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BASIC TERi 7S

Effective Date:       This Agreement is effective upon the later date of appro al by
both the Oversieht Board and the Successor Asencv

Propem:       Real property eenerall known as: Assessor Parcel Nos.  68-
3 1- 04 and 68-3 1- 0

Seller.   Successor Agenc to the Rede elopment Agency for the City
ofChula Vista

Sellers Address:     276 Fourth Avenue

Chula Vista. CA 91910

Bu er:  Amelia. LLC

Buvers Address:     2718 Date Street.

San Dieeo. CA 92104

Purchase Price:       245.000. 00

Outside Closine Date ( or Closing)      n4ay 31. 2016

Title Compam       Fidelity 1' ational Title
4370 La Jolla Villaee Dr.. #860

San Dieeo CA 92122

Title Officer. Tim Noonan
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REAL PROPERTI' PURCHASE AGREEMENT

Ai1'D

JOINT ESCROVI' INSTRUCTIONS

This REAL PROPERTY PURCHASE AGREEI 9EI' T AI' D JOII' T ESCROW

II' STRUCTIONS (` AgreemenP`) dated November      . 201. for reference purposes onh, is by and
betw-een the SUCCESSOR AGENCI' TO THE REDEVELOPD'IENT AGENCP FOR THE

CITY OF CHULA VISTA, a public body. corporate, and politic (" Agency' or " Seller`). and

A11'fELIA, LLC, a California limited liabilih Company,  (` Bu er`) for the acquisition by Buyer of
all of Sellers interests, taneible and intaneible, in that certain real property defined and described
below.   ' I he Effecti e Date of this Aereement shall be the date upon which both the Aeency` s
aovemine bodv and that second eo emment entin called the Oversieht Board of the Successor

Aeenc} for the Chula Vista Redevelopment Aeency (` Oversieht Board") have dulv considered. and
taken action to appro e, and Agenc` s representati e has executed this Agreement.

RECITALS

VHEREAS, Seller owns fee title to certain vacant and undeveloped real property located in
the Citv of Chula Vista. Califomia. commonlv identified as San Dieeo Counri Assessors Parcel
I os.  68- 3 1- 04 and  68- 351-0  ( in the aegreea[ e, the  " Property").   The Propem  is leeall

described in Ezhibit A and depicted in Eahibit B, both attached hereto and incorporated herein b}

these references.

1' HEREAS, Buyer desires to purchase the Propem and has made a bona fide offer to the

Agenc to purchase the Property, and;

R'HEREAS, subjec[ to the terms and conditions herein, Aeenc desires to sell the Properh to
Buver.

I' OR'. THEREFORE. in consideration of the mutual co• enants and aereements contained

herein. and for other eood and aluable consideration, the receipt and sufficiency of which are hereb}
acl: nowledeed. Seller and Buver aeree as folloH s:

1.  Purchase and Sale.  Seller herebti agrees to sell [ he Propem [ o Bu} er, and Buyer hereby aQrees
to purchase the Propem from Sellec on the terms and conditions set forth in this Aereement.

Seller shall convey to Buyer fee simple. marketable title aith the condition of title for the
Property meeting the requirements of Section 3 herein for which Seller is responsible.  The tertn
Propem' is defined inclusiveh• and collecti ely for and under this Agreement as the follo ing:

a) The fee interest in the Propem:

b) All impro ements, if any, to the Property;

c) All of Sellers rights,  privileges,  easements,  licenses and interests,  both tangible and

intaneible, appurtenant to the Property.   " Propem` shall be deemed to include, without

limitation; all roti alties, minerals, oil and eas rights and profits, ater and N ater riehts

w he[ her or not appurtenant) derived from the Propertv that are oti ned b• Seller.
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d) Ail moveable and immo able personal propem, equipment, supplies, furniture. and fixtures

oH ned by Seller and located at the Propem. if am, as of Closine, and

e) All licenses, permits, authorizations and appro als issued b govemmental authorities ith

respect to the Propem and the improvements thereon.

2.   Purchase Price and Pavment of Purchase Price.

a) Ali Inclusive Purchase Price.  The Purchase Price for the Propem shall be the sum of 7wo

Hundred Forty- Five Thousand Dollars ( 24, 000.00). The purchase price to be paid by
Buyer pursuant to this Section is hereinafter referred to as the " Purchase Price."   Said

Purchase Price shall be based on an approved mutualh aereeable appraisal dated_ Aueust 20,

201, conducted by Inteera Realn Resources of San Dieeo, CA .

b) Pal'ment of Purchase Price.  Buyer shall pay Purchase Price in accordance with the Escro«
Instructions.

3.   Escrow and Title A7atters.

a) Escro v and Closing.

i)  Openine of EscroH.  For the purposes of this Agreement the escrow (` Escrow") shall be
deemed opened (" Openine of EscroH`) on the date that the tide company holdins and
mana2ine the Escrow for Buyer and Seller (` EscroH Holder') recei es a copy of this
Aereement fully esecuted by Seller and executed and attested by Buyer.  Further, Buyer
shall deli er to EscroH a deposit of T o Thousand Five Hundred Dollars ($ 2,> 00.00)

Bu er` s Deposir') concurrently ith the deli en of the signed Agreement. Should the
Buyer not receive Desien Review approval as described in Section 3( a)( ii). [ he Bu} ers

Deposit shall be fully refundable. Buyer and Seller shall use reasonable efforts to cause
the Opening of Escro to occur on or before the date ten ( 10) business days afrer the
Effective Date.  Escro a Holder shall promptl notifj Bu er and Seller in H ritine of the
date of the Openine of Escrow•.  Bu er and Seller aeree to execute, deliver and be bound

by any reasonable or customary supplemental Escro a instructions or other instruments
reasonabh required by Escrow Holder to consummate the transaction contemplated by
this Agreement; provided. hoH ever, that no instrument shall be inconsistent or in conflict

H ith; amend or supersede any portion of this Aereement.   If there is any conflict or
inconsistenc- beni een the terms of an instrument and the terms of this Aereement. then

the terms of this Agreement shall control.    Without limitine the eeneraliry of the
foreeoine, no instrument shall extinguish am- obligations imposed b this Aereement or

any other contract between Seller and Buyer.

ii) Closine.  For purposes of this Agreement. the " Closine' or " Closing Date ' shall be the
da[ e the Grant Deed ( as defined below) is recorded pursuant to applicable law in the

Official Records of San Dieeo County.  Unless chaneed in writine b Buyer and Seller,
the Closing shall occur H ithin 60 days of the end of the City' s Desien Re iew process
described in Section 7( d)( ii).  [ f the Closine has not, for any reason, occurred by n9ay 31;
2016, the " Outside Closine Date" ( as it ma be e tended pursuant to the immediatel

precedine sentence);  then either Buyer or Seller may terminate this Agreement b}
deliverine  aritten no[ ice to the other at any time after the Ou[ side Closing Date;

