
AGREEMENT

AGREEMENTAGREEMENTAGREEMENT

FOR

FORFORFOR

PURCHASE

PURCHASEPURCHASEPURCHASE

AND

ANDANDAND

SALE

SALESALESALE

AND

ANDANDAND

ESCROW

ESCROWESCROWESCROW

INSTRUCTIONS

INSTRUCTIONSINSTRUCTIONSINSTRUCTIONS

THIS

THISTHISTHIS

AGREEMENT

AGREEMENTAGREEMENTAGREEMENT

FOR

FORFORFOR

PURCHASE

PURCHASEPURCHASEPURCHASE

AND

ANDANDAND

SALE

SALESALESALE

AND

ANDANDAND

ESCROW

ESCROWESCROWESCROW

INSTRUCTIONS

INSTRUCTIONSINSTRUCTIONSINSTRUCTIONS

("Agreement"),

("Agreement"),("Agreement"),("Agreement"),

dated

dateddateddated

June

JuneJuneJune

18,

18,18,18,

2002,

2002,2002,2002,

("Effective

("Effective("Effective("Effective

Date")

Date")Date")Date")

is

isisis

made

mademademade

and

andandand

entered

enteredenteredentered

into

intointointo

by

bybyby

and

andandand

between

betweenbetweenbetween

the

thethethe

City

CityCityCity

of

ofofof

Redlands

RedlandsRedlandsRedlands

("Seller")

("Seller")("Seller")("Seller")

and

andandand

The

TheTheThe

Redlands

RedlandsRedlandsRedlands

Conservancy,

Conservancy,Conservancy,Conservancy,

a

aaa

non-profit

non-profitnon-profitnon-profit

corporation

corporationcorporationcorporation

organized

organizedorganizedorganized

and

andandand

existing

existingexistingexisting

under

underunderunder

the

thethethe

laws

lawslawslaws

of

ofofof

the

thethethe

State

StateStateState

of

ofofof

California

CaliforniaCaliforniaCalifornia

("Buyer")hereinafter

("Buyer")hereinafter("Buyer")hereinafter("Buyer")hereinafter

collectively

collectivelycollectivelycollectively

referred

referredreferredreferred

to

tototo

as

asasas

the

thethethe

"Parties."

"Parties.""Parties.""Parties."

RECITALS

RECITALSRECITALSRECITALS

A.

A.A.A.

Whereas,

Whereas,Whereas,Whereas,

Seller

SellerSellerSeller

owns

ownsownsowns

certain

certaincertaincertain

real

realrealreal

property

propertypropertyproperty

located

locatedlocatedlocated

at

atatat

1247

124712471247

Alta

AltaAltaAlta

Street,

Street,Street,Street,

Redlands,

Redlands,Redlands,Redlands,

California

CaliforniaCaliforniaCalifornia

(the

(the(the(the

"Property");

"Property");"Property");"Property");

and

andandand

B.

B.B.B.

Whereas,

Whereas,Whereas,Whereas,

Seller

SellerSellerSeller

agrees

agreesagreesagrees

to

tototo

sell

sellsellsell

to

tototo

Buyer

BuyerBuyerBuyer

and

andandand

Buyer

BuyerBuyerBuyer

agrees

agreesagreesagrees

to

tototo

buy

buybuybuy

from

fromfromfrom

Seller

SellerSellerSeller

the

thethethe

Property,

Property,Property,Property,

on

ononon

and

andandand

subject

subjectsubjectsubject

to

tototo

the

thethethe

terms

termstermsterms

and

andandand

conditions

conditionsconditionsconditions

contained

containedcontainedcontained

herein;

herein;herein;herein;

NOW

NOWNOWNOW

THEREFORE,

THEREFORE,THEREFORE,THEREFORE,

in

ininin

consideration

considerationconsiderationconsideration

of

ofofof

the

thethethe

mutual

mutualmutualmutual

promises

promisespromisespromises

contained

containedcontainedcontained

herein,

herein,herein,herein,

the

thethethe

Parties

PartiesPartiesParties

hereby

herebyherebyhereby

agree

agreeagreeagree

as

asasas

follows:

follows:follows:follows:

AGREEMENT

AGREEMENTAGREEMENTAGREEMENT

1.

1.1.1.

PURCHASE

PURCHASEPURCHASEPURCHASE

PRICE

PRICEPRICEPRICE

The

TheTheThe

total

totaltotaltotal

price

pricepriceprice

for

forforfor

the

thethethe

Property

PropertyPropertyProperty

shall

shallshallshall

be

bebebe

Fifteen

FifteenFifteenFifteen

Thousand

ThousandThousandThousand

Dollars,

Dollars,Dollars,Dollars,

($15,000.00)

($15,000.00)($15,000.00)($15,000.00)

(the

(the(the(the

"Purchase

"Purchase"Purchase"Purchase

Price").

Price").Price").Price").

1.1

1.11.11.1

Deposit.

Deposit.Deposit.Deposit.

Buyer

BuyerBuyerBuyer

shall

shallshallshall

deposit

depositdepositdeposit

into

intointointo

Escrow

EscrowEscrowEscrow

the

thethethe

sum

sumsumsum

of

ofofof

Five

FiveFiveFive

Thousand

ThousandThousandThousand

Dollars

DollarsDollarsDollars

($5,000.00)

($5,000.00)($5,000.00)($5,000.00)

within

withinwithinwithin

two

twotwotwo

days

daysdaysdays

after

afterafterafter

the

thethethe

Opening

OpeningOpeningOpening

of

ofofof

Escrow

EscrowEscrowEscrow

as

asasas

an

ananan

earnest

earnestearnestearnest

money

moneymoneymoney

deposit

depositdepositdeposit

(the

(the(the(the

"Deposit").

"Deposit")."Deposit")."Deposit").

The

TheTheThe

Deposit

DepositDepositDeposit

shall

shallshallshall

be

bebebe

applied

appliedappliedapplied

towards

towardstowardstowards

the

thethethe

Purchase

PurchasePurchasePurchase

Price,

Price,Price,Price,

1.2

1.21.21.2

Balance

BalanceBalanceBalance

of

ofofof

Payment.

Payment.Payment.Payment.

Buyer

BuyerBuyerBuyer

shall

shallshallshall

pay

paypaypay

to

tototo

Seller

SellerSellerSeller

the

thethethe

sum

sumsumsum

of

ofofof

Ten

TenTenTen

Thousand

ThousandThousandThousand

Dollars

DollarsDollarsDollars

($10,000.00)

($10,000.00)($10,000.00)($10,000.00)

plus

plusplusplus

interest

interestinterestinterest

which

whichwhichwhich

shall

shallshallshall

become

becomebecomebecome

due

dueduedue

and

andandand

payable

payablepayablepayable

eighteen

eighteeneighteeneighteen

months

monthsmonthsmonths

from

fromfromfrom

the

thethethe

date

datedatedate

of

ofofof

Close

CloseCloseClose

of

ofofof

Escrow,

Escrow,Escrow,Escrow,

or

ororor

upon

uponuponupon

Buyer's

Buyer'sBuyer'sBuyer's

sale

salesalesale

of

ofofof

the

thethethe

Property,

Property,Property,Property,

whichever

whicheverwhicheverwhichever

occurs

occursoccursoccurs

earlier.

earlier.earlier.earlier.

Buyer

BuyerBuyerBuyer

shall

shallshallshall

execute

executeexecuteexecute

a

aaa

note

notenotenote

in

ininin

the

thethethe

amount

amountamountamount

of

ofofof

Ten

TenTenTen

Thousand

ThousandThousandThousand

Dollars

DollarsDollarsDollars

($10,000.00)

($10,000.00)($10,000.00)($10,000.00)

and

andandand

a

aaa

deed

deeddeeddeed

of

ofofof

trust

trusttrusttrust

in

ininin

favor

favorfavorfavor

of

ofofof

the

thethethe

City

CityCityCity

securing

securingsecuringsecuring

the

thethethe

note,

note,note,note,

both

bothbothboth

substantially

substantiallysubstantiallysubstantially

in

ininin

the

thethethe

forms

formsformsforms

attached

attachedattachedattached

hereto

heretoheretohereto

as

asasas

Exhibits

ExhibitsExhibitsExhibits

"A"

"A""A""A"

and

andandand

"B,"

"B,""B,""B,"

respectively.

respectively.respectively.respectively.

2.

2.2.2.

CONSTRUCTION

CONSTRUCTIONCONSTRUCTIONCONSTRUCTION

OF

OFOFOF

IMPROVEMENTS.

IMPROVEMENTS.IMPROVEMENTS.IMPROVEMENTS.

Buyer

BuyerBuyerBuyer

shall,

shall,shall,shall,

after

afterafterafter

Close

CloseCloseClose

of

ofofof

Escrow,

Escrow,Escrow,Escrow,

promptly

promptlypromptlypromptly

commence

commencecommencecommence

construction

constructionconstructionconstruction

of

ofofof

the

thethethe

improvements

improvementsimprovementsimprovements
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which

whichwhichwhich

are

areareare

listed

listedlistedlisted

in

ininin

Exhibit

ExhibitExhibitExhibit

"C,"

"C,""C,""C,"

which

whichwhichwhich

is

isisis

attached

attachedattachedattached

hereto

heretoheretohereto

and

andandand

incorporated

incorporatedincorporatedincorporated

herein

hereinhereinherein

by

bybyby

this

thisthisthis

reference

referencereferencereference

(the

(the(the(the

"Improvements").

"Improvements")."Improvements")."Improvements").

The

TheTheThe

Improvements

ImprovementsImprovementsImprovements

shall

shallshallshall

be

bebebe

completed

completedcompletedcompleted

by

bybyby

Buyer

BuyerBuyerBuyer

within

withinwithinwithin

twelve

twelvetwelvetwelve

(12)

(12)(12)(12)

months

monthsmonthsmonths

from

fromfromfrom

the

thethethe

date

datedatedate

of

ofofof

Close

CloseCloseClose

of

ofofof

Escrow.

Escrow.Escrow.Escrow.

If

IfIfIf

the

thethethe

Improvements

ImprovementsImprovementsImprovements

are

areareare

not

notnotnot

completed

completedcompletedcompleted

by

bybyby

such

suchsuchsuch

date,

date,date,date,

the

thethethe

ownership

ownershipownershipownership

of

ofofof

the

thethethe

Property

PropertyPropertyProperty

shall

shallshallshall

revert

revertrevertrevert

to

tototo

Seller

SellerSellerSeller

in

ininin

accordance

accordanceaccordanceaccordance

with

withwithwith

the

thethethe

terms

termstermsterms

of

ofofof

the

thethethe

Grant

GrantGrantGrant

Deed,

Deed,Deed,Deed,

the

thethethe

form

formformform

of

ofofof

which

whichwhichwhich

is

isisis

attached

attachedattachedattached

hereto

heretoheretohereto

as

asasas

Exhibit

ExhibitExhibitExhibit

"D."

"D.""D.""D."

3.

3.3.3.

TITLE

TITLETITLETITLE

TO

TOTOTO

PROPERTY

PROPERTYPROPERTYPROPERTY

Seller

SellerSellerSeller

shall,

shall,shall,shall,

at

atatat

Close

CloseCloseClose

of

ofofof

Escrow,

Escrow,Escrow,Escrow,

by

bybyby

grant

grantgrantgrant

deed

deeddeeddeed

convey

conveyconveyconvey

to

tototo

Buyer

BuyerBuyerBuyer

good

goodgoodgood

and

andandand

marketable

marketablemarketablemarketable

fee

feefeefee

title

titletitletitle

to

tototo

the

thethethe

Property

PropertyPropertyProperty

as

asasas

evidenced

evidencedevidencedevidenced

by

bybyby

a

aaa

Standard

StandardStandardStandard

form

formformform

A.L.T.A.

A.L.T.A.A.L.T.A.A.L.T.A.

Joint

JointJointJoint

Protection

ProtectionProtectionProtection

Policy

PolicyPolicyPolicy

of

ofofof

Title

TitleTitleTitle

Insurance

InsuranceInsuranceInsurance

in

ininin

an

ananan

amount

amountamountamount

equal

equalequalequal

to

tototo

the

thethethe

Purchase

PurchasePurchasePurchase

Price

PricePricePrice

of

ofofof

the

thethethe

Property

PropertyPropertyProperty

issued

issuedissuedissued

by

bybyby

First

FirstFirstFirst

American

AmericanAmericanAmerican

Title

TitleTitleTitle

Company

CompanyCompanyCompany

(the

(the(the(the

"Title

"Title"Title"Title

Company")

Company")Company")Company")

showing

showingshowingshowing

title

titletitletitle

vested

vestedvestedvested

in

ininin

Buyer

BuyerBuyerBuyer

subject

subjectsubjectsubject

to

tototo

the

thethethe

exceptions

exceptionsexceptionsexceptions

to

tototo

title

titletitletitle

approved

approvedapprovedapproved

by

bybyby

Buyer

BuyerBuyerBuyer

pursuant

pursuantpursuantpursuant

to

tototo

Section

SectionSectionSection

3.1

3.13.13.1

below.

below.below.below.

Any

AnyAnyAny

additional

additionaladditionaladditional

endorsements

endorsementsendorsementsendorsements

or

ororor

policy

policypolicypolicy

coverage

coveragecoveragecoverage

requested

requestedrequestedrequested

by

bybyby

Buyer

BuyerBuyerBuyer

shall

shallshallshall

be

bebebe

at

atatat

Buyer's

Buyer'sBuyer'sBuyer's

sole

solesolesole

cost

costcostcost

and

andandand

expense.

expense.expense.expense.

4.

4.4.4.

