RESOLUTION NO. 7242

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF REDLANDS AUTHORIZING
THE MAYOR AND CITY COUNCIL TO EXECUTE DOCUMENTS ASSOCIATED WITH
THE PURCHASE AND SALE AGREEMENT WITH LIVE OAK ASSOCIATES, LLC,
RALPH AND CAROLYN THOMPSON TRUST DATED JUNE 30, 1982, AND ELLSWORTH
E. WAREHAM FAMILY REVOCABLE 1981 TRUST.

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

WHEREAS, an assignment of the Purchase/Sale Agreement was made and entered into
on the 20™ day of November, 2012, by and between the Redlands Conservancy and the City; and

WHEREAS, the City of Redlands received all of the Redlands Conservancy’s right, title
and interest in, to and under the Purchase/Sale Agreement; and

WHEREAS, it is the desire of the City Council to authorize the Mayor, and any member
of the City Council, to execute documents to effectuate the real property transaction described
within the Purchase/Sale Agreement;

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY
OF REDLANDS AS FOLLOWS:

Section 1. That the Mayor of the City of Redlands, and any member of the Redlands City
Council, is authorized to execute in the name of the City of Redlands all necessary documents to
effectuate the real property transaction with Live Oak Associates, LLC, Ralph and Carolyn
Thompson Trust dated June 30, 1982, and Ellsworth E. Wareham Family Revocable 1981 Trust
as described in the Purchase/ Sale Agreement dated October 15, 2012, for the Property.

ADOPTED, SIGNED AND APPROVED this 18" day of December, 2012.

bkl

Pete Aguilar, Mayor

ATTEST:

Sam Irwin, C‘i’ty Clerk
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I, Sam Irwin, City Clerk of the City of Redlands, hereby certify that the foregoing Resolution
was duly adopted by the City Council at a regular meeting thereof, held on the 18" day of
December, 2012, by the following vote:

AYES: Councilmembers Foster, Gardner, Gilbreath; Mayor Aguilar

NOES: None
Sam Irwin, City Cfarkg /

ABSTAIN: None
ABSENT:  Councilmember Harrison
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Exhibit “A”

Real Property Purchase and Sale Agreement
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PURCHASE AND SALE AGREEMENT

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

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

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

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

14  Incomplete Legal Description. If the legal description of the Property is not complete
or i8 inaccurate, this Agreement shall not be invalid and the legal description shall be completed or
comrected to meet the requirements of the Title Company (as defined in Section 2.5 below) to issue
the Title Policy hereinafter deseribed.

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

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

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

1.8  AsIs Buyeris to purchase the Property “as is,” that is, in its present condition,
and except for those representations and warreaties set forth in this Agreement, Selier makes no
representations or warranties regarding the condition of the Property.

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

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

ARTICLEDD
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PURCHASE PRICE, TITLE AND ESCROW

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

22  Land Transaction Costs

221 Sellers will pay, in accordance with their percentege interest in the
Property, Redland's Conservancy One Hundred Two Thousand Dollars ($102,100.00)
(“Cost Reimbursement™) out of esorow proceeds to reimburse Redland's Conservanoy for
some of the costs in acquiring the Property, which are over and above any costs of Bayer,
which Buyer is required to pay under the provisions of this Agreement.

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

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

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

2.5  Seller shalf cause Chicago Title to prepare and shall be delivered to Buyera
Preliminary Title Report, setting forth all liens, encombrances, easements, restrictions,
conditions of record. Buyer shall, within thirty (30) days of receipt of the Preliminary Title
Report, but in no case after the Contingency Date, to give written notice to Seller of any defects
in or objection to the title so evidenced. Seller shall, within thirty (30) days of receipt of said
notice (“Cure Period™), but in no case after the Contingency Date, clear the title of the defects
and objections so specified. In the event Seller fails to clear the title of the defects and
objections contained in Buyer’s notice within the Cure Period, Buyer shall have the option
exercisable by written notice to Seller to either (i) terminate the Agreement, or (ii) accept the
Property subject to the defects and objections o stated. Buyer’s failure to provide written notice
to Seller shall be deemed a continuing disapproval of the condition of title.

