ASSIGNMENT OF REAL PROPERTY PURCHASE AND SALE AGREEMENT

This assignment of real property purchase and sale agreement (“Assignment Agreement”) is
made and entered into this 20" day of November, 2012 (“Effective Date™), by and between the
Redlands Conservancy (*Assignor™), a California non-profit public benefit corporation, and the
City of Redlands, a California general law city and municipal corporation (“Assignee”).
Assignor and Assignee are sometimes individually referred to herein as a “Party” and. together,
the “Parties.”

RECITALS

WHEREAS., Assignor has entered into a certain Real Property Purchase and Sale
Agreement (“Purchase/Sale Agreement”) with Live Oak Associates, LLC, Ralph and Carolyn
Thompson Trust dated June 30, 1982, and Ellsworth E. Wareham Family Revocable 1981 Trust
as “Seller,” and Assignor as “Buyer,” which Purchase/Sale Agreement is dated October 15,
2012, for the purchase and sale of certain real property (the “Property™) situated in the City of
Redlands and more particularly described in the Agreement, a copy of which is attached hereto
as Exhibit “A;” and

WHEREAS, Assignor desires to assign, transfer, sell and convey to Assignee, all of
Assignor’s right, title, and interest in, to and under the Purchase/Sale Agreement; and

WHEREAS, Assignee is desirous of receiving all of Assignor’s right, title and interest in,
to and under the Purchase/Sale Agreement;

NOW THEREFORE, in consideration of the mutual promises contained herein, and for
such good and other valuable consideration, the receipt of which is hereby acknowledged, the
Parties agree as follows:

AGREEMENT
Section 1. Assignor’s Assignment. Assignor hereby assigns, transfers, sells and

conveys unto Assignee all of Assignor’s right, title and interest in, to and under the
Purchase/Sale Agreement.

Section 2. Assignee’s Assumption. Assignee hereby assumes all of Assignor’s
rights, duties and obligations under the Purchase/Sale Agreement, except as may be expressly
provided otherwise herein.

Section 3. Defense and Indemnity. Assignor shall defend, indemnify and hold
harmless Assignee and its elected officials, employees and agents from and against any and all
claims, causes of action, damages, losses or liability, including attorneys’ fees, which Assignee
may be subjected to including, but not limited to, injury or death to persons or damage to
property, which are occasioned by or result from any act, omission or failure to act by Assignee,
or its officers, employees and agents in connection with Assignee’s proposed purchase of the
Property or the exercise of any of Assignee’s rights under the Purchase/Sale Agreement.
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Section 4. Binding Effect. This Assignment Agreement shall be binding upon
Assignor and inure to the benefit of Assignee and its successors and assigns.

Section 5. Governing Law. This Assignment Agreement shall be governed by and
construed in accordance with the laws of the State of California.

Section 6. Entire Agreement/Amendment. This Assignment Agreement contains the
entire agreement of the Parties with respect to the subject matter hereof and supersedes all prior
negotiations, verbal and written agreements between the Parties regarding the same. This
Assignment Agreement may be amended only by written instrument executed by the Parties.

Section 7. No third Party Beneficiaries. Nothing expressed or implied in this
Assignment Agreement is intended to confer upon any person, other than the Parties, or their
respective successors or permitted assigns, any right, remedies, obligations, or liabilities under,
or by reason of, this Assignment Agreement.

Section 8. Attorney’s Fees. In the event any action is commenced to enforce or
interpret any of the terms or conditions of this Assignment Agreement the prevailing party shall,
in addition to any costs and other relief, be entitled to the recovery of its reasonable attorneys'
fees, including fees for the use of in-house counsel by a Party.

IN WITNESS WHEREOF, this Assignment Agreement has been signed and delivered by
Assignor and Assignee as of the date and year first above written.

CITY OF REDLANDS THE REDLANDS CONSERVANCY
Pete Aguilar, Mayor Robert Dawes, President
ATTEST:
Sam Irwm Clerk
2
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Exhibit “A”

PURCHASE AND SALE AGREEMENT

This Purchase and Sale Agreement ("Agrecment™) is entered into effective October 15,2012
("Effective Date™), by and between TIE REDLANDS CONSERVANCY, 2 California non-profit
public benefit corporation ("Buyer") and Live Oak Associates LLC, Ralph and Carolyn Thompson
Living Trust dated June 30, 1982, Ellsworth E. Warcham Family Revocable 1981 Trust. In
consideration of the mutual covenants and agreements, the partics agres to the following terms and
conditions:

ARTICLEI
AGREEMENT OF SALE

1.1 Parties' Status. Buyer is a California non-profit public benefit corporation with the
power to acquire real and personal property.

1.2, Seller’s Ownership Interest.  Live Oak Associates LLC (60%), Ralph and Carolyn
Thompson Living Trust dated June 30, 1982 (20%), Ellsworth E. Wareham Family Revocable 1981
Trust (20%) referred to herein collectively as “Seller™ and as 1o each ownership interest as
“Individual Selfer”.

1.3 Property. Sefler owns certain real property consisting of approximately 172 acres of
land focated in Redlands, California, bearing Assessor Parcel Nos, 030023131, 0300-231-38, and
0300-241-15; ("Property”), more particularly desoribed in Exhibit "A" attached hereto and
incorporated herein by reference.

1.4  Incomplete Legal Description. If the legal description of the Property is not complete
or is inacourate, this Agreement shall not be invalid and the legal description shall be completed or
corrected to meet the requirements of the Title Company (as defined in Section 2.5 below) to issue
the Title Policy hereinafier described.

1.5 Agreement of Purchase and Sale. Scller agrees to sell to Buyer and Buyer agrees to
purchase from Seller, upon the terms and for the considerations set forth in this Agreement, Sellers
fes interest in the Property.

1.6 Other Grants. It is agreed that Seller, or fts successors in interest, will not grant an
interest in the Property, or any part thercof, including, but not limited to, a fee simple interest,
easements, lease or any other conveyances and/or construct improvements or make changes upon or
to the Property during the period between the Effective Date and the Close of Escrow, as such term is
defined below.

1.7 Possession. Seller agrees that the Property will be available to Buyer and free from all
tenancies and occupants upon the Close of Escrow,

1.8 Asls Buyer is to purchase the Property "as is,” that is, in its present condition,
and except for those representations and warranties set forth in this Agreement, Scller makes no
representations or warranties regarding the condition of the Property.

19  Due Diligence. On or before the date that is thirty-five (35) days from the
Effective Date ("Contingency Date™), Buyer shall have the right to perform, in its sole discretion,
its dug diligence review of the condition of Property and all other matters concerning the
Property, including without limitafion, economie, financial, and accounting matters relating to or
effecting the Property or its value, and the physical and environmental condition of the Property.
On or before the Contingency Date, Buyer shall deliver written notice to Seller accepting the
Property, or terminating this Agreement. If Buyer fails to give such notice on or before the
Contingency Date, Buyer shall be deemed to have accepted the Property and proceed with this
Agreement.

1.10  Ratification. On or before the Contingency Date, this Agreement is subject to the
approval and ratification by the Buyer's Board of Directors. In the event the Buyer's Board of
Directors fails to approve this Agreement: (i) there shall be no liability on the part of the Buyer, (1)
this Agreement shall becomne null and void and of no further foree and effect; and (iif) Escrow Holder
shall cancel the Escrow immediately and return all money and/or documents to the respective party.

ARTICLE T
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PURCHASE PRICE, TITLE AND ESCROW

2.1 Purchase Price and Deposit. Buyer shall pay to the Seller the sum of two million,
five hundred fifty two thousand, five hundred and no/100 Dollars (32,552,500.00) ("Purchase
Price™) for the Property. Within five (5) days of the Effective Date, Buyer shail deposit the sum
of One Thousand Dollars ($1,000.00) in Escrow (as defined below} (the "Deposit”). The Deposit
shall be refundable until 11:59 p.m. Pacific Standard Time on the Contingency Date, and shall be
applicable to the Purchase Price at the Close of Escrow. The Purchase Price shall represent full
and complete compensation for all rights and interests being acquired herein by Buyer,
including, without limitation, real property and such other compensation, damages and benefits,
excluding those identified in Section 3.5 of this document. The Purchase Price, after application
of the Deposit, shall be payable to Seller, upon the Close of Eserow, in immediately available
funds in accordance with the provisions and requirements of this Agreement,

2.2 Land Transaction Costs

2.2.1 Selters will pay, in accordance with their percentage interest in the
Property, Redland's Conservancy One Humdred Two Thousand Dollars ($102,100.00)
(“Cost Reimbursement™) out of escrow prooeeds to reimburse Redland's Conservancy for
some of the costs in acquiring the Property, which are over and above any costs of Buyer,
which Buyer is required to pay under the provisions of this Agreement.

2.2.2 In the event that an Individual Seller believes that the Purchase Price for
the Property is below fair market value at the time of closing, an Individual Seller may
elect to make charitable contribution of land value to Buyer equal to all or a portion of
the difference between the Purchase Price and fair market value of the interest of that
Individual Seller. The Individual Seller may obtain & "qualified" appraisal as defined
under the Internal Revenue Code and shall be responsible for compliance with all laws
and rules of the IRS related to claiming the confribution. Buyer makes no
representation 1o the electing Individual Seller as to the tax consequences of such an
clection. An electing Individual Seller will obtain independent tax counsel and be
solely responsible for compliance with the gift value substantiation requirements of the
Internal Revenue Code and California Franchise Tax Board. At the electing Individual
Seller's option and after Buyer purchases the Property, Buyer agrees to promptly
complete Part IV (Donee Acknowledgement) of IRS Form 8233 (Non-cash Charitable
Contributions) upon receipt of 2 completed Form 8283 from Seller (Part I1I, Declaration
of Appraiser, may be completed upon return of Form fiom Buyer).

23  Escrow. Upon execution of this Agreement by the partics, Buyer shall open an
escrow { "Hscrow") with Chicago Title, San Bemardino, California, Dan Dulin, Title Officer for the
purpose of consummating this Agreement. The parties hereto shall execute and deliver to Escrow
Holder such escrow instructions prepared by Escrow Holder as may be required to complete this
transaction. Any such instructions shall not conflict with, amend, or supersede any provision of this
Agreement. If there is any inconsistency between such instructions and this Agreement, this
Agreement shall control.

24 Conduct of Escrow. Escrow Holder is hereby authorized and instructed fo conduct the
Escrow in accordance with this Agreement, applicable law, custom and practice of the community in
which Escrow Holder is located, including any reporting requirements of the State of California and
the Internal Revenue Service.

2.5 Seller shall cause Chicago Title to prepare and shall be delivered to Buyer a
Preliminary Title Report, sefting forth all liens, encumbrances, ecasements, restrictions,
conditions of record. Buyer shall, within thirty (30) days of receipt of the Preliminary Title
Report, but in no case after the Contingency Date, to give written notice to Seller of any defects
in or objection to the title so evidenced. Seller shail, within thirty (30) days of receipt of said
notice (“Cure Period™), but in no case after the Contingency Date, clear the title of the defects
and objections so specified. In the event Seller fails to clear the title of the defects and
objections contained in Buyer’s notice within the Cure Period, Buyer shall have the option
exercisable by written notice to Seller to either (i) terminate the Agreement, or (i) accept the
Property subject to the defects and objections so stated. Buyer's failure to provide written notice
to Seller shall be deemed a continuing disapproval of the condition of title.
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(b) Title conveyed to Buyer shall be free of liens, encumbrances, casements,
restrictions, rights and conditions of record or known to Seller, other than the following:

) Current property taxes,

(2) Covenants, couditions, restrictions, and public utility easements of record,
if any, provided the same do aot adversely affect the countinued use of the property for the
purposes for which it is presently being used, unless reasonably disapproved by Buyerin
writing within Fifteen (15) calendar days of receipt of 8 current preliminary report, but in
1o case after the Contingency Date.

2.6.  Condition of Title. Seller shall convey title to the Property to Buyer as evidenced by
a CLTA Owner's standard form of Title Insurance (the "Title Policy") in an amount equal to the
Purchase Price issued by Chicago Title (the "Title Company™). The title shall be conveyed and the
Title Policy shall show title to the Property vested in the Buyer, subject only to the following
matters affecting the conditions of title:

a. A lien to secure payment of real property taxes and assessments, not delinquent,
b. A lien of supplemental taxes with respect to periods after the Close of Escrow,

c. The exceptions disclosed by the Preliminary Title Report which are approved by
Buyer pursuant to this Agreement.

2.7. If a supplemental report is issued prior o the Close of Escrow which shows new
matters, Buyer reserves the right to require any new matters removed from the Title Policy. Seller
agrees o assist with the removal of the new matters.

2.8  Reports, Studics and Agreements. Within three (3) calendar days of the Effective
Date, Seller shall provide Buyer with copies of any reports, studies, maps or agreements affecting
the Property which the Seller bave in their possession, including but pot limited fo geotechnical
and soils reports, surveys, environmental reports, and other reports, studics, maps or agreements
affecting the Property.

ARTICLE I
CLOSING

31 Closing. Subject to the satisfaction of any contingencies described herein, Escrow
Holder shall close this Escrow by recording the Grant Deed aftached hereto as Exhibit "B", and
by disbursing the funds and documents in acecordance with this Agreement.

32  Closing Date. Escrow shall close on or before the date that is thirty-five (35) days
from the Contingency Date ("Close of Escrow™), but in no case later than December 31, 2012,
unless a notice to exercise the option to extend the Close of Escrow is timely received from
Buyer, the Escrow will automatically be canceled.

33.  Opfion 1o Extend Closing Date. Buyer shall have the option to extend the Close
of Escrow up to and including April 1, 2013 by giving to Seller written notice prior to the end
of the Contingency Period, of this clection to extend the Close of Escrow. Upon giving the
Notice to extend the Close of Escrow the purchase price provided in paragraph 2.1 shall be
increased by the sum of One Hundred Twenty Thousand and no/100 Dollars (3120,000.00),
which shall be payable Forty Thousand Dollars (840,000.00) to each seller.

3.4, Closing Documents.

3.4.1 Seller, prior to the Close of Escrow, shall deliver to Escrow Holder each of
the following items, the delivery of each of which shall be a condition to the performance
by Buyer of its obligations under this Agreement:

(a) The Grant Deed, duly executed and acknowledged; and

(1) All additional documents, instruments and sums which may be
reasonably necessary for the Close of Escrow and to consummate the sale

3




BRI SACTTUEIAN S o - 2 DIRGe e e L e L

of the Property n sccordance with the termos of this Agreement.
3.4.2 Buyer, prior to the Close of Escrow, shall deliver to Escrow Holder each of
the following items, the delivery of each of which shall be a condition to the performance
by Seller of it obligations under this Agreement:

{a) . The Purchase Prive; and

5

{b) . All additional documents and instruments which may be reasonably
necessary for the Close of Escrow and to consummate the sale of the Property
in‘aceordance with the terms of this Agreement.

3:5 .. Mortgages and Deeds of Trust. Any and all monigs payable under this. Agreement,
up to and including the total amomit of unpaid principal and inierest on any note seoured by a
mortgage ‘or deed of trust, or other security instrumment if any, shall, upon demand, be made
payable to. the mortgages or beneficiaty entitled thereunder, and such mortgages or beneficiary
shall ‘be required to furnish Buyer with good and sufficient receipt showing said monies were
credited against the indebtedness secured by said mortgage, deed of trust, or other scourity
instrument. Escrow Holder shall notify the Title Company of such payments and secure and cause
any necessary foll or partial conveyances to be prepared, signed and recorded as required by the
title compdny {0 eliminate any encumbrances  or-exceptions- from the-Title Policy issued
pursuant to this Agreement.

36 - Taxes, Tifle, and Escrow Costs. Buyer and Seller shiall each pay one half of all costs
for the Title Policy, all recording costs incurred herein, all reconveyance fees, frustees fees, or
forwarding fees, and any prepayment charges for any full or partial reconveyance or full or
partial release of any mortgage or deed of trust, and any escrow fees.

3.7. . Prorations. All real property taxes and asscssmonts encumbering the Property
shall be prorated by Escrow Holder as of the Close of Eserow, based upon the latest available
real property tax information. - If after the Close of Escrow, the parties determine that the
prorations by Escrow Holder were erroneous for: any rcason whatsoever,. then they shail
roprotate all real property taxes and assessments between themselves using the same formula
used by Escrow Holder in making the prorations as of the Close of Escrow.

3.8 . Brokerage Commissions. The parties acknowledge that neither party has been
represented by a real estate broker, with respect 1o this transaction,

3.9 Closing Statement, Seller hereby authorizes and instructs Escrow Holder 1o release
a copy of Seller's closing statement 1o Buyer, the purpose being to ascertain if any reimbursements
are due Seller.

ARTICLE IV
RIGHT OF ENTRY AND DAMAGE TO PROPERTY

4.1 Right of Entry. After the execution of this Agreement by the parties, and during the
Contingency Period, Seller grants to Buyer, its agents, employees or sominees, the right to enter into
and upon the Peoperty for the purpose of conducting 2 Phase I Environmental Site Assessment (the
"Phase 1Y, soil testing, enviropmental and engineering studies, and such further engineering, grading,
archeological, geological or survey work as may be required by the Buyer. Buyer shall give Seller
reasonable notice of such enfry, and shall not unreasonably interfere ‘with any occupant’s use of the
Property or.any of Seller's other operations on the Property. Buyer shall restore the Property to
substantisily its same condition 33 11 existed immediately prior to any such tests. Buyer shall keep the
Property free and clear of any liens ot encumbrances that may arise out 6f Buyer's inspection of and
activitiea onthe Property. All costs, expenses, liabilities or charges incurred in of related 1o the
performance of any and all such studies and sork onthe Property shall be at the sole costand
cxpense of, and shall be paid by, Buyer. The right to enter the Property shall be co-extensive with the
period during which Escrow is open, or any extension thereof. Shiould the Phase I studies identify
issues that need 1o be remediated, the Seller must address those issues, subject 1o the right of Seller
to terminate this agreement if Seller’s are unwilling 1o pay the cost of any such issues.