3
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pro ided, however,  that if there is a Seller Default or a Buyer Default under this
Aereement at the time of the termination. then the termination shall not affect the riehts

and remedies of the non- defaultine part aeainst the defaultins part.  If neither pam so

elects to terminate this A¢reement and the Escro. Escrow Holder shall close the EscroH

as soon thereafter as Buti ers and Sellers Conditions Precedent to Closins are satisfied

pursuant to Sections 7( a) and 7( b) of this Aereement.

b) Title Matters.

i)  Bu ers Title Policv.  Concurrently N ith the Closing, Escro v Holder in its capacin as an
insurer of title ( the " Title Company') shall issue to Bu er a 2006 CLTA or ALTA, at the
option of Buyer, owner`s policy of tide insurance ( amended 6/ 17/ 06) without arbitration
provisions in the amount of the Purchase Price, shoH ino fee title to the Propem- ested
solely in the Buyer. with all propem taaes and assessments shown as paid. The premium
for this " Buyers Title Policv' and am endorsements required by Seller and Buyer shall
be charged to Bu er as described in Section 1 l, subdivisions (a) and ( b).   Buyer may
require, as a Buyers Condition Precedent to the Closine, that Seller esecute an estoppel

agreement and/ or a subordination aereement in a form acceptable to Bu• er, confirming
that, as of the Closing, ( a) the Seller shall ha e no further inrerest in the Property or am
poRion thereof or any improvements thereon.

ii) No New Liens or Eaceptions.  Buyer hereby objects to any and all liens and exceptions to
title not shown on the preliminary title report procured by the Agency and prepared in
relation to this Agreement by Escrow Holder (` Preliminarv Title Report").   Further,

durine the period commencinQ on the Effective Date and continuine until the Closina,
Seller agrees it shall not cause any ne v or modified lien or encumbrance [ o title to
become of record against the Property, unless such lien or encumbrance is appro ed in
writing b Bu} er.  Each and every new lien or encumbrance shall be subject to Bu- ers
prior written consent and unless and until approved by Buyer shall be deemed a
disapproved exception to tide that shall be removed b Seller at Sellers sole cost as a
condition to Closine.

Seller' s Deliven-of Prooert Documents.

a) Seller' s Delivery of Properh Documents. Rrithin ten ( 10) days after the Effecti e Date,
Seller shall deli er to Bu er complete. true.  and leeible copies of the follo ing items
collectively, " Proper[y Documents'):

i)  Copies of ta bills; includine assessments. if any.

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

iii) Each and every contract, agreement; license and lease relatine to and/ or affecting the
Propem. specifying H-hich of such contracts, agreemen[ s. licenses. and/ or leases are
anticipated to bind Bu er or affect the Propem follo ins the Close of Escro+. if am:

with the eaception of the Preliminary Title Report w hich shall be handled as set forth in
Section 3( b).
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b) Properh Documents delivered to Buyer w ithin thirh ( 30) da s of the Effective Date.

1' ithin thirty (30) days of the Effecti e Date, unless e tended b mutual a2reement, Seller
shall deliver to Bu er the followine Propert Documents:

i)  The Preliminan Title Report

5.  Buver' s Ri2ht of Entn and Tests of Prooern•.  From and after the Effecti e Date throueh the

earlier to occur of the termination of this Agreement or the Closin Date. Seller shall permit

Buyer and Bu ers employees, agents, Buyers and contractors to enter upon the Property durine
nortnal business hours; pro ided twenty four ( 2) hours prior notice has been gi en to Seller, for
the purpose of conductine an physical and legal inspections, investioations. assessments, tests.

and studies as Bu• er in its sole discretion elects to make or obtain. includins. but not limited to.

investieations  t ith regard to zoning,  building codes and other govemmental reoulations;
eneineerine tests;  surveyine:  soils,  seismic and Qeologic reports;  environmental audits:

inspections and studies; en ironmental im estigation or other invasi e or subsurface testins; and
an} other physical or leeal inspections and/or investieations. includine H ithout limitation the
presence; release: and/ or absence of adverse soils conditions, adverse eroundwater conditions,

asbes[ os, lead based paint, and/or Hazardous n9aterials, as hereinafter more full defined and

described ( collectiveh, " Tests ').

a) Conditions to Right o( Entn for Tests.  As a condition ro conductina am Tests, Buyer

shall ( i) prior to entn. notify Seller not less than hrent four ( 24) hours in advance of the
purpose of the intended entq and pro ide to Seller the names and affiliations of the en[ ih• or
person( s) entering the PropeRy: ( ii) conduct all Tests in a dilieent, expeditious and safe
manner and not allow any dangerous or hazardous conditions to occur on the Propert;
iii) comply ti ith applicable laws and sovernmental reeulations in conductine such Tests;
i) keep the Propert free and clear of materialmen` s Iiens,  lis pendens and other liens

arisine 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 Buyers contractor(s), • orkers'

compensation insurance on all persons enterins [ he Property for such Tests in the amounts
required b the State of Califomia;  ( i) Buyer to maintain,  or Buyer to cause  [ o be

maintained b Buyers contractor who H ill be entering the Propem. commercial eeneral
liability insurance policy with a financially responsible insurance company ( or as to Buyer its
membership in a joint poH ers insurance authority with comparable coveraee) coverine any
and all liabilih of Bu er and its aQents, contractors, Bu ers and emplo} ees, H iih respect ro or

arisin out of the Tests conducted at the Property, ritten on a per occurrence and not claims
made basis in a combined sinele limit ofnot less than One 4illion Dollars ($ 1, 000,000): and

vii) promptly repair any and all damaee to the Property from such Tests caused by Buyer, its
asents, emplo}•ees, contractors: or Buyers and retum the Property to its original condition
subject to the Tests conducted) following Buyers entry.  Buyer shall indemnifi, defend. and

hold harmless Seller and its aeents from and against any and all loss; cost, liabilit or eapense
including reasonable attome} s`  fees)  arisine from the entn( ies)  of Buyer,  its agents.

contractors, Buyers, and employees upon the Propert} for and related to such entry and Tests
or from Bu ers failure to compl with the conditions to Buyers entry onto the Propem for
such Tests.   Such indemnin shall sun ive the Close of Escrow or the tertnination of this

Aereement for any reason, but shall be limited to actions and inactions arisina from and
related to such entn onto the Property and/ or the Tests.
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6.  Due Diliaence.

a) Buver' s Due Diligence Period.  Buyer shall have a period of ninety ( 90) calendar days from
the Effective Date of this Agreement to conduct its due diligence with respect to the Property
and determine whether it elects to tertninate this Agreement pursuant to section 6( b)( i)].

b) Buver' s Right to Terminate.  The Buyer shall have the rieht to terminate this Agreement on

or before ten ( 10) calendar days following the termination of the due diligence period b
pro idine the Aeency H ith a tiTitten notice of its esercise of this pro ision to terminate.

i)  In the event that Buyer fails to deliver such notice. then such failure shall be deemed

Bu ers elec[ ion not to [erminate this A reement.