Sellers Tnitialy
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(b) Title conveyed to Buyer shall be free of liens, encumbrances, easements,
restrictions, rights and conditions of record or known to Seller, other than the following:

(1) Current property taxes,

) Covenants, conditions, restrictions, and public utility easements of record,
if any, provided the same do not adversely affect the continued use of the property for the
purposes for which it is presently being used, unless reasonably disapproved by Buyer in
writing within Fifteen (15) calendar days of receipt of a current preliminary report, but in
1o case after the Contingency Date.

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

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

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

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

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

ARTICLETX
CLOSING

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

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

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

34. Closing Documents.

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

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

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

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

(2) The Purchase Price; and

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

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

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

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

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

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

ARTICLEIV
RIGHT OF ENTRY AND DAMAGE TO PROPERTY

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

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

ARTICLEV
WAIVER AND RELEASE

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

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

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

54  Eunforcement.

54.1 BUYER'S DEFAULT. IF BUYER FAILS TO COMPLETE THE PURCHASE
OF THE PROPERTY AS PROVIDED IN THIS AGREEMENT BY REASON OF ANY
DEFAULT OF BUYER, SELLER'S SOLE REMEDY SHALL BE TO TERMINATE THIS
AGREEMENT AND RECEIVE THE DEPOSIT AS LIQUIDATED DAMAGES AND
SHALL BE RELEASED FROM ITS OBLIGATION TO SELL THE PROPERTY TO
BUYER. BUYER AND SELLER AGREE THAT IT WOULD BE IMPRACTICAL AND
EXTREMELY DIFFICULT TO ESTIMATE THE DAMAGES WHICH SELLER MAY
SUFFER IN THE EVENT BUYER DEFAULTS HEREUNDER AND FAILLS TO
COMPLETE THE PURCHASE OF THE PROPERTY AS HEREIN FROVIDED. BUYER
AND SELLER THEREFORE AGREE THAT A REASONABLE PRESENT ESTIMATE OF
THE NET DETRIMENT THAT SELLER WOULD SUFFER IN THE EVENT OF BUYER'S
DEFAULT OR BREACH HEREUNDER IS AN AMOUNT OF MONEY EQUAL TO THE
DEPOSIT, WHICH SHALL BE THE FULL, AGREED AND LIQUIDATED DAMAGES.
THE PARTIES ACKNOWLEDGE THAT THE PAYMENT OF SUCH LIQUIDATED
DAMAGES 1S NOT INTENDED AS A FORFEITURE OR PENALTY WITHIN THE
MEANING OF CALIFORNIA CIVIL CODE SECTIONS 3275 OR 3369, BUT IS
INTENDED TO CONSTITUTE LIQUIDATED DAMAGES TO SELLER PURSUANT TO
CALIFORNIA CIVIL CODE SECTIONS 1671, 1676 AND 1677.

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

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

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

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

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

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

6.14 angmﬁm Each Individual Seller has warrants and covenants
that through the date posscssion is made available to Buyer, the Property shall be
aintained in the same condition as upon the Effective Date.

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

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

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

6.1.8 Actions: To the best of each Individual Seller's knowledge, no actions suits,
mpmﬁngs&mwnﬁmmﬁn&wdbeﬁxcmgomﬁldzpm%
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commission, board, burcau, agency, cowrt, or instrumentality that would affect the
Property.

6.1.9 Nofice of Changes: Each Individual Seller shall promptly notify Buyer in
mngofmymmdmﬁMngmm«wmmmmwmh
Individual Seller prior to the Close of Escrow.

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

ARTICLE VII
BUYER'S REPRESENTATIONS AND WARRANTIES

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

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

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

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

ARTICLE VIII
DEFAULT AND TERMINATION

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

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

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

the respective party.

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

ARTICLE IX
MUTUAL AGREEMENTS

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

92  Other Agreements Affecting Property. Seler and Buyer have entered into this
Agreement upon the belief that there are no other sgreements, which will affect the Property beyond
the Close of Escrow. If Seller determines that such agreements or exceptions exist which are not
revealed herein, Seller shall provide Buyer with a copy immmnediately upon Seller's leaming of its
existence. Buyer may thercafier, prior to the Close of Escrow, either terminate this acquisition or
modify the Purchase Price. After Close of Escrow, Seller shall be liable to Buyer for any damage or
expense including attorney's fees and costs incurred by Buyer by reason of such undisclosed
agreements. Seller shall further indemnify and defend Buyer a3 necessary so that Buyer may use the
Property for the contemplated public use.