4.2 - Materisl Change, Destruction or Damage: Seller warrants that there shall be no
muaterial change in'the condition of the Property prior to the Close of Escrow unless such change has
been approved in writing by Buyer. The closing of this Eserow is contingent upon the fact that po
material change shall have cecurred with respect to-the Property that has not been approved-in
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writing by Buyer. For purposes of this Agreement, 8 "material change” shall be g change in the status
of the use, title, occupancy, or condition of the Property that occurs subsequent to the Effective Date
of this Agreement. In the event there is s material change to the Property afler the Effective Date,
Buyer may elect 1o (1) pursue any and all remedies available at law or in equity in the event the
material change is a default by Seller, (i1) terminate the Agreement and receive a refund of any
camest money, or (iii) proceed with the closing and purchase the Property with a credit against the
Purchase Price otherwise due hereunder equal to the amount of any insurance proceeds actually
collected by Seller prior to the Close of Escrow as a result of any such material change, plus the
amount of any insurance deductible or any uninsured amount or retention. Seller shall maintaina
casualty insurance policy with respect to the Property in full force and effect uatil the Close of
Escrow.

ARTICLE V
WAIVER AND RELEASE

51  Acknowledgment of Full Benefits. Upon the Close of Escrow, Seller, on behalf of
itself and its heirs, exeeutors, administrators, successors and assigns, hereby acknowledges that this
Agreement provides full payment for the acquisition of the Property by the Buyer, and Seller hereby
expressly and unconditionally waives any and all claims for damages or any other compensation or
benefits, other than as already expressly provided for in this Agreement.

52 Acknowledgment of Just Compensation. Upon the Close of Escrow and except as
provided in Section 2.2, the parties acknowledge and agree that the consideration paid to Seller shall
be deemed the fair market value and total amount of "Just Compensation” for the Property. Upon the
Close of Escrow, Selier, on behalf of itself and ifs heirs, excoutors, administrators, successors and
assigns, hereby fully releases the Buyer, its successors, agents, representatives, and assigns, and all
other persons and associations, known or unknown, from all claims and cavses of action by reason of
arry damage which has been sustained, or may be sustained, as a result of the Buyer's efforts to
asquire the Property or to construct works of improvement thereon, or any preliminary steps thereto.

53 Waivers. Upon the Close of Escrow Seller waives the right to further and
greater compensation and to have the adequacy of compensation determined in a court of law or
equity, by a judge or a jury. Seller understands and knowingly agrees that this waiver shall
extend to constitutional claims of whatever kind or nature that may be brought under the
California and United States Constitutions and the federal civil rights statutes including, without
limitatien, claims arising under 42 U.S.C. Section 1983. Upon the Close of Escrow Seller further
waives the right to raise affirmative defenses and to attack by way of answer, complaint or
collaterally, the Buyer's right to soquire the property for public uses and purposes, and to
challenge the findings made in any resclution of necessity.

54  Enforcement,

54.1 BUYER'S DEFAULT. IF BUYER FAILS TO COMPLETE THE PURCHASE
OF THE PROTERTY AS PROVIDED IN THIS AGREEMENT BY REASON OF ANY
DEFAULT OF BUYER, SELLER'S SOLE REMEDY SHALL BE TO TERMINATE THIS
AGREEMENT AND RECEIVE THE DEPOSIT AS LIQUIDATED DAMAGES AND
SHALL BE RELEASED FROM ITS OBLIGATION TO SELL THE PROPERTY TO
BUYER. BUYER AND SELLER AGREE THAT IT WOULD BE IMPRACTICAL AND
EXTREMELY DIFFICULT TO ESTIMATE THE DAMAGES WHICH SELLER MAY
SUFFER IN THE EVENT BUYER DEFAULTS HEREUNDER AND FALLS TO
COMPLETE THE PURCHASE OF THE PROPERTY AS HEREIN PROVIDED. BUYER
AND SELLER THEREFORE AGREE THAT A REASONABLE PRESENT ESTIMATE OF
THE NET DETRIMENT THAT SELLER WOULD SUFFER IN THE EVENT OF BUYER'S
DEFAULT OR BREACH HEREUNDER IS AN AMOUNT OF MONEY EQUAL TO THE
DEPOSIT, WHICH SHALL BE THE FULL, AGREED AND LIQUIDATED DAMAGES.
THE PARTIES ACKNOWLEDGE THAT THE PAYMENT OF SUCH LIQUIDATED
DAMAGES 18 NOT INTENDED AS A TORFEITURE OR PENALTY WITHIN THE
MEANING OF CALIFORNIA CIVIL CODE SECTIONS 3275 OR 3369, BUT IS
[INTENDED TO CONSTITUTE LIQUIDATED DAMAGES TO SELLER PURSUANT TO
CALIFORNIA CIVIL CODE SECTIONS 1671, 1676 AND 1677,

.
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54.2 SELLER'S DEFAULT. IN THE EVENT OF A DEFAULT BY SELLER UNDER
THIS AGREEMENT, THE BUYER MAY ELECT TO TERMINATE THIS AGREEMENT
(WITHOUT WAIVER OF ANY OTHER RIGHTS AND REMEDIES AVAILABLE TO
BUYER AT LAW OR IN EQUITY), IN WHICH EVENT ESCROW OR TITLE COSTS
PAID BY THE BUYER, INCLUDING, WITHOUT LIMITATION, THE DEPOSIT, WILL
BE REFUNDED AND REIMBURSED TO THE BUYER IMMEDIATELY BY ESCROW
HOLDER, AND SELLER WILL PAY ANY ESCROW CANCELLATION FEES DUE TO
ESCROW HOLDER; OR BUYER MAY PROCEED TO CLOSE THE ESCROW; AND
BUYER WILL HAVE ALL OTHER RIGHTS AND REMEDIES AVALABLE TO THE
CONSERVANCY AT LAW ORIN EQUITY, INCLUDING, WITHOUT LIMITATION, THE
RIGHT TO SPECIFICALLY ENFORCE THIS AGREEMENT.

Sellers Initials Buyer
These acknowledgments, waivers and releascs shall survive the Close of Escrow.,

ARTICLE VI
REPRESENTATIONS AND WARRANTIES
6.1 Seller Representations, Warranties and Covenants. Each Individual Seller hereby
represents, warrants and covenants to Buyer as of the date of this Agreement, and upon the Close of
Escrow, as follows, all of which shall survive the Close of Escrow:

6.1.1 Authority: Each Individual Seller is the owner of the Property and has the
full right, power and authority to scll, convey and transfer the Property to Buyer as
provided herein, and to perform Each Individual Scller's obligations hereunder. The
person signing this Agreement and any documents and instruments in connection
herewith on behalf of each Individual Seller has full power and suthority to do so.

6.1.2 Bapkruptcv: Thete are no attachments, assignments for the benefit of
creditors, receiverships, conservatorships or voluntary or involuntary proceedings in
bankruptey or any other debtor relief actions contemplated by gach Individual Seller or
filed by each Individual Seller, or to the best of each Individual Seller's knowledge,
pending in any current judicial or administrative proceeding against cach Individual
Seller. Further, each Individual Seller has no notice or knowledge that any tenant of the
Property is the subject of a bankruptcy proceeding.

6.1.3 Other Agreements: Each Individual Seller has not entered into any other
written contracts or agreements for the sale or transfer of any portion of the Property.

6.14 Condition of Property: Each Individual Seller has warrants and covenants
that through the date possession is made aveilable to Buyer, the Property shall be
maintained in the same condition as upon the Effective Date.

6.1.5 Violation of Codes: Each Individual Seller has warrants that each Individual
Seller has no knowledge of any notice of any violations of city, county, state, federal,
building, zoning, fire, health codes or ordinances, or other governmental regulations filed or
issued against the Property. Each Individual Seller further warrants that it has no
knowledge of any aspect. or condition of the Property which violates applicable laws rules,
regulations, codes, or covenants, conditions or restrictions, or of improvements or
alterations made to the Property without a permit where one was required, or of any
unfilfilled order or directive of any applicable governmental agency, or of any casualty
insurance company that any work, investigation, remediation, repair, maintenance or
improvement is to be performed on the Property.

6.1.6 Maintenance of the Property: Except as provided in other provisions
hereof dealing with destruction, damage or loss, Seller shall maintain the Property until

the Close of Eserow in the same condition as upon the Effective Date.

6.1.7 Possessory Rights: To the best knowledge of the Seller, no one will, at the
Close of Escrow, have any right to possession of the Property superior to the right of the
Buyer.

6.1.8 Actions: To the best of cach Individual Seller's knowledge, no actions suits,
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commission, board, bureaw, ageney, court, or instrumentality that would affect the
Property. ‘

61 9 mmm Each Indmdual Sc%ler shall promptly notify Bayar in
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Thz material truth and accmwy of the farcgmng representations . and warranties shall be &
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BUYER S REPRESENTATIONS AND WARRANTIES

7.1 Buyer's Representations and Warranties. Buyer hcmby represents, warrants and
covenants 1o Seller as of the date sfﬁnsAgreemem,and upcnme(:lcsc of Escrow, as ﬂ)llows, aft
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bankruptey or any other debtor relief actions comtemplated by Buyer or filed by Buyer,
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The material mzthzmd ap:cumcy of the ﬁzmgomg representations and warranﬁcs shali be a
condition of Seller's obligations hereunder. At least five (5 calendar days prior fo the Closs of
Eserow, Buyer shall notify Seller of any facts or cxrcmnstamcs which are contrary to the foregoing

represemxnms and warranties.
e &RTICLE v
DEFAULT AND TERNHNATIGN

8.1°  Default. Ap&ﬂy eh&ll be deomed in default hereunder if it fails ton:wet, comply
with, or perform any covenant, agresmient, or obligation on its past required within the time limits
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hereunder or temnnaimn of this Agmemmt priorto Ciosc af Emrow

82 Gpportmntyto(}um maci,faﬂmztoaci,cvcm or circumstance which might be
deenied to be 3 default by either party shall be deemed to be a default under any of the provisions of
this Agreement, unless and until, notice thereof is first given by the non-defaulting party to-the party
alleged 1o be in default and said party fails to cure the alleged default within fifteen (15) calendar
daysmﬂwcaseofanmmnctaxydzfmﬁ,wﬁxfc(ﬁcﬂmdﬂday%:nmacaseufamm
default,

83 Tenmninstion u;;anl)eﬁnitmm and'an opportunity to cure, if the dcfaumng
pmhfmh%amﬂmdeﬁui&ﬁmm&deﬁaﬁﬂmgpﬁymhrmmﬁ%wqmﬁmhy@mg
written notice to the defaulting party and the Escrow Holder. Upon reeeipt of the niotice fo terminate,
&eﬁaammldsrshaﬁmmfymmcMaadmsﬁmmymﬁfmdmmm

fh:mspwhv&gaﬂy

33 :Buya s Tcrmma;uen Ianysr exercises its rights under this Agreement to terminate
this acquisition, Buyer shall provide wiitten notice to the Seller and Escrow Holder. Upon receipt of
said notice, Escrow Holder shall immediately cancel the Escrow and return all money and/or
dommeum to the respective party.

ARTICLEIX
MUTUAL AGREEMENTS

9.1 Soil Inspestion. At any time prior to the Contingency Date, Buyer shall have the
right to obtain g soil report concerning the Property. Said report shall be obtained at Buyer's
discretion and expense. Buyer shall indemmify and hold Seller hanmless from any lability ari%
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from Buyer's soils investigation and keep the property free from any liens, including mechanics liens,
arising from persons or agents authorized to perform such soils investigation on-behalf of Buyer shall
restore the Property to substantially its same condition as it existed immediately prior to any such tests
Buyer.

92  Other Agreements Affecting Property. Seller and Buyer have entered into this
Agreement upon the belief that there are no other agreements, which will affect the Property beyond
the Close of Escrow. If Seller determines that such agreements or exceptions exist which are not
revealed herein, Seller shall provide Buyer with a copy immediately upon Seller’s leaming of its
existence. Buyer may thereafler, prior to the Close of Esorow, either terminate this acquisition or
modify the Purchase Price. After Close of Escrow, Seller shall be liable to Buyer for any damage or
expense including attomey's fees and costs incurred by Buyer by reason of such undisclosed
agreements. Seller shall further indernnify and defend Buyer as necessary so that Buyer may use the
Property for the contemplated public use.

ARTICLEX
HAZARDOUS SUBSTANCES

10.1 Hazardous Substances Disclosure. The Property is subject to a disclosure as
designated under Section 25359.7 of the Health and Safety Code, whereby Seller is required to
disclose if there are any hazardous substances, ss defined in Health and Safety Code Section
25316, et seq., located on or beneath the property or adjacent thereto. Tt is understood and agreed
between Buyer and Seller that closing of this Escrow is subject to and contingent upon receipt and
spproval of a written disclosure by Seller. Said review and approval will not be unreasonably
withheld or delayed by Seller.

10.2 Hazardous Substances. Fach Individual Seller represents and warrants that it does not
have knowledge of the existence or prior existence of any hazardous substances on the Property.
In addition, Seller has no actual knowledge of the existence or prior existence of any above or
below ground storage tank or tanks on the Property.

10.3 Hazardous Substance Conditions Report. Buyer shall have the right to obtain =
Hazardous Substance Conditions repori(s) or other environmental studies conceming the Property
and relevant adjoining properties. Such report{s) will be obiained at Buyer's discretion and
expense. If Buyer elects to secure such reports, Buyer shall use reasonable diligence to obtain
such a report on a timely basis. If Seller has such a report, they shall provide Buyer with a copy
thereof. If Seller has knowledge of any hazardous substance condition report that was prepared by
any other person or entity including any governmental agency, Seller shall inform Buyer of the
existence of such a report and its location within fifteen (15) calendar days from the Effective
Date. Buyer shall restore the Property to substantially its same condition as it existed immediately
prior to any such tests performed by Buyer

104 Hazardous Substances Defined. "Hazardous Substances” for purposes of this
Agreement shall mean and refer to any (a) hazardous or toxic wastes, materials or substances or
chemicals and other pollutants or contarminants which are or become regulated by applicabls
local, state, regional and/or federal orders, ordinances, statutes, rules, regulations (as interpreted
by judicial and administrative decisions) and laws, (b) asbestos, asbestos-containing materials or
urea formaldehyde, (¢} polychlorinated biphenyls, (d) flammable, explosive, corrosive or
radioactive materials, (e) medical wastc and biochemical, (f) gasoline, diesel, petroleum or
petroleum by-products, (g) lead-based paint or (h) any substance set forth in Health and Safety
Code Section 2530, et seq , or whose natwre and/or quality of existence, use, manufeture or
effect, render it subject to federnl, state or local regulation, investigation, remediation or removal
ay potentially injuricus to public health or welfare. A "Hazardous Substances Condition” for
purposes of this Agreement is defined as the existence on, under or relevantly adjscent to the
Property or a Hazardous Substance that would or could require remediation and/or removal under
applicable federal, state or local law.

10.5 Hazardous Substances During Inspection Period. If conditions suggesting the
presence of Hazardous Substances are discovered before the Contingency Date, Buyer may,
within twenty (20) days of the discovery of such conditions, perform further tests to determine
whether such Hazardous Substances constitute contamination. If, after such tests are completed,
Buyer cannot determine whether such Hazardous Substances constitute contamination, or if
remediation of Hezardous Substances is required, then, within ten (10) days of discovery of such,
Buyer shall provide Seller written notice of said potential contamination or necessary
remediation and Seller shall perform all necessary remediation. In the event that Seller is
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obligated to perform any remediation prior to the Contingency Date, the Contingency Date shall
be extended on a day-to-day basis during the period of time that such remediation is being
performed, but in nw case beyond December 31, 2012, unless Buyer excrcises its option to extend
the Close of Escrow date.

10.6 Hazardous Substances Discovered After Contingency Date. In the event that
conditions suggesting the presence of Hazardous Substances (other than those discovered prior to
the Coutingency Date) Buyer may provide Seller wiitten notice of said confamination or
necessary remediation and Seller shall pecform all necessary remediation, subject to the right of
Selter to terminate this agreement if it disapproves the cost of any such remediation. In the event
that Seller 15 obligated to perform such remediation and Seller does not elect to terminate this
agroement, the Closing Date shall be extended on a day-to-day basis, during the peried of time
that such remediation is being performed, but in no case beyond December 31, 2012, unless
Buyer exercises its right to extend the Close of Escrow date.

ARTICLE XI
MISCELLANEOUS

11.1 Exhibits. All Exhibits attached hereto are a part of this Agreement for all purposes
and are incorporated herein.

11.2 Assignment. Seller shall not assign this Agreement nor any rights under this
Agreement without the prior written consent of the Buyer. Buyer shall have the right to assign this
Agreement and any rights hereunder at any time after the Contingency Date provided that Buyer
shall pay any and all costs and expenses arising out of Buyer's assignment and Seller shall not
incur any additional expenses or be obligated to provide any additional environmental reports
affecting the Property. Buyer shall only assign this Agreement to a public agency or a non-profit
organization for the overall long term purposes of censervation and recreation.

11.3 Bioding Effect. This Agreement shall be binding upon and inure to the benefit of
Seller and Buyer, and their respective successors, heirs, agents and permitted assigns,

11.4 Captions. The captions, headings, and arrangements used in this Agreement are for
convenience only and do not in any way affect, limit, amplify, or modify the terms and provisions
hereof.

11.5 Number and Gender of Words. Whenever herein the singular number is used, the
same shall include the plural where appropriate, and words of any gender shall include cach other
geader where appropriate.

11.6 Governing Law and Venve. The laws of the State of California shall govern the
validity, construction, enforcement, and interpretation of this Agreement. All claims, disputes and
other matters in question arising out of or relating fo this Agreement, or the breach thereof, shall be
decided by proceedings instituted and litigated in the state court in the County of San Bernardino,
and the partics hereby waive all provisions of law providing for a change of venue in such
proceedings to any other county.

11.7 Amendments. This Agreement may be amended or supplemented only by written
documents signed by the parties.

11.8 Notices. All notices, terminations, waivers and other communications hercunder shall
be in writing and shall be delivered personally, by facsimile or shall be sent by registered or
certified United States mail or a nationally recognized, overnight courier service, postage prepaid,
and addressed as follows:

Buyer Seller

The Redlands Conservancy Ralph J. Thompson, Jr., Trustee
PO Box 855 P.O. Box 1085

Redlands, CA 92373 Redlands, CA 92373

Attn: Shirli Leonard

Any notice in accordance herewith shall be deemed received when delivery is received or refused,

as the case may be. Notices may be given by telephone facsimile transmission, provided that an

original of said transmission shall be delivered to the addressee by a nationally recognized
9
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overnight delivery service on the business day following such transmission. Telephone facsimmiles
shall be deemed delivered on the date of such transmission.