CONDITIONS

CONDITIONSCONDITIONSCONDITIONS

OF

OFOFOF

PURCHASE

PURCHASEPURCHASEPURCHASE

Buyer's

Buyer'sBuyer'sBuyer's

obligation

obligationobligationobligation

to

tototo

perform

performperformperform

this

thisthisthis

Agreement

AgreementAgreementAgreement

and

andandand

acquire

acquireacquireacquire

the

thethethe

Property

PropertyPropertyProperty

shall

shallshallshall

be

bebebe

subject

subjectsubjectsubject

to

tototo

the

thethethe

satisfaction

satisfactionsatisfactionsatisfaction

of

ofofof

the

thethethe

following

followingfollowingfollowing

conditions,

conditions,conditions,conditions,

which

whichwhichwhich

are

areareare

for

forforfor

Buyer's

Buyer'sBuyer'sBuyer's

benefit

benefitbenefitbenefit

only.

only.only.only.

In

InInIn

the

thethethe

event

eventeventevent

any

anyanyany

of

ofofof

the

thethethe

following

followingfollowingfollowing

contingencies

contingenciescontingenciescontingencies

are

areareare

not

notnotnot

satisfied

satisfiedsatisfiedsatisfied

within

withinwithinwithin

the

thethethe

specified

specifiedspecifiedspecified

time

timetimetime

limits,

limits,limits,limits,

Buyer

BuyerBuyerBuyer

may,

may,may,may,

at

atatat

its

itsitsits

sole

solesolesole

option,

option,option,option,

either

eithereithereither

waive

waivewaivewaive

such

suchsuchsuch

conditions

conditionsconditionsconditions

or

ororor

terminate

terminateterminateterminate

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

4.1

4.14.14.1

Approval

ApprovalApprovalApproval

of

ofofof

Title.

Title.Title.Title.

Promptly

PromptlyPromptlyPromptly

after

afterafterafter

execution

executionexecutionexecution

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

by

bybyby

Seller

SellerSellerSeller

and

andandand

Buyer,

Buyer,Buyer,Buyer,

Escrow

EscrowEscrowEscrow

Holder

HolderHolderHolder

shall

shallshallshall

deliver

deliverdeliverdeliver

to

tototo

Buyer

BuyerBuyerBuyer

a

aaa

current

currentcurrentcurrent

preliminary

preliminarypreliminarypreliminary

title

titletitletitle

report

reportreportreport

("PTR")

("PTR")("PTR")("PTR")

covering

coveringcoveringcovering

the

thethethe

Property

PropertyPropertyProperty

from

fromfromfrom

the

thethethe

Title

TitleTitleTitle

Company.

Company.Company.Company.

Buyer

BuyerBuyerBuyer

shall

shallshallshall

have

havehavehave

seven

sevensevenseven

(7)

(7)(7)(7)

days

daysdaysdays

after

afterafterafter

the

thethethe

date

datedatedate

of

ofofof

Escrow

EscrowEscrowEscrow

Holder's

Holder'sHolder'sHolder's

provision

provisionprovisionprovision

of

ofofof

the

thethethe

PTR

PTRPTRPTR

to

tototo

Buyer

BuyerBuyerBuyer

to

tototo

approve

approveapproveapprove

or

ororor

disapprove

disapprovedisapprovedisapprove

the

thethethe

status

statusstatusstatus

of

ofofof

title

titletitletitle

to

tototo

the

thethethe

Property

PropertyPropertyProperty

as

asasas

disclosed

discloseddiscloseddisclosed

in

ininin

the

thethethe

PTR.

PTR.PTR.PTR.

Any

AnyAnyAny

disapproval

disapprovaldisapprovaldisapproval

of

ofofof

status

statusstatusstatus

of

ofofof

title

titletitletitle

shall

shallshallshall

be

bebebe

within

withinwithinwithin

the

thethethe

reasonable

reasonablereasonablereasonable

discretion

discretiondiscretiondiscretion

of

ofofof

Buyer

BuyerBuyerBuyer

and

andandand

shall

shallshallshall

be

bebebe

limited

limitedlimitedlimited

to

tototo

monetary

monetarymonetarymonetary

encumbrances

encumbrancesencumbrancesencumbrances

and

andandand

covenants,

covenants,covenants,covenants,

conditions,

conditions,conditions,conditions,

restrictions,

restrictions,restrictions,restrictions,

and

andandand

easements

easementseasementseasements

of

ofofof

record

recordrecordrecord

which

whichwhichwhich

adversely

adverselyadverselyadversely

affect

affectaffectaffect

the

thethethe

intended

intendedintendedintended

use

useuseuse

of

ofofof

the

thethethe

Property.

Property.Property.Property.

Any

AnyAnyAny

exception

exceptionexceptionexception

not

notnotnot

disapproved

disapproveddisapproveddisapproved

in

ininin

writing

writingwritingwriting

within

withinwithinwithin

the

thethethe

seven

sevensevenseven

(7)

(7)(7)(7)

day

daydayday

period

periodperiodperiod

shall

shallshallshall

be

bebebe

deemed

deemeddeemeddeemed

approved

approvedapprovedapproved

by

bybyby

Buyer,

Buyer,Buyer,Buyer,

and

andandand

shall

shallshallshall

constitute

constituteconstituteconstitute

a

aaa

permitted

permittedpermittedpermitted

exception

exceptionexceptionexception

hereunder.

hereunder.hereunder.hereunder.

Anyobjectionto

AnyobjectiontoAnyobjectiontoAnyobjectionto

a

aaa

title

titletitletitle

exception

exceptionexceptionexception

shall

shallshallshall

be

bebebe

in

ininin

writing,

writing,writing,writing,

and

andandand

Seller

SellerSellerSeller

shall

shallshallshall

thereafter

thereafterthereafterthereafter

have

havehavehave

seven

sevensevenseven

(7)

(7)(7)(7)

days

daysdaysdays

within

withinwithinwithin

which

whichwhichwhich

to

tototo

use

useuseuse

reasonable

reasonablereasonablereasonable

efforts

effortseffortsefforts

to

tototo

cure

curecurecure

or

ororor

to

tototo

provide

provideprovideprovide

assurance

assuranceassuranceassurance

of

ofofof

the

thethethe

cure

curecurecure

of

ofofof

the

thethethe

title

titletitletitle

defect

defectdefectdefect

and

andandand

cause

causecausecause

such

suchsuchsuch

item

itemitemitem

to

tototo

be

bebebe

removed

removedremovedremoved

from

fromfromfrom

the

thethethe

title

titletitletitle

policy

policypolicypolicy

to

tototo

be

bebebe

issued

issuedissuedissued

at

atatat

Close

CloseCloseClose

of

ofofof

Escrow.

Escrow.Escrow.Escrow.

The

TheTheThe

term

termtermterm

"reasonable

"reasonable"reasonable"reasonable

efforts,"

efforts,"efforts,"efforts,"

as

asasas

used

usedusedused

in

ininin

this

thisthisthis

Paragraph

ParagraphParagraphParagraph

3.1,

3.1,3.1,3.1,

shall

shallshallshall

not

notnotnot

include

includeincludeinclude

any

anyanyany

obligation

obligationobligationobligation

of

ofofof

Seller

SellerSellerSeller

to

tototo

spend

spendspendspend

any

anyanyany

money

moneymoneymoney

or

ororor

to

tototo

file

filefilefile

a

aaa

lawsuit

lawsuitlawsuitlawsuit

or

ororor

maintain

maintainmaintainmaintain

any

anyanyany

legal

legallegallegal

action

actionactionaction

to

tototo

correct

correctcorrectcorrect

any

anyanyany

exceptions

exceptionsexceptionsexceptions

within

withinwithinwithin

the

thethethe

seven

sevensevenseven

(7)

(7)(7)(7)

day

daydayday

period.

period.period.period.

Seller

SellerSellerSeller

shall

shallshallshall

notify

notifynotifynotify

Buyer,

Buyer,Buyer,Buyer,

in

ininin

writing,

writing,writing,writing,

of

ofofof

any

anyanyany

disapproved

disapproveddisapproveddisapproved

title

titletitletitle

exceptions

exceptionsexceptionsexceptions

which

whichwhichwhich

Seller

SellerSellerSeller

is

isisis

unable

unableunableunable

to

tototo

cause

causecausecause

to

tototo

be

bebebe

removed

removedremovedremoved

prior

priorpriorprior

to

tototo

or

ororor

at

atatat

Closing.

Closing.Closing.Closing.

Buyer

BuyerBuyerBuyer

shall

shallshallshall

then,

then,then,then,

within

withinwithinwithin

five

fivefivefive

(5)

(5)(5)(5)

business

businessbusinessbusiness

days

daysdaysdays

thereafter,

thereafter,thereafter,thereafter,

elect

electelectelect

by

bybyby

giving

givinggivinggiving

written

writtenwrittenwritten

notice

noticenoticenotice

to

tototo

Seller

SellerSellerSeller

and

andandand

Escrow

EscrowEscrowEscrow

Holder

HolderHolderHolder

(i)

(i)(i)(i)

to

tototo

terminate

terminateterminateterminate

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

or

ororor

(ii)

(ii)(ii)(ii)

to

tototo

waive

waivewaivewaive

its

itsitsits

disapproval

disapprovaldisapprovaldisapproval

of

ofofof

such

suchsuchsuch

exceptions,

exceptions,exceptions,exceptions,

in

ininin

which

whichwhichwhich

case

casecasecase

such

suchsuchsuch

exceptions

exceptionsexceptionsexceptions

shall

shallshallshall

then

thenthenthen

be

bebebe

deemed

deemeddeemeddeemed

to

tototo

be

bebebe

permitted

permittedpermittedpermitted

exceptions.

exceptions.exceptions.exceptions.

Buyer's

Buyer'sBuyer'sBuyer's

failure

failurefailurefailure

to

tototo

give

givegivegive

such

suchsuchsuch

notice

noticenoticenotice

shall

shallshallshall

be

bebebe

deemed

deemeddeemeddeemed

an

ananan

election

electionelectionelection

to

tototo

terminate

terminateterminateterminate

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

In

InInIn

the

thethethe

event

eventeventevent

Buyer

BuyerBuyerBuyer

elects

electselectselects

to

tototo

terminate

terminateterminateterminate

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

both

bothbothboth

Parties

PartiesPartiesParties

shall

shallshallshall

be

bebebe

relieved

relievedrelievedrelieved

from

fromfromfrom

any

anyanyany

further

furtherfurtherfurther

liabilities

liabilitiesliabilitiesliabilities

and/or

and/orand/orand/or

obligations

obligationsobligationsobligations

under

underunderunder

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.
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4.2

4.24.24.2

Inspections.

Inspections.Inspections.Inspections.

With

WithWithWith

the

thethethe

prior

priorpriorprior

consent

consentconsentconsent

of

ofofof

Seller,

Seller,Seller,Seller,

Buyer

BuyerBuyerBuyer

or

ororor

Buyer's

Buyer'sBuyer'sBuyer's

agent

agentagentagent

shall

shallshallshall

have

havehavehave

the

thethethe

right

rightrightright

to

tototo

physically

physicallyphysicallyphysically

inspect

inspectinspectinspect

the

thethethe

Property

PropertyPropertyProperty

as

asasas

Buyer

BuyerBuyerBuyer

deems

deemsdeemsdeems

necessary.

necessary.necessary.necessary.

All

AllAllAll

Inspections

InspectionsInspectionsInspections

shall

shallshallshall

be

bebebe

done

donedonedone

at

atatat

Buyer's

Buyer'sBuyer'sBuyer's

sole

solesolesole

cost

costcostcost

and

andandand

expense.

expense.expense.expense.

Upon

UponUponUpon

completion

completioncompletioncompletion

of

ofofof

such

suchsuchsuch

Inspections,

Inspections,Inspections,Inspections,

the

thethethe

Property

PropertyPropertyProperty

shall

shallshallshall

be

bebebe

returned

returnedreturnedreturned

to

tototo

its

itsitsits

original

originaloriginaloriginal

condition.

condition.condition.condition.

Buyer

BuyerBuyerBuyer

shall

shallshallshall

have

havehavehave

the

thethethe

right,

right,right,right,

in

ininin

the

thethethe

exercise

exerciseexerciseexercise

of

ofofof

its

itsitsits

good

goodgoodgood

faith

faithfaithfaith

discretion,

discretion,discretion,discretion,

to

tototo

approve

approveapproveapprove

or

ororor

disapprove

disapprovedisapprovedisapprove

of

ofofof

the

thethethe

condition

conditionconditioncondition

of

ofofof

the

thethethe

Property

PropertyPropertyProperty

as

asasas

disclosed

discloseddiscloseddisclosed

in

ininin

such

suchsuchsuch

Inspections

InspectionsInspectionsInspections

within

withinwithinwithin

seven

sevensevenseven

(7)

(7)(7)(7)

days

daysdaysdays

from

fromfromfrom

the

thethethe

Effective

EffectiveEffectiveEffective

Date

DateDateDate

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

Any

AnyAnyAny

disapproval

disapprovaldisapprovaldisapproval

of

ofofof

the

thethethe

condition

conditionconditioncondition

ofthe

oftheoftheofthe

Property

PropertyPropertyProperty

shall

shallshallshall

be

bebebe

in

ininin

writing

writingwritingwriting

and

andandand

given

givengivengiven

to

tototo

Seller

SellerSellerSeller

within

withinwithinwithin

such

suchsuchsuch

seven

sevensevenseven

(7)

(7)(7)(7)

day

daydayday

period.

period.period.period.

