correct the objectionable conditions listed in its notice
and proceed with the sale of the Property to Buyer, with Buyer taking at the Close of Escrow subject
to such remaining objectionable conditions without any adjustment to or credit against the
Purchase Price (subject to Seller’s correction of certain conditions to be corrected listed in Seller’s
Due Diligence Response Notice), or (B) reject Buyer’s Second Due Diligence Notice and terminate
the Escrow in which event the Deposit shall be refunded in full to Buyer.

(A)  If Seller accepts Buyer’s Second Due Diligence Notice, then
the correction of and/or completion of the remediation or removal of objectionable conditions listed
in the Seller’'s Due Diligence Notice shall be deemed to be one of the Buyer’s Conditions Precedent
to Closing under Section 7 below, and Buyer and Seller shall exercise good faith efforts to agree in
writing on an extended Closing Date, if necessary, to allow those certain conditions to be corrected
and completed.

(iiiy  If Seller’s Due Diligence Response Notice informs Buyer of Seller’s
election to correct all of the objectionable conditions (choice (iii) in subsection (b) above), then the
completion of the correction and/or remediation or other removal of all objectionable conditions shall
be deemed to be one of the Buyer’s Conditions Precedent to Closing under Section 7 below, and
Buyer and Seller shall exercise good faith efforts to agree in writing on an extended Closing Date, if
necessary, to allow all conditions to be corrected and completed.

7. Conditions Precedent to Close of Escrow and Termination Rights.

(a)  Buyer’s Conditions Precedent. The Closing and Buyer’s obligation to buy
the Property and to consummate the transaction contemplated by this Agreement are subject to the
timely satisfaction or written waiver of the following conditions precedent (collectively,
“Buyer’s Conditions Precedent”) on or before the Closing Date or such earlier time as provided for
herein, which are for Buyer's benefit only,
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(i Broker’s Consent. The real estate brokers have executed and
delivered to Escrow the Broker’s Consent described in Section 19 hereof.

(i) No Termination as a Result of Buver’s Due Diligence Review. This
Agreement shall not have terminated pursuant to Sections 3(b) or 6 as a result of Buyer’s review and
inspection of title to, the Property Documents relating to, and the Tests on the Property.

(i)  Buyer’s Title Policy. The Title Company shall, upon payment of
Title Company’s regularly scheduled premium, have agreed to provide Buyer’s Title Policy for the
Property upon the Closing, in accordance with Section 3(b).

(iv)  Natural Hazard Disclosure Statement. If required by Government
Code Sections 8589.3, 8589.4, 51183.5, or Public Resources Code Sections 2621.9, 2694, or 4136,
SeHer shall deliver to Buyer a Natural Hazard Disclosure Statement pursuant to AB 1195 on or
before the date that is thirty (30) days after the Opening of Escrow.

) Delivery of Documents. Seller’s delivery of all items and documents
described in Section 8.

(viy  Vacancy of Property. Seller shall have terminated any leases for
space at the Property and Tenant or other occupants shall have permanently vacated the Property, and
such Tenant shall have provided Buyer with a representation in a form required by Buyer (the
“Tenant Disclaimer™), that once Buyer’s Relocation Obligations (as defined in Section 18) have been
fulfilled, Tenant has no additional claim to any compensation (the “Tenant Disclaimer™). Seller shall
have no obligation with respect to the Tenant Disclaimer.

(vii) Representations and Warranties. Al representations and warranties
of Seller contained in this Agreement shall be true and correct in all respects as of the Effective Date
and as of the Closing.

(viity No Seller Default. As of the Closing, there shall be no Seller Default
under this Agreement.

(ix)  Spousal Consent. Seller has delivered the Spousal Consent in
accordance with Section 4(a)(v).

(b)  Seller’s Conditions Precedent. The Closing and Seller’s obligation to sell
the Property and consummate the fransaction contemplated by this Agreement are subject to the
timely satisfaction or written waiver of the following conditions precedent (collectively, “Seller’s
Conditions Precedent”) on or before the Closing Date or such earlier time as provided for herein,
which are for Seller’s benefit only:

(i) No Termination as a Result of Buyer’s Due Diligence Review. This
Agreement shall not have terminated pursuant to Section 3(b) or 8 as a result of Buyer’s review and
inspection of title, the Property Documents, and the Property.

(ii) No Buyer Default. As of the Closing, there shall be no Buyer Default
under this Agreement.
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(iii)  Representations and Warranties. All representations and warranties
of Buyer contained in this Agreement shall be true and correct in all respects as of the Effective Date
and as of the Closing. .

(iv)  Delivery of Funds. Buyer shall have deposited with Escrow Holder
immediately available funds in an amount equal to the Purchase Price (inclusive of the Deposit), the
Buyer’s Charges, and Buyer’s share of Prorations described in Section 11.

(v) Delivery of Documents. Buyer shall have delivered all documents
and other items described in Section 9.

(c) Waiver. Buyer may at any time or times, at its election in its sole and
absolute discretion, waive any of the Buyer’s Conditions Precedent set forth in Section 7(a), but any
such waiver shall be effective only if contained in a writing signed by Buyer and delivered to Seller
and Escrow Holder. Seller may at any time or times, at its election in its sole and absolute discretion,
waive any of the Seller’s Conditions Precedent set forth in Section 7(b) above, but any such waiver
shall be effective only if contained in a writing signed by Seller and delivered to Buyer and
Escrow Holder.

(d) Termination. In the event that each of the Buyer’s Conditions Precedent set
forth in Section 7(a) is not fulfilled by the Outside Closing Date or such earlier time period as
provided for herein or waived by Buyer pursuant to Section 7(c), and provided there is no Buyer
Default under this Agreement, Buyer may at its option terminate this Agreement and the Escrow
opened hereunder. In the event each of the Seller’s Conditions Precedent set forth in Section 7(b) is
not fulfilled by the Outside Closing Date, or such earlier time period as provided for herein or waived
by Seller pursuant to Section 7(c), and provided there is no Seller Default under this Agreement,
Seller may at its option terminate this Agreement and the Escrow opened hereunder.
Notwithstanding the foregoing, if Escrow is not in a position to close due to a party’s failure to
deposit into Escrow any documents or funds required for the Closing of Escrow, the non-defaulting
party shall not have the right to terminate this Agreement without first having given the defaulting
party notice of the default and five (5) days to cure the default, with the understanding that it is the
parties’ desire that this Agreement not terminate as a result of a technicality such as a party’s
inadvertent failure to timely make a deposit of a document or money into Escrow. No termination
under this Agreement shall release either party then in default from liability for such default. In the
event this Agreement is terminated, (i) all documents and funds delivered by Seller to Buyer or
Escrow Holder shall be returned immediately to Seller, provided there is no Seller Default and Seller
is entitled to the return of the Deposit, and, likewise (ii) all documents and funds delivered by Buyer
to Seller or Escrow Holder shall be returned immediately to Buyer, subject to the Seller’s limited
rights, as and if applicable, to retain the Deposit. Notwithstanding the foregoing, Seller shall be
entitled to the Deposit if the Agreement is terminated after delivery of Buyer’s Due Diligence Notice
to Seller for any reason other than Default by Seller or a failure of a Condition Precedent.