11.9 Entirety. This Agreement embodies the entire agreement between the parties and
supersedes all prior written or oral agreements and understandings, if any, between them
concerning the subject matter contained herein. There arc no representations, agreements,
arrangements, or understandings, oral or written, between the parties hereto, relating to the
subject matter contained in this Agreernent which are not fully expressed herein,

11.10 Severability. If any of the provisions of this Agreement, or its application to any party
or circurnstance, is held to be illegal, invalid, or unenforceable under present or future laws, such
provision shall be fully severable This Agreement shall be construed and enforced as if such illegal,
invalid, or unenforceable provision had never comprised a part of this Agreement and the
remaining provisions of this Agreement shall remain in full foroe and effect and shall not be
affected by the illegal, invalid, or unenforceable provision or by its severance from this Agreement.
In fieu of such illegal, invalid, or unenforceable provision, there shall be added automatically as a
part of this Agreement, a provision as similar in terms to such illegal, invalid, or unenforceable
provision as may be possible to make such provision legal, valid, and enforceable.

11.11 Farther Acts. In addifion to the acts and deeds recited herein and contemplated
and performed, executed and/or delivered by Selter and Buyer, Seller and Buyer agree to
perform, execute and/or deliver or cause to be performed, executed and/or delivered at the
Close of Escrow or afler the Close of Fscrow any and all such further acts, deeds, and
assurances as may be necessary to consummate the transactions contemplated herein.

11.12 Construction. No provision of this Agreement shall be construed in favor of, or
against, any particular party by reason of any presumption with respect to the drafting of this
Agreement, both parties, having the opportunity fo consult legal counsel, baving fully
participated in the negotiation of this Agreement.

11.13 Time of the Easence. It is expressly agreed by the parties hereto that time is of
the essence with respect to each and every provision of this Agreement.

11.14 Waiver of Covenants, Conditions or Remedies. The waiver by one party of
the performance of any covenant, condition or promise, or of the time for performing any act
under this Agreement shall not invalidate this Agreement nos shall it be considered a waiver by
such party of any other covenant, condition or promise, or of the time for performing any other act
required under this Agreement. The exercise of any remedy provided in this Agreement shall not
be a waiver of any other remedy provided by law, and the provisions of this Agreement for any
remedy shall not exclude any other remedics unless they are expressly excluded.

11.15 Survival of Warranties. Al of the warranties, representations, covenants and
agreements of the parties hereto contained in this Agreement shall survive the Close of Escrow.

Buyer:
The Redlands Conservancy

A California non-profit public
benefit ign

m%f’@W

Sellers:

Live Qak Associates, LLC Ralph and Carolyn Thompson Living Trust
A California Limited Liability Company dated June 30, 1982

By:

Ralph J. Thompson, Jr., Trustee

Ellsworth B. Wareham Family Revocable By:
1981 Trust Carolyn J. Thompson, Trustee

By:
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PURCHASE AND SALE AGREEMENT

This Parchase and Sale Agreement ("Apgreement”} is entered into effective October 15, 2012
{"Eftective Date®), by and between THE REDLANDS CONSERVANCY, 2 California nov-profit
public banefit corporation ("Buyer") and Live Oak Assoclates LLC, Ralph and Carolyn Thompson
Living Trast dated Junes 30, 1982, Ellsworth E. Warcham Family Revocable 1981 Trust, In
considerstion of the mutual covenants and agreements, the partties agres to the following terms and
conditions:

ARTICLEY
AGREEMENT OF SALE

1.1 Parties’ Status. Buyer is a Californis non-profit public benefit corparation with the
power to acquire real and personal property.

1.2, Seller’s Ownership Interest.  Live Oak Associntes LLC (60%), Ralph and Carolyn
Thompson Living Trust dated June 30, 1982 (20%), Ellsworth B, Warcham Family Revocable 1981
Trust (20%) referzed to herein collectively as “Ssller™ and 2s to esach ownership interest ag
“Individual Selfer.

1.3 Propety, Seller owns certaln real propesty consisting of approximately 172 acres of
land located in Redlands, Californiz, bearing Assessor Parcel Nos. 0300231-31, 0300-231-38, and
0300-241-15; ("Property™), more particularly described in Exhibit "A” aftached hereto and
incorposated herein by reference,

14 Incomplets Legal Description. If the legal description of the Property is not complete
or is inaccurate, this Agresment shall not be invalid and the legal description shall be completed or
corrected to mest the requirements of the Titla Company (2s defined {n Section 2.5 below) to fssue
the Title Policy hersinafter desoribed.

15 Agresment of Purchase and Sale. Seller agrees to sell to Buyer and Buyer agrees to
purchese from Seller, upon the tecms and for the considerations set forth in this Agreement, Sellecs
fee interest in the Propearty.

1.6 Other Grants, R is agreed that Seller, or its successors {n interest, will not grant an
interest in the Property, or any part thereof, including, but not Uimited to, & fes simple interest,
casements, lease or any other conveyances and/or construct improvements or make changes upon or
1 a:cgtgdpeny during the period between the Effective Date sud the Close of Escrow, es such term s
defined below.

1.7 Possession, Seller agrees that the Property will be rvaileble to Buyer aud fee from all
tenancies and occupants upon the Close of Escrow,

1.8 AslIs Buyeris to purchase the Property *as is,* that is, in its present condition,
and except for those representations and warranties set forth in this Agreement, Seller makes no
representations or warranties regarding the condition of the Property.

1.9  Due Diligence. On or before the date that s thirty-five (35) days from the
Effective Date ("Contingency Dats®), Buyer shall have the right to perform, in its sole diseretion,
its due diligence review of the condition of Property and all other matters conceming the
Property, including without Himitation, cconomie, financial, and accounting matters relating to or
effecting the Property or its value, and the physical and environmental condition of the Property,
On or befors the Contingency Date, Buyer shall deliver written notice to Seller accepting the
Propesty, or terminating this Agreement, If Buyer fails to give such notice on or before the
Contingeney Date, Buyer shall be deemed to have acceptad the Property and proceed with this
Agresment.

L.10  Ratification. On or bedore the Contingency Date, this Agreement is subject to the
dpproval and ratification by the Buyer's Board of Directors. In the event the Buyer's Board of
Diirectors fails to approve thiz Agreement: (i) there shall be no Hability on the part of the Buyer; (if)
this Aémmahnﬂbewmemﬂmdvoidmdofnaﬁuﬁaiomemdaﬁ‘ecnmdfﬁﬂ Escrow Holder
shall cancel the Escrow immediately and retum sll money and/or documents to the respective party.

ARTICLE 1
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PURCHASE PRICE, TITLE AND ESCROW

oy

fi',

91 Purchase Price and Deposit. Buyer shall pay to the Sefler the sum of two million,

ﬁ;vr: hmidmd fifty two thousand, five lundred and no/100 Dollars (82,552,500.00) (“Purchase

Price") for the Property. Within five (5) days of the Effective Date, Buyer shall deposit the sum
of One Thousand Dotlars ($1,000.00) in Escrow (as defined below) (the "Deposit™). The Deposit
shall be refundable untit 11:59 p.m. Pacific Standard Time on the Contingancy Date, and shall be
applicable to the Purchase Price at the Close of Escrow, The Purchase Price shall represent full
and complets compensation for all rights and interests being acquired harein by Buyor,
including, without Jimitation, real property and such other compensation, damages and benefits,
excluding those identified in Section 3.5 of this document, The Purchage Price, after application
of the Deposit, shall be payable to Seller, upon the Close of Bacrow, in immadiately available
funds in accerdanee with the provisions and requirements of this Agreement,

22  Laud Tragsaction Costs

221 Selters will pay, in accordance with their percentage interest in the
Property, Redlend's Conservancy One Hundred Two Thousand Dollars ($102,100.00)
{"Cost Reimbursernent™) aut of escrow proceeds to reimburse Redland's Conservancy for
some of the costs in acquiring the Property, which are over and above any costs of Buyer,
which Buyer is required to pay under the provisions of this Agreement,

2.2.2 In the cvent that an Individual Seller belicves that the Purchase Prics for
the Property is below fair market value at the time of closing, an Individual Seller may
* eleet to make charitable contribution of 1and value to Buyer equal to all or a portion of
*the difference betwoon the Parchase Price and fair macket value of the interest of that
g »{ndmdud Seller. The Individual Seller may obtain a "qualified” appraisal as defined
% ‘under the Internal Revenue Code and shall be responsible for complizace with sll Jaws
and rules of the IRS related to claiming the contribution, Buyer makes no
repressntation to the electing Individual Seller as to the tax consequences of such an
clection. An electing Individual Sclier wili obtaln independent tax counsel and be
salely responsible for compliance with the gift valua substantiation requirements of the
Internal Revenue Code and California Franchize Tax Board, At the electing Individual
Seller's option and after Buyer purchases the Property, Buyer agrees to promptly
complets Part IV (Donee Acknowledgement) of IRS Form 8233 (Nou-cash Charitable
Contributions) upon receipt of a completed Form 8283 from Seller (Part 111, Declaration
of Appraiser, may be coropleted upon return of Foroy fiom Buyer).

23 Escrow. Upou execution of this Agreement by the partics, Buyer shall open an
eserow ("Bscrow') with Chicago Title, Ban Bernardine, California, Dan Dulin, Title Officer for the
purpose of consummating this Agreement. The parties hereto shall execute and deliver to Bscrow
Holder such escrow instructions prepated by Escrow Holder 25 may be required to complets this
transaction. Any such instructions shall not conflict with, amend, or superseds any provision of this
Agreement. If there Is any inconsistency between such instructions and this Agreement, this
Agresment shall control.

. 24  Conduct of Escrow. Escrow Holder is hereby authorized and instrusted to condnct the
Escrow in accordance with this Agreement, applicable law, custom and practice of the community in
which Escrow Holder is Incated, including any reporting requirements of the State of California and
thclntérmlkavmeSavice.

25  Scller shall canse Chicago Title to prepare and shall be delivered to Bayera
Preliminary Title Report, suiting forth all Hens, encumbrances, easements, restrictions,
conditions of record. Buyer shall, within thirty (30) days of receipt of the Prelimiuary Title
Report, but in no case afier the Contingency Date, to give written notice to Seller of any defects
morobjemunw the title so evidenced. Seller shall, within thirty (30) days of receipt of said
notice (“Cure Period™), bnt in no case after the Contingsacy Date, clear the title of the defects
and objections so specified. In the event Seller fails to clear the title of the defeoz and
objections contained in Buyer’s notice within the Cure Pexiod, Buyer shall have the option
exercisable by written notice to Seller to cither (i) terminate the Agreement, or (if) acoept the
Property subject to the defects and objections so stated, Buyer®s Sailure to provide written notive
to Seller shall bs deetnad a continuing disapproval of the condition of title.
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(b) Title conveyed to Bayer shall be fee of liens, encumbrances, eascments,
restrictions, rights and conditions of record or known to Saller, ather than the following:

{1)  Currentproperty taxes,

() Covenunts, conditions, restrictions, and public utility easesnents of record,
if any, provided the smne do not adversely affoct the contimsed use of the property for the
purposes for which it is presently being used, unless reasonably disapproved by Buyer in
writing within Fifteen (15) calendar days of reacipt of a current preliminary report, but in
no case aftey the Contingency Date,

26,  Condition of Title, Seller shall convey title to the Property to Buyer as evidenced by
& CLTA Owner's standard form of Title Insurance (the *Title Policy*) in an amount squal to tha
Purchse Price issued by Chicago Title (the *Titls Company”). The title shall be conveyed and the
Titte'Policy shall show title to the Property vested in the Buyer, subject only to the following
sivateers affecting the conditions of title:

2. A lien to secure payment of real property taxes and agsessments, ot delinqueat;
b. A Hen of supplemental taxes with respect to perfods afier the Close of Escrow;

¢, The exceptions disclosed by the Preliminary Tide Report which are approved by
Buyer pursuant to this Agreement,

2.7, If a supplemental report is Issued prior to the Closs of Escrow which shows new
matters, Buyer reserves the right to require any new matters regnoved from the Title Policy. Seller
agvees to assist with the removal of the new matters.

28  Repors, Studies and Agreements. Within three (3) calendar days of the Effective
Date, Seller shall provide Buyer with copies of any reports, studies, maps or agrecments affecting
the Property which the Selfer have in their passession, including but not limited to geotechnical
and soils reports, surveys, environmental reports, and other reports, stadies, maps or agreements
aﬁcctmg the Propesty.

ARTICLEIO
CLOSING

Uh s Pt
.‘:‘ B

3.1 Closing. Subject to the satisfaction of any contingsncies deseribed herein, Escrow
Holder shall close this Escrow by recording the Grant Deed attached hereto s Exhibit "B, and
by disbursing the funds and docaments in accordance with this Agreenient,

32 Closing Date, Escrow shall close ont or before the date that is thisty-five (35) days
from the Contingency Date ("Close of Escrow™), but in no case Iater than Daceraber 31, 2012,
unless a notice to exerciss the aption to extend the Close of Esorow ig timely received from
Buyer, the Escrow will sutomatically be canceled.

33. Option to Extend Closing Date. Buyer shall have the option to extend the Close
of Escrow up 1o and including April 1, 2013 by giving to Seller written notics prior to the cnd
of the Contingency Period, of this election to extend the Close of Escrow. Upon giving the
Notice to extend the Close of Escrow the purchase price provided In paragraph 2.1 shall be
inereased by the sum of One Hundred Tiwanty Thousand and no/100 Dellars ($120,000.00),
which shall be payable Forty Thousand Dollars ($40,000.00) to each seller,

34,  Closing Docoments,

; 3.4.1 Seller, prior to the Close of Escrow, shall deliver to Escrow Holder each of
& .. the followlng items, the delivery of each of which shall be a condition to the pecformance
B uhy Buyer of its obligations under this Agreement:

(a) The Grant Deed, duly exseuted and acknowledged; and

{b) All additional documents, instruments and sums which may be
reasonsbly nocessary for the Close of Escrow aud to consummmate the sale
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of the Property in accordancs with the texms of this Agreement.

3.4.2 Buyer, priot to the Close of Escrow, shall defiver to Escrow Holder cach of
‘the following items, the delivery of each of which shall be & condition to the performance
by Seller of its obligations under this Agreement:

(2) Tho Purchase Price; and

(b) Al additional documents and instruments which may be reasonably
necessary for the Close of Hscrow and to consummate the gals of the Property
i1 sccordance with the tenns of this Agreement.

3.5  Morigages and Deeds of Trust Any and all monies payable under this Agreement,
up to and including the total amount of unpaid principal and interest on auy note secured by 2
mortgage or deed of tust, or other sccwrity instrament if any, shall, upon demand, bs made
paysble to the morigages or beneficiary entitled thereunder; and such mortgagee or beneficlary
shall be required to furmish Buyer with good and sufficlent receipt showing said monies were
credited against the indebtedness secured by ssid mortgage, deed of tust, or other security
ingtrument. Beerow Holder shall notify the Title Company of such payments and secure and cause
any necessary full or partial convayances to be prepared, signed and recorded as required by the
title company to eliminate any encumbmucss or-exceptions- from™ the-Title Policy issned
pursuant to this Aprestent.

36 Taxes, Title, and Fscrow Costs, Buyer and Seller shall cach pay one half of all costs
for the Titls Poliey, all recording costa incwred herein, all reconveyance fees, trustees fees, or
-forwarding fees, and any propayment charges for any full or partial reconveyance or fll or
partial release of any mortgage or deed of trust, and any escrow fees,

3.7. Prorations. All res] property taxes and asessmoents encumbering the Property
shall be prorated by Escrow Holder as of the Close of Escrow, based upon tha latest avaflable
real property tax information. If after the Close of Escrow, the parties determine that the
prorations by Escrow Holder were exoncous for any reason whatsoever, then they shall
reprovate all real property taxes and assessments between themselves using the same formula
uszd by Escrow Holder in making the prorations as of the Close of Bscrow,

38 Brokesge Commissions, The pertics acknowiedge that nelther party has been
represented by a real estate broker, with respect to this transaction,

3.9  Closing Statement, Seller hereby anthorizes and instucts Escrow Holder to release
a copy of Seller’s closing statement to Buyer, the purpose being to ascertain if any reimbirsements
are due Seller,

ARTICLE IV
RIGHT OF ENTRY AND DAMAGE TO PROPERTY

) 4.1  Right of Entry. After the execution of this Agreement by the parties, and during the
Contingency Period, Seller grants to Buyer, its agents, employees or nominses, the right to anter into
and uppn the Property for the purpose of conducting a Phass | Environmental She Assessment (the
"Phasp 1), soil testing, eavironmental and engineering studies, and such fusther engineering, grading,
archeological, grological or survey work a8 may be required by the Buyer, Buyer shall give Seller
reasonable notice of such entry, and shall not unyzasonably Interfere with any cccupant's use of the
Property or any of Seller's other operations on the Propeety, Buyer shall restore the Property to
substantially its same condition as it existed immediately prior to any such tests, Huyer shall keep the
Property fras and clear of any lens or encumbrances that may arize ont of Buyer's inspection of and
activities on the Progerty. All costs, expenses, liabilities or churges lncurred fn or related o the
performance of any and all such studies and work an the Property shail be at the sols cost and
expense of, end shafl be paid by, Buyer. The right to enter the Property shall be co-extensive with the
pesiod during which Escrow Is open, or any extension thereof. Should the Phase I studies identify
;smestha:medtebcmme«ﬁatuﬁthcsdlmms:ad&cssthnsaissnu.wb;eatothcngiﬁofswe:
to terminate (his agreement if Seller*s are unwilling to pay tha cast of any such issues,

42  Material Changs, Destroction or Damage. Seller warrants that there shall be no
maierial change in the condition of the Property prior to the Close of Escrow unless such change has
been approved o writing by Buyer. The closing of this Excrow is contingent upon the fact that no
material change shall have occurred with respect to the Property that has not been approved in
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writing by Buyer. For ptirposes of this Agreement, a "material change® shall be & change in the status
of the use, title, accupancy, or condition of the Property that ocours subsequent to the Effective Date
of this Agreement. In the cvent there is & material changs to the Property after the Effective Date,
Buyer may elect 1o (i) pursue any and all remedies available at law or in equity in the event the
material change ig a default by Seller, (i) terminate the Agreement and receiye a refind of any
carnest money, or (iii) proceed with the closing and purchase the Property with a credit against the
Purchase Prics otherwise due hemunder squal to the amount of any fnsurance proceeds actaally
collected by Seller prior to the Closs of Escrow as a result of any such materisl change, plus the
amount of any insurance deductible or sny uninsured amotnt or reteation, Seller shall maintain a
vasualty insurance policy with respect to the Prapesty in full force and offect until the Close of
Escrow.