In

InInIn

the

thethethe

event

eventeventevent

Buyer

BuyerBuyerBuyer

does

doesdoesdoes

not

notnotnot

disapprove

disapprovedisapprovedisapprove

the

thethethe

condition

conditionconditioncondition

of

ofofof

the

thethethe

Property

PropertyPropertyProperty

within

withinwithinwithin

the

thethethe

seven

sevensevenseven

(7)

(7)(7)(7)

day

daydayday

period,

period,period,period,

this

thisthisthis

condition

conditionconditioncondition

shall

shallshallshall

be

bebebe

deemed

deemeddeemeddeemed

waived.

waived.waived.waived.

In

InInIn

the

thethethe

event

eventeventevent

Buyer

BuyerBuyerBuyer

disapproves

disapprovesdisapprovesdisapproves

the

thethethe

condition

conditionconditioncondition

of

ofofof

the

thethethe

Property

PropertyPropertyProperty

within

withinwithinwithin

the

thethethe

seven

sevensevenseven

(7)

(7)(7)(7)

day

daydayday

period,

period,period,period,

this

thisthisthis

Agreement

AgreementAgreementAgreement

shall

shallshallshall

terminate

terminateterminateterminate

and

andandand

the

thethethe

Parties

PartiesPartiesParties

shall

shallshallshall

be

bebebe

relieved

relievedrelievedrelieved

from

fromfromfrom

any

anyanyany

further

furtherfurtherfurther

liabilities

liabilitiesliabilitiesliabilities

and/or

and/orand/orand/or

obligations

obligationsobligationsobligations

under

underunderunder

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

5.

5.5.5.

ESCROW

ESCROWESCROWESCROW

5.1

5.15.15.1

Opening.

Opening.Opening.Opening.

The

TheTheThe

purchase

purchasepurchasepurchase

and

andandand

sale

salesalesale

of

ofofof

the

thethethe

Property

PropertyPropertyProperty

shall

shallshallshall

be

bebebe

completed

completedcompletedcompleted

through

throughthroughthrough

an

ananan

escrow

escrowescrowescrow

("Escrow")

("Escrow")("Escrow")("Escrow")

to

tototo

be

bebebe

opened

openedopenedopened

at

atatat

Guardian

GuardianGuardianGuardian

Escrow

EscrowEscrowEscrow

(the

(the(the(the

"Escrow

"Escrow"Escrow"Escrow

Holder").

Holder").Holder").Holder").

Upon

UponUponUpon

the

thethethe

mutual

mutualmutualmutual

execution

executionexecutionexecution

of

ofofof

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

Seller

SellerSellerSeller

shall

shallshallshall

deposit

depositdepositdeposit

with

withwithwith

the

thethethe

Escrow

EscrowEscrowEscrow

Holder

HolderHolderHolder

one

oneoneone

fully

fullyfullyfully

executed

executedexecutedexecuted

counterpart

counterpartcounterpartcounterpart

of

ofofof

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

which

whichwhichwhich

shall

shallshallshall

constitute

constituteconstituteconstitute

the

thethethe

Escrow

EscrowEscrowEscrow

Instructions

InstructionsInstructionsInstructions

along

alongalongalong

with

withwithwith

any

anyanyany

additional

additionaladditionaladditional

escrow

escrowescrowescrow

instructions

instructionsinstructionsinstructions

executed

executedexecutedexecuted

by

bybyby

the

thethethe

Parties

PartiesPartiesParties

pursuant

pursuantpursuantpursuant

to

tototo

Section

SectionSectionSection

4.5

4.54.54.5

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

The

TheTheThe

date

datedatedate

of

ofofof

delivery

deliverydeliverydelivery

to

tototo

Escrow

EscrowEscrowEscrow

Holder

HolderHolderHolder

of

ofofof

such

suchsuchsuch

fully

fullyfullyfully

executed

executedexecutedexecuted

counterpart

counterpartcounterpartcounterpart

shall

shallshallshall

be

bebebe

deemed

deemeddeemeddeemed

the

thethethe

opening

openingopeningopening

of

ofofof

escrow

escrowescrowescrow

("Opening

("Opening("Opening("Opening

of

ofofof

Escrow")

Escrow")Escrow")Escrow")

and

andandand

Escrow

EscrowEscrowEscrow

Holder

HolderHolderHolder

shall

shallshallshall

notify

notifynotifynotify

Buyer

BuyerBuyerBuyer

and

andandand

Seller

SellerSellerSeller

in

ininin

writing

writingwritingwriting

of

ofofof

the

thethethe

Opening

OpeningOpeningOpening

of

ofofof

Escrow

EscrowEscrowEscrow

date,

date,date,date,

the

thethethe

date

datedatedate

set

setsetset

for

forforfor

Close

CloseCloseClose

of

ofofof

Escrow,

Escrow,Escrow,Escrow,

and

andandand

its

itsitsits

acceptance

acceptanceacceptanceacceptance

of

ofofof

the

thethethe

escrow

escrowescrowescrow

instructions.

instructions.instructions.instructions.

5.2

5.25.25.2

Closing.

Closing.Closing.Closing.

Escrow

EscrowEscrowEscrow

shall

shallshallshall

close

closecloseclose

on

ononon

or

ororor

before

beforebeforebefore

the

thethethe

date

datedatedate

which

whichwhichwhich

is

isisis

forty

fortyfortyforty

five

fivefivefive

(45)

(45)(45)(45)

days

daysdaysdays

from

fromfromfrom

the

thethethe

date

datedatedate

of

ofofof

Opening

OpeningOpeningOpening

of

ofofof

Escrow.

Escrow.Escrow.Escrow.

5.3

5.35.35.3

Costs.

Costs.Costs.Costs.

Seller

SellerSellerSeller

shall

shallshallshall

pay

paypaypay

all

allallall

the

thethethe

usual

usualusualusual

Escrow

EscrowEscrowEscrow

costs

costscostscosts

and

andandand

charges

chargeschargescharges

normally

normallynormallynormally

paid

paidpaidpaid

by

bybyby

a

aaa

seller

sellersellerseller

in

ininin

an

ananan

escrow

escrowescrowescrow

closing

closingclosingclosing

in

ininin

San

SanSanSan

Bernardino

BernardinoBernardinoBernardino

County,

County,County,County,

including

includingincludingincluding

without

withoutwithoutwithout

limitation

limitationlimitationlimitation

one-half

one-halfone-halfone-half

of

ofofof

the

thethethe

Escrow

EscrowEscrowEscrow

fee

feefeefee

and

andandand

the

thethethe

premium

premiumpremiumpremium

for

forforfor

the

thethethe

title

titletitletitle

insurance

insuranceinsuranceinsurance

policy

policypolicypolicy

to

tototo

be

bebebe

delivered

delivereddelivereddelivered

to

tototo

Buyer.

Buyer.Buyer.Buyer.

Buyer

BuyerBuyerBuyer

shall

shallshallshall

pay

paypaypay

one-half

one-halfone-halfone-half

of

ofofof

the

thethethe

Escrow

EscrowEscrowEscrow

fee

feefeefee

and

andandand

such

suchsuchsuch

other

otherotherother

costs

costscostscosts

and

andandand

charges

chargeschargescharges

normally

normallynormallynormally

paid

paidpaidpaid

by

bybyby

a

aaa

Buyer

BuyerBuyerBuyer

in

ininin

an

ananan

escrow

escrowescrowescrow

closing

closingclosingclosing

in

ininin

San

SanSanSan

Bernardino

BernardinoBernardinoBernardino

County.

County.County.County.

5.4

5.45.45.4

Prorations.

Prorations.Prorations.Prorations.

Current

CurrentCurrentCurrent

real

realrealreal

property

propertypropertyproperty

taxes,

taxes,taxes,taxes,

bonds

bondsbondsbonds

and

andandand

assessments

assessmentsassessmentsassessments

shall

shallshallshall

be

bebebe

prorated

proratedproratedprorated

at

atatat

the

thethethe

date

datedatedate

of

ofofof

recordation

recordationrecordationrecordation

of

ofofof

the

thethethe

deed,

deed,deed,deed,

on

ononon

the

thethethe

basis

basisbasisbasis

of

ofofof

a

aaa

thirty

thirtythirtythirty

(30)

(30)(30)(30)

day

daydayday

month.

month.month.month.

5.5

5.55.55.5

Additional

AdditionalAdditionalAdditional

Documents.

Documents.Documents.Documents.

Buyer

BuyerBuyerBuyer

and

andandand

Seller

SellerSellerSeller

shall

shallshallshall

execute

executeexecuteexecute

such

suchsuchsuch

additional

additionaladditionaladditional

Escrow

EscrowEscrowEscrow

instructions

instructionsinstructionsinstructions

as

asasas

Escrow

EscrowEscrowEscrow

Holder

HolderHolderHolder

may

maymaymay

reasonably

reasonablyreasonablyreasonably

require

requirerequirerequire

to

tototo

act

actactact

as

asasas

Escrow

EscrowEscrowEscrow

Holder,

Holder,Holder,Holder,

but

butbutbut

in

ininin

no

nonono

event

eventeventevent

shall

shallshallshall

said

saidsaidsaid

additional

additionaladditionaladditional

Escrow

EscrowEscrowEscrow

instructions

instructionsinstructionsinstructions

increase

increaseincreaseincrease

the

thethethe

rights

rightsrightsrights

of

ofofof

one

oneoneone

party

partypartyparty

against

againstagainstagainst

the

thethethe

other

otherotherother

party

partypartyparty

hereto

heretoheretohereto

or

ororor

modify

modifymodifymodify

the

thethethe

terms

termstermsterms

and

andandand

conditions

conditionsconditionsconditions

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

5.6

5.65.65.6

Delivery

DeliveryDeliveryDelivery

of

ofofof

Documents.

Documents.Documents.Documents.

Escrow

EscrowEscrowEscrow

Holder

HolderHolderHolder

shall

shallshallshall

prepare

prepareprepareprepare

the

thethethe

Grant

GrantGrantGrant

Deed

DeedDeedDeed

and

andandand

Buyer

BuyerBuyerBuyer

shall

shallshallshall

deliver

deliverdeliverdeliver

the

thethethe

Purchase

PurchasePurchasePurchase

Price

PricePricePrice

to

tototo

Escrow

EscrowEscrowEscrow

Holder

HolderHolderHolder

at

atatat

least

leastleastleast

one

oneoneone

(1)

(1)(1)(1)

business

businessbusinessbusiness

day

daydayday

prior

priorpriorprior

to

tototo

the

thethethe

Close

CloseCloseClose

of

ofofof
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Escrow.

Escrow.Escrow.Escrow.

6.

6.6.6.

SELLER'S

SELLER'SSELLER'SSELLER'S

REPRESENTATIONS,

REPRESENTATIONS,REPRESENTATIONS,REPRESENTATIONS,

WARRANTIES

WARRANTIESWARRANTIESWARRANTIES

AND

ANDANDAND

ACKNOWLEDGMENTS

ACKNOWLEDGMENTSACKNOWLEDGMENTSACKNOWLEDGMENTS

Seller

SellerSellerSeller

hereby

herebyherebyhereby

makes

makesmakesmakes

the

thethethe

following

followingfollowingfollowing

representations,

representations,representations,representations,

warranties,

warranties,warranties,warranties,

and

andandand

acknowledgments

acknowledgmentsacknowledgmentsacknowledgments

and

andandand

agrees

agreesagreesagrees

that

thatthatthat

such

suchsuchsuch

representations,

representations,representations,representations,

warranties

warrantieswarrantieswarranties

and

andandand

acknowledgments

acknowledgmentsacknowledgmentsacknowledgments

shall

shallshallshall

survive

survivesurvivesurvive

the

thethethe

Close

CloseCloseClose

of

ofofof

Escrow.

Escrow.Escrow.Escrow.

6.1

6.16.16.1

Seller

SellerSellerSeller

has

hashashas

full

fullfullfull

right,

right,right,right,

power,

power,power,power,

and

andandand

authority

authorityauthorityauthority

to

tototo

execute

executeexecuteexecute

this

thisthisthis

Agreement

AgreementAgreementAgreement

and

andandand

to

tototo

convey

conveyconveyconvey

fee

feefeefee

simple

simplesimplesimple

title

titletitletitle

to

tototo

the

thethethe

Property

PropertyPropertyProperty

to

tototo

Buyer

BuyerBuyerBuyer

as

asasas

provided

providedprovidedprovided

herein.

herein.herein.herein.

6.2

6.26.26.2

All

AllAllAll

the

thethethe

documents

documentsdocumentsdocuments

executed

executedexecutedexecuted

by

bybyby

Seller

SellerSellerSeller

which

whichwhichwhich

are

areareare

to

tototo

be

bebebe

delivered

delivereddelivereddelivered

to

tototo

Buyer

BuyerBuyerBuyer

at

atatat

Close

CloseCloseClose

of

ofofof

Escrow

EscrowEscrowEscrow

shall

shallshallshall

be

bebebe

duly

dulydulyduly

authorized,

authorized,authorized,authorized,

executed

executedexecutedexecuted

and

andandand

delivered

delivereddelivereddelivered

by

bybyby

Seller

SellerSellerSeller

and

andandand

shall

shallshallshall

be

bebebe

legal,

legal,legal,legal,

valid

validvalidvalid

and

andandand

binding

bindingbindingbinding

obligations

obligationsobligationsobligations

of

ofofof

Seller

SellerSellerSeller

enforceable

enforceableenforceableenforceable

against

againstagainstagainst

Seller

SellerSellerSeller

in

ininin

accordance

accordanceaccordanceaccordance

with

withwithwith

their

theirtheirtheir

respective

respectiverespectiverespective

terms,

terms,terms,terms,

and

andandand

shall

shallshallshall

not

notnotnot

violate

violateviolateviolate

any

anyanyany

Agreement

AgreementAgreementAgreement

to

tototo

which

whichwhichwhich

Buyer

BuyerBuyerBuyer

is

isisis

a

aaa

party

partypartyparty

or

ororor

to

tototo

which

whichwhichwhich

it

ititit

is

isisis

subject.

subject.subject.subject.