(i) If Escrow fails to close due to a party’s default or breach, the
defaulting or breaching party shall pay all Escrow Cancellation Charges. If Escrow fails to close for
-any other reason, each party shall pay one-half of all Escrow Cancellation Charges. The term
“Escrow Cancellation Charges” shall mean all fees, charges and expenses actually charged by
Escrow Holder and the Title Company to the parties in connection with the cancellation of the
Escrow and the title order, if any.
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8. Seller’s Deliveries to Escrow Holder. At least two (2) business days prior to the
Closing Date, except as to possession of the Property which shall be delivered as of Closing, Seller
shall deposit or cause to be deposited with Escrow Holder the following items, duly executed and,
where appropriate, acknowledged:

(a)  Seller’s Charges. Immediately available funds in the amount necessary to
pay Seller’s Charges as set forth in Section 11(a) herein; provided, however, that instead of
depositing such funds into Escrow Seller shall have the right to have Seller’s Charges deducted from
the sale proceeds due to Seller.

(b)  Deed. The Grant Deed in the form attached hereto as Exhibit B (“Deed™).

(e)  Licenses, Certificates, and Permits. To the extent the same are within the
actual or constructive knowledge of, or in the possession, custody or control of, Seller and are
applicable and/or transferable to Buyer, all original licenses, certificates and permits pertaining to the
Property and beneficial for, or necessary for, or affecting the use or occupancy thereof.

(d) Keys. Keys, if any, to all entrance doors and equipment and utility rooms,
and any other keys relating to, the Property, including mailbox keys, to the extent such keys are in
the possession, custody or control of Seller (Buyer acknowledges that the Property is unimproved,
vacant real property);

(¢)  FIRPTA/Tax Exemption Forms. Transferor’s Certification of Non Foreign
Status in the form attached hereto as Exhibit C (“FIRPTA Certificate™) (unless Seller is a “foreign
person,” as defined in Section 1445 in the Internal Revenue Code of 1986), together with any
necessary tax withholding forms, and a duly executed California Form 593-C, as applicable
(“California Exemption Certificate™).

(1) Possession of Property. At Closing, possession of the Property shall be
delivered to Buyer, Seller shall remove from title any encumbrances that Seller is required to remove
pursuant to Section 3(b).

‘ (g)  Authority. Such proof of Seller’s authority and authorization to enter into
this Agreement and to consummate this transaction as may be reasonably requested by Buyer and the
Title Company.

(h)  Further Documents or Items. Any other documents or items reasonably
required to cause the Closing of the transaction contemplated by this Agreement as determined by the
Escrow Holder.

9. Buyer’s Deliveries to Escrow. At least two (2) business days prior to the Closing
Date, Buyer shall deposit or cause to be deposited with Escrow Holder the following, each duly
executed and acknowledged, by Buyer as appropriate:

(a)  Purchase Price. The remaining balance of the Purchase Price (i.e., less the
Deposit), together with additional funds necessary to pay Buyer’s Charges set forth in Section 11(b)
herein and Buyer’s share of the Prorations set forth in Section 11(c), reduced by any invoiced
amounts as set forth in Section 18. In the event Seller does not qualify for an exemption from
California withholding tax under Section 18662 of the California Revenue and Taxation Code, as
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evidenced by the delivery at Closing of the California Exemption Certificate duly executed by Seller,
Title Company shall withhold three and one-third percent (3 1/3%) of the Purchase Price on behalf of
Buyer for payment to the California Franchise Tax Beard in accordance with Section 11(d) hereof.
In the event Seller is not exempt from such withholding or does not otherwise deliver the California
Exemption Certificate at Closing, Buyer shall execute and deliver three (3) originals of California
Form 597 to Title Company at or immediately after Closing.

(b)  Final Escrow Instructions. Buyer’s final written Escrow instructions to
close Escrow in accordance with the terms of this Agreement.

(¢) Further Documents or Items. Any other documents or items reasonably
required to cause the Closing of the transaction contemplated by this Agreement as determined by the
Escrow Company.

10. Tax Adjustment Procedure. FEscrow Holder is authorized and is instructed to
comply with the following tax adjustment procedure:

(a)  Delinquent Taxes. Pay and charge Seller for any unpaid delinquent property
taxes and/or penalties and interest thereon, and for any delinquent assessments or bonds against the
Property.

(b)  Proration. Escrow is not to be concerned with proration of Seller’s taxes for
the current fiscal year. Seller’s prorata portion of taxes due at close of Escrow, shall be cleared and
paid by Seller, outside Escrow, pursuant to provisions of Section 5082 through 5090 of the Revenue
and Taxation Code of the State of California.

(c) Refund of Taxes. After the Closing of the Escrow, Seller shall have the right
in Seller’s sole discretion to apply to the Orange County Tax Collector for refund of any excess
property taxes paid by Seller with respect to the Property, so Jong as no proration or credit for such
taxes was provided to Seller through the Escrow. This refund would apply to the period after the
Closing Date and Buyer’s acquisition of the Property pursuant to Revenue and Taxation Code
Section 5096.7.

11.  Escrow_Holder Authorization. Escrow Holder is authorized to and shall pay,
charge and perform the following:

(a)  Seliler Charges.

) Removal of Title Exceptions. Pay and charge Seller for the amount
necessary, if any, to cause the removal of any title matters that Seller agreed to remove pursuant to
Section 3(b) and to convey fee simple, marketable title pursuant to the requirements of this
Agreement.

(i) The charges, if any, set forth in this Section 11(a)(i) are herein
referred to as “Seller’s Charges.”

(b)  Buyer Charges. Pay and charge Buyer for all of the Escrow fees, all charges
for recording the Grant Deed, and the cost of the Title Policy (collectively, “Buyer’s Charges™).
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(c) Prorate Revenues and Expenses. All revenues (if any) and expenses
relating to the Property (including, but not limited to, utility costs and expenses, water charges and
sewer rents and refuse collection charges) shall be prorated as of the Closing Date (collectively, the
“Prorations”). Not less than five (5) business days prior to the Closing, Escrow Holder shall deliver
to Buyer and Seller a tentative schedule of prorations for Buyer’s and Seller’s approval (*Proration
and Expense Schedule”). If any prorations made under this Section 11(c) shall require final
adjustment after the Closing, then the parties shall make the appropriate adjustments promptly when
accurate information becomes available and either party hereto shall be entitled to an adjustment to
correct the same. Any corrected or adjusted proration shall be paid promptly in cash to the party
entitled thereto.

(d) Tax Requirements, Escrow Holder shall prepare and file with all
appropriate governmental or taxing authorities a uniform settlement statement, closing statement, tax
withholding forms including an IRS 1099 S form, and be responsible for withholding taxes, if any
such forms and/or withholding is provided for or required by law.