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

a) Bu' er' s Conditions Precedent. The Closine and Buyers obligation to buy the Propem and
to consummate the transaction contemplated by this Agreement are subject to the timely
satisfaction or H ritten H aiver of the followine conditions precedent ( collecti ely, " Bu er' s
Conditions Precedenr') on or before the Closing Date or such earlier time as provided for
herein, which are for Buvers benefit onlv.

1) T o Tertnination as a Result of Buvers Due Dilieence Re ieH•.  This Aereement shall no[

have terminated pursuant to Section 6( b)( i) as a result of Bu ers review and inspection

of the Preliminary Title Report. the Propem Documents to, and/ or the Tests on the
Propem.

2) Seller Title.  Seller shall have fee title to the Properh.

3) Bu ers Title Policv.   The Title Compam shall, upon payment of Title Compan' s

reeularly scheduled premium,  have aereed to provide Buyers Title Policy for the
Propert} upon the Closins, in accordance ith Section 3( b).

4) R resentations and 1 1 arranties. All representations and arranties of Seller contained in

this Aereement shall be true and correct in all respects as of the Effective Date and as of

the Closina.

No Seller Default.   As of the Closing,  there shall be no Seller Default under this
Aereement.

b) Seller' s Conditions Precedent.  The Closine and Sellers oblieation to sell the Propem and

consummate the transaction contemplated b this Aereemen[ are subject to [ he timely

satisfaction or H ritten H ai er of the follo ing conditions precedent ( collecti ely; " Sellers
Conditions Precedenr') on or before the Closing Date or such earlier time as provided for
herein, which are for Sellers benefit onh-:

1) No Buver Default.   As of the Closins, there shall be no Buyer Default under this

Aereement.
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21 Bu er' s Status.  As of Bu ers si ninJe ecution ofthis Aereement, Buver represents and

H arrants that it is a limited liability compam with an " active status" in eood standins
under the laws of the State of California and that it ma law fulh conduct business in the

State of Califomia, includine. bu[ not limited to, the purchase and development of the

Propem.

3) Reoresentations and N' arranties.  All representations and warranties of Buyer contained

in this Aereement shall be true and correct in all respects as of the Effective Da[ e and as

ofthe Closine.

4) Deli erv of Funds and Documents.  Buyer shall have deli ered all funds and documents

and other items described in Section 9.

c) R'aiver.  Bu er may at any time or times. at its e ection in its sole and absolute discretion,
ti ai- e any of the Bu ers Conditions Precedent set forth in Section 7( a). but an such H ai er
shall be effecti• e onh if contained in a writins siened b Bu er and delivered to Seller and

Escrow Holder.   Seller may at any time or times, at its election in its sole and absolute
discretion, H aive any of the Sellers Conditions Precedent set forth in Section 7( b) abo e. but
anv such vai er shall be effective onlv if contained in a writina siened b• Seller and

delivered to Bu er and Escrow Holder.

d) Termination.   In the e ent that each of the Buyer` s Conditions Precedent se[ forth in

Section 7( a) is not fulfilled by the Outside Closine Date, or such earlier time period as
provided for herein or wai ed bv Buver pursuant to Section 7( c), and provided there is no

Bu• er Default under this Agreement, Bu er ma at its option terminate this Agreement and

the EscroH opened hereunder.  In the event each of the Seller` s Conditions Precedent se[

forth in Section 7( b) is not fulfilled by the Outside Closine Date; or such earlier time period
as pro ided for herein or H aived by Seller pursuant to Section 7( c). and pro ided there is no
Seller Default under this Aereement, Seller may at its option terminate this Agreement and
the Escro opened hereundec Not ithstandine the foregoing, if EscroH is not in a position
to close due to a pam' s failure to deposit into Escro any documents or funds required for
the Closing of Escrow, the non- defaulting party shall not have the right to terminate this
Agreement vithout first havine ei en the defaultine party notice of the default and five ()
days to cure the default.  ithythe understandine that it is the parties'  desire that this

Agreement not terminate as a result of a technicalin such as a pam' s inadvertent failure to

timely make a deposit of a document or money into Escro.   No termination under this

Agreement shall release either party then in default from liabilit} for such defaul[.  ln the

e en[ this Aereement is terminated, ( i) all documents and funds deli ered by Seller [o Bu• er
or Escrow Holder shall be retumed immediately to Seller, pro ided there is no Seller Default,
and likeN ise ( ii) all documents and funds deli ered by Bu er to Seller or EscroH Holder shall
be retumed immediateh- to Buver.

i)  If Escrow fails to close due to a part` s default or breach, the defaulting or breaching
part shall pay all Escrow Cancellation Charees.  If EscroH fails ro close for any other
reason,  the Bu er shall pay all Escro a Cancellation Charees.    The term  " Escrow

Cancellation Charges` shall mean all fees. charges and expenses actuall} charaed b

Escrow Holder and the Title Compam ro the parties in connection aith the cancellation

of the Escrow and the title ordec if anv.
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ii) This sale of propem shall be subject to re ieH and approval by the Agency and the
O ersieht Board pursuant to rede elopment aeency dissolution laws, includins, but not
limited to. AB 26, 1484, and SB 107. In addition, the real estate de elopment project that

Buyer plans to implement at the Propem (` ProjecP`) is subject to appro al via the Desien

RevieH• process administered bv Cit staff and revie aed b• City' s Plannins Commission
in the agereea[ e, the " Design Reviewers"). Citys Desien Review process will end upon

Cih` s Plannine Commission appro ine or denying Buyers plans for the Project, subject
only to the right of appeal as to am denial to the City Council. The Cih; including but
not limited to its staff, Planning Commission, and Cih Council, retains any and all
discretion to appro e or not approve the Project. Furthermore, this A reement cannot and

does not directh or indirecth• limit the esercise of the Cim` s discretion H ith respect to

the Project. If the Agenc, or the Oversight Board does not approve the sale of Propert-,

or if the Desien Re ie ers do not appro• e Bu ers Project. the Aeency may terminate
this Agreement and sale, wi[ h each pam• bearine their own costs, bu[ the Successor

Aeency shall pa- Escrow Cancellation charees.   Buyer understands and agrees that it
shall hold the Aeencv, the Oversieht Board and the Cit. includine their elec[ ed and

appointed officials,  directors,  officers.  employees,  Board and Commission members

includine Plannine Commission). agents. contractors, and im itees ( in the aggreeate,

Rela[ ed Parties) harmless for such termination. Further, Buyer shall not pursue and

wai es anv and all causes of action or claims aeainst the Successor Asencv. Oversieht

Board, and the Cin or an} of their respecti• e Related Parties.       