ARTICLE V
x WAIVER AND RELEASE

5.1  Acknowledgment of Full Benefits, Upon the Closs of Escrow, Seller, on behalf of
itsclf and {ts hoirs, executors, administrators, successors and assigns, hereby acknowiedges that this
Agreement provides fill payment for the acquisition of the Property by the Buyer, and Seller hereby
expressly and unconditionally waives any and all claims for damages or any other compensation or
benefits, other than as already expressty provided for in this Agreement.

52  Acknowledgment of Just Compensation, Upan the Close of Escrow and except 25
provided in Section 2.2, the parties acknowledge and agree that the consideration paid to Seller ghall
be deemed the fair market value and total amount of *Just Compensation™ for the Property, Upon the
Close of Escrow, Seller, on behalf of itsclf and its hairs, executors, administrators, sucsessors and
assigns, hereby fully releases the Buyer, its sucoessors, agents, representatives, and assigns, and all
other persons aod associations, kmown or unknown, from all claims and causes of action by reason of
anydnmgcwbichhasbcenmmimd, or may be sustained, ag a resuit of the Buyer's efforts to
acquire.the Property or to construct works of Improvament therson, or any preliminary steps thezeto,

53 Waivas, Upon the Close of Escrow Seller waives the right to further and
_greater compensation and to have the sdaquacy of compensation determined in 2 court of law or
squity, by a judge or 2 jury. Seller understands and knowingly agroes thal this waiver shall
. &xtend to constitutionsl claims of whatever kind o nature that may be brought under the
‘California and United States Constitutions and the federal civil rights statates including, without
limitation, claims arising under 42 U.S.C. Section 1983, Upon the Closs of Escrow Seller further
‘walves the right to raise affitmative defenses and to attack by way of answer, complaint or
:collaterally, the Buyer's right to scquire the property for public uses and purpeses, and to
challenge the findings made in any resolution of necessity,

54  Enforeement,

ur

5.4.1 BUYER'S DEFAULT, IF BUYER FAILS TO COMPLETE THE PURCHASE

OF THE PROPERTY AS PROVIDED IN THIS AGREEMENT BY REASON OF ANY
DEFAULT OF BUYER, SELLER'S SOLE REMEDY SHALL BE TO TERMINATE THIS
AGREEMENT AND RECEIVE THE DEPOSIT AS LIQUIDATED DAMAGES AND
SHALL BE RELEASED FROM ITS OBLIGATION TO SELL THE PROPERTY TO
BUYER. BUYER AND SELLER AGRER THAT IT WOULD BE IMPRACTICAL AND
EXTREMELY DIFFICULT TO ESTIMATE THE DAMAGES WHICH SELLER MAY
SUFFER IN THE EVENT BUYER DEFAULTS HEREUNDER AND FAILS TO
COMPLETE THE PURCHASE OF THE PROPERTY AS HEREIN PROVIDED. BUYER
AND SELLER THEREFORE AGREE THAT A REASONABLE PRESENT ESTIMATE OF
THE NET DETRIMENT THAT SELLER WOULD SUFFER IN THE EVENT OF BUYER'S
DEFAULT OR BREACH HEREUNDER IS AN AMOUNT OF MONEY EQUAL TO THE

. DEPOSIT, WHICH SHALL BE THE FULL, AGREED AND LIQUIDATED DAMAGES.
i THE PARTIES ACKNOWLEDGE THAT THE PAYMENT OF SUCH LIQUIDATED
. DAMAGES IS NOT INTENDED AS A FORFEITURE OR PENALTY WITHIN THE
% ¢ MEANING OF CALIFORMIA CIVIL CODE SECTIONS 3275 OR 3365, BUT I8
: INTENDED TO CONSTITUTE LIQUIDATED DAMAGES TO SELLER PURSUANT TO

. CALIFORNIA CIVIL CODE SECTIONS 1671, 1676 AND 1677.

Sellers Tmitials Buyer
- g
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Y4542 SELLER'S DEFAULT, IN THE BVENT OF A DEFAULT BY SELLER UNDER

“THIS AGREEMENT, THE BUYER MAY ELECT TO TERMINATE THIS AGREEMENT
(WITHOUT WAIVER OF ANY OTHER RIGHTS AND REMEDIES AVAILABLE TO
BUYER AT LAW OR IN EQUITY), IN WHICH EVENT ESCROW OR TITLE COSTS
PAID BY THE BUYER, INCLUDING, WITHQUT LIMITATION, THE DEPOSIT, WILL
BE REFUNDED AND REIMBURSED TO THE BUYER IMMEDIATELY BY ESCROW
HOLDER, AND SELLER WILL PAY ANY ESCROW CANCELLATION FEES DUE TO
ESCROW HOLDER; OR BUYER MAY PROCEED TQ CLOSE THE ESCROW; AND
BUYER WILL HAVE ALL OTHER RIGHTS AND REMEDIES AVAILABLE TO THE
CONSERVANCY AT LAW OR IN EQUITY, INCLUDING, WITHOUT LIMITATION, THB

RIGHT TO SPECIFICALLY ENFORCE THIS AGREEMENT.

]
i _
Sellers Initials Buyer

These acknowledgments, waivers and releases shall sucvive the Close of Eserow,

ARTICLE VI
REPRESENTATIONS AND WARRANTIES
6.1  Seller Representations, Warranties and Covenanis, Each Individual Seller herehy
rapresents, warrants and covensants to Buyer as of the date of this Agreement, and vpon the Close of
Escrow, as follows, all of which shall survive the Close of Escrow:

- 6.1.1 Authority: Each Individual Seller is the owner of the Property and has the

. full right, power and authority to sell, convey and transfer the Proparty to Buyer a3
provided herein, and to perform Bach Individual Seller's obligations hereunder. The
person signing this Agrsement and any documents and instruments in commection
herewith on bebalf of each Individual Seller has full power and authority to do se.

§.1.2 Bankyuptey: There are no attachments, assignments for the benefit of
creditors, receiverships, conservatorships or voluntary or hvoluntary proceedings in
bankrupicy or any other debtor relisf actions contemplated by sach Individual Seller or
filed by each Individual Seller, or to the best of cach Individual Seller's knowledge,
pending in any current judicial or administrative proceeding sgainst each Individual
Seller. Further, each Individual Seller has no natice or kuowledge that any tenant of the
Property is the subject of a hankrupicy procesding,

6.1.3 Qther Agresments: Euch Individual Seller has not entered fnto any other
written contracts or agreements for the sale or transfer of any portion of the Property,

6.14 Condition of Property: Fach Individual Seller hag warraats aud covenants
that through the date possession is made available to Buyer, the Property shall be
mainninedinthemcondiﬁmasupontbpsﬁcoﬁvenam

i 6.1.5 Yiglation of Codes: Fach Individual Seller hag warrants that each Tadividual
Seller has no knowledge of any notice of any violations of city, comty, state, fedemml,
» ; building, zoning, fire, health codes or ordinences, or other guvernmental regulations fled or
«. issued againgt the Property. Each Individual Seller fimther warants that it has no
knowledge of any aspect. or condition of the Propesty which violates applicable Iaws rules,
regulations, codes, or covenants, conditions or restrictions, or of improvements or
altemiummaﬁemﬁzerpcnywhhouzapuudtwhemcnawusmquimd.orofany
uafulfilled order or directive of auy applicable governmental agency, orofanycastmlty
insurance company that any work, investigation, remedistion, repair, maimenance or
improvement I to be performed on the Property.

6.1.6 Maintenapce of the Property: Except as provided in other provisions
hereof dealing with destruction, damage or loss, Seller shall maintain the Property unti]
the Close of Escrow in the same condition a5 upon the Effective Date,

6.1.7 Posscesory Rights: Te the best Imowledge of the Seller, no onc will, at the

Clase of Escrow, mmﬂgbtmpmmof&e&npwmym&mmang&oftb
Buyer.

6.1.8 Actions: To the best of sach Individual Seller’s knowledge, no actions suits,
or proceedings are pending or threatensd before any governmental department,
\}:’S‘Q- [
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commission, board, bureau, agency, court, or instrumentality that would affect the
Property.

6.1.9 Notice of Changes; Each Individual Seller shall promptly notify Buyer in
writing of any material change affecting the Property that begomes known to each
Individual Seller prior to the Clase of Escraw.

The material truth and accurscy of the foregoing representations and warranties shafl be a
candition of Buyer's obligations herennder, At Jeast five (5) calendar days prior to the Close of
Escrow, Saller shall notify Buyer, in writing, of any facts or circumstznces which are contrary to
{he foregoing representations and warranties.

ARTICLE VI
BUYER'S REPRESENTATIONS AND WARRANTIES

7.1 Buyer's Representations and Waaranties. Buyer hereby represents, warrants and
covenants to Seller as of the date of this Agraement, and upon the Close of Escrow, as follows, all
of which ghall sirvive the Close of Escrovr:

7.1.1 Authority; Buyer i a non-profit conservation entity 501{c)(3) and has the
full power and suthority to enter into and carry out the agreements contained In, and the
trangactions contemplatad by this Agreement. The persons signing this Agreement and
any docwmnents and instroments in connection berewith on behalf of Buyer have full
pawer and anthority to do g0,

7.1.2 Bankroptey: There are no attackments, agsignments for the benefit of
creditors, receiverships, conservatorships or voluntary or involuntary proceedings in
bankruptcy or any other debtor relief actions contemplated by Buyer or filed by Buyer,
or to the best of Buyer's knowledge, pending in any current judicial or administrative
proceeding against Buyer,

The material trath and accurecy of the foregoing represetations and warranties shall be a
condition of Seller’s obligations heremnder, At least five (5) calendar days prior to the Close of
Escrow, Buyer shall notify Seller of any facts or circumstances which ate contrary to the foregoing
representations and warranties,

ARTICLE VIl
DEFAULT AND TERMINATION

8.1  Default. A party shall be deemed in defanlt hereunder if it fails to mest, comply
with, or perforin any covenant, agreement, or obligation on its part required within the time limits
and in the manuer required in this Agreemen for any reason other than a default by the other party
hereunder or tervaination of this Agreement prior to Close of Escrow,

82  Opportunity to Cure. No act, fallure to act, event or circumstance which niight be
deemed to be & dafsult by either party shall be deemed to be a defankt under any of the provisions of
this Agreement, unicss and vndl, notice thereaf is first given by the non-defaulting pasty to the party
alleged to be in definlt and said party fufls to cure the alleged default within fifieen (15) calendar
gg:ilnﬁxeca:cofnnou-mmdarydefwk,orﬁw(ﬂwmmmmcwofamm

it

83  Termination upon Default, After notice and an opportunity to cure, if the defaulting
pasty fails to cure the defanlt, the non-defanlting party may terminate this acquisition by giving
written notice to the defaulting party and the Escrow Holder. Upon receipt of the notics to terminate,
the Escrow Holder shall immedlately cancel the Escrow and return all money and/or documents to
the respective party,

) 84  Buyers Tennination. I Bayer exercises its rights under this Agreement to torminate
this acquisition, Buyer shall provide writien notice to the Seller and Escrow Holder. Upon receipt of
said notice, Eserow Holder shall immediately cancel the Escrow and return all money andfor
docmments to the respective paty,

ARTICLEIX
MUTUAL AGREEMENTS

9.1  Soil Inspection. At any time prior to the Contingency Date, Bayer shail have the
right to obiain & sofl report conoerning the Property, Said report shall be obtained at Buyer's
discretion sud expence. Buyer shall indemnify and hold Sefler harmiess from any lability arising

7
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&&m Bnya:’s soils investigation and keep the property free from soy liens, ineluding mechanics liens,
wising from persons or agents authorized to pecform such soils mvesﬁgmon on-bebalf of Buyer shall
restore the Propesty 1o substantially its same condition as it existed immediately prior 10 any sich tests
Buyer,

9.2  Other Agresments Affecting Property, Seller and Buyer have entered iny this
Agrecment upon the belfef that thers are no other agreements, which will affect the Property beyond
the Close of Escrow. If Seller determines that such sgreements or exceptions exist which are not
masledhmxa, Saﬂamuprowdo&y«vmhampymdmmym Seller’s leaming of its
existence. Buyer may thereafter, prior to the Closs of Escraw, either terminate this scquisition or
modify the Purchase Price. After Clage of Escrow, Seller ghall be linble to Buyer for any damage or
expense including attorney’s faes and costs incurred by Buyer by reason of such undisclosed
agresments. Seller shall further indemnify and defend Buyer as necessary so that Buyer may usa the
Property for the contemplated public use.

ARTICLE X
HAZARDQUS SUBSTANCES

10.] Hazardous Substances Disclosure, The Property Is subject to a disclosure as
designated under Section 25359.7 of the Health and Safety Code, whereby Seller is reqmrad o
disclose If there are any hazardous substances, as defined in Health and Safety Code Saction
25316, et seq., located on or beneath the property or adjscent thereto, It is understood and agreed
between Buyer and Seller that closing of this Escrow is subject to and contingent upon receipt and

- approval of a written disclosure by Seller. Said review and approval will not be unreasonably

yfﬁhheld or delayed by Saller.

o “10.2 Hazardons Substances. Each Individnsl Seller represents and warrants that it does not
have knowledge of the existence or prior existence of sny hazardous substances on the Property.
In addition, Beller has no actual knowledge of the sxistence or prior existence of any above or
below ground storage tank or tanke on the Property.

10.3 Hazardous Substance Conditions Report. Buyer shall have the right to obtaln a
Hazardous Substance Conditions report(s} or other environmental stadies concerning the Property
and relevant adjoining properties, Such repoct(s) will be obtained at Buyers discretion and
expense, If Buyer elects to secure such reports, Buyer shall uss reasonable diligence to obtain
such a report on a timely basis, If Seller has such & raport, they shall provids Buyer with 2 copy
thereof, If Seller has knowledge of any hazardous substance condition report that was prepared by
amy other person or entity including any govsmmental agency, Seller shall inform Buyer of the
existence of such a report and its location within fifteen (15) calendar days from the Effective
Date. Buyer shall restore the Property to substantially its same condition as it existed immediately
prior to any such tests performed by Buyer

104 Hazardous Substances Defined, "Hazardous Substances” for purposes of this
Agreement shall mean and refer to any (8) hazardous or toxic wastes, materials or substances or
chemicals and other pollutants or contaminants which ars or become regulated by applicable
Jocal, state, regional and/or federal orders, ordinauces, statites, rules, regulations (ss interpreted

by judicial and administrative de&.sinns) and laws, (b) asbestos, asbestos-containing matenals or
‘prea, formaldehyde, (¢} polychlovinaied bipheayls, (d) flammable, explosive, corrosive or
.hdxoabhvc materials, () medical waste and biochemical, (f) gasoline, diesel, petrolenm or
‘petroléum by-products, (g) lead-based paint or (h) any substance sat forth in Health and Safoty
Code Section 2530, et seq , or whoss nature sudfar quality of existence, use, meoufacture or
effect, render it subject to f‘adenl, state or focal regulation, investigation, remredtation or remaoval
as poteatially infurious to public heelth or welfare. A "Hazardous Substances Condition” for
purposes of this Agreement is defined as the existence on, under or refevantly adjecent to the
Property or 2 Hazardous Substance that would or could require remediation and/or removal nader
applicable federal, state or local Taw,

10.5 Hazardous Substances During Inspection Period. If conditions suggesting the
presence of Hazardous Substances are discovered before the Contingency Date, Buyer may,
within twenty (20) days of the discovery of such conditions, perform further tests to datermine
whether such Hazardous Substances constitute contamination. If, after such tests are completed,
Buyer cannot determine whether such Hazardous Substances constitute contamination, or if
remediation of Hazardous Substances is required, then, within ten (10} days of discovery of snch,
Buyer shall provide Seller writien notice of said potential contamination or necessary
remediation and Seller shall perform all necessary remediation. In the event that Seller is

oL '
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chligated to perform any remediation prior to the Contingency Date, the Contingency Date shall
be extended on 1 day-to-day basis during the period of time that such remediation is being
performed, but is no case beyond December 31, 2012, unlesz Buyer exercises its option to extend
the Close of Escrow date.

10.6 Hazardous Substances Discoversd After Confingency Date. In the svent that
conditions suggssting the presence of Hazardous Substances (other than those dissavered prior ta
the Contingency Date) Buyer may provide Seller written notice of said contamination or
necessary remediation and Seffer shall perform all necessary remediation, sobjest to the right of
Seller to tenminate this agreement if' it disapproves the cost of any such remediation. In the svent
that Sgller is obligated to perform such remediation and Seller does not clect to terminate this
agrecment, the Closing Date shall bs extended on a day-to-day basis, durlug the period of time
that such remediation s being performed, but in no case beyond December 31, 2012, unless
Buyer exercises its right to extend the Clase of Escrow date,

ARTICLE XX
MISCELLANEQUS

11.1 Exhibits. All Exhibits attached hereto are & part of this Agresment for all purposes
and ara incorporated heredn,

11.2 Assignment. Seller shsll not assign this Agresment nor any rights wmder this
Agrsoment without the poor written consent of the Buyer, Buyer shall have the right to assign this
Agrecment and any rights hereunder at any time after the Contingency Dato provided that Buyer
shall pay any and all costs and expenses arlsing out of Buyer's sssignment and Seller shall not
incur any additional expenses or be obligated to provide any additional environmental reports
affecting the Property. Buyer shall only assign this Agreement to a public agency or & non-profit
organization for the overall long term purposes of conservation and recreation.