(M California Withholding. In the event Seller does not qualify for an
exemption from California withholding tax under Section 18662 of the California Revenue and
Taxation Code (“Tax Code”) as evidenced by the delivery to Buyer at Closing of the California
Exemption Certificate duly executed by Seller, (i) Escrow Holder shall withhold three and one-third
percent (3 1/3%) of the Purchase Price on behaif of Buyer at Closing for payment to the California
Franchise Tax Board in accordance with the Tax Code, (ii) Buyer shall deliver three (3) duly
executed originals of California Form 597 to Escrow Holder at or immediately after Closing, (iii) two
(2) executed originals of California Form 597 shall be delivered by Escrow Holder to Seller, and
(iv) on or before the 20th day of the month following the month title to the Property is transferred to
Buyer (as evidenced by the recording of the Grant Deed), Escrow Holder shall remit such funds
withheld from the Purchase Price, together with one (1) executed original of California Form 597 to
the California Franchise Tax Board on behalf of Buyer. Buyer and Seller hereby appoint
Escrow Holder as a reporting entity under the Tax Code, authorized to withhold and remit the
withholding tax contemplated under the Tax Code, together with such other documents required by
the Tax Code (including, without limitation, California Form 597), to the California Franchise
Tax Board.

(i) FIRPTA Withholding. Unless Seller is not a “foreign person” under
the Foreign Investment in Real Property Transfer Act or an exemption applies, the Escrow Holder
shall deduct and withhold from Seller’s proceeds ten percent (10%) of the gross sales price and shall
otherwise comply with all applicable provisions of the Foreign Investment in Real Property Act and
any similar state act. Seller agrees to execute and deliver Exhibit C, as directed by Escrow Holder, or
any instrument, affidavit, and statement, and to perform any act reasonably necessary to comply with
the provisions of the Foreign Investment in Real Property Act and any similar state act and regulation
promuligated thereunder.

(e) Closing Statement. Escrow Holder is instructed to prepare and provide
copies of a proposed closing statement and thereafter the final closing statement (“Closing
Statement”) to both Seller and Buyer. Escrow Holder shall delivery the estimated Closing Statement
to Seller and Buyer no later than three (3) business days prior to the Closing Date.
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() Escrow Holder Responsibility. The responsibility of the Escrow Holder
under this Agreement is limited to Sections 1 through 12, and 20(b) and (c), and to its liability under
any policy of title insurance issued in regard to this transaction.

12.  Closing Procedure. On the Closing Date, and provided all of the Buyer’s
Conditions Precedent and Seller’s Conditions Precedent set forth in Sections 7(a) and 7(b) of this
Agreement have been satisfied or waived in writing by the appropriate party (per Section 7(c})),
Escrow Holder shalf immediately close Escrow in the manner and order provided below.

(a)  Recording. Escrow Holder shall cause the Deed to be recorded pursuant to
applicable law in Orange County and obtain conformed copies thereof for distribution to Buyer and
Seller.

(b)  Disburse Funds. Escrow Holder shall debit or credit (as provided herein) all
charges and Prorations to Buyer and Seller and withhold funds pursuant to Section 11. The Purchase
Price (less any amounts required to be withheld as provided in Section 11(d)) shall be distributed by
check payable to Seller unless Escrow Holder is instructed otherwise in writing signed by Seller
(and, in such event, in accordance with such instructions).

(¢) Documents to Seller. Escrow Holder shall deliver to Seller a conformed
copy of the Deed, and a copy of each other document (or copies thereof) deposited into Escrow by
Buyer pursuant hereto.

(d) Documents to Buyer. Escrow Holder shall deliver to Buyer the original
FIRPTA Certificate, the original California Exemption Certificate (as applicable), a conformed copy
of the Deed, the Title Report, the Seller/Tenant Disclaimer, and each other document (or copies
thereof) deposited into Escrow by Seller pursuant hereto, including, without limitation, those
documents referenced in Section 8.

(e}  Title Company. Escrow Holder shall cause the Title Company to issue the
Buyer’s Title Policy to Buyer.

) Closing Statement. Escrow Holder shall forward to both Buyer and Seller a
separate accounting of all funds received and disbursed for each party in the form of the Closing
Statement prepared pursuant to Section 11(e).

(g)  Informational Reports. Escrow Holder shall file any informational reports
required by Internal Revenue Code Section 6045(e), as amended.

(k)  Possession. Possession of the Property shall be delivered to Buyer at the
Closing.

13. Representations and Warranties,

(a)  Seller’s Representations and Warranties. In consideration of Buyer
entering into this Agreement and as an inducement to Buyer to purchase the Property, Selier makes
the following representations and warranties as of the Effective Date and continuously as of the
Closing, each of which is material and is being refied upon by Buyer (and the truth and accuracy of
which shall constitute a condition precedent to Buyer’s obligations hereunder), and all of which shall
survive Closing:
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(i) Seller has the legal power, right and authority to enter into this
Agreement and the instruments referenced herein, and to consummate the transaction contemplated
hereby.

(i) All requisite action (corporate, trust, partnership or otherwise) has
been taken by Seller in connection with entering into this Agreement and the instruments referenced
herein; and, by the Closing, all such necessary action will have been taken to authorize the
consummation of the transaction contemplated hereby. By the Closing no additional consent of any
individual, director, manager, shareholder, partner, member, trustee, {rustor, beneficiary, creditor,
investor, judicial or administrative body, governmental authority or other party shall be required for
Selier to consummate the transaction contemplated by this Agreement.

{(A) In this regard, if applicable, Seller shall deliver or cause
delivery to Buyer of true and complete copies of each requisite action or authorization (corporate,
trust, partnership or otherwise) that has been taken by Seller or will be taken (immediately after
taking such action prior to Closing) when in connection with entering into this Agreement and
execution of the instruments referenced herein.

(iify  The individuals executing this Agreement and the instruments
referenced herein on behalf of Seller have the legal power, right and actual authority to bind Seller to
the terms and conditions hereof and thereof.

(iv)  Neither the execution or delivery of this Agreement or the documents
or instruments referenced herein, nor incurring the obligations set forth herein, nor the consummation
of the transaction contemplated herein, nor compliance with the terms of this Agreement or the
documents or instruments referenced herein or therein conflict with or result in the material breach of
any terms, conditions or provisions of, or constitute a default under, any bond, note or other evidence
of indebtedness or any contract, indenture, mortgage, deed of trust, loan, lease or other agreement or
instrument (a) to which Seller is a party, or (b) that affect the Property of which Seller has actual or
constructive knowledge, including, but not limited to, any of the Property Documents.

(v) To the best of Seller’s actual or constructive knowledge, there are no
actions or proceedings pending or threatened against Seller, before any court or administrative agent
in any way connected with or relating to the Property, or affecting Seller’s ability to fulfill all of its
obligations under this Agreement.

(vi)  Seller has made no written or oral commitments to or agreements
with any governmental authority or agency materially and adversely affecting the Property, or any
part thereof, or any interest therein, which will survive the Closing. Seller has entered into no
understanding or agreement with any taxing or assessing authority respecting the imposition or
deferment of any taxes or assignments respecting the Property.