6.3

6.36.36.3

Seller

SellerSellerSeller

is

isisis

not

notnotnot

a

aaa

foreign

foreignforeignforeign

person

personpersonperson

under

underunderunder

Section

SectionSectionSection

1445

144514451445

Internal

InternalInternalInternal

Revenue

RevenueRevenueRevenue

Code

CodeCodeCode

and

andandand

will

willwillwill

execute

executeexecuteexecute

a

aaa

Certificate

CertificateCertificateCertificate

of

ofofof

Non-foreign

Non-foreignNon-foreignNon-foreign

status

statusstatusstatus

and

andandand

deposit

depositdepositdeposit

same

samesamesame

into

intointointo

the

thethethe

Escrow

EscrowEscrowEscrow

prior

priorpriorprior

to

tototo

Close

CloseCloseClose

of

ofofof

Escrow.

Escrow.Escrow.Escrow.

6.4

6.46.46.4

This

ThisThisThis

Agreement

AgreementAgreementAgreement

has

hashashas

been

beenbeenbeen

duly

dulydulyduly

executed

executedexecutedexecuted

by

bybyby

Seller

SellerSellerSeller

and

andandand

constitutes

constitutesconstitutesconstitutes

the

thethethe

valid

validvalidvalid

and

andandand

binding

bindingbindingbinding

Agreement

AgreementAgreementAgreement

of

ofofof

Seller

SellerSellerSeller

enforceable

enforceableenforceableenforceable

against

againstagainstagainst

Seller

SellerSellerSeller

in

ininin

accordance

accordanceaccordanceaccordance

with

withwithwith

its

itsitsits

terms.

terms.terms.terms.

7.

7.7.7.

BUYER'S

BUYER'SBUYER'SBUYER'S

REPRESENTATIONS

REPRESENTATIONSREPRESENTATIONSREPRESENTATIONS

AND

ANDANDAND

WARRANTIES

WARRANTIESWARRANTIESWARRANTIES

Buyer

BuyerBuyerBuyer

hereby

herebyherebyhereby

makes

makesmakesmakes

the

thethethe

following

followingfollowingfollowing

representations,

representations,representations,representations,

warranties,

warranties,warranties,warranties,

and

andandand

acknowledgments

acknowledgmentsacknowledgmentsacknowledgments

and

andandand

agrees

agreesagreesagrees

that

thatthatthat

such

suchsuchsuch

representations,

representations,representations,representations,

warranties

warrantieswarrantieswarranties

and

andandand

acknowledgments

acknowledgmentsacknowledgmentsacknowledgments

shall

shallshallshall

survive

survivesurvivesurvive

Close

CloseCloseClose

of

ofofof

Escrow.

Escrow.Escrow.Escrow.

7.1

7.17.17.1

Buyer

BuyerBuyerBuyer

hereby

herebyherebyhereby

represents

representsrepresentsrepresents

and

andandand

warrants

warrantswarrantswarrants

that

thatthatthat

the

thethethe

person

personpersonperson

executing

executingexecutingexecuting

this

thisthisthis

Agreement

AgreementAgreementAgreement

has

hashashas

the

thethethe

full

fullfullfull

authority

authorityauthorityauthority

and

andandand

power

powerpowerpower

to

tototo

enter

enterenterenter

into

intointointo

this

thisthisthis

Agreement

AgreementAgreementAgreement

on

ononon

behalf

behalfbehalfbehalf

of

ofofof

Buyer

BuyerBuyerBuyer

to

tototo

purchase

purchasepurchasepurchase

the

thethethe

Property

PropertyPropertyProperty

from

fromfromfrom

Seller,

Seller,Seller,Seller,

and

andandand

to

tototo

take

taketaketake

all

allallall

actions

actionsactionsactions

required

requiredrequiredrequired

ofit

ofitofitofit

by

bybyby

the

thethethe

terms

termstermsterms

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

7.2

7.27.27.2

All

AllAllAll

the

thethethe

documents

documentsdocumentsdocuments

executed

executedexecutedexecuted

by

bybyby

Buyer

BuyerBuyerBuyer

which

whichwhichwhich

are

areareare

to

tototo

be

bebebe

delivered

delivereddelivereddelivered

to

tototo

Seller

SellerSellerSeller

at

atatat

Close

CloseCloseClose

of

ofofof

Escrow

EscrowEscrowEscrow

shall

shallshallshall

be

bebebe

duly

dulydulyduly

authorized,

authorized,authorized,authorized,

executed

executedexecutedexecuted

and

andandand

delivered

delivereddelivereddelivered

by

bybyby

Buyer

BuyerBuyerBuyer

and

andandand

shall

shallshallshall

be

bebebe

legal,

legal,legal,legal,

valid

validvalidvalid

and

andandand

binding

bindingbindingbinding

obligations

obligationsobligationsobligations

of

ofofof

Buyer

BuyerBuyerBuyer

enforceable

enforceableenforceableenforceable

against

againstagainstagainst

Buyer

BuyerBuyerBuyer

in

ininin

accordance

accordanceaccordanceaccordance

with

withwithwith

their

theirtheirtheir

respective

respectiverespectiverespective

terms.

terms.terms.terms.

7.3

7.37.37.3

That

ThatThatThat

(i)

(i)(i)(i)

prior

priorpriorprior

to

tototo

Close

CloseCloseClose

of

ofofof

Escrow,

Escrow,Escrow,Escrow,

Buyer

BuyerBuyerBuyer

will

willwillwill

have

havehavehave

had

hadhadhad

the

thethethe

opportunity

opportunityopportunityopportunity

to

tototo

investigate

investigateinvestigateinvestigate

all

allallall

physical,

physical,physical,physical,

land

landlandland

use

useuseuse

and

andandand

economic

economiceconomiceconomic

aspects

aspectsaspectsaspects

of

ofofof

the

thethethe

Property

PropertyPropertyProperty

and

andandand

to

tototo

make

makemakemake

all

allallall

inspections

inspectionsinspectionsinspections

and

andandand

investigations

investigationsinvestigationsinvestigations

of

ofofof

the

thethethe

Property

PropertyPropertyProperty

which

whichwhichwhich

Buyer

BuyerBuyerBuyer

deems

deemsdeemsdeems

necessary

necessarynecessarynecessary

or

ororor

desirable

desirabledesirabledesirable

to

tototo

protect

protectprotectprotect

its

itsitsits

interest

interestinterestinterest

in

ininin

acquiring

acquiringacquiringacquiring

the

thethethe

Property,

Property,Property,Property,

including,

including,including,including,

without

withoutwithoutwithout

limitation,

limitation,limitation,limitation,

environmental

environmentalenvironmentalenvironmental

audits

auditsauditsaudits

and

andandand

assessments,

assessments,assessments,assessments,

toxic

toxictoxictoxic

reports,

reports,reports,reports,

surveys,

surveys,surveys,surveys,

investigation

investigationinvestigationinvestigation

of

ofofof

land

landlandland

use

useuseuse

and

andandand

development

developmentdevelopmentdevelopment

rights,

rights,rights,rights,

development

developmentdevelopmentdevelopment

restrictions

restrictionsrestrictionsrestrictions

and

andandand

conditions

conditionsconditionsconditions

that

thatthatthat

are

areareare

or

ororor

may

maymaymay

be

bebebe

imposed

imposedimposedimposed

by

bybyby

governmental

governmentalgovernmentalgovernmental

agencies,

agencies,agencies,agencies,

soils

soilssoilssoils

and

andandand

geological

geologicalgeologicalgeological

reports,

reports,reports,reports,

engineering

engineeringengineeringengineering

and

andandand

structural

structuralstructuralstructural

tests,

tests,tests,tests,

insurance

insuranceinsuranceinsurance

contracts,

contracts,contracts,contracts,

cost

costcostcost

to

tototo

complete

completecompletecomplete

studies,

studies,studies,studies,

governmental

governmentalgovernmentalgovernmental
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agreements

agreementsagreementsagreements

and

andandand

approvals,

approvals,approvals,approvals,

and

andandand

(ii)

(ii)(ii)(ii)

Seller,

Seller,Seller,Seller,

nor

nornornor

anyone

anyoneanyoneanyone

acting

actingactingacting

for

forforfor

or

ororor

on

ononon

behalf

behalfbehalfbehalf

of

ofofof

Seller,

Seller,Seller,Seller,

has

hashashas

made

mademademade

any

anyanyany

representation,

representation,representation,representation,

warranty,

warranty,warranty,warranty,

promise

promisepromisepromise

or

ororor

statement,

statement,statement,statement,

express

expressexpressexpress

or

ororor

implied,

implied,implied,implied,

to

tototo

Buyer,

Buyer,Buyer,Buyer,

or

ororor

to

tototo

anyone

anyoneanyoneanyone

acting

actingactingacting

for

forforfor

or

ororor

on

ononon

behalf

behalfbehalfbehalf

of

ofofof

Buyer,

Buyer,Buyer,Buyer,

concerning

concerningconcerningconcerning

the

thethethe

Property

PropertyPropertyProperty

or

ororor

the

thethethe

use

useuseuse

thereof.

thereof.thereof.thereof.

Buyer

BuyerBuyerBuyer

further

furtherfurtherfurther

represents

representsrepresentsrepresents

and

andandand

warrants

warrantswarrantswarrants

that

thatthatthat

all

allallall

matters

mattersmattersmatters

concerning

concerningconcerningconcerning

the

thethethe

Property

PropertyPropertyProperty

have

havehavehave

been

beenbeenbeen

or

ororor

shall

shallshallshall

be

bebebe

independently

independentlyindependentlyindependently

verified

verifiedverifiedverified

by

bybyby

Buyer

BuyerBuyerBuyer

prior

priorpriorprior

to

tototo

Close

CloseCloseClose

of

ofofof

Escrow,

Escrow,Escrow,Escrow,

and

andandand

that

thatthatthat

Buyer

BuyerBuyerBuyer

shall

shallshallshall

purchase

purchasepurchasepurchase

the

thethethe

Property

PropertyPropertyProperty

on

ononon

Buyer's

Buyer'sBuyer'sBuyer's

own

ownownown

prior

priorpriorprior

investigations

investigationsinvestigationsinvestigations

and

andandand

examination

examinationexaminationexamination

of

ofofof

the

thethethe

Property

PropertyPropertyProperty

(or

(or(or(or

Buyer's

Buyer'sBuyer'sBuyer's

election

electionelectionelection

not

notnotnot

to

tototo

do

dododo

so);

so);so);so);

AND

ANDANDAND

THAT

THATTHATTHAT

BUYER

BUYERBUYERBUYER

IS

ISISIS

PURCHASING

PURCHASINGPURCHASINGPURCHASING

THE

THETHETHE

PROPERTY

PROPERTYPROPERTYPROPERTY

IN

INININ

AN

ANANAN

"AS

"AS"AS"AS

IS"

IS"IS"IS"

PHYSICAL

PHYSICALPHYSICALPHYSICAL

CONDITION

CONDITIONCONDITIONCONDITION

AND

ANDANDAND

IN

INININ

AN

ANANAN

"AS

"AS"AS"AS

IS"

IS"IS"IS"

STATE

STATESTATESTATE

OF

OFOFOF

REPAIR.

REPAIR.REPAIR.REPAIR.

8.

8.8.8.

NOTICE

NOTICENOTICENOTICE

Unless

UnlessUnlessUnless

otherwise

otherwiseotherwiseotherwise

provided

providedprovidedprovided

herein,

herein,herein,herein,

any

anyanyany

notice,

notice,notice,notice,

tender,

tender,tender,tender,

or

ororor

delivery

deliverydeliverydelivery

to

tototo

be

bebebe

given

givengivengiven

hereunder

hereunderhereunderhereunder

by

bybyby

either

eithereithereither

party

partypartyparty

to

tototo

the

thethethe

other

otherotherother

may

maymaymay

be

bebebe

effected

effectedeffectedeffected

by

bybyby

personal

personalpersonalpersonal

delivery

deliverydeliverydelivery

in

ininin

writing

writingwritingwriting

or

ororor

by

bybyby

registered

registeredregisteredregistered

or

ororor

certified

certifiedcertifiedcertified

mail,

mail,mail,mail,

postage

postagepostagepostage

prepaid,

prepaid,prepaid,prepaid,

return

returnreturnreturn

receipt

receiptreceiptreceipt

requested,

requested,requested,requested,

and

andandand

shall

shallshallshall

be

bebebe

deemed

deemeddeemeddeemed

communicated

communicatedcommunicatedcommunicated

upon

uponuponupon

delivery

deliverydeliverydelivery

or

ororor

as

asasas

of

ofofof

mailing.

mailing.mailing.mailing.

Mailed

MailedMailedMailed

notices

noticesnoticesnotices

shall

shallshallshall

be

bebebe

addressed

addressedaddressedaddressed

as

asasas

set

setsetset

forth

forthforthforth

below,

below,below,below,

but

butbutbut

each

eacheacheach

party

partypartyparty

may

maymaymay

change

changechangechange

its

itsitsits

address

addressaddressaddress

by

bybyby

written

writtenwrittenwritten

notice

noticenoticenotice

in

ininin

accordance

accordanceaccordanceaccordance

with

withwithwith

this

thisthisthis

Section.

Section.Section.Section.