ARTICLEX
HAZARDOUS SUBSTANCES

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

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

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

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

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

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

ARTICLEXT
MISCELLANEOUS

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

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

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

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

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

gender where appropriate.

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

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

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

Buyer Seller

The Redlands Conservancy Ralph J. Thompson, Jr., Trustee
PO Box 835 P.O. Box 1085

Redlands, CA 92373 Redlands, CA 92373

Atty: Shidi Leonard

Any notice in accordance herewith shall be deemed received when delivery is received or refused,
a8 the case may be. Notices may be given by telephone facsimile transmission, provided that an
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overnight delivery service on the business day following such transmission. Telephone facsimiles
shall be deemed delivered on the date of such fransmission.

11.9 Entirety. This Agreement embodies the entire agreement between the parties and
mmedesaﬂpnmwmmnmaralagmemmmdmdmhndmgs,xfmy,bcmthem
concerning the subject matter coptained herein. There are no representstions, agreoments,
armangements, or understandings, oral or written, between the parties hereto, relating fo the
subject matier contained in this Agreement which are not fully expressed bmem.

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

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

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

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

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

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

Buyer:
The Redlands Conservancy
A California non-profit public
benefit i
By: @W
Sellers:
Live Oak Associates, LLC Ralph and Carolyn Thompson Living Trust
A California Limited Liability Company dated June 30, 1982
By
Ralph J. Thompson, Jr., Trustee
Ellsworth E. Warcham Family Revocable By:
1981 Trust Carolyn J. Thompson, Trustee
By:
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PURCHASE AND SALE AGREEMENT

This Parchage and Sale Agreement ("Agreement”) is antered into effective October 15, 2012
("Effective Date”), by and between THE REDLANDS CONSERVANCY, & California non-profit
public beunefit corporation ("Buyer™) and Live Osk Assoclates LLC, Ralph and Carolyn Thompson
Living Trost dated June 30, 1982, Elisworth B, Wareham Family Revocable 1981 Trust, In
consideration of the rutus] covenants and agreaments, the parties agres to the following terms and

ARTICLE 1
AGREEMENT OF SALE

L1 Perties’ Statns. Buyer Is a California non-profit public benefit corporation with the
mbuquhmlmdpmﬂpmpmy.

1.2, Seller’s Ovwmership Interest.  Live Oak Associntes LLC (60%), Ralph and Carolyn
Thompson Living Trust dated Juna 30, 1982 (20%), Bllswerth E, Wareham Family Revocable 1983
Trust (20%) referred to herein collectively as “Sefler™ aud 2s to cach ownership interest ag
“Individun] Seller™.

13 Propesty, Seller owns certaln real property consisting of approximately 172 acres of
Iand located in Rediands, Californis, bearing Assessor Parcel Nos. 0300231-31, 0300-231-38, and

" 0300-241-15; ("Propesty™), more particularly described in Exhibit A” sttached hereto and

incorpocated herein by reference,

14  Incomplets Legal Description. I the legal description of the Property is not complete
or is insccurate, this Agreement shall not be invalid and the legal description shall be completed or
corrected to meet the requirements of the Titls Company (as defined in Section 2.5 below) to fssue
the Title Policy hereinafier described,

1.5  Agrecment of Purchase and Sale. Seller agrees to sell to Buyer and Buyer agrecs to
purchase ffom Seller, upon the tetms and foc the considerations get forth in this Agresment, Sellers
fee intorest in the Propesty.

1.6  Other Grants. It s agreed that Seller, or its successors in interest, will not grant an
ingerost in the Property, or any part thereof, including, but not lmited to, & fes simple interest,
sasements, [éase or any other conveyances and/or construct improvements or make changes upon or
to the Property dirring the perlod between the Effiective Date aud the Close of Estrow, a8 such term is

1.7 Possession, Seller agrees that the Property will ba available to Buyer and fiee from all
teaancies and occupants upon the Close of Escrow.

1.8  Asls. Buyeristo purchase the Property “ax is,® that is, in its present condition,
and except for those representations and warranties set forth in this Agreement, Seller makes no
representations or warranties regarding the condition of the Property.