(vii)  To the best of Seller’s actual or constructive knowledge, Seller is not
in default of its obligations under any contract, agreement or instrument to which Seller is a party
pertaining to the Property. To the best of Seller’s knowledge, no document supplied to Buyer by
Seller contains any untrue statement of a material fact, and to the best of Seller’s actual or
constructive knowledge no document omits any facts that would be necessary, in the circumstances,
to make the document supplied not misleading.
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(viii) There are no mechanics’, materialmen’s or similar claims or liens
presently claimed or which will be claimed against the Property for work performed or commenced
for Seller or on. Seller’s behalf prior to the Effective Date of this Agreement. Seller agrees to
indemnify, defend, and hold Buyer and its elected and appointed officials, officers, employees,
contractors, and agents harmless from all costs, expenses, liabilities, losses, charges, and fees,
including attorney fees, arising from or relating to any such lien or any similar lien claims against the
Property and arising from work performed or commenced for Seller or on Seller’s behalf at any time
prior to Closing.

(ix)  Except as to the Lease and as may be revealed in the Title Report,
there are no undisclosed contracts, licenses, commitments, undertakings or other written or oral
tenancies, licenses or other rights of occupancy agreements for services, supplies or materials
concerning the use, operation, maintenance, or management of the Property that will be binding upon
Buyer or the Property after the Closing. There are no oral contracts or other oral agreements for
services, supplies or materials, affecting the use, operation, maintenance or management of the
Property to which Seller is a party or of which Seller has actual knowledge.

x) Except as revealed in the Title Report, there are not any written or
oral leases or contractual rights or options to lease, purchase, or otherwise enjoy possession, rights or
interest of any nature in and to the Property or any part thereof, and subject to Section 153 no person
other than Buyer shall have any right of possession to the Property or any part thereof as of the
Closing.

(xiy No person, excepting Seller, has possession or any rights to
possession or use of the Property or portion thereof. Except as to the Lease, until the Closing Seller
agrees not to lease any portion of the Property, grant any licenses or easements in the Property, or
grant any other rights of use or occupancy to the Property without the prior written approval of
Buyer, which may be granted or denied in Buyer’s sole and complete discretion.

(xii)  Except as revealed in the Title Report, Seller shall not allow, consent
to, or otherwise permit any encumbrance, lien, or other exception to title to become of record or
affect title to the Property during the period from the Effective Date through the Closing Date, unless
such encumbrance, lien, or other exception is expressly pre-approved by Buyer in its sole and
complete discretion,

(xiii) Neither Seller nor, to the best of Seller’s knowledge, any previous
owner, tenant, occupant, or user of the Property used, generated, released, discharged, stored, or
disposed of any Hazardous Materials on, under, in, or about the Property, or transported any
Hazardous Materials to or from the Property.

(xiv) Until the Closing, Seller shall, upon learning of any fact or condition,
which would cause any of the warranties and representations in the section not to be true as of the
close of Escrow, immediately give written notice of such fact or condition to Buyer.

(xv)  Seller represents to Buyer, and Buyer acknowledges the
representation of Seller that Seller has never operated, occupied or developed the Property.

As used herein, the term “actual knowledge” shall mean the actual, current knowledge of
Seller and shall not impose any duty of investigation or inquiry and the term “constructive
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knowledge” shall mean implied knowledge due any notice or other document addressed to and
evidenced to have been sent to Seller, and any other document in the Seller’s possession and control.

(b)  Subsequent Changes to Seller’s Representations and Warranties. If,
prior to the Closing, Buyer or Seller should learn, discover or become aware of any existing or new
item, fact or circumstance which renders a representation or warranty of Seller set forth herein
incorrect or untrue in any respect (collectively, the “Seller Representation Matter”), then the party
who has learned, discovered or become aware of such Seller Representation Matter shall promptly
give written notice thereof to the other party and Seller’s representations and warranties shall be
automatically limited to account for the Seller Representation Matter. Buyer shall have the right to
approve or disapprove any such change and to terminate this Agreement by written notice to Seller if
Buyer reasonably disapproves any such change; provided, however Seller shall first have the
opportunity to cure the Seller Representation Matter, In such event if this Agreement is terminated
prior to the Closing due to a Seller Representation Matter, then the Deposit shall be refunded in full
to Buyer. If Buyer does not elect to terminate this Agreement, Seller’s representation shall be
qualified by such Seller Representation Matter and Seller shall have no obligation to Buyer for such
Seller Representation Matter.

(¢)  Buyer’s Representations and Warranties. In consideration of Seller
entering into this Agreement and as an inducement to Seller to sell the Property, Buyer makes the
following representations and warranties as of the date hereof and at and as of the Closing, each of
which is material and is being relied upon by Seller, the truth and accuracy of which shall constitute a
condition precedent to Seller’s obligations hereunder, and all of which shall survive Closing:

(1) Buyer has the legal power, right and authority to enter into this
Agreement and the instruments referenced herein, and to consummate the transaction contemplated
hereby.

(i) All requisite action (corporate, trust, partnership or otherwise) has
been taken by Buyer in connection with entering into this Agreement and the instruments referenced
herein; and, by the Closing, all such necessary action will have been taken to authorize the
consummation of the transaction contemplated hereby. By the Closing no additional consent of any
individual, director, manager, shareholder, partner, member, trustee, trustor, beneficiary, creditor,
investor, judicial or administrative body, governmental authority or other party shall be required for
Buyer to consummate the transaction contemplated by this Agreement.

(A)  In this regard, if applicable, Buyer shall deliver or cause
delivery to Seller of true and complete copies of each requisite action or authorization (corporate,
trust, partnership or otherwise) that has been taken by Buyer or will be taken (immediately after
taking such action prior to Closing) when in connection with entering into this Agreement and
execution of the instruments referenced herein.

(iiiy  The individuals executing this Agreement and the instruments
referenced herein on behalf of Buyer have the legal power, right and actual authority to bind Buyer to
the terms and conditions hereof and thereof.

(iv)  Neither the execution and delivery of this Agreement and the
documents and instruments referenced herein, nor incurring the obligations set forth herein, nor the
consummation of the transaction contemplated herein, nor compliance with the terms of this
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Agreement and the documents and instruments referenced herein conflict with or result in the
material breach of any terms, conditions or provisions of, or constitute a default under, any bond,
note or other evidence of indebtedness or any contract, indenture, mortgage, deed of trust, loan,
partnership agreement, lease or other agreement or instrument to which Buyer is a party or by which
any of Buyer’s properties are bound. |

(d)  Subsequent Changes to Buyer’s Representations and Warranties. If,
prior to the Closing, Seller or Buyer should learn, discover or become aware of any existing or new
item, fact or circumstance which renders a representation or warranty of Buyer set forth herein
incorrect or untrue in any respect (collectively, the “Buyer’s Representation Matter”), then the party
who has learned, discovered, or become aware of such Buyer’s Representation Matter shall promptly
give written notice thereof to the other party and Buyer’s representations and warranties shall be
automatically limited to account for the Buyer’s Representation Matter. Seller shall have the right to
approve or disapprove any such change and to terminate this Agreement by written notice to Buyer if
Seller reasonably disapproves any such change; provided, however Buyer shall first have the
opportunity to cure the Buyer’s Representation Matter. In such event if this Agreement is terminated
prior to the Closing Date due to a Buyer Representation Matter, then Seller shall retain the Deposit.
If Seller does not elect to terminate this Agreement, Buyer's representation shall be qualified by such
Buyer’s Representation Matter and Buyer shall have no obligation to Seller for such Buyer’s
Representation Matter.