Buyer:

Buyer:Buyer:Buyer:

Seller:

Seller:Seller:Seller:

Bob

BobBobBob

Clark,

Clark,Clark,Clark,

President

PresidentPresidentPresident

City

CityCityCity

of

ofofof

Redlands

RedlandsRedlandsRedlands

The

TheTheThe

Redlands

RedlandsRedlandsRedlands

Conservancy

ConservancyConservancyConservancy

c/o

c/oc/oc/o

Marjie

MarjieMarjieMarjie

Pettus

PettusPettusPettus

PO

POPOPO

Box

BoxBoxBox

855

855855855

PO

POPOPO

Box

BoxBoxBox

3005

300530053005

Redlands,

Redlands,Redlands,Redlands,

CA

CACACA

92373

923739237392373

Redlands,

Redlands,Redlands,Redlands,

CA

CACACA

92373

923739237392373

9.

9.9.9.

HAZARDOUS

HAZARDOUSHAZARDOUSHAZARDOUS

SUBSTANCES

SUBSTANCESSUBSTANCESSUBSTANCES

Buyer

BuyerBuyerBuyer

acknowledges

acknowledgesacknowledgesacknowledges

and

andandand

agrees

agreesagreesagrees

that,

that,that,that,

to

tototo

the

thethethe

best

bestbestbest

of

ofofof

the

thethethe

Seller's

Seller'sSeller'sSeller's

knowledge

knowledgeknowledgeknowledge

there

theretherethere

exists

existsexistsexists

no

nonono

"Hazardous

"Hazardous"Hazardous"Hazardous

Materials"

Materials"Materials"Materials"

(as

(as(as(as

such

suchsuchsuch

term

termtermterm

is

isisis

herein

hereinhereinherein

defined)

defined)defined)defined)

nor

nornornor

oil

oiloiloil

wells,

wells,wells,wells,

underground

undergroundundergroundunderground

storage

storagestoragestorage

tanks,

tanks,tanks,tanks,

or

ororor

pipelines

pipelinespipelinespipelines

in,

in,in,in,

on,

on,on,on,

under

underunderunder

or

ororor

about

aboutaboutabout

the

thethethe

Property.

Property.Property.Property.

Buyer

BuyerBuyerBuyer

further

furtherfurtherfurther

understands

understandsunderstandsunderstands

and

andandand

agrees

agreesagreesagrees

that

thatthatthat

in

ininin

the

thethethe

event

eventeventevent

Buyer

BuyerBuyerBuyer

incurs

incursincursincurs

any

anyanyany

loss

losslossloss

or

ororor

liability

liabilityliabilityliability

concerning

concerningconcerningconcerning

Hazardous

HazardousHazardousHazardous

Materials

MaterialsMaterialsMaterials

and/or

and/orand/orand/or

oil

oiloiloil

wells

wellswellswells

and/or

and/orand/orand/or

underground

undergroundundergroundunderground

storage

storagestoragestorage

tanks

tankstankstanks

and/or

and/orand/orand/or

pipelines

pipelinespipelinespipelines

whether

whetherwhetherwhether

attributable

attributableattributableattributable

to

tototo

event

eventeventevent

occurring

occurringoccurringoccurring

prior

priorpriorprior

to

tototo

or

ororor

following

followingfollowingfollowing

the

thethethe

effective

effectiveeffectiveeffective

date,

date,date,date,

then

thenthenthen

Buyer

BuyerBuyerBuyer

may

maymaymay

look

looklooklook

to

tototo

prior

priorpriorprior

owners

ownersownersowners

of

ofofof

the

thethethe

Property,

Property,Property,Property,

but

butbutbut

under

underunderunder

no

nonono

circumstances

circumstancescircumstancescircumstances

shall

shallshallshall

Buyer

BuyerBuyerBuyer

look

looklooklook

to

tototo

Seller

SellerSellerSeller

for

forforfor

any

anyanyany

liability

liabilityliabilityliability

or

ororor

indemnification

indemnificationindemnificationindemnification

regarding

regardingregardingregarding

Hazardous

HazardousHazardousHazardous

Materials

MaterialsMaterialsMaterials

and/or

and/orand/orand/or

oil

oiloiloil

wells

wellswellswells

and/or

and/orand/orand/or

underground

undergroundundergroundunderground

storage

storagestoragestorage

tanks

tankstankstanks

and/or

and/orand/orand/or

pipelines.

pipelines.pipelines.pipelines.

Buyer,

Buyer,Buyer,Buyer,

and

andandand

each

eacheacheach

of

ofofof

the

thethethe

entities

entitiesentitiesentities

constituting

constitutingconstitutingconstituting

Buyer,

Buyer,Buyer,Buyer,

if

ififif

any,

any,any,any,

from

fromfromfrom

and

andandand

after

afterafterafter

the

thethethe

Effective

EffectiveEffectiveEffective

Date

DateDateDate

hereof,

hereof,hereof,hereof,

hereby

herebyherebyhereby

waives,

waives,waives,waives,

releases,

releases,releases,releases,

remises,

remises,remises,remises,

acquits

acquitsacquitsacquits

and

andandand

forever

foreverforeverforever

discharges

dischargesdischargesdischarges

Seller,

Seller,Seller,Seller,

its

itsitsits

elected

electedelectedelected

officials,

officials,officials,officials,

officers,

officers,officers,officers,

employees

employeesemployeesemployees

and

andandand

agents

agentsagentsagents

and

andandand

their

theirtheirtheir

respective

respectiverespectiverespective

heirs,

heirs,heirs,heirs,

successors,

successors,successors,successors,

personal

personalpersonalpersonal

representatives

representativesrepresentativesrepresentatives

and

andandand

assigns,

assigns,assigns,assigns,

of

ofofof

and

andandand

from

fromfromfrom

any

anyanyany

and

andandand

all

allallall

Environmental

EnvironmentalEnvironmentalEnvironmental

Claims,

Claims,Claims,Claims,

Environmental

EnvironmentalEnvironmentalEnvironmental

Cleanup

CleanupCleanupCleanup

Liability

LiabilityLiabilityLiability

and

andandand

Environmental

EnvironmentalEnvironmentalEnvironmental

Compliance

ComplianceComplianceCompliance

Costs,

Costs,Costs,Costs,

as

asasas

those

thosethosethose

terms

termstermsterms

are

areareare

defined

defineddefineddefined

below,

below,below,below,

and

andandand

from

fromfromfrom

any

anyanyany

and

andandand

all

allallall

actions,

actions,actions,actions,

suits,

suits,suits,suits,

legal

legallegallegal

or

ororor

administrative

administrativeadministrativeadministrative

orders

ordersordersorders

or

ororor

proceedings,

proceedings,proceedings,proceedings,

demands,

demands,demands,demands,

actual

actualactualactual

damages,

damages,damages,damages,

punitive

punitivepunitivepunitive

damages,

damages,damages,damages,

loss,

loss,loss,loss,

costs,

costs,costs,costs,

liabilities

liabilitiesliabilitiesliabilities

and

andandand

expenses,

expenses,expenses,expenses,

which

whichwhichwhich

concern

concernconcernconcern

or

ororor

in

ininin

any

anyanyany

way

waywayway

relate

relaterelaterelate

to

tototo

the

thethethe

physical

physicalphysicalphysical

or

ororor

environmental

environmentalenvironmentalenvironmental

conditions

conditionsconditionsconditions

of

ofofof

the

thethethe

Property,

Property,Property,Property,

the

thethethe

existence

existenceexistenceexistence

of

ofofof

any

anyanyany

Hazardous

HazardousHazardousHazardous

Material

MaterialMaterialMaterial

thereon,

thereon,thereon,thereon,

or

ororor

the

thethethe

release

releasereleaserelease

or

ororor

threatened

threatenedthreatenedthreatened

release

releasereleaserelease

of

ofofof

Hazardous

HazardousHazardousHazardous

Materials

MaterialsMaterialsMaterials

therefrom,

therefrom,therefrom,therefrom,

whether

whetherwhetherwhether

existing

existingexistingexisting

prior

priorpriorprior

to,

to,to,to,

at

atatat

or

ororor

after

afterafterafter
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the

thethethe

Effective

EffectiveEffectiveEffective

Date

DateDateDate

of

ofofof

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

It

ItItIt

is

isisis

the

thethethe

intention

intentionintentionintention

of

ofofof

the

thethethe

Parties

PartiesPartiesParties

pursuant

pursuantpursuantpursuant

to

tototo

this

thisthisthis

release

releasereleaserelease

that

thatthatthat

any

anyanyany

and

andandand

all

allallall

responsibilities

responsibilitiesresponsibilitiesresponsibilities

and

andandand

obligations

obligationsobligationsobligations

of

ofofof

Buyer,

Buyer,Buyer,Buyer,

and

andandand

any

anyanyany

and

andandand

all

allallall

rights,

rights,rights,rights,

claims

claimsclaimsclaims

right

rightrightright

of

ofofof

action,

action,action,action,

causes

causescausescauses

of

ofofof

action,

action,action,action,

demands

demandsdemandsdemands

or

ororor

legal

legallegallegal

rights

rightsrightsrights

of

ofofof

any

anyanyany

kind

kindkindkind

of

ofofof

Buyer,

Buyer,Buyer,Buyer,

its

itsitsits

successors,

successors,successors,successors,

assigns

assignsassignsassigns

or

ororor

any

anyanyany

affiliated

affiliatedaffiliatedaffiliated

entity

entityentityentity

of

ofofof

Buyer,

Buyer,Buyer,Buyer,

arising

arisingarisingarising

by

bybyby

virtue

virtuevirtuevirtue

of

ofofof

the

thethethe

physical

physicalphysicalphysical

or

ororor

environmental

environmentalenvironmentalenvironmental

condition

conditionconditioncondition

of

ofofof

the

thethethe

property,

property,property,property,

the

thethethe

existence

existenceexistenceexistence

of

ofofof

any

anyanyany

Hazardous

HazardousHazardousHazardous

Materials

MaterialsMaterialsMaterials

thereon,

thereon,thereon,thereon,

or

ororor

any

anyanyany

release

releasereleaserelease

or

ororor

threatened

threatenedthreatenedthreatened

release

releasereleaserelease

of

ofofof

Hazardous

HazardousHazardousHazardous

Material

MaterialMaterialMaterial

therefrom,

therefrom,therefrom,therefrom,

whether

whetherwhetherwhether

existing

existingexistingexisting

prior

priorpriorprior

to,

to,to,to,

at

atatat

or

ororor

after

afterafterafter

the

thethethe

Effective

EffectiveEffectiveEffective

date

datedatedate

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

are

areareare

by

bybyby

this

thisthisthis

Release

ReleaseReleaseRelease

provision

provisionprovisionprovision

declared

declareddeclareddeclared

null

nullnullnull

and

andandand

void

voidvoidvoid

and

andandand

of

ofofof

no

nonono

present

presentpresentpresent

or

ororor

future

futurefuturefuture

force

forceforceforce

and

andandand

effect

effecteffecteffect

as

asasas

to

tototo

the

thethethe

Parties.

Parties.Parties.Parties.

In

InInIn

connection

connectionconnectionconnection

therewith,

therewith,therewith,therewith,

Buyer

BuyerBuyerBuyer

and

andandand

each

eacheacheach

of

ofofof

the

thethethe

entities

entitiesentitiesentities

constituting

constitutingconstitutingconstituting

Buyer,

Buyer,Buyer,Buyer,

expressly

expresslyexpresslyexpressly

agree

agreeagreeagree

to

tototo

waive

waivewaivewaive

any

anyanyany

and

andandand

all

allallall

rights

rightsrightsrights

which

whichwhichwhich

they

theytheythey

may

maymaymay

have

havehavehave

under

underunderunder

Section1542

Section1542Section1542Section1542

of

ofofof

the

thethethe

California

CaliforniaCaliforniaCalifornia

Civil

CivilCivilCivil

Code

CodeCodeCode

which

whichwhichwhich

provides

providesprovidesprovides

as

asasas

follows:

follows:follows:follows:

"A

"A"A"A

general

generalgeneralgeneral

release

releasereleaserelease

does

doesdoesdoes

not

notnotnot

extend

extendextendextend

to

tototo

claims

claimsclaimsclaims

which

whichwhichwhich

the

thethethe

creditor

creditorcreditorcreditor

does

doesdoesdoes

not

notnotnot

know

knowknowknow

or

ororor

suspect

suspectsuspectsuspect

to

tototo

exist

existexistexist

in

ininin

his

hishishis

favor

favorfavorfavor

at

atatat

the

thethethe

time

timetimetime

of

ofofof

executing

executingexecutingexecuting

the

thethethe

release,

release,release,release,

which

whichwhichwhich

if

ififif

known

knownknownknown

by

bybyby

him

himhimhim

must

mustmustmust

have

havehavehave

materially

materiallymateriallymaterially

affected

affectedaffectedaffected

his

hishishis

settlement

settlementsettlementsettlement

with

withwithwith

the

thethethe

debtor."

debtor."debtor."debtor."