8.  Seller' s Deliveries to Escro r Holder.  At least two ( 2) business days prior ro the Closine Date.
escept as to possession of the Propert which shall be delivered as of Closine. Seller shall

deposit or cause to be deposited ith Escrow Holder the followino items. dul e ecuted and,
where appropriate, acl: nowledged:     

a) Grant Deed.  The Grant Deed in the form attached hereto as Exhibit B (` Grant Deed"). duly
executed b Seller and acknowledeed.

b) Bill of Sale.  If required by Bu er, the Bill of Sale, in the form attached hereto as E. hibit F.
duh eaecuted by Seller, w ith a list of all FFRE, if any, relatine to the Properh

c) Licenses, Certificates, and Permits.   To the e tent the same are ti i[ hin the actual or

constructive l: no ledee of or in the possession,  custod or control of Seller and are
applicable and/ or transferable to Buyer,  all original licenses,  certificates and permits

pertaining to the Propem and beneficial for. or necessan for, or affec[ ing the use or
occupanc[ hereof.

d) FIRPTA/ Ta Exemption Forms.  Transferors Certification of Non Foreign Status in the

form attached hereto as Eshibit C  ( FIRPTA Certificate")  ( unless Seller is a " foreian

person," as defined in Section 144 in the Intemal Revenue Code of 1986), together H ith any
necessary tax ithholding forms. and a duh• executed Califomia Fortn 93- C, as applicable

California Exemption Certificate").

e) Authorih.  Such proof of Sellers authorih• and authorization to en[ er into this Agreement

and to consummate this transaction as ma be reasonably requested by Buyer and the Title
Company.

8
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Further pocuments or Items.  Any other documents or items reasonably required to cause
the Closine of the transaction contemplated by this Agreement as determined by the EscroH
Holder.

9.   Buver' s Deli eries to Escrow.  At least two ( 2) business days prior to the Closine Date, Buyer

shall deposit or cause to be deposited with Escro ti Holder the follo ing. each duh executed and
acl: nowledged, bv Bu er as appropriate:

a) Purchase Price.  The Purchase Price ( as pro ided in Section 2), and am additional funds
necessaro ro pa• Buyers Charees identified in Section 1 L In the event Seller does no[

qualify for an eaemption from Califomia H ithholding tax under Section 18662 of the
California Revenue and Taxation Code. as e idenced by the deli• en• at Closins of the
California Exemption Certificate duly executed by Sellec Title Compam• shall H ithhold three
and one- third percent ( 3 1/ 3%) of the Purchase Price on behalf of Buyer for pa} ment to the

California Franchise Tax Board in accordance with Section 11( d) hereof.  In the event Seller

is not exempt from such withholdine or does not othen ise deli er the Califomia Exemption

Certificate at Closing, Buyer shall execute and deliver three ( 3) orieinals of Califomia Form
97 to Title Company at or immediately after Closine.

b) Final Escrow Instructions.  Buyer' s final ritten Escrow instructions to close Escro r in

accordance vith the terms of this Aereement.

c) Further pocuments or Items.  An} other documents or items reasonabl required to cause

the Closing of the transaction contemplated b this Aereement as determined b} the Escrow
Holder.

10. Tas Adiustment Procedure.  Escrow Holder is authorized and is ins[ ructed to comply with the
follo ti ine taa adjustment procedure:

a) Delinquent Taxes.  Pay and charee Seller for an} unpaid delinquent propem ta es and/ or
penalties and interest thereon, and for any delinquent assessments or bonds against the
Propert.

b) Proratioa Escro v is not to be concerned ti ith proration of Sellers taxes for the current

fiscal yeac Sellers pro roto portion of tases due at close of EscroH, shall be cleared and

paid b Seller, outside Escro, pursuant to provisions of Section 082 through 090 of the

Revenue and Tasation Code of the State of Califomia.

c) Refund of Taxes.  After the Closine of the EscroH. Seller shall ha e the rieht in Sellers sole

discretion to apply to the San Dieeo Count Tax Collector for refund of any excess propem
taaes paid by Seller with respect to the Propem, so long as no proration or credit for such
taaes was pro ided to Seller throueh the Escroµ.  This refund would appl to the period after

the Closin Date and Bu er s acquisition of the Property pursuant to Re enue and Taxation
Code Section 096J.

11. Escro r•  Holder Authorization.   EscroH Holder is authorized to and shall pa, charee and

perform the follo ti ine:

9
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a) Bu° er Charges.  Charee Buyer for all EscroH fees, charees and costs, including all charges
for recordina the Grant Deed. transfer taxes.  if am,  and am additional title coveraee

requested bv Buyer.  including the difference betw een a CLTA standard owners policy
vhich CLTA policy and the endorsements described in Section 3( b)( i)) are and shall remain

Sellers Charees) and an AL7A e tended owners policy( collectively, " Buyers Charees").

b) Tas Requirements.  Escrow Holder shall prepare and file H ith all appropriate eovernmental

or taaine authorities a uniform settlement statement, closine statement, taa H ithholding forms
includin an 1RS 1099 S form, and be responsible for aithholdine ta es. if any such fortns
and/ or withholdin is provided for or required b law.

i)  California Vithholdine.   In the e ent Seller does not qualify for an e emption from
Califomia ithholdins tax under Sec[ ion 18662 of the Califomia Revenue and Ta ation

Code (` Tax Code") as e• idenced by the deli ery to Buyer a[ Closing of the Califomia
E emption Certificate duly executed by Seller, ( i) Escrow Holder shall withhold three
and one- third percent ( 3 1/ 3%) of the Purchase Price on behalf of Buyer at Closina for

payment to the California Franchise Tax Board in accordance with the Tax Code;

ii) Bu er shall deliver three  ( 3) dul e ecu[ ed orieinals of California Form 597 to

Escro r Holder at or immediately after Closing,  ( iii) n o  ( 2)  executed orieinals of
Califomia Form 97 shall be delivered b} EscroH Holder to Seller, and ( iv) on or before

the 20th da} of the month followine the month title to the Property is transferred to Buyer
as evidenced by the recordine of the Grant Deed), Escrow Holder shall remit such funds

withheld from the Purchase Price, toeether aith one ( 1) executed orieinal of California

Form 97 to the Califomia Franchise Taa Board on behalf of Buyer. Bu• er and Seller

hereb} appoint Escro v Holder as a reportine entity under the Tax Code, authorized to
H ithhold and remit the H ithholdine tax contemplated under the Taa Code, toee[ her with

such other documents required by the Tax Code ( includine. H ithout limitation, Califomia
Form 97), ro the Califomia Franchise Tax Board.

ii) FIRPTA R' ithholdine.  lf Seller is a " foreien person ` under the Foreign Im estment in

Real Propertv Transfer Act or an e emption applies. the Escrow Holder shall deduct and