14.  Conveyance of Property in its Existing Condition. As of the Closing Date, and
subject to its rights under Section 5, Buyer acknowledges that will have been given an adequate
opportunity to conduct the Tests at the Property. Except as otherwise expressly provided in this
Agreement and except as required to be disclosed or otherwise action taken pursuant to federal, state
or local laws and regulations, Seller makes no representation or warranty of any kind as to the
physical or environmental condition of the Property or in connection with any matter, report or
information relating to the condition of the Property, its value, fitness, use, zoning, entitlements, the
existence of Hazardous Materials thereon, moratoriums, economic feasibility, developability or any
other matter relating to Buyer’s proposed use or development of the Property.

15.  Seller’s Covenants during Escrow Period.

(a) New Liens or Encambrances. Seller shall not further encumber or place
any further liens or encumbrances on the Property from the Effective Date and during the Escrow
period to the Closing Date without the express, prior written authorization of Buyer in its sole and
complete discretion. Further, if the Buyer does consent to a new lien or encumbrance, then such lien
or encumbrance on the Property shall not survive the Closing Date, including, but not limited to,
right of entry, covenants, conditions, restrictions, easements, liens, options to purchase, options to
lease, leases, tenancies, or other possessory interests or rights of use or rights of entry relating to or
affecting the Property without the prior written consent of Buyer which consent may be withheld by
Buyer in its sole and complete discretion.

(b) Hazardous Materials. Seller shall not cause or permit the presence, use,
generation, release, discharge, storage, or disposal of any Hazardous Materials on, under, in, or
about, or the transportation of any Hazardous Materials to or from, the Property; provided, however,
the foregoing shall not apply to Hazardous Materials that migrate onto the Property from other
property or from sources other than Seller or a party acting under the direction or control of Seller.
As used in this Agreement, the term “Hazardous Materials” or “Hazardous Material” shall mean any
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substance, material, or waste which is or becomes, regulated by any local governmental authority, the
State, or the United States Government, including, but not limited to, any material or substance
which is (i) defined as a “hazardous waste,” “extremely hazardous waste,” or “restricted hazardous
waste” under Sections 25115, 25117 or 25122.7, or listed pursuant to Section 25140 of the California
Health and Safety Code, Division 20, Chapter 6.5 (Hazardous Waste Control Law), (ii) defined as a
“hazardous substance” under Section 25316 of the California Health and Safety Code, Division 20,
Chapter 6.8 (Carpenter-Presley-Tanner Hazardous Substance Account Act), (iii) defined as a
“hazardous material,” “hazardous substance,” or “hazardous waste” under Section 25501 of the
California Health and Safety Code, Division 20, Chapter 695 (Hazardous Materials Release
Response Plans and Inventory), (iv) defined as a “hazardous substance” under Section 25281 of the
California Health and Safety Code, Division 20, Chapter 6.7 (Underground Storage of Hazardous
Substances), (v) petroleum, (vi) friable asbestos, (vii)lead based paint (viii) polychlorinated
biphenyls, (ix) methy! tertiary butyl ether, (x) designated as “hazardous substances” pursuant to
Section 311 of the Clean Water Act (33 U.S.C. § 1317), (xi) defined as a “hazardous waste” pursuant
to Section 1004 of the Resource Conservation and Recovery Act, 42 U.S.C. §§6901, et seq.
(42 U.S.C. §6903) or (xii) defined as “hazardous substances” pursuant to Section 101 of the
Comprehensive Environmental Response, Compensation, and Liability Act, 42 U.S.C. §§9601,
et seq.

16, Default and Remedies.

(a)  Seller Default. The term “Seller Default” shall mean Seller’s failure to
timely perform a material obligation of Seller under this Agreement within five (5) business days
following written notice from Buyer describing Seller’s failure to perform. In the event of a Seller
Default, Buyer, as its sole and exclusive remedies: (i) may terminate this Agreement and receive full
repayment and refund of the Deposit, or (ii) shall be entitled to the remedy of specific performance.

(b)  Buyer Default. The term “Buyer Default” shall mean Buyer’s failure to
timely perform a material obligation of Buyer under this Agreement within five (5) business days
following written notice from Seller describing Buyer’s failure to perform. In the event of a Buyer
Default, Seller, as its sole and exclusive remedy, may terminate and retain the Deposit.

(¢) Seller’s Remedy Limited to Liquidated Damages for Buyer Default.

LIQUIDATED DAMAGES: IF THE CLOSING OF ESCROW FOR THE PROPERTY
DOES NOT OCCUR BECAUSE OF A BUYER DEFAULT UNDER THIS
AGREEMENT THAT IS NOT TIMELY CURED, BUYER AND SELLER AGREE
THAT SELLER WILL INCUR DAMAGES BY REASON OF SUCH BUYER
DEFAULT, WHICH DAMAGES SHALL BE IMPRACTICAL AND EXTREMELY
DIFFICULT, IF NOT IMPOSSIBLE, TO ASCERTAIN. SUCH DAMAGES WOULD
INVOLVE SUCH VARIABLE FACTORS AS A LOSS OF OPPORTUNITY TO
ENGAGE IN OTHER POTENTIAL TRANSACTIONS, RESULTING IN DAMAGE
AND LOSS TO SELLER. BUYER AND SELLER, IN A REASONABLE EFFORT TO
ASCERTAIN WHAT SELLER’S DAMAGES WOULD BE IN THE EVENT OF A
BUYER DEFAULT, HAVE AGREED BY PLACING THEIR INITIALS BELOW
THAT:
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FOR A BUYER DEFAULT AFTER THE CONTINGENCY DATE AND
PRIOR TO THE CLOSING DATE, THE DEPOSIT SHALL BE DEEMED TO
CONSTITUTE A REASONABLE ESTIMATE OF SELLER’S DAMAGES.

IN THE EVENT OF AND FOR SUCH UNCURED BUYER DEFAULT AS
DESCRIBED ABOVE, SELLER SHALL HAVE THE RIGHT TO TERMINATE
THIS AGREEMENT AND TO RETAIN THE DEPOSIT AS LIQUIDATED
DAMAGES AND AS SELLER’S SOLE AND EXCLUSIVE REMEDY AGAINST
BUYER FOR AN UNCURED BUYER DEFAULT UNDER THIS AGREEMENT,
EXCEPT AS TO THE BUYER’S INDEMNITY OF SELLER PURSUANT TO
SECTION 5 HEREIN RELATED TO BUYER’S TESTS ON THE PROPERTY, IF
SUCH INDEMNITY IS INVOKED HEREUNDER.

SELLER AND BUYER HAVE BOTH PLACED THEIR INITIALS IN THE SPACES
BELOW TO INDICATE THAT THEY HAVE READ, UNDERSTAND, AND AGREE
TO THIS LIQUIDATED DAMAGES PROVISION.