Buyer

BuyerBuyerBuyer

and

andandand

each

eacheacheach

of

ofofof

the

thethethe

entities

entitiesentitiesentities

constituting

constitutingconstitutingconstituting

Buyer,

Buyer,Buyer,Buyer,

shall,

shall,shall,shall,

from

fromfromfrom

and

andandand

after

afterafterafter

the

thethethe

Effective

EffectiveEffectiveEffective

Date

DateDateDate

of

ofofof

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

defend,

defend,defend,defend,

indemnify

indemnifyindemnifyindemnify

and

andandand

hold

holdholdhold

harmless

harmlessharmlessharmless

Seller,

Seller,Seller,Seller,

and

andandand

its

itsitsits

elected

electedelectedelected

officials,

officials,officials,officials,

officers,

officers,officers,officers,

employees

employeesemployeesemployees

and

andandand

agents

agentsagentsagents

(collectively,

(collectively,(collectively,(collectively,

the

thethethe

"Indemnified

"Indemnified"Indemnified"Indemnified

Parties")

Parties")Parties")Parties")

from

fromfromfrom

and

andandand

against

againstagainstagainst

any

anyanyany

and

andandand

all

allallall

Environmental

EnvironmentalEnvironmentalEnvironmental

Claims,

Claims,Claims,Claims,

Environmental

EnvironmentalEnvironmentalEnvironmental

Cleanup

CleanupCleanupCleanup

Liability,

Liability,Liability,Liability,

Environmental

EnvironmentalEnvironmentalEnvironmental

Compliance

ComplianceComplianceCompliance

Costs,

Costs,Costs,Costs,

and

andandand

any

anyanyany

other

otherotherother

claims,

claims,claims,claims,

actions,

actions,actions,actions,

suits,

suits,suits,suits,

legal

legallegallegal

or

ororor

administrative

administrativeadministrativeadministrative

orders

ordersordersorders

or

ororor

proceedings,

proceedings,proceedings,proceedings,

demands

demandsdemandsdemands

or

ororor

other

otherotherother

liabilities

liabilitiesliabilitiesliabilities

resulting

resultingresultingresulting

at

atatat

any

anyanyany

time

timetimetime

from

fromfromfrom

the

thethethe

physical

physicalphysicalphysical

and/or

and/orand/orand/or

environmental

environmentalenvironmentalenvironmental

conditions

conditionsconditionsconditions

of

ofofof

the

thethethe

Property

PropertyPropertyProperty

whether

whetherwhetherwhether

before

beforebeforebefore

or

ororor

after

afterafterafter

the

thethethe

Effective

EffectiveEffectiveEffective

Date

DateDateDate

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

or

ororor

from

fromfromfrom

the

thethethe

existence

existenceexistenceexistence

of

ofofof

any

anyanyany

Hazardous

HazardousHazardousHazardous

Materials

MaterialsMaterialsMaterials

or

ororor

the

thethethe

release

releasereleaserelease

or

ororor

threatened

threatenedthreatenedthreatened

release

releasereleaserelease

of

ofofof

any

anyanyany

Hazardous

HazardousHazardousHazardous

Materials

MaterialsMaterialsMaterials

of

ofofof

any

anyanyany

kind

kindkindkind

whatsoever,

whatsoever,whatsoever,whatsoever,

in,

in,in,in,

on,

on,on,on,

or

ororor

under

underunderunder

the

thethethe

Property

PropertyPropertyProperty

occurring

occurringoccurringoccurring

at

atatat

any

anyanyany

time

timetimetime

whether

whetherwhetherwhether

before

beforebeforebefore

or

ororor

after

afterafterafter

such

suchsuchsuch

date,

date,date,date,

including

includingincludingincluding

but

butbutbut

not

notnotnot

limited

limitedlimitedlimited

to,

to,to,to,

all

allallall

foreseeable

foreseeableforeseeableforeseeable

and

andandand

unforeseeable

unforeseeableunforeseeableunforeseeable

damages,

damages,damages,damages,

fees,

fees,fees,fees,

costs,

costs,costs,costs,

losses

losseslosseslosses

and

andandand

expenses,

expenses,expenses,expenses,

directly

directlydirectlydirectly

or

ororor

indirectly

indirectlyindirectlyindirectly

arising

arisingarisingarising

therefrom,

therefrom,therefrom,therefrom,

and

andandand

including

includingincludingincluding

fines

finesfinesfines

and

andandand

penalties

penaltiespenaltiespenalties

ofanynature

ofanynatureofanynatureofanynature

whatsoever,

whatsoever,whatsoever,whatsoever,

assessed,

assessed,assessed,assessed,

levied

leviedleviedlevied

or

ororor

asserted

assertedassertedasserted

against

againstagainstagainst

any

anyanyany

Indemnified

IndemnifiedIndemnifiedIndemnified

Parties

PartiesPartiesParties

to

tototo

the

thethethe

extent

extentextentextent

that

thatthatthat

the

thethethe

fines

finesfinesfines

and/or

and/orand/orand/or

penalties

penaltiespenaltiespenalties

are

areareare

the

thethethe

result

resultresultresult

of

ofofof

a

aaa

violation

violationviolationviolation

or

ororor

an

ananan

alleged

allegedallegedalleged

violation

violationviolationviolation

of

ofofof

any

anyanyany

Environmental

EnvironmentalEnvironmentalEnvironmental

Law.

Law.Law.Law.

Buyer

BuyerBuyerBuyer

further

furtherfurtherfurther

agrees

agreesagreesagrees

that

thatthatthat

in

ininin

the

thethethe

event

eventeventevent

Buyer

BuyerBuyerBuyer

obtains,

obtains,obtains,obtains,

from

fromfromfrom

former

formerformerformer

or

ororor

present

presentpresentpresent

owners

ownersownersowners

of

ofofof

the

thethethe

Property

PropertyPropertyProperty

or

ororor

any

anyanyany

other

otherotherother

persons

personspersonspersons

or

ororor

entities,

entities,entities,entities,

releases

releasesreleasesreleases

from

fromfromfrom

liability,

liability,liability,liability,

indemnities,

indemnities,indemnities,indemnities,

or

ororor

other

otherotherother

forms

formsformsforms

of

ofofof

hold

holdholdhold

harmless

harmlessharmlessharmless

relating

relatingrelatingrelating

to

tototo

the

thethethe

subject

subjectsubjectsubject

matter

mattermattermatter

of

ofofof

this

thisthisthis

section,

section,section,section,

Buyer

BuyerBuyerBuyer

shall

shallshallshall

use

useuseuse

its

itsitsits

diligent

diligentdiligentdiligent

efforts

effortseffortsefforts

to

tototo

obtain

obtainobtainobtain

for

forforfor

Seller

SellerSellerSeller

the

thethethe

same

samesamesame

releases,

releases,releases,releases,

indemnities

indemnitiesindemnitiesindemnities

and

andandand

other

otherotherother

comparable

comparablecomparablecomparable

provisions.

provisions.provisions.provisions.

For

ForForFor

the

thethethe

purpose

purposepurposepurpose

of

ofofof

this

thisthisthis

Section,

Section,Section,Section,

the

thethethe

following

followingfollowingfollowing

terms

termstermsterms

shall

shallshallshall

have

havehavehave

the

thethethe

following

followingfollowingfollowing

meanings:

meanings:meanings:meanings:

(a)

(a)(a)(a)

"Environmental

"Environmental"Environmental"Environmental

Claim"

Claim"Claim"Claim"

means

meansmeansmeans

any

anyanyany

claim

claimclaimclaim

for

forforfor

personal

personalpersonalpersonal

injury,

injury,injury,injury,

death

deathdeathdeath

and/or

and/orand/orand/or

property

propertypropertyproperty

damage

damagedamagedamage

made,

made,made,made,

asserted

assertedassertedasserted

or

ororor

prosecuted

prosecutedprosecutedprosecuted

by

bybyby

or

ororor

on

ononon

behalf

behalfbehalfbehalf

of

ofofof

any

anyanyany

third

thirdthirdthird

party,

party,party,party,

including,

including,including,including,

without

withoutwithoutwithout

limitations,

limitations,limitations,limitations,

any

anyanyany

governmental

governmentalgovernmentalgovernmental

entity,

entity,entity,entity,

relating

relatingrelatingrelating

to

tototo

the

thethethe

Property

PropertyPropertyProperty

or

ororor

its

itsitsits

operations

operationsoperationsoperations

and

andandand

arising

arisingarisingarising

or

ororor

alleged

allegedallegedalleged

to

tototo

arise

arisearisearise

under

underunderunder

any

anyanyany

Environmental

EnvironmentalEnvironmentalEnvironmental

Law.

Law.Law.Law.

(b)

(b)(b)(b)

"Environmental

"Environmental"Environmental"Environmental

Cleanup

CleanupCleanupCleanup

Liability"

Liability"Liability"Liability"

means

meansmeansmeans

any

anyanyany

cost

costcostcost

or

ororor

expense

expenseexpenseexpense

of

ofofof

any

anyanyany

nature

naturenaturenature

whatsoever

whatsoeverwhatsoeverwhatsoever

incurred

incurredincurredincurred

to

tototo

contain,

contain,contain,contain,

remove,

remove,remove,remove,

remedy,

remedy,remedy,remedy,

clean

cleancleanclean

up,

up,up,up,

or

ororor

abate

abateabateabate

any

anyanyany

contamination

contaminationcontaminationcontamination

or

ororor

any

anyanyany

Hazardous

HazardousHazardousHazardous

Materials

MaterialsMaterialsMaterials

on

ononon

or

ororor

under

underunderunder

all

allallall

or

ororor

any

anyanyany

part

partpartpart

of

ofofof

the

thethethe

Property,

Property,Property,Property,

including

includingincludingincluding

the

thethethe

ground

groundgroundground

water

waterwaterwater

thereunder,

thereunder,thereunder,thereunder,

including,

including,including,including,

without

withoutwithoutwithout

limitation,

limitation,limitation,limitation,

(i)

(i)(i)(i)

any

anyanyany

direct

directdirectdirect

costs

costscostscosts

or

ororor

expenses

expensesexpensesexpenses

for

forforfor

investigation,

investigation,investigation,investigation,

study,

study,study,study,
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assessment,

assessment,assessment,assessment,

legal

legallegallegal

representation,

representation,representation,representation,

cost

costcostcost

recovery

recoveryrecoveryrecovery

by

bybyby

governmental

governmentalgovernmentalgovernmental

agencies,

agencies,agencies,agencies,

or

ororor

ongoing

ongoingongoingongoing

monitoring

monitoringmonitoringmonitoring

in

ininin

connection

connectionconnectionconnection

therewith

therewiththerewiththerewith

and

andandand

(ii)

(ii)(ii)(ii)

any

anyanyany

cost,

cost,cost,cost,

expense,

expense,expense,expense,

loss

losslossloss

or

ororor

damage

damagedamagedamage

incurred

incurredincurredincurred

with

withwithwith

respect

respectrespectrespect

to

tototo

the

thethethe

Property

PropertyPropertyProperty

or

ororor

its

itsitsits

operation

operationoperationoperation

as

asasas

a

aaa

result

resultresultresult

of

ofofof

actions

actionsactionsactions

or

ororor

measures

measuresmeasuresmeasures

necessary

necessarynecessarynecessary

to

tototo

implement

implementimplementimplement

or

ororor

effectuate

effectuateeffectuateeffectuate

any

anyanyany

such

suchsuchsuch

containment,

containment,containment,containment,

removal,

removal,removal,removal,

remediation,

remediation,remediation,remediation,

treatment,

treatment,treatment,treatment,

cleanup

cleanupcleanupcleanup

or

ororor

abatement.

abatement.abatement.abatement.

(c)

(c)(c)(c)

"Enviromnental

"Enviromnental"Enviromnental"Enviromnental

Compliance

ComplianceComplianceCompliance

Cost"

Cost"Cost"Cost"

means

meansmeansmeans

any

anyanyany

cost

costcostcost

or

ororor

expense

expenseexpenseexpense

of

ofofof

any

anyanyany

nature

naturenaturenature

whatsoever

whatsoeverwhatsoeverwhatsoever

necessary

necessarynecessarynecessary

to

tototo

enable

enableenableenable

the

thethethe

Property

PropertyPropertyProperty

to

tototo

comply

complycomplycomply

with

withwithwith

all

allallall

applicable

applicableapplicableapplicable

Environmental

EnvironmentalEnvironmentalEnvironmental

Laws

LawsLawsLaws

in

ininin

effect.

effect.effect.effect.

"Environmental

"Environmental"Environmental"Environmental

Compliance

ComplianceComplianceCompliance

Cost"

Cost"Cost"Cost"

shall

shallshallshall

include

includeincludeinclude

all

allallall

costs

costscostscosts

necessary

necessarynecessarynecessary

to

tototo

demonstrate

demonstratedemonstratedemonstrate

that

thatthatthat

the

thethethe

Property

PropertyPropertyProperty

is

isisis

capable

capablecapablecapable

of

ofofof

such

suchsuchsuch

compliance.

compliance.compliance.compliance.