H ithhold from Sellers proceeds ten percent ( 10%) of the eross sales price and shall

otherH ise comply H ith all applicable provisions of the Foreien Im estment in Real
Propem Act and any similar state act.  Seller aerees to execute and deliver Eshibit E, as
directed b- EscroH Holder, or any instrumen[, affida• it, and statement, and ro perform
any act reasonably necessary to comply with the provisions of the Foreign Im es[ ment in
Real Propem Act and am similar state act and reeulation promulgated thereunder.

c) Closing Statement.  Escro Holder is inswcted to prepare and pro ide copies of a proposed
closing statement and thereafter the final closing statement (` Closin StatemenT') to both
Seller and Bu er.  EscroH Holder shall deliver the estimated Closine Statement to Seller and

Buyer no later than three ( 3) business days prior to the Closing Datey

d) Escrow Holder Responsibilih.    The responsibility of the Escrow Holder under this
Aereement is limited to Sections 1 through 12, and 18( b) and ( c), and to its liabilitp under
any policv of title insurance issued in reeard to this transaction.

12. Closina Procedure.  On the Closin Date. and pro ided all of the Bu ers Conditions Precedent

and Sellers Conditions Precedent set forth in Sections 7( a) and 7( b),  respectively, of this
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Agreement ha e been satisfied or H aived in w ritins by the appropriate party ( per Section 7( c)),
Escrow Holder shall immediatel- close Escrow in the manner and order provided beloH.

a) Recording.  Escroti Holder shall cause the Grant Deed to be recorded pursuant to applicable
law in San Dieeo County and obtain conformed copies thereof for distribution to Seller and
Bu er.

b) Disburse Fuods.  Escro Holder shall debit or credit ( as provided herein) all charges to

Buyer and Seller and withhold funds pursuant to Sec[ ion 1 l.  The Purchase Price ( less any
amounts required to be N ithheld as pro ided in Section 11( d)) shall be distributed bv check

payable to Seller unless EscroH Holder is instructed othenrise in writine siened by Seller
and, in such e ent, in accordance with such instructions).

c) Documents to Seller.  Escro Holder shall deliver to Seller. a conformed cop of the Grant
Deed; and a copy of all other documents deposited into Escrow by Buyer pursuant to this
Aareement.

d) Documents to Bu- er.    Escrow Holder shall deliver to Buyer the original FIRPTA

Certificate, the orieinal Califomia Exemption Certificate ( as applicable), a conformed copy
of the Grant Deed. a " Title Reporr' consis[ ent wi[h Bu er`s Tide Policy, and each other
document ( or copies thereo deposited into Escrow by Seller pursuant hereto, including.
withou[ limitation. those documents referenced in Section 8.

e) TiNe Company.  Escrow Holder shall cause the Title Compan to issue the Buyers Title
Policy to Buyer.

Closing Statement.   EscroH Holder shall forw ard to both Buyer and Seller a separate

accounting of ali funds recei ed and disbursed for each pam in the form of the Closing
Statement prepared pursuant to Section 1 1( e).

g) Informational Reports.   Escrow Holder shall file am informational reports required b
Internal Revenue Code Section 604( e). as amended.

h) Possession.  Possession of the Property shall be delivered to Buyer at the Closine.

13. DISCLAIA'fERS. VAIVERS, ?u\ D RELEASES

a) BUYER ACKT' OVl' LEDGES AI D AGREES THAT AGEI' CY HAS OT 1 1ADE, DOES

OT    4AKE AND SPECIFICALLY    \ TEGATES AND DISCLAIMS ANY

REPRESENTATIONS OR NARRANTIES AND AGENCY HAS NOT b4ADE.  DOES

NOT MAKE ArD SPECIFICALLY NEGATES AND DISCLAIMS ANY OBLIGATIONS

OF AT' Y K17' D OR CHARACTER   \ VHATSOEVER.   R'HETHER EXPRESS OR

IMPLIED.  ORAL OR  \ VRITTEN.  PAST.  PRESENT.  OR FUTURE.  OF.  AS TO.

CONCERNII G OR VJITH RESPECT TO ( A) THE VALUE, NATURE, QUALITY OR

CONDITION OF THE PROPERTY.  II CLUD[ NG.  1' ITHOUT L11 91TATION.  THE

WATER, SOIL A\ D GEOLOGY; ( B) THE Ii' COME TO BE DERIVED FROM THE

PROPERTY;  ( C)  THE SUITABILITY OF THE PROPERTY FOR ANY AND ALL

ACTIVITIES AND USES WHICH BUYER A9AY COI' DUCT THEREON:  ( D)  THE

COMPLIA\ CE OF OR BY THE PROPERTY OR ITS OPERATIOT 1VITH ANY LA\ VS.
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RULES,     ORDINANCES OR REGULATIONS OF ANY APPLICABLE
GOVERNMENTAL AUTHORITY OR BODY;    ( E)    Tf    HABITABILTI'Y,
MERCHANTABILITY,      MARKETABILITY,      PROFITABILITY,      ECONOMIC

FEASIBILITY OR FITNESS FOR A PARTICULAR PURPOSE OF THE PROPERTY; ( F)
THE MANNER OR QUALITY OF THE CONSTRUCTION OR MATERIALS, IF ANY,
INCORPORATED INTO Tf PROPERTY; ( G) Tf MANNER, QUALITY, STATE OF

REPAIR OR LACK OF REPAIIt OF THE PROPERTY; OR ( H) ANY OTI R MA'ITER
WITH RESPECT TO THE PROPERTY, AND SPECIFICALLY, THAT AGENCY HAS
NOT MADE,   DOES NOT MAKE AND SPECIFICALLY DISCLAIMS ANY
REPRESENTATIONS OR WARRANTEES REGARDING TI  ENVIRONMENTAL
CONDITION OF TI PROPERTY; COMPLIANCE WITH ANY ENVIRONMENTAL
PROTECTION,  POLLUTION OR LAND USE,  ZONING OR DEVELOPMENT OR
REGIONAL IMPACT LAWS,     RULES,     REGULATIONS,     ORDERS OR
REQUIItEMENTS.

b) BUYER FURTHER ACKNOWLEDGES AND AGREES THAT HAVING BEEN GIVEN
SLJFFICIENT TIME AND OPPOR'I'CTNITY TO INSPECT Tf  PROPERTY AND