Buyer Initials Seller Initials

17. Like Kind Exchange. Notwithstanding anything to the contrary in this Agreement,
Buyer acknowledges and agrees that Seller shall have the right at Closing, in lieu of receiving the
Purchase Price (less the Deposit) for the sale of the Property, to exchange the Property (“1031
Exchange”) in a transaction intended to qualify as a tax-free exchange under Section 1031 of the
Internal Revenue Code of 1986, as amended from time to time, and any regulations, rulings and
guidance issued by the Internal Revenue Service (collectively, the “Code”). If Seller elects to effect
a 1031 Exchange pursuant to this Section, Seller shall provide written notice to Buyer prior to
Closing, in which case Seller shall enter into an exchange agreement and other exchange documents
with a “qualified intermediary” (as defined in Treas, Reg. § 1.1031(k)-1(g)(4) of the Code)
(“Exchange Party™). Buyer shall execute and deliver such documents as may be required to complete
the transactions contemplated by the 1031 Exchange which are in form and substance reasonably
acceptable to Buyer, and otherwise cooperate with Seller in all reasonable respects to effectuate the
1031 Exchange. Buyer agrees that if Seller elects to effectuate a 1031 Exchange pursuant to this
Section, at Closing, Buyer shall pay the Purchase Price to the Exchange Party and direct the Escrow
Holder to disburse the Purchase Price to the Exchange Party. Notwithstanding the foregoing, (a) the
1031 Exchange shall not diminish Buyer’s rights, nor increase Buyer’s liabilities or obligations,
under this Agreement, nor delay the Closing; (b) Seller shall pay for all fees, costs and expenses in
connection with the 1031 Exchange; (c)) the purchase and sale of the Property shall not be
conditioned upon the consummation of the 1031 Exchange; (d) in no event shall Seller be relieved
from liability under this Agreement; (e) the consummation of the 1031 Exchange shall be at no
liability, risk, fee or expense to the Buyer; and (f) the Seller shall protect, indemnify, defend and hold
Buyer free and harmless from all losses, costs, claims, liabilities, lawsuits, demands and damages,
including any attorneys’ fees and expenses, incurred as a consequence of effecting the transaction
through the 1031 Exchange (rather than through the direct sale of the Property by Seller to Buyer).

18. Relocation Costs. The parties acknowledge and agree that, pursuant to California
law, the Buyer bears certain statutory duties and obligations and will incur costs associated with
compensating the tenants currently occupying the Property for relocation, loss of goodwill, etc. (the
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“Relocation Obligations™). The parties further acknowledge that Buyer has and will fulfill any and all
of the Relocation Obligations.

19. General Provisions.

(a) Loss or Damage to Improvements. Loss or damage to the Property
including any improvements thercon, by fire, other casualty, or acts of God, occurring at any time
prior to the Closing of Escrow shall be at the sole risk of Seller.

(b)  Notices. All notices, demands, requests, invoices or other communications
required or permitted hereunder (collectively, “Notices™) shall be in writing, shall be addressed to the
receiving party, and shall be personally delivered, sent by overnight mail (Federal Express or another
carrier that provides receipts for all deliveries), or sent by certified mail, postage prepaid, return
receipt requested, to the address listed below:

If to Seller: Leila Slayton, Trustee of The Cheyenne Gold and
Leila Slayton Family Trust dated May 23, 2003
26023 Verde Grande Court
Sun City, California 92586
Telephone No. ()

Charles Hance

Coast Corvette

828 West Vermont Avenue
Anaheim, California 92805-5049
Telephone No. (714) 535-4000

If to Buyer: Garden Grove Agency for Community Development
11222 Acacia Parkway
Garden Grove, California 92842
Attention: Greg Blodgett
Telephone No. (714) 741-5120
Fax No.: (714) 741-5136

With a copy to: Stradling Yocca Carlson and Rauth
660 Newport Center Drive, Suite 1600
Newport Beach, California 92660
Attention: Thomas P. Clark, Jr.
Telephone No. (949) 725-4050
Fax No.: (949) 725-4100

All Notices shall be effective upon receipt at the appropriate address. Notice of change of
address shall be given by written Notice in the manner detailed in this Section. Rejection or other
refusal to accept or the inability to deliver because of changed address of which no Notice in
accordance with this Section was given shall be deemed to constitute receipt of such Notice. The
providing of copies of Notices to the parties’ respective counsels is for information only, is not
required for valid Notice and does not alone constitute Notice hereunder.
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(c) Brokers. It is agreed by both Buyer and Seller that Buyer’s real estate broker
is Nationwide USA II, Inc. (NUSA), located at 1300 Bristol Street North, Newport Beach, California
92660 and that Seller’s broker is Tarbell Realtors located at 1584 W. Katella Avenue, Anaheim,
California 92802. Buyer’s broker is Nationwide USA II, Inc., located at 1300 Bristol Street North,
Suite 100, Newport Beach, California 92660. It is hereby agreed to by all parties to this Agreement
that Buyer shall provide to escrow the funds required to compensate its real estate broker(s) in an
amount equal to Bighty Four Thousand Dollars ($84,000) payable Forty-Two Thousand Dollars
($42,000) to Tarbell Realtors and Forty-Two Thousand Dollars ($42,000) to Nationwide USA 1J,
Inc., so that escrow is able to pay said real estate broker(s) at the close of escrow. Except as set forth
above, each party agrees to and does hereby indemnify and hold the other free and harmless from and
against any and all costs, liabilities or causes of action or proceedings which may be instituted by any
broker, agent or finder, licensed or otherwise, claiming through, under or by reason of the conduct of
the indemnifying party in connection with this Agreement. Consent by the above referenced real
estate brokers to the provisions of this Section 19(c) is attached hereto as Exhibit D and incorporated
herein by reference (“Broker’s Consent™).

(d)  Waiver, Consent, and Remedies. Each provision of this Agreement to be
performed by Buyer and Seller shall be deemed both a covenant and a condition and shall be a
material consideration for Seller’s and Buyer’s performance hereunder, as appropriate, and any
breach thereof by Buyer or Seller shall be deemed a material default hereunder; provided however
that failure of a condition hereunder shall not be deemed or determined to be a default unless such
condition is also a covenant, Either party may specifically and expressly waive in writing any
portion of this Agreement or any breach thereof, but no such waiver shall constitute a further or
continuing waiver of a preceding or succeeding breach of the same or any other provision. A
waiving party may at any time thereafter require further compliance by the other party with any
breach or provision so waived. The consent by one party to any act by the other for which such
consent was required shall not be deemed to imply consent or waiver of the necessity of obtaining
such consent for the same or any similar acts in the future. No waiver or consent shall be implied
from silence or any failure of a party to act, except as otherwise specified in this Agreement. All
rights, remedies, undertakings, obligations, options, covenants, conditions and agreements contained
in this Agreement shall be cumulative and no one of them shall be exclusive of any other. Except as
otherwise specified in Section 17 relating to Seller’s consent and agreement to liquidated damages
for a Buyer Default and Buyer’s consent and agreement in Section 17(a) to specific performance for
a Seller Default, either party hereto may pursue any one or more of its rights, options or remedies
hereunder or may seek damages or specific performance in the event of the other party’s breach
hereunder, or may pursue any other remedy at law or equity, whether or not stated in this Agreement.