(d)

(d)(d)(d)

"Environmental

"Environmental"Environmental"Environmental

Law"

Law"Law"Law"

means

meansmeansmeans

any

anyanyany

federal,

federal,federal,federal,

state

statestatestate

or

ororor

local

locallocallocal

statute,

statute,statute,statute,

ordinance,

ordinance,ordinance,ordinance,

rule,

rule,rule,rule,

regulation,

regulation,regulation,regulation,

order,

order,order,order,

consent

consentconsentconsent

decree,

decree,decree,decree,

judgment

judgmentjudgmentjudgment

or

ororor

common-law

common-lawcommon-lawcommon-law

doctrine,

doctrine,doctrine,doctrine,

and

andandand

provisions

provisionsprovisionsprovisions

and

andandand

conditions

conditionsconditionsconditions

of

ofofof

permits,

permits,permits,permits,

license

licenselicenselicense

and

andandand

other

otherotherother

operating

operatingoperatingoperating

authorizations

authorizationsauthorizationsauthorizations

relating

relatingrelatingrelating

to

tototo

(i)

(i)(i)(i)

pollution

pollutionpollutionpollution

or

ororor

protection

protectionprotectionprotection

of

ofofof

the

thethethe

environment,

environment,environment,environment,

including

includingincludingincluding

natural

naturalnaturalnatural

resources

resourcesresourcesresources

(ii)

(ii)(ii)(ii)

exposure

exposureexposureexposure

of

ofofof

persons,

persons,persons,persons,

including

includingincludingincluding

employees,

employees,employees,employees,

to

tototo

Hazardous

HazardousHazardousHazardous

Materials

MaterialsMaterialsMaterials

or

ororor

other

otherotherother

products,

products,products,products,

raw

rawrawraw

materials,

materials,materials,materials,

chemicals

chemicalschemicalschemicals

or

ororor

other

otherotherother

substances,

substances,substances,substances,

(iii)

(iii)(iii)(iii)

protection

protectionprotectionprotection

of

ofofof

the

thethethe

public

publicpublicpublic

health

healthhealthhealth

or

ororor

welfare

welfarewelfarewelfare

from

fromfromfrom

the

thethethe

effects

effectseffectseffects

of

ofofof

by-products,

by-products,by-products,by-products,

wastes,

wastes,wastes,wastes,

emissions,

emissions,emissions,emissions,

discharges

dischargesdischargesdischarges

or

ororor

releases

releasesreleasesreleases

of

ofofof

chemical

chemicalchemicalchemical

substances

substancessubstancessubstances

from

fromfromfrom

industrial

industrialindustrialindustrial

or

ororor

commercial

commercialcommercialcommercial

activities

activitiesactivitiesactivities

or

ororor

(iv)

(iv)(iv)(iv)

regulation

regulationregulationregulation

of

ofofof

the

thethethe

manufacture,

manufacture,manufacture,manufacture,

use

useuseuse

or

ororor

introduction

introductionintroductionintroduction

into

intointointo

commerce

commercecommercecommerce

of

ofofof

chemical

chemicalchemicalchemical

substances,

substances,substances,substances,

including,

including,including,including,

without

withoutwithoutwithout

limitation,

limitation,limitation,limitation,

their

theirtheirtheir

manufacture,

manufacture,manufacture,manufacture,

formulation,

formulation,formulation,formulation,

labeling,

labeling,labeling,labeling,

distribution,

distribution,distribution,distribution,

transportation,

transportation,transportation,transportation,

handling,

handling,handling,handling,

storage

storagestoragestorage

and

andandand

disposal.

disposal.disposal.disposal.

(e)

(e)(e)(e)

"Hazardous

"Hazardous"Hazardous"Hazardous

Material"

Material"Material"Material"

is

isisis

defined

defineddefineddefined

to

tototo

include

includeincludeinclude

any

anyanyany

hazardous

hazardoushazardoushazardous

or

ororor

toxic

toxictoxictoxic

substance,

substance,substance,substance,

material

materialmaterialmaterial

or

ororor

waste

wastewastewaste

which

whichwhichwhich

is

isisis

or

ororor

becomes

becomesbecomesbecomes

regulated

regulatedregulatedregulated

by

bybyby

any

anyanyany

local

locallocallocal

government

governmentgovernmentgovernment

authority,

authority,authority,authority,

the

thethethe

State

StateStateState

of

ofofof

California,

California,California,California,

or

ororor

the

thethethe

United

UnitedUnitedUnited

States

StatesStatesStates

Government.

Government.Government.Government.

The

TheTheThe

term

termtermterm

"Hazardous

"Hazardous"Hazardous"Hazardous

Material"

Material"Material"Material"

includes,

includes,includes,includes,

without

withoutwithoutwithout

limitation,

limitation,limitation,limitation,

any

anyanyany

material

materialmaterialmaterial

or

ororor

substance

substancesubstancesubstance

which

whichwhichwhich

is:

is:is:is:

(i)

(i)(i)(i)

petroleum

petroleumpetroleumpetroleum

or

ororor

oil

oiloiloil

or

ororor

gas

gasgasgas

or

ororor

any

anyanyany

direct

directdirectdirect

or

ororor

derivate

derivatederivatederivate

product

productproductproduct

or

ororor

by-

by-by-by-

product

productproductproduct

thereof;

thereof;thereof;thereof;

(ii)

(ii)(ii)(ii)

defined

defineddefineddefined

as

asasas

a

aaa

"hazardous

"hazardous"hazardous"hazardous

waste,"

waste,"waste,"waste,"

"extremely

"extremely"extremely"extremely

hazardous

hazardoushazardoushazardous

waste"

waste"waste"waste"

or

ororor

"restricted

"restricted"restricted"restricted

hazardous

hazardoushazardoushazardous

waste"

waste"waste"waste"

under

underunderunder

Sections

SectionsSectionsSections

25115,

25115,25115,25115,

25117

251172511725117

or

ororor

25122.7,

25122.7,25122.7,25122.7,

or

ororor

listed

listedlistedlisted

pursuant

pursuantpursuantpursuant

to

tototo

Section

SectionSectionSection

25140

251402514025140

of

ofofof

the

thethethe

California

CaliforniaCaliforniaCalifornia

Health

HealthHealthHealth

and

andandand

Safety

SafetySafetySafety

Code,

Code,Code,Code,

Division

DivisionDivisionDivision

20,

20,20,20,

Chapter

ChapterChapterChapter

6.5

6.56.56.5

(Hazardous

(Hazardous(Hazardous(Hazardous

Waste

WasteWasteWaste

Control

ControlControlControl

Law);

Law);Law);Law);

(iii)

(iii)(iii)(iii)

defined

defineddefineddefined

as

asasas

a

aaa

"hazardous

"hazardous"hazardous"hazardous

substance"

substance"substance"substance"

under

underunderunder

Section

SectionSectionSection

25316

253162531625316

of

ofofof

the

thethethe

California

CaliforniaCaliforniaCalifornia

Health

HealthHealthHealth

and

andandand

Safety

SafetySafetySafety

Code,

Code,Code,Code,

Division

DivisionDivisionDivision

20,

20,20,20,

Chapter

ChapterChapterChapter

6.8

6.86.86.8

(Carpenter-Presley-Tanner

(Carpenter-Presley-Tanner(Carpenter-Presley-Tanner(Carpenter-Presley-Tanner

Hazardous

HazardousHazardousHazardous

Substance

SubstanceSubstanceSubstance

Account

AccountAccountAccount

Act);

Act);Act);Act);

(iv)

(iv)(iv)(iv)

defined

defineddefineddefined

as

asasas

a

aaa

"hazardous

"hazardous"hazardous"hazardous

material,"

material,"material,"material,"

"hazardous

"hazardous"hazardous"hazardous

substance"

substance"substance"substance"

or

ororor

"hazardous

"hazardous"hazardous"hazardous

waste"

waste"waste"waste"

under

underunderunder

Sections

SectionsSectionsSections

25501(j)

25501(j)25501(j)25501(j)

and

andandand

(k)

(k)(k)(k)

and

andandand

25501.1

25501.125501.125501.1

of

ofofof

the

thethethe

California

CaliforniaCaliforniaCalifornia

Health

HealthHealthHealth

and

andandand

Safety

SafetySafetySafety

Code,

Code,Code,Code,

Division

DivisionDivisionDivision

20,

20,20,20,

Chapter

ChapterChapterChapter

6.95

6.956.956.95

(Hazardous

(Hazardous(Hazardous(Hazardous

Materials

MaterialsMaterialsMaterials

Release

ReleaseReleaseRelease

Response

ResponseResponseResponse

Plans

PlansPlansPlans

and

andandand

Inventory);(v)

Inventory);(v)Inventory);(v)Inventory);(v)

defined

defineddefineddefined

as

asasas

"hazardous

"hazardous"hazardous"hazardous

substance"

substance"substance"substance"

under

underunderunder

Section

SectionSectionSection

25281

252812528125281

of

ofofof

the

thethethe

California

CaliforniaCaliforniaCalifornia

Health

HealthHealthHealth

and

andandand

Safety

SafetySafetySafety

Code,

Code,Code,Code,

Division

DivisionDivisionDivision

20,

20,20,20,

Chapter

ChapterChapterChapter

6.7

6.76.76.7

(Underground

(Underground(Underground(Underground

Storage

StorageStorageStorage

of

ofofof

Hazardous

HazardousHazardousHazardous

Substances);

Substances);Substances);Substances);

(vi)

(vi)(vi)(vi)

"used

"used"used"used

oil"

oil"oil"oil"

as

asasas

defined

defineddefineddefined

under

underunderunder

Section

SectionSectionSection

25250.1

25250.125250.125250.1

of

ofofof

the

thethethe

California

CaliforniaCaliforniaCalifornia

Health

HealthHealthHealth

and

andandand

Safety

SafetySafetySafety

Code;

Code;Code;Code;

(vii)

(vii)(vii)(vii)

asbestos;

asbestos;asbestos;asbestos;

(viii)

(viii)(viii)(viii)

listed

listedlistedlisted

under

underunderunder

Article

ArticleArticleArticle

9

999

or

ororor

defined

defineddefineddefined

as

asasas

hazardous

hazardoushazardoushazardous

or

ororor

extremely

extremelyextremelyextremely

hazardous

hazardoushazardoushazardous

pursuant

pursuantpursuantpursuant

to

tototo

Article

ArticleArticleArticle

1

111

of

ofofof

Title

TitleTitleTitle

22

222222

of

ofofof

the

thethethe

California

CaliforniaCaliforniaCalifornia

Code

CodeCodeCode

of

ofofof

Regulations,

Regulations,Regulations,Regulations,

Division

DivisionDivisionDivision

4,

4,4,4,

Chapter

ChapterChapterChapter

30;

30;30;30;

(ix)

(ix)(ix)(ix)

defined

defineddefineddefined

as

asasas

waste

wastewastewaste

or

ororor

a

aaa

hazardous

hazardoushazardoushazardous

substance

substancesubstancesubstance

pursuant

pursuantpursuantpursuant

to

tototo

the

thethethe

Porter-Cologne

Porter-ColognePorter-ColognePorter-Cologne

Act,

Act,Act,Act,

Section

SectionSectionSection

13050

130501305013050

of

ofofof

the

thethethe

California

CaliforniaCaliforniaCalifornia

Water

WaterWaterWater

Code;

Code;Code;Code;

(x)

(x)(x)(x)

designated

designateddesignateddesignated

as

asasas

a

aaa

"toxic

"toxic"toxic"toxic

pollutant"

pollutant"pollutant"pollutant"

pursuant

pursuantpursuantpursuant

to

tototo

the

thethethe

Federal

FederalFederalFederal

Water

WaterWaterWater

Pollution

PollutionPollutionPollution

Control

ControlControlControl

Act,

Act,Act,Act,

33

333333

U.S.C.

U.S.C.U.S.C.U.S.C.

§

§§§

1317);

1317);1317);1317);

(xi)

(xi)(xi)(xi)

defined

defineddefineddefined

as

asasas

a

aaa

"hazardous

"hazardous"hazardous"hazardous

waste"

waste"waste"waste"

pursuant

pursuantpursuantpursuant

to

tototo

the

thethethe

Federal

FederalFederalFederal

Resource

ResourceResourceResource

Conservation

ConservationConservationConservation

and

andandand

Recovery

RecoveryRecoveryRecovery

Act,

Act,Act,Act,

42

424242

U.S.C.

U.S.C.U.S.C.U.S.C.

§

§§§

6901

690169016901

el

elelel

seg.

seg.seg.seg.

(42

(42(42(42

U.S.C.

U.S.C.U.S.C.U.S.C.

§

§§§

6903);

6903);6903);6903);

(xii)

(xii)(xii)(xii)

defined

defineddefineddefined

as

asasas

a

aaa

"hazardous

"hazardous"hazardous"hazardous

substance"

substance"substance"substance"

pursuant

pursuantpursuantpursuant

to

tototo

the

thethethe

Comprehensive

ComprehensiveComprehensiveComprehensive

Environmental

EnvironmentalEnvironmentalEnvironmental

Response,

Response,Response,Response,

Compensation

CompensationCompensationCompensation

and

andandand

Liability

LiabilityLiabilityLiability

Act,

Act,Act,Act,

42

424242

U.S.C.

U.S.C.U.S.C.U.S.C.

§

§§§

9601

960196019601

et

etetet

seq.

seq.seq.seq.
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(42

(42(42(42

U.S.C.

U.S.C.U.S.C.U.S.C.

§

§§§

9601);

9601);9601);9601);

(xiii)

(xiii)(xiii)(xiii)

defined

defineddefineddefined

as

asasas

"Hazardous

"Hazardous"Hazardous"Hazardous

Material"

Material"Material"Material"

pursuant

pursuantpursuantpursuant

to

tototo

the

thethethe

Hazardous

HazardousHazardousHazardous

Materials

MaterialsMaterialsMaterials

Transportation

TransportationTransportationTransportation

Act,

Act,Act,Act,

49

494949

U.S.C.

U.S.C.U.S.C.U.S.C.

§

§§§

1801

180118011801

et

etetet

seg.;

seg.;seg.;seg.;

(xiv)

(xiv)(xiv)(xiv)

defined

defineddefineddefined

as

asasas

such

suchsuchsuch

or

ororor

regulated

regulatedregulatedregulated

by

bybyby

any

anyanyany

"Superfund"

"Superfund""Superfund""Superfund"

or

ororor

"Superlien"

"Superlien""Superlien""Superlien"

law,

law,law,law,

or

ororor

any

anyanyany

other

otherotherother

federal

federalfederalfederal

state,

state,state,state,

or

ororor

local

locallocallocal

law,

law,law,law,

statute,

statute,statute,statute,

ordinance,

ordinance,ordinance,ordinance,

code,

code,code,code,

rule,

rule,rule,rule,

regulation,

regulation,regulation,regulation,

order

orderorderorder

or

ororor

decree

decreedecreedecree

regulating,

regulating,regulating,regulating,

relating

relatingrelatingrelating

to,

to,to,to,

or

ororor

imposing

imposingimposingimposing

liability

liabilityliabilityliability

or

ororor

standards

standardsstandardsstandards

of

ofofof

conduct

conductconductconduct

concerning

concerningconcerningconcerning

Hazardous

HazardousHazardousHazardous

Materials

MaterialsMaterialsMaterials

and/or

and/orand/orand/or

oil

oiloiloil

wells

wellswellswells

and/or

and/orand/orand/or

underground

undergroundundergroundunderground

storage

storagestoragestorage

tanks

tankstankstanks

and/or

and/orand/orand/or

pipeline,

pipeline,pipeline,pipeline,

as

asasas

now,

now,now,now,

or

ororor

at

atatat

any

anyanyany

time

timetimetime

hereafter,

hereafter,hereafter,hereafter,

in

ininin

effect.

effect.effect.effect.