11.3 Binding Effect. This Agreement shall be binding upon and inure to the benefit of
Seller and Buyer, and their respective soccessors, helrs, agents and permitted assigns,
.% © 114 Captions. The captions, headings, and arrangements used in this Agreement are for
onvenience only and do not in any way affect, limit, amplify, or modify the terms and provisions
hereof

Lo

11.5 Number and Gender of Words, Whenever herein the singular mumber s used, the
same shall inchude the plural where appropriate, and words of any gender shzll include each other
gender where appropriate,

11.6 Governing Law and Venue, The laws of the State of California shall govern the
validity, construction, enforcement, and {nterpretation of this Agreement, All claims, disputes and
other matters in question arising out of or relating to this Agreement, or the breach thereof, shall he
dacided by proceedings instituted and litigated in the state comt in the Connty of San Bemardino,
and the parties hereby waive all provisions of law providing for a change of venue in such
procecdings to any other county.

11,7 Amendments, This Agrecment may be amended or supplemented only by written
documents signed by the parties,

11.8 Notices. All notices, terminations, waivers and other communications hereunder shall
be in writing and shall be delivered personally, by facsimile or shall be sent by registered or
certified United States mail or a nationally recognized, ovemight courier service, postage prepaid,

-and addressed ag follows:

. TheRedlands Conservancy Ralph J. Thompson, Jr., Trostes
PO Box 855 P.O. Box 1085
Redlands, CA 92373 Redlands, CA 92373

At Shirli Leonard

Any notice In accordance herewith shall be deemed receivad when delivery is reseived or refissed,

as the case may be. Notices may be given by telephons facsimils tansmission, provided thar an

origing] of said transmission shall be delivered o the addresses by a nationally recopnized
¥
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awnig,‘ut delivery servics on the business day following such transmission, Telzphone facsimiles
shall be deemed delivered on the dute of such transmission.

11.9 Entirety. This Agrecment embudies the entire agreement between the parties and
mpcm:dcs all prior written or oral agreements and understandings, if any, between them
concermning the subject matter contained herein, There are no repressntations, agreements,
arrangements, or understandings, oral or written, betwean the parties herelo, relating to the
subject matter contained in this Agresment which are not fllly expressed herein.

11.10 Ssverability. If any of the provisions of thiz A greement, or its application ta any paty
ar circumstance, is held to be ifegal, iovalid, or imenforeeable under prasent or future laws, such
provision shall be fully severable This Agreement shall ba constrned and enforced ag if such llegal,
invalid, or tnenforceabls provision had never comprised & part of this Agrscment and the
remaining provisions of this Agreement shail remain in full force and effect and shall not be
affected by the ilegal, invalid, or unenforeeable provision or by its severance from this Agreement.
In Hew of such iffegal, invalid, or unenforcesble provision, there shall be added antomaticaflyasa
part of this Agreement, a provision s similar in terms to such illegal, invalid, or nnenforceable
provision as may be possible to maks such provision legal, valid, and eaforceable.

11.11 Purther Acts, In sddition to the acts and deeds recited hersin and contemplated

and performed, executed and/or delivered by Seller and Buyer, Seller and Buyer agree to

execute and/or deliver or causs to be performed, executed and/or deliverad at the

ClosleEscmora&arthsClcsaof&cmw any and all such fixther acts, desds, and
aésum:i{.f&sasmaybemssaxyta consummate the transactions contemplated herein,

11.12 Construction. No provision of this Agraement shall bs construed in favar of, or
agamst,anypmmlarpaxtybymson of any presumption with respect to the drafting of this
Agresment; both parties, having the cppertunity to consult legal connsel, having fully
participated in the negotistion of this Agreement.

11.13 Time of the Esgeace, It is expressly agreed by the parties hersto that tims is of
the essence with respect to sach and every provision of this Agresmant.

11.14 Waiver of Covenants, Conditions or Remsadies, The walver by one party of
the performance of any covenant, condition or promise, or of the time for performing any act
under this Agreement shall not invalidats this Agreement nor shall it be considered a waiver by
such party of any other covenant, condition or promise, or of the time for pecforming any other act
required under this Agreement. The exercise of any remedy provided In this Agreement shall not
be a walver of any other remedy provided by law, and the provisions of this Agreement for any
remedy shall not exclude agy other remedies unless they are expressly exchided.

11.15 Survival of Warrantizs. All of the warranties, representations, covenants and
apreements of the parties hereto contained in this Agreement shall survive the Close of Escrow.

Eid

The Redlands Conservancy
A Calff){;rnia non-profit public
benefifBorporation

By:
Saliers:

Live Oak Associates, LLC Ralph and Carolys Thompson Living Trust
A California Limited Liability Company dated Tune 30, 1982
Ay

By:

Raiph L. Thompson, Jr,, Trustee

Ellsworth E. Warcham Family Revocable By:
1581 Trust Carolys 1. Thompson, Trustee
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PURCHASE AND SALE AGREEMENT

This Purchase and Sale Agreement ("Agreement”) is entered into effective October 15, 2012
{("Effective Date™), by and between THE REDLANDS CONSERVANCY, a California non-profit
public benefit corporation ("Buyer®) and Live Oak Associates LLC, Ralph and Carolyn Thompson
Living Trust dated June 30, 1982, Ellsworth E. Wareham Family Revocable 1981 Trust. In
consideration of the mutual covenants and agreements, the parties agree to the following terms and
conditions:

ARTICLE I
AGREEMENT OF SALE

1.1 Parties' Status. Buyer is a California non-profit public bepefit corporation with the
power to acquire real and personal property.

1.2.  Seller’s Ovmership Interest.  Live Oak Associates LLC (60%), Ralph and Carolyn
Thompson Living Trust dated June 30, 1982 (20%), Ellsworth E. Wareham Family Revocable 1981
Trust (20%) referred to herein collectively as “Seller” and as to each ownership interest as
“Individual Seller”.

1.3 Propenty. Seller owns certain real property consisting of approximately 172 acres of
land located in Redlands, California, bearing Assessor Parcel Nos. 0300231-31, 0300-231-38, and
0300-241-15; ("Property™), more particularly described in Exhibit "A” attached hereto and
imcorporaied herein by reference.

14 Incomplete Legal Description. If the legal description of the Property is not complete
of is inaccurate, this Agreement shall not be invalid and the legal description shall be completed or
corrected to meet the requirements of the Title Company (as defined in Section 2.5 below) to issue
the Title Policy hereinafter described.

1.5 Agreement of Purchase and Sale. Seller agrees to sell to Buyer and Buyer agrees to
purchase from Seller, upon the terms and for the considerations set forth in this Agreement, Sellers
fee interest in the Property.

1.6 Other Grants. It is agreed that Seller, or its successors in interest, will not grant an
interest in the Property, or any part thereof, including, but not limited fo, a fee simple interest,
easements, lease or any other conveyances and/or construct improvements or make changes upon or
to the Property during the period between the Effective Date and the Close of Escrow, as such term is
defined below.

1.7 Possession. Seller agrees that the Property will be avatlable to Buyer and free from all
tenancies and occupants upon the Close of Escrow.

1.8 Asls. Buyeris to purchase the Property "as is," that is, in its present condition,
and except for those representations and warranties set forth in this Agreement, Seller makes no
representations or warranties regarding the condition of the Property.

1.9 Due Diligence. On or before the date that is thirty-five (35) days from the
Eftective Date ("Contingency Date”}, Buyer shall have the right to perform, in its sole discretion,
its due diligence review of the condition of Property and all other matters conceming the
Property, including without limitation, economic, financial, and accounting matters relating to or
effecting the Property or its value, and the physical and environmental condition of the Property.
On or before the Contingency Date, Buyer shall deliver written notice to Seller accepting the
Property, or terminating this Agreement. If Buyer fails to give such notice on or before the
Contingency Date, Buyer shail be deemed to have accepted the Property and proceed with this
Agreement.

1.10  Ratification. On or before the Contingency Date, this Agreement is subject to the
approval and ratification by the Buyer's Board of Directors. In the event the Buyer's Board of
Directors fails to approve this Agreement: (i) there shall be no liability on the part of the Buyer; (i)
this Agreement shall become null and void and of no further force and effect; and (jil) Escrow Holder
shall cancel the Escrow immediately and return all money and/or documents to the respective party.

7 ﬁ ; ~~ ARTICLEII
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PURCHASE PRICE, TITLE AND ESCROW

2.1 Purchase Price and Deposit. Buyer shall pay to the Seller the sum of two million,
five hundred fifty two thousand, five hundred and no/100 Dollars ($2,552,500.00) (“Purchase
Price™) for the Property. Within five (5) days of the Effective Date, Buyer shall deposit the sum
of One Thousand Dollars ($1,000.00) in Escrow (as defined below) (the "Depuosit™). The Deposit
shall be refundable until 11:59 p.m. Pacific Standard Time on the Contingency Date, and shall be
applicable to the Purchase Price at the Close of Escrow. The Purchase Price shall represent full
and complete compensation for all rights and interests being acquired herein by Buyer,
including, without limitation, real property and such other compensation, damages and benefits,
excluding those identified in Section 3.5 of this document. The Purchase Price, after application
of the Deposit, shall be payable to Seller, upon the Close of Escrow, in immediately available
funds in accordance with the provisions and requirements of this Agreement.

2.2  Land Transaction Costs

221 Sellers will pay, in accordance with their percentage interest in the
Property, Redland’s Conservancy One Hundred Two Thousand Dolfars ($102,100.00)
(*Cost Reimburseroent™) out of escrow proceeds to reimburse Redland's Conservancy for
some of the costs in acquiring the Property, which are over and above any costs of Buyer,
which Buyer is required to pay under the provisions of this Agreement.

2.2.2 In the event that an Individual Seller believes that the Purchase Price for
the Property is below fair market value at the time of closing, an Individual Scller may
elect to make charitable contribution of land value to Buyer equal to all or a portion of
the difference between the Purchase Price and fair market value of the interest of that
Individual Seller. The Individual Seller may obtain a "qualified” appraisal as defined
under the Internal Revenue Code and shall be responsible for compliance with all laws
and rules of the IRS related to claiming the contribution. Buyer makes no
representation to the electing Individual Seller as to the tax consequences of such an
election. An ¢lecting Individual Seller will obtain independent tax counsel and be
solely responsible for compliance with the gift value substantiation requirements of the
Internal Revenue Code and California Franchise Tax Board. At the electing Individual
Seller’s option and after Buyer purchases the Property, Buyer agrees to promptly
complete Part IV (Donee Acknowledgement) of IRS Form 8233 (Non-cash Charitable
Contributions) upon receipt of a completed Form 8283 from Seller (Part I, Declaration
of Appraiser, may be completed upon return of Form from Buyer).

23  Escrow. Upon execution of this Agreement by the parties, Buyer shall open an
escrow ("Escrow™) with Chicago Title, San Bemnardino, California, Dan Dulip, Title Officer for the
purpose of consummating this Agreement. The parties hereto shall execute and deliver to Escrow
Holder such escrow instructions prepared by Escrow Holder as may be required to complete this
transaction. Any such instructions shall not conflict with, amend, or supersede any provision of this
Agreement, If there is any inconsistency between such instructions and this Agreement, this
Agreement shall control.

2.4 Conduct of Escrow. Escrow Holder is hereby authorized and instructed to conduct the
Escrow in accordance with this Agreement, applicable law, custom and practice of the community in
which Escrow Holder is located, including any reporting requirements of the State of California and
the Internal Revenue Service.

25 Seller shall cause Chicago Title to prepare and shall be delivered to Buyer a
Preliminary Title Report, setting forth all liens, encumbrances, easenients, restrictions,
conditions of record. Buyer shall, within thirty (30) days of receipt of the Preliminary Title
Report, but in no case after the Contingency Date, to give written notice to Seller of any defects
in or objection to the title so evidenced. Seller shall, within thirty (30) days of receipt of said
notice (“Cure Period™), but in no case after the Contingency Date, clear the title of the defects -
and objections so specified. In the event Seller fails to clear the title of the defects and
objections contained in Buyer’s notice within the Cure Period, Buyer shall have the option
exercisable by written notice to Seller to either (i) terminate the Agreement, or (ii) accept the
Property subject to the defects and objections so stated. Buyer’s failure to provide written notice
to Seller shall be deemed a continuing disapproval of the condition of title.
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3.1 Closing. Suiz;ec:mthe sms&mmafanywnﬁngendeswmwhmmow
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of the Property in accordance with the terms of this Agreement.

3.4.2 Buyer, prior to the Close of Escrow, shall deliver to Escrow Holder each of
the following items, the delivery of each of which shall be a condition to the performance
by Seller of its obligations under this Agreement:

(a) The Purchase Price; and

{b) All additional documents and instruments which may be reasonably
necessary for the Close of Escrow and to consummate the sale of the Property
in accordance with the terms of this Agreement.

35 Mortgages and Deeds of Trust. Any and all monies payable under this Agreement,
up to and including the total amount of unpaid principal and intercst on any note secured by 2
mortgage or deed of trust, or other security instrument if any, shall, upon demand, be made
payable to the mortgagee or beneficiary entitled thereunder; and such mortgagee or beneficiary
shall be required to furnish Buyer with good and sufficient receipt showing said monies were
credited against the indebtedness secured by said mortgage, deed of trust, or other scourity
instrument. Escrow Holder shall notify the Title Company of such payments and secure and cause
any necessary full or partial conveyances to be prepared, signed and recorded as required by the
title company to climinatc any encumbrances or-exceptions- from™ the-Title Policy issued
pursuant to this Agreerent.

3.6  Taxes, Title, and Escrow Costs. Buyer and Seller shall each pay one half of all costs
for the Title Policy, all recording costs incurred herein, all reconveyance fees, trustees fees, or
forwarding fees, and any prepayment charges for any full or partial recouveyance or full or
partial release of any morigage or deed of trust, and any escrow fees.

3.7. Prorations. All real property taxes and assessments encumbering the Property
shall be prorated by Escrow Holder as of the Close of Escrow, based upon the latest available
real property tax information. If after the Close of Escrow, the parties determine that the
prorations by Escrow Holder were erroneous for any reason whatsoever, then they shall
reprorate all real property taxes and assessments between themselves using the same formula
used by Escrow Holder in making the prorations as of the Close of Escrow.

3.8  Brokerage Commissions. The partics acknowledge that uneither party has been
represented by a real estate broker, with respect to this transaction,

3.9  Closing Statement. Seller hereby authorizes and instructs Escrow Holder to release
a copy of Seller's closing statement to Buyer, the purpose being to ascertain if any reimbursements
are dug Seller.

ARTICLETV
RIGHT OF ENTRY AND DAMAGE TO PROPERTY

4.1  Right of Entry. After the execution of this Agreement by the parties, and during the
Contingency Period, Seller grants to Buyer, its agents, employees or nominees, the right to enter into
and upon the Property for the purpose of conducting a Phase I Environmental Site Assessment (the
"Phase ["), soil testing, environmental and engineering studies, and such further engineering, grading,
archeological, geological or survey work as may be required by the Buyer. Buyer shall give Seller
reasonable notice of such entry, and shall not unreasonably interfere with any occupant’s use of the
Property or any of Seller's other operations on the Property. Buyer shall restore the Property to
substantiafly its same condition as it existed immediately prior to any sach tests. Buyer shall keep the
Property free and clear of any lens or encumbrances that may arise out of Buyer's inspection of and
activities on the Property. All costs, expenses, liabilities or charges incurred in or related to the
performance of any and all such studies and work on the Property shall be at the sole cost and
expense of, and shall be paid by, Buyer. The right to enter the Property shall be co-extensive with the
period during which Escrow is open, or any extension thereof. Should the Phase [ studies identify
issues that need to be remediated, the Seller must address those issues, subject to the right of Seller
10 terminate this agreement if Seller’s are unwilling to pay the cost of any such issues.

4.2 Material Change, Destruction or Damage. Seller warrants that there shall be no
material change in the condition of the Property prior to the Close of Escrow unless such change has

been app writing by Buyer. The closing of this Escrow is contingent upon the fact that no
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writing by Buyer. For purposes of this Agreement, a "material change” shall be a change in the status
of the use, title, occupancy, or condition of the Property that occurs subsequent to the Effective Date
of this Agreement. In the event there is a material change to the Property after the Effective Date,
Buyer may elect to (i} pursue any and all remedies available at law or in equity in the event the
material change is a default by Sellet, (if) terminate the Agreement and receive a refind of any
earnest money, or {jii) proceed with the closing and purchase the Property with a credit against the
Purchase Price otherwise due hereunder equal to the amount of any insurance proceeds actually
collected by Seller prior to the Close of Escrow as a result of any such material change, plus the
amount of any insurance deductible or any uninsured amount or retention. Seller shall maintain a
casualty insurance policy with respect to the Property in full force and effect until the Close of
Escrow.

ARTICLEV
WAIVER AND RELEASE

5.1 Acknowledgment of Full Benefits. Upon the Close of Escrow, Seller, on behalf of
itself and its heirs, executors, administrators, successors and assigns, hereby acknowledges that this
Agreement provides full payment for the acquisition of the Property by the Buyer, and Seller hereby
expressly and unconditionally waives any and all claims for damages or any other compensation or
benefits, other than as already cxpressly provided for in this Agreement.

5.2 Acknowledgment of Just Compensation. Upon the Close of Escrow and except as
provided in Section 2.2, the parties acknowledge and agree that the consideration paid to Seller shall
be deemed the fair market value and total amount of "Just Compensation™ for the Property. Upon the
Close of Escrow, Seller, on behalf of itself and it heirs, executors, administrators, successors and
assigns, hereby fully releases the Buyer, its successors, agents, representatives, and assigns, and all
other persons and associations, known or unknown, from all claims and causes of action by reason of
any damage which has been sustained, or may be sustained, as a result of the Buyer's efforts to
acquire the Property or to construct works of improvement thercon, or any preliminary steps thereto.

53  Waivers. Upon the Close of Escrow Seller waives the right to further and
greater compensation and to have the adequacy of compensation determined in a court of law or
equity, by a judge or a jury. Seller understands and knowingly agrees that this waiver shall
extend to constitutional claims of whatever kind or nature that may be brought under the
California and United States Constitutions and the federal civil rights statutes including, without
limitation, claims arising under 42 U.8.C. Section 1983. Upon the Close of Escrow Seller further
waives the right to raise affirmative defenses and to attack by way of answer, complaint or
collaterally, the Buyer's right to acquire the property for public uses and purposes, and to
challenge the findings made in any resolution of necessity.