(e)  Construction. The parties acknowledge and agree that (a) each party is of
equal bargaining strength; (b) each party has actively participated in the drafling, preparation and
negotiation of this Agreement; (c)each party has consulted with such party’s own independent
counsel and such other professional advisors, if at all, as each party has deemed appropriate, relating
to any and all matters contemplated under this Agreement; (d) each party and such party’s counsel
and advisors, if so elected by the party, have reviewed this Agreement; (e) each party has agreed to
enter into this Agreement following such review and the rendering of such advice, if so elected by
the party; and (f) any rule of construction to the effect that ambiguities are to be resolved against the
drafting parties shall not apply in the interpretation of this Agreement, or any portions hereof, or any
amendments hereto.
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() Cooperation. Buyer and Seller agree to execute such instruments and
documents and to diligently undertake such actions as may be required in order to consummate the
purchase and sale herein contemplated and shall use all reasonable efforts to accomplish the Closing
in accordance with the provisions hereof.

(g) Attorney’s Fees. In the event any declaratory or other legal or equitable
action is instituted between Seller, Buyer and/or Escrow Holder in connection with this Agreement,
then as between Buyer and Seller the prevailing party shall be entitled to recover from the losing
party all of its costs and expenses including court costs and reasonable attorney’s fees, and all fees,
costs and expenses incurred on any appeal or in collection of any judgment.

(h) Time. Time is of the essence of every provision herein contained. In the
computation of any period of time provided for in this Agreement or by law, the day of the act or
event from which said period of time runs shall be excluded, and the last day of such period shall be
included, unless it is a Saturday, Sunday, or legal holiday, in which case the period shall be deemed
to run until 5:00 p.m. of the next day that is not a Saturday, Sunday, or legal holiday. Except as
otherwise expressly provided herein, all time periods expiring on a specified date or period herein
shall be deemed to expire at 5:00 p.m. on such specified date or period.

(i) Counterparts; Facsimile Signatures. This Agreement may be executed in
multiple counterparts, each of which shall be deemed an original, but all of which, together, shall
constitute but one and the same instrument. A facsimile signature shall be deemed an original
signature.

)] Captions. Any captions to, or headings of, the sections or subsections of this
Agreement are solely for the convenience of the parties hereto, are not a part of this Agreement, and
shall not be used for the interpretation or determination of the validity of this Agreement or any
provision hereof.

(k) No Obligations to Third Parties. Except as otherwise expressly provided
herein, the execution and delivery of this Agreement shall not be deemed to confer any rights upon,
nor obligate any of the parties to this Agreement to, any person or entity other than the parties hereto.

1)) Amendment to this Agreement. The terms of this Agreement may not be
modified or amended except by an instrument in writing executed by each of the parties hereto.

(m) Waiver. The waiver or failure to enforce any provision of this Agreement
shall not operate as a waiver of any future breach of any such provision or any other provision
hereof.

(n)  Applicable Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of California.

(o)  Joint and Several. If a party to this Agreement comprises more than one
person or entity, all such persons and entities shall be jointly and severally liable for the payment and
the performance of the obligations of such party.

(p)  Exhibits and Schedules, The exhibits and schedules attached hereto are
incorporated herein by this reference for all purposes.
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(q) Entire Agreement. This Agreement supersedes any prior agreements,
negotiations and communications, oral or written, and contains the entire agreement between, and the
final expression of, Buyer and Seller with respect to the subject matter hereof. The parties hereto
expressly agree and confirm that this Agreement is executed without reliance on any oral or written
statements, representations or promises of any kind which are not expressly contained in this
Agreement. No subsequent agreement, representation or promise made by either party hereto, or by
or to an employee, officer, agent or representative of either party hereto shall be of any effect unless
it is in writing and executed by the party to be bound thereby.

(r) Successors and Assigns. This Agreement shall be binding upon and shall
inure to the benefit of the permitted successors and assigns of the parties hereto.

(s) Assignment. Buyer shall have the right to assign all of Buyer’s rights and to
delegate all of Buyer’s duties and obligations hereunder without obtaining Seller’s consent to such
assignment or delegation.

U] Nondiscrimination. There shall be no discrimination against or segregation
of, any person or group of persons on account of any basis listed in subdivision (a) or (d) of
Section 12955 of the Government Code, as those bases are defined in Sections 12926, 12926.1,
subdivision {(m) and paragraph (1) of subdivision (p) of Section 12955, and Section 12955.2 of the
Government Code, in the sale, lease, sublease, transfer, use, occupancy, tenure, or enjoyment of the
premises herein conveyed, nor shall the grantee or any person claiming under or through him or her,
establish or permit any practice or practices of discrimination or segregation with reference to the
selection, location, number, use or occupancy of tenants, lessees, subtenants, sublessees, or vendees
in the premises herein conveyed, The foregoing covenants shall run with the land.

(u)  Authority to Execute. Each person executing this Agreement on behalf of a
party hereto warrants and represents that he/she is duly authorized to execute this Agreement on
behalf of the entity for which he/she is signing and that such party is bound to the rights and by the
obligations set forth in this Agreement by such signature.

<SIGNATURE PAGE TO FOLLOW>
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IN WITNESS WHEREOF, the parties hereto have executed this Purchase and Sale
Agreement and Joint Escrow Instructions as of the day and year first written above.

“SELLER”

THE CHEYENNE GOLD AND LEILA
SLAYTON FAMILY TRUST DATED MAY 23,
2003, LEILA SLAYTON, TRUSTEE, as to an
undivided 95% interest, and CHARLES HANCE, a
married man as his sole and separate property as to an
undivided 5% interest, as Tenants in Common

Date: By:

Leila Slayton, Trustee

Date: By:

Charles Hance

<SIGNATURE PAGE CONTINUES ON FOLLOWING PAGE>

SIGNATURE PAGE
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APPROVED AS-TO

Stradling Yooca Carfson & Rauth,
Agency General Counsel

“BUYER”
GARDEN GROVE AGENCY FOR

COMMUNITY DEVELOPMENT,
a public body, corporate and politic

By:

Agency Director

Date:

SIGNATURE PAGE
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Acceptance by Escrow Holder:

Western Resources hereby acknowledges that it has received a fully executed copy of the
foregoing Purchase and Sale Agreement and Joint Escrow Instructions by and between
The Cheyenne Gold and Leila Slayton Family Trust dated May 23, 2003, Leila Slayton, Trustee as to
an undivided 95% interest and Charles Hance, a married man as his sole and separate property as to
an undivided 5% interest, as Tenants in Common (“Seller”), and the Garden Grove Agency for
Community Development, a public body, corporate and politic (“Buyer™), and agrees to act as
Escrow Holder thereunder and to be bound by and strictly perform the terms thereof as such terms
apply to Escrow Holder.

Dated: , 2010

WESTERN RESOURCES, as Escrow Holder

By:

Name:

Its:

Acceptance by Escrow Holder

Page | of |
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EXHIBIT A
LEGAL DESCRIPTION

Real property in the City of Garden Grove, County of Orange, State of California, described
as follows:

THE EAST HALF OF THE NORTHEAST QUARTER OF THE
NORTHEAST QUARTER OF THE SOUTHWEST QUARTER OF
SECTION 34, TOWNSHIP 4 SOUTH, RANGE 10 WEST, IN THE
RANCHO LAS BOLSAS, IN THE CITY OF GARDEN GROVE,
AS SHOWN ON A MAP RECORDED IN BOOK 51, PAGE(S) 10,
OF MISCELLANEQUS MAPS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY.