PERFORM ITS DUE DILIGENCE,  BUYER IS RELYING SOLELY ON ITS OWN
INVESTIGATION OF THE PROPERTY.  BUYER FURTHER ACKNOWLEDGES AND
AGREES THAT ANY INFORMATION PROVIDED OR TO BE PROVIDED WITII
RESPECT TO Tf PROPERTY WAS OBTAINED FROM A VARIETY OF SOURCES
AND THAT AGENCY HAS NOT MADE ANY INDEPENDENT INVESTIGATION OR
VERIFICATION OF SUCH INFORMATION AND MAKES NO REPRESENTATIONS
AS TO THE ACCURACY OR COMPLETENESS OF SUCH INFORMATION.  AGENCY
IS NOT LIABLE OR BOUND IN ANY MANNER BY ANY VERBAL OR WRI'ITEN
STATEMENTS,  REPRESENTATIONS OR INFORMATION PERTAINING TO THE
PROPERTY, OR ' I'I- OPERATION THEREOF, FURNISHED BY ANY REAL ESTATE
BROKER, AGENT, EMPLOYEE, SERVANT OR OTI-IER PERSON.  BUYER FURTHER
ACKNOWLEDGES AND AGREES THAT TO THE MAXIMUM EXTENT PERMI"I' I'ED
BY LAW, THE SALE OF THE PROPERTY AS PROVIDED FOR HEREIN IS MADE OI'
AN "AS IS", " WHERE IS" AND, "WITH ALL FAULTS" CONDITION AND BASIS.

BUYER' s lnitials:

c) Waiver and Release.  Effective as of the close of escrow, Buyer shall, and by the execution
of the Agreement, hereby does, forever release Agency, City, Oversight Board, and any of
their respective Related Parties of and from any and all losses, liabilities, damages, claims,
demands, causes of action, costs and expenses, whether known or unknown, to the extent
arising out of or in any way connected with the Property after the close of escrow, including,
without limitation, the condition of title to the Property aod ihe environmental and swctural
condition of the Property.  Buyer agrees never to commence, aid in any way, or prosecute
against Agency, any action or other proceeding based upon any losses, liabilities, damages,
claims,  demands,  causes of action,  costs and expenses,  covered in this paragraph.
Notwithstaoding any provision to the contrary contained herein, nothing in this Section 13
shall be deemed to constitute a waiver of any rights or remedies arising from Agency' s
intentional fraud or misrepresentation of any material fact with an intent to mislead.
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Buyer hereby fully and forever releases and discharges Agency, City, Oversight Boazd,
and all of thev Related Parties from any and all claims, righu, actions, damages, and/or
liabilities, of any nature whauoever, fixed or contingent, existing now or arising in the
future, known or unlmown, in any way relating to the Property, excluding only claims
arising under this Agreement. Buyer aclrnowledges Buyer may later leam of
circumstances bearing upon the rights released in this Ageement.  Buyer specifically
waives the rights afforded by Section 1542 of the California Civil Code which provides:

A general release does not extend to claims whic6 t6e creditor does not know or

suspect to e rist in his or her favor at the time of execuang the release, which if
known by him or her, must have materially affected 6is or her settlement with the
debtor."

BUYER's Initials:

14. Bu er' s Reoresentations and WarranHes.    In consideration of Seller entering into this
Agreement and as an inducement to Seller to sell the Property, Buyer makes the following
representations and wartanties 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 wluch shall constitute a
condition precedent to Seller' s oblieations hereunder, and all of w•hich shall survive Closing:

a) Subject only to approval by Agency' s governing body and the Oversight Board, 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.

b) Subject to ( a) above, as of the Effective Date, the individuals executing and attesting 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.

c) Subsequent Changes to Buyers Representations and Warranties.  If, prior ro the Closing,
Seller or Buyer should leam, 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 ` Buyers Representation Matter"), then the party
who has leamed, discovered or become aw•are of such Bu ers Representation Matter shall

promptly give written notice thereof to the other pam and Buyers representations and

warranties shall be automatically limited to account for the Buyer' s Representation Matter.
Seller shall have the right ro 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 opportuniry to cure the Buyers Representation
Mattec  [ f Seller does not elect to terminate this Agreement, Buyers representation shall be

qualified by such Buyer' s Representation Matter and Buyer shall have no obligation to Seller
for such Buyer' s Representation Matter.

d) Indemnity. To the extent permitted by law, Buyer hereby agrees to defend indemnify, protect
and hold harmless the Agency and City, their elected and appointed officials, d'vectors,
officers, ageuts and employees, from and against any and all ( including those by third parties)
claims, demands, causes of action; costs, expenses ( including reasonable attome}' s fees and
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reasonable attomey` s fees and actual costs), liabilin, loss, damaee or injun, in law or equin;
to propem or persons, includine N roneful death: in am manner arising out of or incident to
the condition of Property at the time of its sale. including the presence of any hazardous
substances that ma exist on, under, or across the Propem, whether or not such condition

was known or unknoH n, latent or patent, or caused by an} acts, omissions, neeligence, or
willful misconduct of the Aeency and the City,  the O ersieht Board. and any of their
respec[ ive Related Parties.

i)  Cos[ s of Defense and Award.  Included in the obligations in Section 14( d), above. is the

Buyer` s obligation to defend, at Bu er' s own cost. eapense and risk. any and all suits,
actions or other leeal proceedines, that ma} be brousht or instituted aeainst the Aeenc

the Cin, the O ersight Board or am of their respective Related Parties. Bu er shall pa
and satisfy am judement, award or decree tha[ may be rendered against the Aeency, the
Cit, the O ersight Board or any of their respec[ ive Related Parties: and pay an and all
related leeal expenses and costs incurred b each of them.

ii) Insurance Proceeds.  Bu• ers obliQation to indemnify shall not be res[ ricted to insurance
proceeds,  if any,  recei ed by the Agenc.  Cit,  O ersight Board,  or any of their
respective Related Parties.

iii) Declarations.  Bu ers obli ations under Section 14( d) shall not be limited by any prior
or subsequent declaration b or to the Bu er.

iv) Enforcement Costs.  Bu er aerees to pay am and all costs the Aeency, City, O ersieht
Board, or an of their respective Related Parties incurs enforcine the indemnity and
defense provisions set forth in Section 14( d).

v) Sun ival.  Buyer`s obligations under Section 14( d) shall sun i e the tertnination of this
Aereement.

i) No Alteration of Other Obligations.  This Section 14( d) shall in no aq alter, affect or
modifi am of the Buvers other oblisations and duties under this Aereement.