5.4  Enforcement.

5.4.1 BUYER'S DEFAULT, IF BUYER FAILS TO COMPLETE THE PURCHASE
OF THE PROPERTY AS PROVIDED IN THIS AGREEMENT BY REASON OF ANY
DEFAULT OF BUYER, SELLER'S SOLE REMEDY SHALL BE TO TERMINATE THIS
AGREEMENT AND RECEIVE THE DEPOSIT AS LIQUIDATED DAMAGES AND
SHALL BE RELEASED FROM ITS OBLIGATION TO SELL THE PROPERTY TO
BUYER. BUYER AND SELLER AGREE THAT IT WOULD BE IMPRACTICAL AND
EXTREMELY DIFFICULT TO ESTIMATE THE DAMAGES WHICH SELLER MAY
SUFFER IN THE EVENT BUYER DEFAULTS HEREUNDER AND FAILS TO
COMPLETE THE PURCHASE OF THE PROPERTY AS HEREIN PROVIDED. BUYER
AND SELLER THEREFORE AGREE THAT A REASONABLE PRESENT ESTIMATE OF
THE NET DETRIMENT THAT SELLER WOULD SUFFER IN THE EVENT OF BUYER'S
DEFAULT OR BREACH HEREUNDER IS AN AMOUNT OF MONEY EQUAL TO THE
DEPOSIT, WHICH SHALL BE THE FULL, AGREED AND LIQUIDATED DAMAGES.
THE PARTIES ACKNOWLEDGE THAT THE PAYMENT OF SUCH LIQUIDATED
DAMAGES IS NOT INTENDED AS A FORFEITURE OR PENALTY WITHIN THE
MEANING OF CALIFORNIA CIVIL. CODE SECTIONS 3275 OR 3369, BUT I8
INTENDED TO CONSTIITUTE LIQUIDATED DAMAGES TO SELLER PURSUANT TO
CALIFORNIA CIVIL CODE SECTIONS 1671, 1676 ANID 1677,
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5.4.2 SELLER'S DEFAULT. IN THE EVENT OF A DEFAULT BY SELLER UNDER
THIS AGREEMENT, THE BUYER MAY ELECT TO TERMINATE THIS AGREEMENT
(WITHOUT WAIVER OF ANY OTHER RIGHTS AND REMEDIES AVAILABLE TO
BUYER AT LAW OR IN EQUITY), IN WHICH EVENT ESCROW OR TITLE COSTS
PAID BY THE BUYER, INCLUDING, WITHOUT LIMITATION, THE DEPOSIT, WILL
BE REFUNDED AND REIMBURSED TO THE BUYER IMMEDIATELY BY ESCROW
HOLDER, AND SELLER WILL PAY ANY ESCROW CANCELLATION FEES DUE TO
ESCROW HOLDER; OR BUYER MAY PROCEED TO CLOSE THE ESCROW; AND
BUYER WILL HAVE ALL OTHER RIGHTS AND REMEDIES AVAILABLE TO THE
CONSERVANCY AT LAW OR IN EQUITY, INCLUDING, WITHOUT LIMITATION, THE

RIGHT T? W&: THIS AGREEMENT.
Seliers {hitials Buyer

These acknowledgments, waivers and releases shall survive the Close of Escrow.,

ARTICLE VI
REPRESENTATIONS AND WARRANTIES
6.1  Seller Representations, Warranties and Covenants. Each Individual Seller hereby
represents, warrants and covenants to Buyer as of the date of this Agreement, and upon the Close of
Escrow, as follows, all of which shall survive the Close of Escrow:

6.1.1 Autbority; Each Individual Seller is the owner of the Property and has the
full right, power and anthority to sell, convey and transfer the Property to Buyer as
provided herein, and to perform Each Individual Seller’s obligations bereunder. The
person signing this Agreement and any documents and instruments in connection
herewith on behalf of each Individual Seller has full power and authority to do so.

6.1.2 Banknuptcy: There ars no attechments, assignments for the benefit of
creditors, receiverships, conservatorships or volumtary or involuntary proceedings in
bankruptcy or any other debtor relief actions comtemplated by each Individual Seller or
filed by each Individual Seller, or to the best of cach Individual Seller's knowledge,
pending in any current judicial or administrative proceeding against each Individual
Seller. Further, each Individual Seller has no notice or knowledge that any tenant of the
Property is the subject of a bankruptcy proceeding.

6.1.3 Other Agreements: Fach Individual Seller has not entered into any other
written contracts or agreements for the sale or transfer of any portion of the Property.

6.1.4 Condition of Property: Each Individual Seller has warrants and covenants
that through the date possession is made available to Buyer, the Property shall be
maintained in the same condition as upon the Effective Date.

6.1.5 Violation of Codes: Each Individual Seller has warrants that each Individual
Seller has no knowledge of any notice of any viclations of city, county, state, federal,
building, zoning, fire, health codes or ordinances, or other governmental regulations filed or
issued against the Property. Each Individual Seller further warrants that it has npo
knowledge of any aspect. or condition of the Property which violates applicable laws rules,
regulations, codes, or covenants, conditions or restrictions, or of improvements or
alterations made to the Property without a permit where one was required, or of any
unfulfilled order or directive of any applicable govemmental agency, or of any casualty
insurance compeny that any work, investigation, remediation, repair, maintepance or
improvement is to be perfonmed on the Property.

6.1.6 Maintepance of the Property: Except as provided in other provisions
hereof dealing with destruction, damage or loss, Seller shall maintain the Property until
the Close of Escrow in the same condition as upon the Effective Date.

6.1.7 Possessory Rights: To the best knowledge of the Seller, no one will, at the
Close of Escrow, have any right to possession of the Property superior to the right of the
Buyer.

) 6 1 8 Actions; To the best of each Individual Seller’s knowledge, no actions suits,
i are ding or thnzatened before any governmental department,
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commission, board, bureau, agency, court, or instrumentality that would affect the
Property.

6.1.9 Notice of Changes; Fach Individual Seller shall promptly notify Buyer in
writing of any material change affecting the Property that becomes known to each
Individual Seller prior to the Close of Escrow.

The material truth and accuracy of the foregoing representations and warranties shall be a
condition of Buyer's obligations hereunder. At least five (5) calendar days prior to the Close of
Escrow, Seller shall notify Buyer, in writing, of any facts or circumstances which are contrary to
the foregoing representations and warranties.

ARTICLE VII
BUYER'S REPRESENTATIONS AND WARRANTIES

7.1 Buyer’s Representations and Warranties. Buyer hereby represents, warrants and
covenants to Seller as of the date of this Agreement, and upon the Close of Escrow, as follows, all
of which shall survive the Close of Escrow:

7.1.1 Authority: Buyer is a non-profit conservation entity 501(c)(3) and has the
full power and authority to enter into and carry out the agrecments contained in, and the
transactions contemplated by this Agreement, The persons signing this Agreement and
any documents and instruments in connection herewith on behalf of Buyer have full
power and authority to do so.

7.1.2 Bankruptey: There are no attechments, assignments for the benefit of
creditors, receiverships, conservatorships or voluntary or involuntary proceedings in
bankruptcy or any other debior relief actions contemplated by Buyer or filed by Buyer,
or to the best of Buyer's knowledge, pending in any current judicial or administrative
proceeding against Buyer.

The material truth and accuracy of the foregoing representations and warranties shall be a
condition of Seller's obligations hereunder. At least five () calendar days prior to the Close of
Escrow, Buyer shall notify Seller of any facts or circumstances which are contrary to the foregoing
representations and warranties.

ARTICLE VIII
DEFAULT AND TERMINATION

8.1  Default. A party shall be deemed in default hereunder if it fails 1o meet, comply
with, or perform any covenant, agreement, or obligation on its part required within the time limits
and in the manner required in this Agreement for any reason other than a default by the other party
hereunder or termination of this Agreement prior to Close of Escrow,

8.2  Opportunity to Cure. No act, failure to act, event or circumstance which might be
deemed to be a default by either party shall be deemed to be a default under any of the provisions of
this Agreement, unless and uatil, notice thereof is first given by the non-defaulting party to the party
alleged to be in defanit and said party fails to cure the alleged default within fifteen (15) calendar
days in the case of a non-monetary default, or five (5) calendar days in the case of a monetary
default.

83  Termination upon Default. After notice and an opportunity to cure, if the defaulting
party fhils to cure the default, the non-defanlting party may terminate this acquisition by giving
written notice to the defaulting party and the Escrow Holder. Upon receipt of the notice to terminate,
the Escrow Holder shall immediately cancel the Escrow and return all money and/or documents to

the respective party.

8.4  Buyers Termination. If Buyer exercises its rights under this Agreement to terminate
this acquisition, Buyer shall provide written notice to the Seller and Escrow Holder. Upon receipt of
said notice, Escrow Holder shall immediately cancel the Escrow and retum all money and/or
documents to the respective party.

ARTICLE IX
MUTUAL AGREEMENTS

9.1  Soil Inspection. At any time prior to the Contingency Date, Buyer shall have the
jn a soij report eonceming the Pmp&qr Said report shall be obtained at Buycr‘s
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from Buyer's soils investigation and keep the property free from any liens, including mechanics liens,
arising from persons or agents authorized to perform such soils investigation on-behalf of Buyer shall
restore the Property to substantially its same condition as it existed immediately prior to any such tests
Buyer.

9.2 Other Agreements Affecting Property. Seller and Huyer have entered into this
Agreement upon the belief that there ere no other agreements, which will affect the Property beyond
the Close of Escrow. If Seller determines that such agresments or exceptions exist which are not
revealed herein, Scller shall provide Buyer with a copy immediately upon Seller's learning of its
existence. Buyer may thereafter, prior to the Close of Escrow, either terminate this acquisition or
modify the Purchase Price. After Close of Escrow, Seller shall be liable to Buyer for any damage or
expense including attorney's fees and costs incurred by Buyer by reason of such undisclosed
agreements. Seller shall firther indemnify and defend Buyer as necessary so that Buyer may use the
Property for the contemplated public use.

ARTICLE X
HAZARDOQUS SUBSTANCES

10.1 Hazardous Substances Disclosure. The Property is subject to a disclosure as
designated under Section 25359.7 of the Health and Safety Code, whereby Seller is required to
disclose if there are any hazardous substances, as defined in Health and Safety Code Section
25316, et seq., located on or bengath the property or adjacent thercto. It is understood and agreed
between Buyer and Seller that closing of this Escrow is subject to and contingent upon receipt and
approval of a written disclosure by Seller. Said review and approval will not be unreasonably
withheld or delayed by Seller.

10.2 Hazardous Substances. Each Individual Seller represents and warrants that it does not
have knowledge of the existence or prior existence of any hazardous substances on the Property.
In addition, Seller has no actual knowledge of the existence or prior existence of any above or
below ground storage tank or tanks on the Property.

10.3 Hazardous Substance Conditions Report. Buyer shall have the right to obtain a
Hazardous Substance Conditions report(s) or other environmental studies concerning the Property
and relevant adjoining properties. Such report(s) will be obtained at Buyer's discretion and
cxpense. If Buyer elects to secure such reports, Buyer shall use reasonable diligence to obtain
such a report on a timely basis. If Seller has such a report, they shall provide Buyer with a copy
thereof. If Seller has knowledge of any hazardous substance condition report that was prepared by
any other person or entity including any governmental agency, Seller shall inform Buyer of the
existence of such a report and its location within fifieen (15) calendar days from the Effective
Date. Buyer shall restore the Property to substantially its same condition a3 it existed immediately
prior to any such tests performed by Buyer

10.4 Hazardous Substances Defined. "Hazardous Substances” for purposes of this
Agreement shall mean and refer to any (2) hazardous or toxic wastes, materials or substances or
chemicals and other pollutants or contaminants which are or become regulated by applicable
focal, state, regional and/or federal orders, ordinances, statutes, rules, regulations (as interpreted
by judicial and administrative decisions) and laws, (b} asbestos, asbestos-containing materials or
urea formaldehyde, (¢) polychloringted biphenyls, (d) flammable, explosive, corrosive or
radioactive materials, (¢) medical waste and biochomical, (f) gasoline, diesel, petrolewm or
petroleum. by-products, (g} lead-based paint or (h) any substance set forth in Health and Safety
Code Section 2530, et seq , or whose nature and/or quality of existence, use, manufacture or
effect, render it subject to federal, state or local regulation, investigation, remediation or removal
as potentially injurious to public health or welfare. A "Hazardous Substances Condition” for
purposes of this Agreement is defined as the existence on, under or relevantly adjacent to the
Property or a Hazardous Substance that would or could require remediation and/or removal under
applicable federal, state or local law.

10.5 Hazardous Substances During Inspection Period. If conditions suggesting the
presence of Hazardous Substances are discovered before the Contingency Date, Buyer may,
within twenty (20} days of the discovery of such conditions, perform further tests to determine
whether such Hazardous Substances constitute contamination. If, after such tests are completed,
Buyer cannot determine whether such Hazardous Substances constitute contamination, or if
remediation of Hazardous Substances is required, then, within ten (10) days of discovery of such,
Buyer shall provide Seller written notice of said potential contamination or necessary
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obligated to perform any remediation prior to the Contingency Date, the Contingency Date shall
be extended on a day-to-day basis during the period of time that such remediation is being
performed, but in no case beyond December 31, 2012, unless Buyer exercises its option to extend
the Close of Escrow date.

10.6 Hazardous Substances Discovered After Contingency Date. In the event that
conditions suggesting the presence of Hazardous Substances (other then those discovered prior to
the Contingency Date) Buyer may provide Seller written notice of said contamination or
necessary remediation and Seller shall perform all necessary remediation, subject to the right of
Seller to terminate this agreement if it disapproves the cost of any such remediation. In the event
that Seller is obligated to perform such remediation and Seller does not elect to terminate this
agreement, the Closing Date shall be extended on a day-to-day basis, during the period of time
that such remediation is being performed, but in no case beyond December 31, 2012, unless
Buyer exercises its right to extend the Close of Escrow date.

ARTICLE XI
MISCELLANEOUS

11.1 Exhibits. All Exhibits attached hereto are a part of this Agreement for all purposes
and are incorporated herein.

11.2 Assignment. Seller shall not assign this Agreement por any rights under this
Agreement without the prior written consent of the Buyer. Buyer shall have the right to assign this
Agreement and any rights hereunder at any time after the Contingency Date provided that Buyer
shall pay any and all costs and expenses arising out of Buyer's assignment and Seller shall not
incur any additional expenses or be oblzgaﬁed to provide any additional environmental reports
affecting the Property. Buyer shall only assign this Agreement to a public agency or a non-profit
organization for the overall long term purposes of conservation and recreation.

11.3 Binding Effect. This Agreement shall be binding upon and inure to the benefit of
Seller and Buyer, and their respective successors, heirs, agents and permitted assigns.

11.4 Captions. The captions, headings, and arrangements used in this Agreement are for
convenience only and do pot in any way affect, limit, amplify, or modify the terms and provisions
hereof.

11.5 Number and Gender of Words. Whenever herein the singular mumber is used, the
same shall include the phural where appropriate, and words of any gender shall include each other
gender where appropriate.

11.6 Goveming Law and Venue. The laws of the State of Califomia shall govern the
validty, constmcnon, enforcement, and interpretation of this Agreement. All claims, disputes and
other matters in question arising out of or relating to this Agreement, or the breach thercof, shall be
decided by proceedings instituted and lmgak:dmthc smccomtmmeCmmtyofSanBemardmo
and the parties hereby waive all provisions of law providing for a change of venue iIn such
proceedings to any other county.

11.7 Amendments. This Agreement may be amended or supplemented only by written
documents signed by the parties.

11.8 Notices. All notices, terminations, waivers and other communications hereunder shall
be in writing and shall be delivered personally, by facsimile or shall be sent by registered or
certified United States mail or a nationally recognized, overnight courier service, postage prepaid,
and addressed as follows:

Buyer Seller

The Redlands Conservancy Ralph J. Thompson, Jr., Trustee
PO Box 855 P.O. Box 1085

Redlands, CA 92373 Redlands, CA 92373

Attn: Shirli Leonard

Any notice in accordance herewith shall be deemed received when delivery is received or refused,
as the case 2 }: lces may be given by telepbone facsimile transmission, provided that an
on‘g:inalos % shall be delivered to the addressee by a patiopally recognized
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overnight delivery service on the business day following such transmission, Telephone facsimiles
shall be deemed delivered on the date of such transmission.

11.9 Entirety. This Agreement embodies the entire agreement between the parties and
supersedes all prior written or oral agreements and understandings, if any, between them
concerning the subject matter contzined herein. There are no representations, agreements,
arrangements, or understandings, oral or written, between the parties hereto, relating to the
subject matter contained in this Agreement which are not fully expressed herein.

11.10 Severability. If any of the provisions of this Agreement, or its application to any party
or circumstance, is held to be illegal, invalid, or uncriforeeable under present or future laws, such
provision shall be fully severable This Agreement shall be construed and enforced as if such illegal,
invalid, or unenforceable provision had never comprised & part of this Agreement and the
remaining provisions of this Agrecment shall remain in full force and effect and shall not be
affected by the illegal, invalid, or unenforceable provision or by its severance from this Agreement.
In lieu of such illegal, invalid, or unenforceable provision, there shall be added antomatically as a
part of this Agreement, a provision as similar in terms to such illegal, invalid, or unenforceable
provision as may be possible to make such provision legal, valid, and enforceable.

11.11 Purther Acts. In addition to the acts and deeds recited herein and contemplated
and performed, executed and/or delivered by Seller and Buyer, Seller and Buyer agree to
perform, execute and/or deliver or cause to be performed, executed and/or delivered at the
Close of Fscrow or afier the Close of Escrow any and all such further acts, deeds, and
assurances as may be necessary to consummate the transactions contemplated herein,

11.12 Construction. No provision of this Agreement shall be construed in favor of, or
against, any particular party by reason of any presumption with respect to the drafting of this
Agreement; both parties, having the opportunity to consult legal counsel, having fully
patticipated in the negotiation of this Agreement.

11.13 Time of the Essence. It is expressly agreed by the parties hereto that time is of
the essence with respect to each and every provision of this Agreement.

11.14 Waiver of Covenants, Conditions or Remedies. The waiver by one party of
the performance of any covenant, condition or promise, or of the time for performing any act
under this Agreement shall not invalidate this Agreement nor shall it be considered a waiver by
such party of any other covenant, condition or promise, or of the time for performing any other act
required under this Agreement. The exercise of any remedy provided in this Agreement shall not
be a waiver of any other remedy provided by law, and the provisions of this Agreement for any
remedy shall not exclude any other remedies unless they are expressly excluded.