1.9 Due Diligence. On or before the date that {s thirty-five (35) days from the
Effective Dute ("Contingency Date™), Buyer shall have the right to perform, in its sole diseretion,
its due diligence review of the condition of Property and all other matters concerning the

Propesty, including without limitation, eponomic, financial, and accounting matters relating to or

effecting the Property or its value, and the physical and envircumental condition of the Propexty,
On ar befiwe the Contingency Date, Buyer shall deliver written notice to Seller accepting the
Property, or terminating this Agreement, If Buyer fails to give such niotice on or befors the
Contingency Date, Buyer shall be dsemed to have acceptad the Property sud proceed with this

1.10  Ratification. On or befbre the Contingency Date, this Agreenment is subject to the
#pproval and ratification by the Buyer's Board of Directors, In the event the Buyear's Board of
Directtes fiils to approve thiy Agreement: () there shall be no Hability on the part of the Buyer; §i)
wwmmmmwmxmmmmmmmwm«
ghall cance! the Bscrow loymediately and retuen all money and/or documents to the respective party,

ARTICLENl
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" PURCHASE PRICE, TITLE AND ESCROW

%91 Purchase Price and Depasit. Buyer shall pay to the Seller the sum of two million,
ffve hildred fifty two thonsend, five hundred and /100 Dollars ($2,552,500.00) (“Purchase
Pice™) for the Property. Within five (5) days of the Pifective Date, Buyer shall deposit the sun
of Ons Thousasd Dollars ($1,000,00) In Escrow (as defined below) (the “Deposit*). The Deposit
shall ba refundable uatil 11:59 p.m, Pacific Standard Time on the Contingency Date, and shafl bs
applicable to the Purchase Price at the Close of Escrow, The Purchase Prico shall represent fult
and complets compensstion for all rights and interests being acquired herein by Buyar,
including, without limitation, resl property and such other compensation, damages and benefits,
exclnding those identified in Section 3.5 of this ducument, Ths Purchags Prics, after appHeation
of the Deposit, shall be payable to Seller, upon the Close of Escrow, in immediately available
funds in accordance with the provisions and requirsments of this Agreement.

22 Land Tranzaction Costs

221 Sellers will pay, in accordance with their percentage interest in the
Property, Rediand’s Conservancy One Hundred Two Thoussnd Dollars ($102,100.00)
("Cost Reimbursement™) out of cscrow proceeds (o reimbinze Rediand's Conservancy for
same of the costs in acquiring the Property, which are over and above any costs of Buyer,
which Buyer is required to pay unders the provisions of this Agreement.

222 In the event that an Individual Seller belisves that the Purchase Prics for

the Property s below fakr market value st the thne of closing, an Individusl Seller may

2~ elaet to make charitshla contribution of land valus to Buyer cqual to all ora portion of
? e difference betwoen the Purchase Price and falr market valus of the intsrest of that
%
i

G A

Yindividual Seller. The Individual Seller may obtain n “qualifi=d" appraissi ag defined

“under the Internal Revenue Code and shall be responsible for complinace with ol Jaws
and rules of the IRS related to clalming the contribution. Buyer makes no
representation to the electing Individual Sellor as to the tax consequences of such an
olection. An electing Individual Seller will obtain independent tax counsel md be
solely responsible for compliance with the gift vaiua substantiation requiremeats of the
Internal Revenue Code and California Franchise Tax Board. Az the elocting Individual
Selles's option and after Buyer purchagss the Property, Buyer sprees to promptly
complets Part IV (Dones Acknowledgement) of IRS Farm 8233 (Non-cash Charitable
Contributions) upon receipt of 2 completed Form 8283 from Selfer (Part 111, Declaration
of Appraiser, may b completed upon setum of Form from Buyer).

23 Escrow. Upon execution of this Agreemont by the parties, Buyer shall open an
escrow (“Escrow™) with Chicago Title, San Beruardine, California, Dan Dulin, Title Officer for the
puposs of consummating this Agreement. The parties hereto shall execute and deliver to Bscrow
Holder such egcrow instructions prepared by Escrow Holder as may be required to complete this
wansaction, Any such Instractlons shail not conflict with, smend, or supersede any provision of this
Agreement, If there {s any inconsistency between such instructions and this Agreement, this
Apreement shall control.