Notwithstanding

NotwithstandingNotwithstandingNotwithstanding

anything

anythinganythinganything

to

tototo

the

thethethe

contrary

contrarycontrarycontrary

set

setsetset

forth

forthforthforth

herein,

herein,herein,herein,

the

thethethe

releases,

releases,releases,releases,

indemnities

indemnitiesindemnitiesindemnities

and

andandand

hold

holdholdhold

harmless

harmlessharmlessharmless

agreements

agreementsagreementsagreements

given

givengivengiven

by

bybyby

Buyer

BuyerBuyerBuyer

to

tototo

Seller

SellerSellerSeller

pursuant

pursuantpursuantpursuant

to

tototo

this

thisthisthis

Section

SectionSectionSection

shall

shallshallshall

not

notnotnot

apply

applyapplyapply

to

tototo

nor

nornornor

preclude

precludeprecludepreclude

liability

liabilityliabilityliability

of

ofofof

the

thethethe

Seller

SellerSellerSeller

for

forforfor

any

anyanyany

and

andandand

all

allallall

Environmental

EnvironmentalEnvironmentalEnvironmental

Claims,

Claims,Claims,Claims,

Environmental

EnvironmentalEnvironmentalEnvironmental

Cleanup

CleanupCleanupCleanup

Liability,

Liability,Liability,Liability,

Environmental

EnvironmentalEnvironmentalEnvironmental

Compliance

ComplianceComplianceCompliance

Costs,

Costs,Costs,Costs,

and

andandand

any

anyanyany

other

otherotherother

claims,

claims,claims,claims,

actions,

actions,actions,actions,

suits,

suits,suits,suits,

legal

legallegallegal

or

ororor

administrative

administrativeadministrativeadministrative

orders

ordersordersorders

or

ororor

proceedings,

proceedings,proceedings,proceedings,

demands

demandsdemandsdemands

or

ororor

other

otherotherother

liabilities

liabilitiesliabilitiesliabilities

resulting

resultingresultingresulting

from

fromfromfrom

the

thethethe

release

releasereleaserelease

in

ininin

the

thethethe

past

pastpastpast

or

ororor

in

ininin

the

thethethe

future

futurefuturefuture

of

ofofof

any

anyanyany

Hazardous

HazardousHazardousHazardous

Materials

MaterialsMaterialsMaterials

of

ofofof

any

anyanyany

kind

kindkindkind

whatsoever,

whatsoever,whatsoever,whatsoever,

in,

in,in,in,

on

ononon

or

ororor

under

underunderunder

the

thethethe

Property,

Property,Property,Property,

by

bybyby

Seller.

Seller.Seller.Seller.

Notwithstanding

NotwithstandingNotwithstandingNotwithstanding

any

anyanyany

other

otherotherother

provision

provisionprovisionprovision

of

ofofof

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

Buyer's

Buyer'sBuyer'sBuyer's

release

releasereleaserelease

and

andandand

indemnification

indemnificationindemnificationindemnification

as

asasas

set

setsetset

forth

forthforthforth

in

ininin

the

thethethe

provisions

provisionsprovisionsprovisions

of

ofofof

this

thisthisthis

Section,

Section,Section,Section,

as

asasas

well

wellwellwell

as

asasas

all

allallall

provisions

provisionsprovisionsprovisions

of

ofofof

this

thisthisthis

Section

SectionSectionSection

shall

shallshallshall

survive

survivesurvivesurvive

the

thethethe

closing

closingclosingclosing

of

ofofof

Escrow

EscrowEscrowEscrow

and

andandand

any

anyanyany

termination

terminationterminationtermination

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

and

andandand

shall

shallshallshall

continue

continuecontinuecontinue

in

ininin

perpetuity.

perpetuity.perpetuity.perpetuity.

10.

10.10.10.

GENERAL

GENERALGENERALGENERAL

PROVISIONS

PROVISIONSPROVISIONSPROVISIONS

10.1

10.110.110.1

Entire

EntireEntireEntire

Agreement.

Agreement.Agreement.Agreement.

This

ThisThisThis

Agreement

AgreementAgreementAgreement

supersedes

supersedessupersedessupersedes

any

anyanyany

prior

priorpriorprior

oral

oraloraloral

or

ororor

written

writtenwrittenwritten

agreements

agreementsagreementsagreements

between

betweenbetweenbetween

Buyer

BuyerBuyerBuyer

and

andandand

Seller

SellerSellerSeller

and

andandand

contains

containscontainscontains

the

thethethe

entire

entireentireentire

Agreement

AgreementAgreementAgreement

of

ofofof

the

thethethe

Parties

PartiesPartiesParties

as

asasas

to

tototo

the

thethethe

matters

mattersmattersmatters

covered

coveredcoveredcovered

hereby.

hereby.hereby.hereby.

No

NoNoNo

other

otherotherother

agreement,

agreement,agreement,agreement,

statement

statementstatementstatement

or

ororor

promise

promisepromisepromise

made

mademademade

by

bybyby

any

anyanyany

party

partypartyparty

or

ororor

to

tototo

any

anyanyany

employee,

employee,employee,employee,

officer

officerofficerofficer

or

ororor

agent

agentagentagent

of

ofofof

any

anyanyany

party

partypartyparty

to

tototo

this

thisthisthis

Agreement

AgreementAgreementAgreement

shall

shallshallshall

be

bebebe

binding,

binding,binding,binding,

except

exceptexceptexcept

a

aaa

subsequent

subsequentsubsequentsubsequent

amendment

amendmentamendmentamendment

to

tototo

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

executed

executedexecutedexecuted

by

bybyby

the

thethethe

Parties

PartiesPartiesParties

hereto.

hereto.hereto.hereto.

All

AllAllAll

obligations

obligationsobligationsobligations

of

ofofof

Buyer

BuyerBuyerBuyer

and

andandand

Seller

SellerSellerSeller

under

underunderunder

this

thisthisthis

Agreement

AgreementAgreementAgreement

and

andandand

the

thethethe

Escrow

EscrowEscrowEscrow

shall

shallshallshall

be

bebebe

joint

jointjointjoint

and

andandand

several.

several.several.several.

10.2

10.210.210.2

Time

TimeTimeTime

is

isisis

of

ofofof

the

thethethe

Essence.

Essence.Essence.Essence.

Time

TimeTimeTime

is

isisis

of

ofofof

the

thethethe

essence

essenceessenceessence

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

and

andandand

the

thethethe

Escrow

EscrowEscrowEscrow

referred

referredreferredreferred

to

tototo

herein.

herein.herein.herein.

10.3

10.310.310.3

Buyer's

Buyer'sBuyer'sBuyer's

Performance.

Performance.Performance.Performance.

Close

CloseCloseClose

of

ofofof

Escrow

EscrowEscrowEscrow

and

andandand

the

thethethe

performance

performanceperformanceperformance

of

ofofof

any

anyanyany

duty

dutydutyduty

imposed

imposedimposedimposed

on

ononon

Buyer

BuyerBuyerBuyer

by

bybyby

this

thisthisthis

Agreement

AgreementAgreementAgreement

is

isisis

conditioned

conditionedconditionedconditioned

on

ononon

Seller's

Seller'sSeller'sSeller's

full

fullfullfull

performance

performanceperformanceperformance

of

ofofof

all

allallall

duties

dutiesdutiesduties

imposed

imposedimposedimposed

on

ononon

Seller

SellerSellerSeller

in

ininin

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

10.4

10.410.410.4

Seller's

Seller'sSeller'sSeller's

Performance.

Performance.Performance.Performance.

Close

CloseCloseClose

of

ofofof

Escrow

EscrowEscrowEscrow

and

andandand

the

thethethe

performance

performanceperformanceperformance

of

ofofof

any

anyanyany

duty

dutydutyduty

imposed

imposedimposedimposed

on

ononon

Seller

SellerSellerSeller

by

bybyby

this

thisthisthis

Agreement

AgreementAgreementAgreement

is

isisis

conditioned

conditionedconditionedconditioned

on

ononon

Buyer's

Buyer'sBuyer'sBuyer's

full

fullfullfull

performance

performanceperformanceperformance

of

ofofof

all

allallall

duties

dutiesdutiesduties

imposed

imposedimposedimposed

on

ononon

Buyer

BuyerBuyerBuyer

in

ininin

this

thisthisthis

Agreement.

Agreement.Agreement.Agreement.

10.5

10.510.510.5

Successors

SuccessorsSuccessorsSuccessors

and

andandand

Assigns.

Assigns.Assigns.Assigns.

Each

EachEachEach

covenant

covenantcovenantcovenant

and

andandand

condition

conditionconditioncondition

contained

containedcontainedcontained

in

ininin

this

thisthisthis

Agreement

AgreementAgreementAgreement

shall

shallshallshall

inure

inureinureinure

to

tototo

the

thethethe

benefit

benefitbenefitbenefit

of

ofofof

and

andandand

be

bebebe

binding

bindingbindingbinding

on

ononon

the

thethethe

Parties

PartiesPartiesParties

to

tototo

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

their

theirtheirtheir

respective

respectiverespectiverespective

heirs,

heirs,heirs,heirs,

personal

personalpersonalpersonal

representatives,

representatives,representatives,representatives,

assigns,

assigns,assigns,assigns,

and

andandand

other

otherotherother

successors

successorssuccessorssuccessors

in

ininin

interest.

interest.interest.interest.
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10.6

10.610.610.6

Attorney's

Attorney'sAttorney'sAttorney's

Fees.

Fees.Fees.Fees.

In

InInIn

the

thethethe

event

eventeventevent

any

anyanyany

action

actionactionaction

is

isisis

commenced

commencedcommencedcommenced

to

tototo

enforce

enforceenforceenforce

or

ororor

interpret

interpretinterpretinterpret

the

thethethe

terms

termstermsterms

or

ororor

conditions

conditionsconditionsconditions

of

ofofof

this

thisthisthis

Agreement,

Agreement,Agreement,Agreement,

the

thethethe

prevailing

prevailingprevailingprevailing

party

partypartyparty

shall,

shall,shall,shall,

in

ininin

addition

additionadditionaddition

to

tototo

any

anyanyany

costs

costscostscosts

or

ororor

other

otherotherother

relief,

relief,relief,relief,

be

bebebe

entitled

entitledentitledentitled

to

tototo

recover

recoverrecoverrecover

its

itsitsits

reasonable

reasonablereasonablereasonable

attorneys'

attorneys'attorneys'attorneys'

fees.

fees.fees.fees.

10.7

10.710.710.7

Amendment.

Amendment.Amendment.Amendment.

Any

AnyAnyAny

amendment

amendmentamendmentamendment

to

tototo

this

thisthisthis

Agreement

AgreementAgreementAgreement

shall

shallshallshall

be

bebebe

in

ininin

writing

writingwritingwriting

and

andandand

executed

executedexecutedexecuted

by

bybyby

the

thethethe

Parties

PartiesPartiesParties

hereto.

hereto.hereto.hereto.

11.

11.11.11.

BROKERS

BROKERSBROKERSBROKERS

AND

ANDANDAND

FINDERS

FINDERSFINDERSFINDERS

FEES

FEESFEESFEES

Buyer

BuyerBuyerBuyer

warrants

warrantswarrantswarrants

that

thatthatthat

the

thethethe

execution

executionexecutionexecution

of

ofofof

this

thisthisthis

Agreement

AgreementAgreementAgreement

was

waswaswas

not

notnotnot

induced

inducedinducedinduced

or

ororor

procured

procuredprocuredprocured

through

throughthroughthrough

any

anyanyany

person,

person,person,person,

firm,

firm,firm,firm,

or

ororor

corporation

corporationcorporationcorporation

acting

actingactingacting

as

asasas

a

aaa

broker

brokerbrokerbroker

or

ororor

finder.

finder.finder.finder.

Buyer

BuyerBuyerBuyer

shall

shallshallshall

defend,

defend,defend,defend,

indemnify

indemnifyindemnifyindemnify

and

andandand

hold

holdholdhold

Seller

SellerSellerSeller

harmless

harmlessharmlessharmless

from

fromfromfrom

and

andandand

against

againstagainstagainst

any

anyanyany

damages,

damages,damages,damages,

liability

liabilityliabilityliability

or

ororor

cost,

cost,cost,cost,

including

includingincludingincluding

without

withoutwithoutwithout

limitations,

limitations,limitations,limitations,

reasonable

reasonablereasonablereasonable

attorney's

attorney'sattorney'sattorney's

fees,

fees,fees,fees,

arising

arisingarisingarising

from

fromfromfrom

or

ororor

in

ininin

connection

connectionconnectionconnection

with

withwithwith

any

anyanyany

claim

claimclaimclaim

by

bybyby

any

anyanyany

person,

person,person,person,

firm

firmfirmfirm

or

ororor

corporation

corporationcorporationcorporation

based

basedbasedbased

upon

uponuponupon

its

itsitsits

having

havinghavinghaving

acted

actedactedacted

as

asasas

broker

brokerbrokerbroker

or

ororor

finder

finderfinderfinder

for

forforfor

or

ororor

in

ininin

connection

connectionconnectionconnection

with
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