11.15 Survival of Warranties. All of the warranties, representations, covenants and
agreements of the parties hereto contained in this Agresment shall survive the Close of Escrow.

Buyer:

The Rediands Conservancy

A California non-profit public
benefit corporation

By:

Selters:

Live Oak Associates, 1LLC Ralph and Carolyn Thompson Living Trust
A California Limited Liability Company dated Tune 30, 1982

By: By:

Ralph J. Thompsen, Jr,, Trustee

Ellsworth E. Wareham Family Revocable By:

Carolyn I. Thompson, Trustee
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PURCHASE AND SALE AGREEMENT

This Purchase and Sale Agreement ("Agreement™) is entered into effective October 15, 2012
("Effective Date™), by and between THE REDLANDS CONSERVANCY, a California pon-profit
public benefit corporation ("Buyer”) and Live Oak Associates LLG, Ralph and Carolyn Thompson
Living Trust dated June 30, 1982, Ellsworth E. Wareham Family Revocable 1981 Trust. In
consideration of the mutual covenants and agreements, the parties agree to the following terms and
conditions:

ARTICLEI
AGREEMENT OF SALE

1.1 Parties’ Status. Buyer is a California non-profit public benefit corporation with the
power to acquire real and personal property.

1.2, Seller's Ownership Interest.  Live Oak Associates LLC (60%), Ralph and Carolyn
Thompson Living Trust dated June 30, 1982 (20%), Ellsworth E. Warcham Family Revocable 1981
Trust (20%) referred to herein collectively as “Seller” and as to each ownership interest as
“Individual Seller”.

13 Property. Seiler owns certain real property consisting of approximately 172 acres of
land located in Redlands, California, bearing Assessor Parcel Nos. 0300231-31, 0300-231-38, and
0300-241-15; ("Property™), more particularly described in Exhibit "A" atfached hereto and
incorporated herein by reference.

14 Incomplete Legal Description. If the legal description of the Property is not complete
or is inaccurate, this Agreement shall not be invalid and the legal description shall be completed or
corrected to meet the requirements of the Title Company (as defined in Section 2.5 below) to issue
the Title Policy hereinafter described.

1.5  Agreement of Purchase and Sale. Seller agrees to sell to Buyer and Buyer agrees to
purchase from Seller, upon the terms and for the considerations set forth in this Agreement, Seilers
fee interest in the Property.

1.6 Other Grants. It Is agreed that Seller, or its successors in interest, will not grant an
interest in the Property, or any part thereof, including, but not limited to, a fee simple interest,
easements, lease or any other conveyances and/or construct improvements or make changes upon or
to the Property during the period between the Effective Date and the Close of Escrow, as such term is
defined below.

1.7 Possession Seller agrees that the Property will be available to Buyer and free from all
tenancies and occupants upon the Close of Escrow,

1.8 AsIs. Buyer is to purchase the Property "as is," that is, in its present condition,
and except for those representations and warranties set forth in this Agreement, Setler makes no
representations or warranties regarding the condition of the Property.

1.9 Due Diligence. On or before the date that is thisty-five (35) days from the
Effective Date ("Contingency Date”), Buyer shall have the right to perform, in its sole discretion,
its due diligence review of the condition of Property and all other matters concerning the
Property, including without limitation, economic, financial, and accounting matters relating to or
effecting the Property or its value, and the physical and environmental condition of the Property.
On or before the Contingency Date, Buyer shall deliver written notice to Seller accepting the
Property, or terminating this Agreement. If Buyer fails to give such notice on or before the
Contingency Date, Buyer shall be deemed to have accepted the Property and proceed with this

Agreement.

1.10  Ratification. On or before the Contingency Date, this Agreement is subject to the
approval and ratification by the Buyer’s Board of Directors. In the event the Buyer's Board of
Directors fails to approve this Agreement: (1) there shall be no liability on the part of the Buyer; (ii)
this Agreement shall become null and void and of po further force and effect; and (iif) Escrow Holder
shall cancel the Escrow immediately and retam all money and/or documents to the respective party.

ARTICLE II
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PURCHASE PRICE, TITLE AND ESCROW

2.1 Purchase Price and Deposit. Buyer shall pay to the Seller the sumn of two million,
five hundred fifty two thousand, five hundred and no/100 Dollars ($2,552,500.00) ("Purchase
Price™) for the Property. Within five (5) days of the Effective Date, Buyer shall deposit the sum
of One Thousand Dollars ($1,000.00) in Escrow (as defined below) (the "Deposit™). The Deposit
shall be refundable until 11:59 p.m. Pacific Standard Time on the Contingency Date, and shall be
applicable to the Purchase Price at the Close of Escrow. The Purchase Price shall represent full
and complete compensation for all rights and interests being acquired herein by Buyer,
including, without limitation, real property and such other compensation, damages and benefits,

those identified in Section 3.5 of this document. The Purchase Price, after application
of the Deposit, shall be payable to Seller, upon the Close of Escrow, in immediately available
funds in accordance with the provisions and requirements of this Agreement.

2.2‘ Land Transaction Costs

221 Sellers will pay, in accordance with their percentage interest in the
Property, Redland’s Conservancy One Hundred Two Thousand Dollars ($102,100.00)

(“Cost Reimbursement™) out of escrow proceeds to reimburse Redland’s Conservancy for
mdhmhmum which are over and above any costs of Buyer,
which Buyer is required to pay under the provisions of this Agreement.

2.2.2 Inthe cvent that an Individual Seller believes that the Purchase Price for
the Property is below fair market value at the time of closing, an Individual Seller may
elect to make charitable contribution of land value to Buyer equal to all or a portion of
the difference between the Purchase Price and fair market value of the interest of that
Individual Seller. The Individual Seller may obtain a "qualified” appraisal as defined
under the Internal Revenue Code and shall be responsible for compliance with all laws
and rules of the IRS related to claiming the coatribution. Buyer makes no

to the electing Individual Seller as to the tax consequences of such an
clection. An electing Individual Seller will obtain independent tax counsel and be
solely respoasible for compliance with the gift value substantiation requirements of the
Internal Revenve Code and California Franchise Tax Board. At the clecting Individual
Scller's option and after Buyer purchases the Property, Buyer agrees to promptly
completc Part IV (Donee Acknowledgement) of IRS Form 8233 (Non-cash Charitable
Contributions) upon receipt of a completed Form 8283 from Seller (Part ITI, Declaration
of Appraiser, may be completed upon return of Form from Buyer).

23  Escrow. Upon execution of this Agreement by the parties, Buyer shall open an
escrow ("Escrow™) with Chicago Title, San Bemnardino, California, Dan Dulin, Title Officer for the
purpose of consummating this Agreement. The parties hereto shall exccute and deliver to Escrow
Holder such escrow instructions prepared by Escrow Holder as may be required to complete this
transaction. Any such instructions shall not conflict with, amend, or supersede any provision of this
Agreement. If there is any inconsistency between such instructions and this Agreement, this
Agreement shall control.

24  Conduct of Escrow, Escrow Holder is hereby authorized and instructed to conduct the
Escrow in accordance with this Agreermnent, applicable law, custom and prectice of the community in
which Escrow Holder is Jocated, including any reporting requirements of the State of California and
the Internal Revenue Service.

2.5  Seller shall cause Chicago Title to prepare and shall be delivered to Buyer a
Preliminary Title Report, setting forth all liens, encumbrances, easements, restrictions,
conditions of record. Buyer shall, within thirty (30) days of receipt of the Preliminary Title
Report, but in no case after the Contingency Date, to give written notice to Seller of any defects
in or objection to the title 5o evidenced. Seller shall, within thirty (30) days of receipt of said
notice (“Cure Period™), but in nio case after the Contingency Date, clear the title of the defects
and objections so specified. In the event Seller fails to clear the title of the defects and
objections contained in Buyer”s notice within the Cure Period, Buyer shall have the option
exercisable by written notice to Seller to either (i) tarminate the Agreement, or (ii) accept the

subject to the defects and objections so stated. Buyer's failure to provide written notice
to Seller shall be deemed a continuing disapproval of the condition of title.
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(b} Title conveyed to Buyer shall be free of liens, encumbrances, easements,
restrictions, rights and conditions of record or known to Seller, other than the following:

{1} Current property taxes,

{2)  Covenants, conditions, restrictions, and public utility easements of record,
if any, provided the same do not adversely affect the continued use of the property for the
purposes for which it is presently being used, unless reasonably disapproved by Buyer in
writing within Fiftean (15) calendar days of receipt of 2 current preliminary report, but in
no case afer the Contingency Date,

2.6.  Condition of Title. Seller shall convey title to the Property to Buyer as evidenced by
a CLTA Owner's standard form of Title Insurance (the "Title Policy”} in an amount equal to the
Purchase Price issued by Chicago Title (the "Title Company™). The title shall be conveyed and the
Title Policy shall show title to the Property vested in the Buyer, subject only to the following
matters affecting the conditions of title:

a A lien to secure payment of real property taxes and assessments, not delinquent;
b. A lien of supplemental taxes with respect to periods after the Close of Escrow;

¢. The exceptions disclosed by the Preliminery Title Report which are approved by
Buyer pursuant to this Agreement.

2.7. If a supplemental report is issued prior to the Close of Escrow which shows new
maiters, Buyer reserves the right to require any new matters removed from the Title Policy. Seller
agrees to assist with the removal of the new matters.

28  Reports, Studies and Agreements. Within three (3) calendar days of the Effective
Date, Seller shall provide Buyer with copies of any reports, studies, maps or agreements affecting
the Property which the Scller have in their possession, including but not limited to geotechnical
and soils reports, surveys, environmental reports, and other reports, studies, maps or agreements
affecting the Property.

ARTICLE I
CLOSING

3.1 Closing. Subject to the satisfaction of any contingencies described herein, Escrow
Holder shall close this Escrow by recording the Grant Deed attached hereto as Exhibit "B, and
by disbursing the funds and documents in accordance with this Agreement.

3.2 Closing Date. Escrow shall close on or before the date that is thirty-five (35) days
from the Contingency Date ("Close of Escrow"), but in no case later than December 31, 2012,
unless a notice to exercise the option to extend the Close of Escrow is timely received from
Buyer, the Escrow will automatically be canceled.

3.3.  Option to Extend Closing Date. Buyer shall have the option to extend the Close
of Escrow up to and including April 1, 2013 by giving to Seller written notice prior to the end
of the Contingency Period, of this election to extend the Close of Escrow. Upon giving the
Notice to extend the Close of Escrow the purchase price provided in paragraph 2.1 shall be
increased by the sum of One Hundred Twenty Thousand and no/100 Dollars ($120,000.00),
which shall be paysble Forty Thousand Dollars ($40,000.00) to each selier.

34, Closing Documents.

3.4.1 Seller, prior to the Close of Escrow, shall deliver to Escrow Holder each of
the following items, the delivery of each of which shall be a condition to the performance
by Buyer of its obligations under this Agreement:

(a} The Grant Deed, duly exccuted and ackoowledged; and

(by All additional documents, instruments and sums which may be
reasonably necessary for the Close of Escrow and to consurnmate the sale
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of the Property in accordance with the terms of this Agreement.

3.4.2 Buyer, prior to the Close of Escrow, shall deliver to Escrow Holder each of
the following items, the delivery of each of which shall be a condition to the performance
by Seller of its obligations under this Agreement:

(a) The Pumhasc Price; and

(b} All additional documents and instrurnents which may be reasonably
necessary for the Close of Escrow and to consummate the sale of the Property
in accordance with the terms of this Agreement.

35 Mortgages and Deeds of Trust. Any and all monies payable under this Agreement,
up to and including the total amount of unpaid principal and interest on any note secured by a
mortgage or deed of trust, or other security instrument if any, shall, upon demand, be made
payable to the mortgagee or beneficiary entitled thereunder; and such mortgagee or beneficiary
shall be required to furnish Buyer with good and sufficient receipt showing said monies were
credited against the indebtedness secured by said mortgage, deed of trust, or other sccurity
instrument. Escrow Holder shall notify the Title Company of such payments and secure and cause
any oecessary full or partial conveyances to be prepared, signed and recorded as required by the
title company to eliminate any encumbrances or-exceptions- from™ the-Title Policy issued
pursuent to this Agreement.

. 3.6  Taxes, Title, and Escrow Costs. Buyer and Seller shall each pay one haif of all costs
for the Title Policy, all recording costs incurred herein, all reconveyance fees, trustees fecs, or
forwarding fees, and any prepayment charges for any full or partial reconveyance or full or
partial release of any mortgage or deed of trust, and any escrow fees.

3.7. Promations. All real property taxes and assessments encumbering the Property
shall be prorated by Escrow Holder as of the Close of Escrow, based upon the latest available
real property tax information. If after the Close of Escrow, the partics determine that the
prorations by Escrow Holder were erromeous for any reason whatsoever, then they shall
reprorate all real property taxes and assessments between themselves using the same formula
used by Escrow Holder in making the prorations as of the Close of Escrow,

38  Brokerage Commissions. The parties acknowledge that neither party has been
represented by a real estate broker, with respect to this transaction,

3.9  Closing Statement. Seller hereby authorizes and instructs Escrow Holder to release
a copy of Seller's closing statement to Buyer, the purpose being to ascertain if any reimbursements
are due Seller.

ARTICLE IV
RIGHT OF ENTRY AND DAMAGE TO PROPERTY

4.1  Right of Entry. After the execution of this Agreement by the parties, and during the
Contingency Period, Seller grants to Buyer, its agents, employees or nominess, the right to enter into
and upon the Property for the purpose of conducting a Phase I Environmental Site Assessment (the
"Phase I"), soil testing, environmental and engincering studies, and such further engineering, grading,
archeological, geological or survey work as may be required by the Buyer. Buyer shall give Seller
reasonable notice of such entry, and shall not unreasonably interfere with any occupant's use of the
Property or any of Sefler's other operations on the Property. Buyer shall restore the Property to
substantially its same condition as it existed immediately prior to any such tests. Buyer shall keep the
Property free and clear of any liens or encumbrances that may arise out of Buyer's inspection of and
activities on the Property. All costs, expenses, liabilities or charges incurred in or related to the
performance of any and all such studies and work on the Property shall be at the sole cost and
expense of, and shall be paid by, Buyer. The right to enter the Property shall be co-extensive with the
period during which Escrow is open, or any extension thereof. Should the Phase I studies identify
issues that need to be remediated, the Seller must address those issues, subject to the right of Seller
to terminate this agreement if Seller’s are unwilling to pay the cost of any such issues.

4.2  Material Change, Destruction or Damage. Seller warrants that there shall be no
material change in the condition of the Property prior to the Close of Escrow unless such change has
been approved in writing by Buver. The closing of this Escrow is contingent upon the fact that no
material change shall have occurred with respect 1o the Property that has not been approved in
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writing by Buyer. For purposes of this Agreement, a "material change” shall be a change in the status
of the use, title, occupancy, or condition of the Property that occurs subsequent to the Effective Date
of this Agreement. In the event there is a material change to the Property after the Effective Date,
Buyer may elect to (i) pursue any and all remedies available at law or in equity in the event the
material change is a default by Seller, (ii) terminate the Agreement and receive a refind of any
carnest money, or (iii) proceed with the closing and purchase the Property with a credit against the
Purchase Price otherwise due hereunder equal {o the amount of any insurance proceeds actually
collected by Seller prior to the Close of Escrow as a result of any such material change, plus the
amount of any insurance deductible or any uninsured amount or retention. Setler shall maintain a
casualty insurance policy with respect to the Property in full force and effect until the Close of
Escrow.

ARTICLEV
WAIVER AND RELEASE

5.1  Acknowledgment of Full Benefits. Upon the Close of Escrow, Seller, on behalf of
itself and its heirs, executors, administrators, successors and assigns, hereby acknowledges that this
Agreement provides full payment for the acquisition of the Property by the Buyer, and Seller hereby
expressly and unconditionally waives any and ail claims for damages or any other compensation or
benefits, other than as already expressly provided for in this Agreement.

5.2 Acknowledgment of Just Compensation. Upon the Close of Escrow and except as
provided in Section 2.2, the parties acknowledge and agree that the consideration paid to Seller shall
be deemed the fair market value and total amount of "Just Compensation” for the Property. Upon the
Close of Escrow, Seller, on behalf of itself and its heirs, executors, administrators, successors and
assigns, hereby fully releases the Buyer, its successors, agents, representatives, and assigns, and all
other persons and associations, known or unknown, from all claims and causes of action by reason of
any damage which has been sustained, or may be sustained, as a result of the Buyer's efforts to
acquire the Property or to construet works of improvement thereon, or any preliminary steps thereto.

53 Waivers. Upon the Close of Escrow Seller waives the right to further and
greatsr compensation and to bave the adequacy of compensation determined in a court of law or
equity, by a judge or a jury. Seller understands and knowingly agrees that this waiver shall
extend to constitutional claims of whatever kind or nature that may be brought under the
California and United States Constitutions and the federal civil rights statutes including, without
limitation, claims arising under 42 U.S.C. Section 1983. Upon the Close of Escrow Seller further
waives the right to raise affirmative defenses and to attack by way of answer, complaint or
collaterally, the Buyer's right to acquire the property for public uses and purposes, and to
challenge the findings made in any resolution of necessity.