15. Seller' s Co enants durine Escrow Period.

a) New Liens or Encumbrances.  Seller shall not further encumber or place am further liens or

encumbrances on the Propem from the Effective Date and durine the Escro• period ro the

Closing Date  ithout the e press:  prior aritten authorization of Bu er in its sole and

complete discretion.  Further, if the Bu- er does consem to a new lien or encumbrance, then

such lien or encumbrance on the Propem shall no[ sun ive the Closing Date. indudine. but
not limited to, right of entn•, co enants, conditions, restrictions, easements. liens. options to

purchase. options to lease. leases, tenancies, or other possesson interests or riehts of use or

riehts of entq relating to or affecting the Propem without the prior H ritten consent of Bu er
which consent may be H ithheld by Buyer in its sole and complete discretion.

b) Hazardous Dlaterials.  Seller shall not cause or permit the presence. use. eeneration, release,

discharee. storaee, or disposal of any Hazardous Materials on, under, in, or about, or the
transportation of any Hazardous nlaterials to or from; the Propem; pro ided, howe er, the
foregoine shall not apply to elistine Hazardous nlaterials and those that mierate onto the
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Propem from other propem or from sources other than Seller or a party actine under the
direction or control of Seller or Hazardous Materials present on the Effective Date of this
Agreement.   Seller shall compl} ith all applicable Environmental LaH s in Sellers use;

ownership and operation of the Property.

i)  As used in this Aereement. the tertn " Hazardous Materials' or " Hazardous A9aterial"

shall mean anv substance. material. or w aste H•hich is. or becomes. reeulated bv anv local

so emmental authorirv. the State. or the United States Government. includins. but not
limited to.  am material or substance  + hich is ( i) defined as a  " hazardous H aste."

extremelv hazardous vaste:` or " restricted hazardous aste" under Sections 2 11>.

2 1 17 or 2 122. 7. or listed pursuant to Section 2 140 of the California Health and Safety
Code,  Di ision 20;  Chapter 6S  ( Hazardous  lraste Control Law),  ( ii) defined as a

hazardous substance" under Section 2 316 of the Califomia Heal[ h and Safet- Code.

Division 20, Chapter 6. 8 ( Carpenter- Presley- Tanner Hazardous Substance Account AcQ:
iii) defined as a " hazardous material:' " hazardous substance," or " hazardous waste"

under Section 25501 of the Califomia Health and Safety Code. Division 20, Chapter 6. 9
Hazardous I laterials Release Response Plans and Inventon),  ( iv) defined as a

hazardous substance" under Section 2 281 of the Califomia Health and Safetv Code.

Division 20, Chapter 6J (Undereround Stora e of Hazardous Substances), ( v) petroleum,

i) friable asbestos. ( vii) lead based paint ( iii) polychlorinated biphen• Is, ( i) methyl

tertian- buml ether. ( a) designated as " hazardous substances` pursuant to Section 311 of

the Clean VI' ater Act ( 33 U. S. C. 1317). ( xi) defined as a " hazardous H aste ` pursuant to

Section 1004 of[ he Resource Conservation and Recovep• Act, 42 U. S. C. y§ 6901, et seq.
42 U. S. C. 6903) or ( aii) defined as " hazardous substances' pursuant to Section 101 of

the Comprehensive Em ironmental Response,  Compensation;  and Liabilirv Act,  42

U. S. C. 9601, et seq.

ii) As used in this Agreemen[, the term " Environmental La+ s ` shall mean any state or local
la,   stawte,   ordinance or reeulation pertainine to environmental reeulation,

contamination or cleanup of any Hazardous A9aterials, includine, i ithout limitation: ( i)
Sections 2 11, 25117, 2 122. 7 or 25140 of the Califomia Health and Safety Code,
Division Z0, Chapter 6S ( Hazardous \ 1' aste Control LaH), ( ii) Section 2 316 of the

Califomia Health and Safet Code, Division 20, Chapter 6. 8 ( Carpenter- Presley- Tanner
Hazardous Substance Account Act), ( iii) Section 2» Ol of the California Health and

Safety Code, Di ision 20, Chapter 6. 9 ( Hazardous nlaterials Release Response Plans

and Im-enton), ( iv) Section 2 281 of the Califomia Health and Safeq Code, Di ision 20.
Chapter 6. 7 ( Underground Storage of Hazardous Substances); () Section 311 of the

Clean  \' ater Act  ( 33 U. S. C.  Sec[ ion lil7),  (vi)  Section 1004 of the Resource

Consemation and Reco erv Act, 42 U. S. C. Sections 6901 et seq. ( 42 U. S. C. Section
6903), ( vii) Section 101 of the Comprehensi e Em•ironmental Response, Compensation

and Liability Act, 42 U. S. C. Sections 9601 et seq.. or ( viii) any state or federal lien or
superlien' law. am em ironmental cleanup statute or reeulation, or am• permit, appro al,

authorization, license, ariance or permission required by any govemmental authority
ha ine jurisdiction.

16. Default and Remedies.

a) Seller Default.  The term " Seller Defaulr` shall mean Sellers failure to timel perform a

material oblieation of Seller under this Aereement prior to the earlier of five ( 5) business
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days following wTitten notice from Buyer describing Seller' s failure to perform or prior to
Closing.  In the event of a Seller Default, Buyer, as its sole aod exclusive remedies:  ( i) may
terminate this Agreement by delivery of written notice of termination to buyer and escrow
holder, and this Agreement and the rights and obligations, other than those rights and

obligations that expressly survive the termination of this Agreement, of the Buyer and Seller
hereunder shall terminate or( ii) specifically enforce Seller s performance.

Sellers Initials:       Buyer' s Initial

b) Buyer Default The term " Buyer DefaulP' shall mean Buyers failure to timely perfortn a
material obligation of Buyer under this Agreement prior to the earlier of five ( 5) business

days following written notice from Seller describing Buyer' s failure to perfortn or prior to
Closing.  In the event of a Buyer Default, Seller, as its sole and exclusive remedy, may
terminate this Ageement.

Sellers Initials:       Buyer' s Initial

17. General Provisions.

a) Notices.   All notices, demands, requests 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 pro des receipts for all deliveries), or sent by certified mail, postage prepaid,
retum receipt requested, to the address listed below:

If to Seller.    Ciry of Chula Vista
276 Fourth Avenue, Chula Vista CA 91910

Attention: Eric Crockett

If to Buyer:      011' t 5   j ou, v1

2 5 9 N',  ',  Dr so, 1 , . 9 21-

Attention:

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 constimte Notice
hereuoder.
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b) Brokers.   Bu er and  $ eller each represent to the other that no brokerage commission,

finders fee or other compensa[ ion of any kind is due or owine to an} person or entity in
connection H ith this Agreement.  Each pam aerees to and does hereb indemnify and hold
the other free and harmless from and asainst anv and all costs. liabilities or causes of action

or proceedines which may be instituted bv any broker, agent or finder, licensed or otherwise,
claimine throueh. under or b} reason of the conduct of the indemnifi ine part in connection
wi[h this Aereement. Buyer shall pay any commissions due.

c) R'ai ers and Consents.  Each provision of this Agreement to be performed by Bu er and
Seller shall be deemed both a co enant and a condition and shall be a material consideration

for Seller' s and Buyers performance hereunder. as appropriate, and am breach thereof by
Bu er or Seller shall be deemed a material default hereunder.  Either pam ma specifically
and expressly vai e in writins am portion of this Aereement or am breach thereof. but no
such aiver shall constimte a further or continuine wai er of a precedine or succeedino

breach of the same or any other provision.   A aivine party ma- at any time thereafter
require further compliance by the other party ith any breach or pro ision so waived.  The
consent b one pam to an 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
an} similar acts in the future.  No H aiver or consent shall be implied from silence or any
failure of a pam• to act,  except as o[ hen<<ise specified in this Agreement.   All riehts,

remedies, undertakines, obligations, options, covenants, conditions and aereements contained

in this Aereement shall be cumulative and no one of them shall be eaclusive of any other.