EXCEPTING THEREFROM THE SOUTH 100.00 FEET THEREOF.
ALSO EXCEPTING THEREFROM THE NORTH 490.00 FEET THEREOOF,

APN: 231-441-39

EXHIBIT A-1
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EXHIBIT B

DEED

RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:

Atin:

APN: 231-441.39 (Space above this line for Recorder’'s Use Only)

This document is exempt from the payment of a recording fee
pursuant to Government Code Section 27383,

GRANT DEED

FOR VALUABLE CONSIDERATION, receipt of which is hereby acknowledged, THE
CHEYENNE GOLD AND LEILA SLAYTON FAMILY TRUST DATED MAY 23, 2003,
LEILA SLAYTON, TRUSTEE, as to an undivided 95% interest, and CHARLES HANCE, a
married man as his sole and separate property as to an undivided 5% interest, as Tenants in Common
(collectively, “Grantor™), hereby grant to GARDEN GROVE AGENCY FOR COMMUNITY
DEVELOPMENT, a public body, corporate and politic , that certain real property located in the
County of Orange, State of California, more particularly described on Schedule 1 attached hereto
and incorporated herein by this reference.

IN WITNESS WHEREOQF, Grantor has executed this Grant Deed as of , 2010,

GRANTOR:

THE CHEYENNE GOLD AND LEILA
SLAYTON FAMILY TRUST DATED MAY 23,
2003, LEILA SLAYTON, TRUSTEE, as to an
undivided 95% interest, and CHARLES HANCE, a
married man as his sole and separate property as to an
undivided 5% interest, as Tenants in Common

By:
Leila Slayton, Trustee, as to an undivided
95% interest, as Tenant in Common
By:
Charles Hance, as to an undivided 5% interest,
as Tenant in Common
EXHIBIT B-1
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SCHEDULE 1 TO GRANT DEED

LEGAL DESCRIPTION

Real property in the City of Garden Grove, County of Orange, State of California, described
as follows:

THE EAST HALF OF THE NORTHEAST QUARTER OF THE
NORTHEAST QUARTER OF THE SOUTHWEST QUARTER OF
SECTION 34, TOWNSHIP 4 SOUTH, RANGE 10 WEST, IN THE
RANCHO LAS BOLSAS, IN THE CITY OF GARDEN GROVE,
AS SHOWN ON A MAP RECORDED IN BOOK 51, PAGE(S) 10,
OF MISCELLANEOQUS MAPS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY.

EXCEPTING THEREFROM THE SOUTH 100.00 FEET THEREOF.
ALSO EXCEPTING THEREFROM THE NORTH 490.00 FEET THEREOOF.

APN: 231-441-39

SCHEDULE 1 TO EXHIBIT B
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STATE OF CALIFORNIA )
) ss.
COUNTY OF )
On before me, , Notary Public,
personally appeared , who proved

to me on the basis of satisfactory evidence to be the person(s) whose names(s) is/are subscribed to
the within instrument and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or the
entity upon behalf of which the person(s) acted, executed the instrument.

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

WITNESS my hand and official seal

SIGNATURE OF NOTARY PUBLIC
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STATE OF CALIFORNIA )

) oss.
COUNTY OF )
On before me, , Notary Public,
personally appeared , who proved

to me on the basis of satisfactory evidence to be the person(s) whose names(s) is/are subscribed to
the within instrument and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or the
entity upon behalf of which the person(s) acted, executed the instrument,

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

WITNESS my hand and official seal

SIGNATURE OF NOTARY PUBLIC
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EXHIBIT C

FIRPTA CERTIFICATE

TRANSFEROR'’S CERTIFICATE OF NON FOREIGN STATUS

To inform Garden Grove Agency for Community Development, a public body, corporate and
politic (“Transferee”), that withholding of tax under Section 1445 of the Internal Revenue Code of
1986, as amended (“Code™) will not be required upon the transfer of that certain real property to the
Transferee by Slayton Descendant Trust (“Transferor”), the undersigned hereby certifies the
following:

1. The Transferor is not a foreign person or citizen, foreign éorporation, foreign
partnership, foreign trust, or foreign estate (as those terms are defined in the Code and the Income
Tax Regulations promulgated thereunder);

2. The Transferor’s social security number or U.S. employer identification number is as
follows:

3, The Transferor’s home or office address is:

The Transferor understands that this certification may be disclosed to the Internal Revenue
Service by the Transferee and that any false statement contained herein could be punished by fine,
imprisonment or both. Under penalty of perjury, | declare that I have examined this certification and
to the best of my knowledge and belief it is true, correct and complete, and 1 further declare that |
have authority to sign this document.

By:
Name:
Title:

EXHIBIT C-1
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EXHIBIT D

CONSENT

The undersigned hereby consent to the provisions of Section 19{c) of the Purchase and Sale

Agreement dated , 20 (“Agreement”) and hereby accept the

compensation described therein as full and complete compensation with respect to the subject matter
of the Agreement and waive any claims against either party to the Agreement with respect to

brokerage and/or real estate commissions and/or finder’s fees.
TARBELL REALTY

By:

[ts::

Its::

NATIONWIDE USA 11, INC,

By:

Its::

By:

Its::

EXHIBIT D-1
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Exhibit E

CONSENT OF SPOUSE

The undersigned acknowledges that the undersigned has read the PURCHASE AND SALE
AGREEMENT AND JOINT ESCROW INSTRUCTIONS by and between the GARDEN GROVE
AGENCY FOR COMMUNITY DEVELOPMENT (the “Agency”) and THE CHEYENNE GOLD
AND LEILA SLAYTON FAMILY TRUST DATED MAY 23, 2003, LEILA SLAYTON,
TRUSTEE, and CHARLES HANCE, a married man, (the “Developer”) dated
, 2010 (the “Agreement”). Capitalized terms used and not otherwise
defined in this Consent of Spouse have the respective meanings given to them in the Agreement.

The undersigned, intending to be legally bound:
1. represents and warrants that the undersigned is the spouse of Charles Hance;

2. consents to and approves the execution, delivery and performance by the
undersigned’s spouse of, and agrees to be bound by the Agreement, as it relates to the interest of
Charles Hance;

3. consents to and approves the consummation of the transactions contemplated by the
Agreement;
4, agrees to execute and deliver any document, and to take any other action, that the

Agreement, or any party to the Agreement, may reasonably request for the purpose of facilitating,
consummating or evidencing any of the transactions contemplated by the Agreement;

5. irrevocably appoints Charles Hance (with full power of substitution) as the
undersigned’s agent and attorney-in-fact for the purpose of executing and delivering (on behalf of the
undersigned) any contract, consent or other document, and for the purpose of taking any other action,
relating directly or indirectly to the Agreement; and

6. represents and warrants that the undersigned has had the opportunity to obtain legal
advice, from counsel of the undersigned’s own choosing and independent of the undersigned’s
spouse as to the undersigned’s legal rights and as to the legal effect of this Consent of Spouse.

The representations, warranties, covenants, obligations and other provisions set forth in this
Consent of Spouse shall survive the Closing, notwithstanding any investigation conducted with
respect thereto or any knowledge of any other person.

Dated: , 2010
Signature
Printed Name
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