54  Enforcement.

5.4.1 BUYER'S DEFAULT. IF BUYER FAILS TO COMPLETE THE PURCHASE
OF THE PROPERTY AS PROVIDED IN THIS AGREEMENT BY REASON OF ANY
DEFAULT OF BUYER, SELLER'S SOLE REMEDY SHALL BE TO TERMINATE THIS
AGREEMENT AND RECEIVE THE DEPOSIT AS LIQUIDATED DAMAGES AND
SHALL BE RELEASED FROM ITS OBLIGATION TO SELL THE PROPERTY TO
BUYER. BUYER AND SELLER AGREE THAT IT WOULD BE IMPRACTICAL AND
EXTREMELY DIFFICULT TO ESTIMATE THE DAMAGES WHICH SELLER MAY
SUFFER IN THE EVENT BUYER DEFAULTS HEREUNDER AND FAILS TO
COMPLETE THE PURCHASE OF THE PROPERTY AS HEREIN PROVIDED. BUYER
AND SELLER THEREFORE AGREE THAT A REASONABLE PRESENT ESTIMATE OF
THE NET DETRIMENT THAT SELLER WOULD SUFFER IN THE EVENT OF BUYER'S
DEFAULT OR BREACH HEREUNDER IS AN AMOUNT OF MONEY EQUAL TO THE
DEPOSIT, WHICH SHALL BE THE FULL, AGREED AND LIQUIDATED DAMAGES.
THE PARTIES ACKNOWLEDGE THAT THE PAYMENT OF SUCH LIQUIDATED
DAMAGES IS NOT INTENDED AS A FORFEITURE OR PENALTY WITHIN THE
MEANING OF CALIFORNIA CIVIL CODE SECTIONS 3275 OR 3369, BUT IS
INTENDED TO CONSTITUTE LIQUIDATED DAMAGES TO SELLER PURSUANT TO
CALIFORNIA CIVIL CODE SECTIONS 1671, 1676 AND 1677.
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5.4.2 SELLERS DEFAULT, IN THE EVENT OF A DEFAULT BY SELLER UNDER
THIS AGREEMENT, THE BUYER MAY ELECT TO TERMINATE THIS AGREEMENT
(WITHOUT WAIVER OF ANY OTHER RIGHTS AND REMEDIES AVAILABLE TO
BUYER AT LAW OR IN EQUITY), IN WHICH EVENT ESCROW OR TITLE COSTS
PAID BY THE BUYER, INCLUDING, WITHOUT LIMITATION, THE DEPOSIT, WILL
BE REFUNDED AND REIMBURSED TO THE BUYER IMMEDIATELY BY ESCROW
HOLDER, AND SELLER WILL PAY ANY ESCROW CANCELLATION FEES DUE TO
ESCROW HOLDER; OR BUYER MAY PROCEED TO CLOSE THE ESCROW; AND
BUYER WILL HAVE ALL OTHER RIGHTS AND REMEDIES AVAILABLE TO THE
CONSERVANCY AT LAW OR IN EQUITY, INCLUDING, WITHOUT LIMITATION, THE
RIGHT TO SPECIFICALLY ENFORCE THIS AGREEMENT.

s £
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These acknowledgments, waivers and releases shall survive the Close of Escrow.

ARTICLE VI
REPRESENTATIONS AND WARRANTIES
6.1  Seller Representations, Warranties and Covenaunts. Each Individual Seller hereby
represents, warrants and covenants to Buyer as of the date of this Agreement, and upon the Close of
Escrow, as follows, all of which shall survive the Close of Escrow:

6.1.1 Authority: Bach Individual Seller is the owner of the Property and has the
full right, power and authority to sell, convey and transfer the Property to Buyer as
ptovxded hcrem, and to perform Each Individual Seller’s obligations hereunder. The

this Agreement and any documents and instruments in comection
here\mth on behalf of each Individual Seller has full power and authority to do s0.

6.1.2 Bankruptcy: There are no attachments, assignments for the benefit of
creditors, receiverships, conservatorships or voluntary or involuntary proceedings in
bankruptcy or any other debtor relief actions contemplated by each Individual Seller or
filed by each Individual Seller, or to the best of each Individual Seller's knowledge,
pending in any current judicial or administrative proceeding against each Individual
Seller. Further, each Individual Seller has no notice or knowledge that any tenant of the
Property is the subject of a bankruptey proceeding.

6.1.3 Other Agreements: Fach Individual Seller has not entered into any other
written contracts or agreements for the sale or transfer of any portion of the Property.

6.1.4 Condition of Property: Each Individual Seller has warrants and covenants
that through the date possession is made available to Buyer, the Property shall be
maintained in the same condition as upon the Effective Date.

6.1.5 Violation of Codes: Each Individual Seller has warrants that each Individual
Seller has no knowledge of any notice of any violations of city, county, state, federal,
building, zoning, fire, health codes or ordinances, or other governmental regulations filed or
issued against the Property. Fach Individual Seller farther warrants that it has no
kmowledge of any aspect. or condition of the Property which violates applicable laws rules,
regulations, codes, or covenants, conditions or restrictions, or of imptovements or
alterations made to the Property without a permit where one was required, or of any
snfulfilled order or directive of any applicable governmental agency, or of any casualty
insurance company that any work, investigation, remediation, repair, maintenance or
improvement is to be performed on the Property.

6.1.6 Maintenance of the Property; Except as provided in other provisions
hercof dealing with destruction, damage or loss, Seller shall maintain the Property until
the Close of Escrow in the same condition as upon the Effective Date.

6.1.7 Possessory Rights: To the best knowledge of the Seller, no one will, at the
Close of Escrow, have any right fo possession of the Property superior to the right of the
Buyer.

6.1.8 Actions: To the best of each Individual Seller’s knowledge, no actions suits,
or proceedings are pending or ﬂm:atcmd before any governmental department,
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commission, board, bureau, agency, court, or instrumentality that would affect the
Property.

6.1.9 Notice of Changes: Each Individual Seller shall promptly notify Buyer in
writing of any msterial change affecting the Property that becomes kmown to e¢ach
Individual Seller prior to the Close of Escrow.

The material truth and accuracy of the foregoing representations and warranties shall be a
condition of Buyer's obligations hereunder. At least five (5) calendar days prior to the Close of
Escrow, Seller shall notify Buyer, in writing, of any facts or circumstances which are contrary to
the foregoing representations and warranties.

ARTICLE VII
BUYER'S REPRESENTATIONS AND WARRANTIES

7.1 Buyer's Representations and Warranties. Buyer hereby represents, warrants and
covenants to Seller as of the date of this Agreement, and upon the Close of Escrow, as follows, all
of which shall survive the Close of Escrow:

7.1.1 Authority: Buyer is a non-profit conservation entity 501(c)(3) and has the
full power and authority to enter into and carry out the agreements contained in, and the
transactions contemplated by this Agreement. The persons signing this Agreement and
any documents and Instruments in commection herewith on behalf of Buyer have fuil
power and authority to do so.

7.1.2 Bapkruptey; There are no attachments, assignments for the benefit of
creditors, receiverships, conservatorships or voluntary or involuntary proceedings in
bankruptcy or any other debtor relief actions contemplated by Buyer or filed by Buyer,
or to the best of Buyer's knowledge, pending in any current judicial or administrative
proceeding against Buyer.

‘The material truth and accurscy of the foregoing representations and warranties shall be a
condition of Seller's obligations hereunder. At least five (5) calendar days prior to the Close of
Escrow, Buyer shall notify Seller of any facts or circumstances which are contrary to the foregoing
representations and warranties.

ARTICLE VI
DEFAULT AND TERMINATION

8.1  Defauit. A party shall be deemed in default hereunder if it fails to meet, comply
with, or perform any covenant, agreement, or obligation on its part required within the time limits
and in the manner required in this Agreement for any reason other than a default by the other party
hereunder or termination of this Agreement prior to Close of Escrow.

8.2  Opportunity to Cure. No act, failure to act, event or circumstance which might be
deemed to be a default by either party shall be deemed to be 8 default under any of the provisions of
this Agreement, unless and until, notice thereof'is first given by the non-defaulting party to the party
alleged to be in default and said party fails to cure the atleged default within fifteen (15) calendar
days in the case of a pon-monetary default, or five (5) calendar days in the case of 2 monetary
default.

83  Termination upon Default. After notice and an opportunity to cure, if the defaulting
party fails to cure the default, the non-defaulting party may terminate this acquisition by giving
written notice to the defaulting party and the Escrow Holder. Upon receipt of the notice to terminate,
the Escrow Holder shall immediately cancel the Escrow and retutn all money and/or documents to

the respective party.

84  Buyer's Termination. If Buyer exercises its rights under this Agreement to terminate
this acquisition, Buyer shall provide written notice to the Seller and Escrow Holder. Upen receipt of
said notice, Escrow Holder shall immediately cancel the Escrow and return all money and/or
documents to the respective party.

ARTICLE IX
MUTUAL AGREEMENTS

9.1  Soil Inspection. At any time prior to the Contingency Date, Buyer shall have the
right to obtain a soil report concerning the Property. Said report shall be obtained at Buyer's
discretion afmse. Buyer shall indemnify and hold Seller harmless from any Hability arising
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from Buyer's soils investigation and keep the property free from any liens, including mechanics liens,
arising from persons or agents authorized to perform such soils investigation on-behalf of Buyer shall
restore the Property to substantially its same condition as it existed immediately prior to any such tests
Buyer.

9.2 Other Agreements Affecting Property. Seller and Buyer have entered into this
Agreement upon the belief that there are no other agreements, which will affect the Property beyond
the Close of Escrow. If Seller determines that such agreements or exceptions exist which are not
revealed herein, Seller shall provide Buyer with a copy immediately upon Seller's learning of its
existence. Buyer may thereafter, prior to the Close of Escrow, either terminate this acquisition or
modify the Purchase Price. After Close of Escrow, Seller shall be Hable to Buyer for any damage or
expense Including attorney’'s fees and costs incurred by Buyer by reason of such undisclosed
agreements. Seller shall further indemnify and defend Buyer as necessary so that Buyer may use the
Property for the contemplated public use.

ARTICLE X
HAZARDOUS SUBSTANCES

10.1 Harzardous Substances Disclosure. The Property is subject to a disclosure as
designated under Section 25359.7 of the Health and Safety Code, whersby Seller is required to
disclose if there are any hazardous substances, as defined in Health and Safety Code Section
25316, et seq., located on or beneath the property or adjacent thereto, It is understood and agreed
between Buyer and Seller that closing of this Escrow is subject to and contingent upon receipt and
approval of a written disclosure by Seller. Said review and approval will not be unreasonably
withheld or defayed by Seller.

10.2 Hazardous Substances. Each Individual Seller represents and warrants that it does not
have kmowledge of the existence or prior existence of any hazardous substances on the Property.
In addition, Seller has no actual knowledge of the existence or prior existence of any above or
below ground storage tank or tanks on the Property.

10.3 Harardous Substance Conditions Report. Buyer shall have the right to obtain a
Hazardous Substance Conditions report(s) or other environmental studies concerning the Property
and relevant adjoining properties. Such report(s) will be obtained at Buyer's discretion and
expense. If Buyer clects to secure such reports, Buyer shall use reasonable diligence to obtain
such a report on a timely basis. If Seller has such a report, they shall provide Buyer with a copy
thereof. If Seller has knowledge of any hazardous substance condition report that was prepared by
any other person or cotity including any governmental agency, Seller shall inform Buyer of the
existence of such a report and its location within fifteen (15) calendar days from the Effective
Dste. Buyer shall restore the Property to substantially its same condition as it existed immediately
prior to any such tests performed by Buyer

104 Hazardous Substances Defined. "Hazardous Substances” for purposes of this
Agreement shall mean and refer to any (a) hazardous or toxic wastes, materials or substances or
chemicals and other pollutants or contaminants which are or become regnlated by applicable
local, state, regional and/or federal orders, ordinances, statutes, rules, regulations (as interpreted
by judicial and administrative decisions) and laws, (b) asbestos, asbestos-containing materials or
urea formaldehyde, (¢) polychlorinated biphenyls, (d) flammable, explosive, corrosive or
redicactive materials, (e) medical waste and biochemical, (f) gasoline, diesel, petroleum or
petroleum by-products, (g) lead-based paint or (h) any substance set forth in Health and Safety
Code Section 2530, et seq , or whose nature andfor quality of existence, use, manufacture or
effect, render it subject to federal, state or local regulation, investigation, remediation or removal
as potentially injurious to public health or welfare. A "Hazardous Substances Condition” for
purposes of this Agreement is defined as the existence on, under or relevantly adjacent to the
Property or a Hazardous Substance that would or could require remediation and/or removal under
applicable federal, state or local law.

10.5 Hazardous Substances During Inspection Period. If conditions suggesting the
presence of Hazardous Substances are discovered before the Contingency Date, Buyer may,
within twenty (20) days of the discovery of such conditions, perform further tests to determine
whether such Hazardous Snbstances constitute contamination. If; after such tests are completed,
Buyer cannot determine whether such Hazardous Substances constitute contamination, or if
remediation of Hazardous Substances is required, then, within ten (10) days of discovery of such,
Buyer shall provide Seller written notice of said potential contamination or necessary
remediation and Seller shall perform all pecessary remediation. In the event that Seller is
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obligated to perform any remediation prior to the Contingency Date, the Contingency Date shall
be extended on a day-to-day basis during the period of time that such remediation is being
performed, but in no case beyond December 31, 2012, unless Buyer exercises its option to extend
the Close of Escrow date.

10.6 Hazardous Substances Discovered After Contingency Date. In the cvent that
conditions suggesting the presence of Hazardous Substances {other than those discovered prior to
the Contingency Date) Buyer may provide Scller written notice of said contamination or
necessary remediation and Seller shall perform all necessary remediation, subject to the right of
Seller to terminate this agreement if it disapproves the cost of any such remediation. In the event
that Seller is obligated to perform such remediation and Seller does not elect to terminate this
agreement, the Closing Date shall be extended on a day-to-day basis, during the period of time
that such remediation is being performed, but in no case beyond December 31, 2012, unless
Buyer exercises its right to extend the Close of Escrow date.

ARTICLE X1
MISCELLANEOUS

11.1 Exhibits. All Exhibits attached hereto are a part of this Agreement for all purposes
and are incorporated herein.

11.2 Assignment. Seller shall not assign this Agreement por any rights under this
Agreement without the prior written consent of the Buyer. Buyer shall have the right to assign this
Agreement and any rights hereunder at any time after the Contingency Date provided that Buyer
shall pay any and all costs and cxpenses arising out of Buyer's assignment and Seller shall pot
incur any additional expenses or be obligated to provide any additional environmental reports
affecting the Property. Buyer shall only assign this Agreement to a public agency or 2 non-profit
organization for the overall long term purposes of conservation and recreation.

11.3 Binding Effect. This Agreement shall be binding upon and inure to the bepefit of
Seller and Buyer, and their respective successors, heirs, agents and permitted assigns.

11.4 Captions. The captions, headings, and arrangements used in this Agreement ace for
convenience only and do not in any way affect, limit, amplify, or modify the terms and provisions
hereof.

11.5 Number and Gender of Words. Whenever herein the singular number is used, the
same shall include the plural where appropriate, and words of any gender shall include cach other

gender where appropriate.

11.6 Governing Law and Venue. The laws of the State of California shall govern the
validity, construction, enforcement, and interpretation of this Agreement. All claims, disputes and
other matters in question arising out of or relating to this Agreement, or the breach thereof, shall be
decided by proceedings instituted and litigated in the state court in the County of San Bernardino,
and the parties hereby waive all provisions of law providing for a change of venue in such
proceedings to any other county.

11.7 Amendments. This Agreement may be amended or supplemented only by written
documents signed by the parties.

11.8 Notices. All notices, terminations, waivers and other communications hereunder shall
be in writing and shall be delivered persopally, by facsimile or shall be sent by registered or
certified United States mail or a nationally recognized, overnight courier service, postage prepaid,
and addressed as follows:

Buyer Seller

The Redlands Conservancy Ralph I, Thompson, Jr., Trustee
PO Box 855 P.O. Box 1085

Redlands, CA 92373 Redlands, CA 92373

Atm: Shirli Leonard

Any notice in accordance herewith shall be deemed received when delivery is received or refused,
as the case may be. Notices may be given by telephone facsimile transmission, provided that an
original of said transmission shall be delivered to the addressee by a pationally recognized
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ovemight delivery service on the business day following such transmission. Telephone facsimiles
shall be deemed delivered on the date of such transmission.

11.9 Entirety. This Agreement embodies the entire agreement between the partics and
supersedes all prior written or oral agreements and understandings, if any, between them
concerning the subject matter contained herein. There are Ro representations, agreements,
arrangements, or understandings, oral or written, between the parties hereto, telating to the
subject matter contained in this Agreement which are not fully expressed herein.

11.10 Severability. If any of the provisions of this Agreement, or its application to uny party
or circumstance, is held to be illegal, invalid, or unenforceable under present or future laws, such
provision shall be fully severable This Agreement shall be construed and enforced as if such illegal,
invalid, or unenforceable provision had never comprised a part of this Agreement and the
remaining provisions of this Agreement shall remain in full force and effect and shall not be
affected by the illegal, invalid, or unenforceable provision or by its severance from this Agreement.
In lieu of such illegal, invalid, or unenforceable provision, there shall be added automatically as a
part of this Agreement, a provision as similar in terms to such illegal, invalid, or unenforceable
provision as may be possible to make such provision legal, valid, and enforceable.

1111 Further Acts. In addition to the acts and deeds recited herein and contemplated
and performed, executed and/or delivered by Seller and Buyer, Seller and Buyer agree to
perform, execute and/or deliver or cause to be performed, executed and/or delivered at the
Close of Escrow or after the Close of Escrow aty and all such fimther acts, deeds, and
assurances as may be necessary to consummate the transactions contemplated herein.

11.12 Construction. No provision of this Agreement shall be construed in favor of, or
against, any particular party by reason of any presumption with tespect to the drafting of this
Agreement; both parties, having the opportunity to consult legal counsel, having fully
participated in the negotiation of this Agreement.

11.13 Time of the Essence. It is expressly agreed by the parties hereto that time is of
the essence with respect to each and every provision of this Agreement.

11.14 Waiver of Covenants, Conditions or Remedics. The waiver by one party of
the performance of any covenant, condition or promise, or of the time for performing any act
under this Agreement shall not invalidate this Agreement nor shall it be considered a waiver by
such party of any other covenant, condition or promise, or of the time for performing any other act
required under this Agreement. The exercise of any remedy provided in this Agreement shall not
be & waiver of any other remedy provided by law, and the provisions of this Agreement for any
remedy shall not exclude any other remedies unless they are expressly excluded.

11.15 Survival of Warranties. All of the warranties, representations, covenants and
agreements of the parties hereto contained in this Agreement shall survive the Close of Escrow.

Buyer:

The Redlands Conservancy

A California non-profit public
benefit corporation

By:

Sellers:

Live Qak Associates, LLC Ralph and Carolyn Thompson Living Trust
A California Limited Liability Company dated June 30, 1982

By:

Ellsworth E. Wareham Family Revocable
1981 Trust

By:
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