d) Construction.  The parties acl:nowledee and aeree that ( a) each party is of equal baroainin2
strength; ( b) each party has ac[ iveh participated in the draftine, preparation and negotiation
of this Aereement; ( c) each party has consulted H ith such pam' s oH n independent counsel
and such other professional advisors, if at all, as each party has deemed appropriate, relatine
to anv and all matters contemplated under this Agreemenr. (d) each part and such party' s
counsel and advisors, if so elected b the party. have re ie ved this Aereement; ( e) each party
has asreed to enter into this Aereement follo vine such review and the renderina of such

advice.  if so elected by the part;  and  ( any rule of construction ro the effect that

ambieuities are to be resolved asainst the draftine parties shall not apply in the interpretation
of this Aereement. or an- portions hereof, or any amendments hereto.

e) Cooperation.  Buyer and Seller agree to e ecute such instruments and documents and to

dilieently undertake such actions as may be required in order to consummate the purchase
and sale herein contemplated and shall use all reasonable effoRS to accomplish the Closine in

accordance N ith the provisions hereof.

Attorne' s Fees.  In the event am declaraton or o[ her leeal or equitable action is instituted
betH ee Seller. Bu er andlor Escrow Holder in connection with this Aereement. then as

betH een Buyer and Seller the prevailing party shall be entitled to recover from the losing
pam all of its costs and espenses includine court costs and reasonable attorney` s fees, and all
fees, costs and espenses incurred on any appeal or in collection of am judement.

g) 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 la v, the da of the act or event from
H hich said period of time runs shall be e duded, and the last day of such period shall be
included, unless it is a Samrda, Sunday, or legal holida, in H hich case the period shall be
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deemed to run until >: 00 p.m. of the neat day that is not a Saturday. Sunday. or leeal holiday.
Eacept as otherw ise eapressl pro ided herein, all time periods expiring on a specified date
or period herein shall be deemed to eapire at 5: 00 p. m. on such specified date or period.

h) Counterparts;  Facsimile Signatures.    This Agreement mav be eaecuted in multiple

counterparts, each of ti hich shall be deemed an original, but all of which, [ ogether. shall

constitute but one and the same instrument.   A facsimile sienamre shall be deemed an

orieinal sienamre.     

y

i)  Captions.  Am 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 alidity of this Agreement or am
pro ision hereof.

j)  No Obligations to Third Parties.   Eacept as otherH•ise expressl} provided herein, the

execution and deli eq of this Aereement shall not be deemed to confer any riehts upon; nor
oblieate any of the parties to this Agreement to, any person or entity other than the parties
hereto.

k) Amendment to this Agreement.   The terms of this Agreement ma} not be modified or

amended eacept by an instrument in writine esecuted by each of the parties hereto.

I)  Agene} Designee Authorih.  The Aeenc may desionate a representati e and erant such
representati e the authorin  to sien closing documen[ s,  issue interpretations,  ai e

provisions, and enter into amendments of or supplements to this Aereement on behalf of

A=ency, so lone as such actions do not substantially or substantively chanee the terms and
conditions of the purchase and sale of the Property as set forth herein and as aereed to by the
Aeency in its appro al of this Agreement. All other H aivers or amendments shall require the
consideration and ritten consent of Aeenc' s aovernine board.

Agency Designee:

m) Applicable LaH.  This Agreemen[ shall be eoverned by and construed in accordance ith
the laws of the State of Califomia.

n) Eshibits and Schedules.  The exhibits and schedules attached hereto are incorporated herein

b this reference for all purposes.

Exhibit A Legal Description

E hibit B Grant Deed

Exhibit C FIRPTA Certificate

o) Entire Agreement.   This Aereement supersedes any prior aareements; neootiations and
communications. oral or written. and contains the entire asreement bet een. and the final

expression of Buver and Seller ith respect to the subject matter hereof.  The parties hereto
e pressly a ree and confirm that this Agreement  ( along H ith the Interim Operating
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Agreement and the Exhibits hereto) is e ecuted H ithout reliance on am oral or H ritten

statements. representations or promises of am kind, which are not expressh contained in this

Agreement.   No subsequent agreement, representation or promise made b} either party
hereto, or b or to an employee, officer, agent or representati e of either pam hereto shall be

of any effect unless it is in writing and e ecuted b the party to be bound thereb.

p) Successors and rlssigns.   This Aereement shall be bindine upon and shall inure to the
benefit of the pertnitted successors and assiens of the parties here[ o.

q) rlssignment Bu er H-arrants and co enants to the Aeenc}• that Bu er will pursue and
implement the Project at the PropeRy. Buyer ma onl assign its riehts under this Aereement,
subject to Seller` s advance consent.

r) Like-Kind Eschange.  If either party desires to enter into a like kind eachange pursuan[ to
ntemal Re enue Code Section 1031, the other party agrees to reasonabh cooperate + ith

same, provided that the part} desirine such exchange bears all costs related thereto.

THE SIGNATLiRE PAGE FOLLOWS
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DRAFI'

SIGNATURE PAGE TO

REAL PROPERTY PURCHASE AGREEMENT
AND

JOINT ESCROW INSTRUCTIONS

IN WITNESS WHEREOF, the parties herero have executed this Real Property Purehase
Agreement and Joint Escrow Instructions as of the day and year first written above.

SELLER"

Successor Agency to the Former Redevelopment
Agency of the City of Chula Vista

By:

BUYER>'

Amelia, LLC

i' /
By: —

3Smes Brown, Manager

APPROVED AS TO FORM:

Glen R. Googins,

General Counsel to the Successor Agency
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Acceptance b Escro Holder:

on behalf of Escro+ Hoider, hereb acl:nowledees that Escro ti• Holder has

recei ed a full e ecuted copy of the foregoing Purchase and Sale Agreement and Joint Escrow
Instructions b• and ben een Successor Aeencti to the Former Redevelopment Agenc of the Cit of

Chula Vista, as Seller. and, Amelia. LLC as Bu er. and agrees to act as Escro Holder thereunder

and to be bound b and strictly perform the terms thereof as such terms apply to Escrow Holder.

Dated:       Ol

By:
Robert Sha r, Chicaeo Title Compam

Escro ti Holder
y



DRAFT

E ibit A

Legal Description"



DRAFT

Exhibit B

Grant Deed"



DRAFT

Exhibit C

FIRPTA"

Not Applicable)