. .24  Conduct of Escrow. Escrow Holder is hereby anthorized and instructed to conduct the
Bscrow ia accordanca with this A greement, applicable law, custom and practice of the community in
which Bscrow Holder is fonated, inchnding any reparting requirements of the State of California xnd

ﬂxelnf;@dkamhvica.

25  Seller shall canse Chicago Title to prepare and shall be delivered to Bayer a
Preliminary Title Report, setting forth all ens, eacumbrances, easements, restrictions,
conditions of record, Buyer shall, within thirty (30) days of receipt of the Preltminary Tide
Report, but in no case afier the Contingency Date, to give written notice to Seller of any defects
in or objection to the title so evidenced. Seller shall, within thitty (30) days of receipt of said
notice (“Care Period"™), but in no case after the Contingency Date, clear tha title of the defects
sud objections 5o specified. In the event Seller fafls to clear the titls of the defcts and
objections contained in Buye:’s notice within the Cure Period, Buyer shall have the option
exsreissble by written notice to Seller to cither f) terminate the Agreement, or (if) accept the
Property sobject to the defects and objections so stated, Buyer’s failure to provids written notice
to Seller shall he deemed a continuing disapproval of the condition of title.
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(b  Title convoyed to Buyer shall be fres of licns, snoumbrances, easoments,
vestrictions, rights and conditions of record or kuown to Seller, other than the following:

(1)  Cumeal property taxes,

@)  Covenants, conditions, restrictions, and public utility easements of recard,
i any, provided the seme do not adversely affoot the continmed uss of the property for the
purposes for which it is preseatly being used, unless reasonably disspproved by Buyer in
waiting within Fifteen (15) calendar days of receipt of'a cusrent proliminery report, but in
no case after the Cantingency Date.

y 26. Condition of Title. Seller shisll convey title to the Property to Buyer as evidenced by
# CLTA Owmer's standurd form of Titic Insurance (the *Title Policy®) in an amount equal to tha
‘Purchiss Price issaed by Chicago Title (the “Title Company”). The title shall bo conveyed snd the
TittePolicy shall show title to the Property vested in the Buyer, sabject only to the following
hatters affecting the conditions of title:

2 A lien to secure payment of real property taxes and assessments, not delinguent;
b. A len of mpplemental taxes with respect to periods afier the Close of Escrow;

¢. The exoeptions disclosed by the Preliminary Titls Report which are approved by
Buyer pursuant to this Agresment,

2.7. ¥ & supplemental report is Issued prior to the Close of Escrow which shows new
matiers, Buyer reserves the right to require any new matters removed frum the Titls Policy, Seller
agrees to assist with the removal of the now matters,

28  Reports, Stadies and Agreements. Within three (3) calendar days of the Effective
-Date, Seller shall provide Buyer with copies of suy reports, stadiss, maps or sgresments affecting
the Property which the Seller bave in their possession, including but not limited tw geotechnical
and soils seports, surveys, eavironmental reports, 2ad other reports, stodies, maps or agreements

war ARTICLEIT

b CLOSING

¥

. 3.1  Closing Subject to the satisfaction of any contingencies descibed hertin, Edocrow
Holder shall close this Escrow by recording the Grang Deed attached hereto as Exhibit "B®, and
by disbursing the funds and documents In accordance with this Agreement. .

32  Closing Date. Escrow shall close an or before the date that Is thixty-five (35) days
from the Contingensy Date (*Close of Escrow™), but in no case later than Dscember 31, 2012,
unless a notioe 1o exercise the option to extend the Clase of Esorow is timely received from
Buyer, the Escrow will sutomatically be canceled.

33. Option to Bxtend Closing Date. Buyer shall have the option to extend the Close
of Bscrow up to and including April 1, 2013 by giving to Seller written uotice prior o the end
of the Contingeney Period, of this election to extend the Closs of Escrow. Upon giving the
Notice to extend the Close of Escrow the purchase prics provided In parsgraph 2.] shall be
{ocreased by the som of One Hundred Twenty Thousand and no/100 Dollacs ($120,000.00),
which shall be payable Forty Thousand Dollars ($40,000.00) to each seller,

34. Closing Docaments.

N 3A.1 Seller, prior to the Close of Estrow, shall deliver to Escrow Holder each of
H gthmm‘hﬁwﬁwdﬁ&mm:mﬁwu&amm
¥y Buyer of its cbligations vuder this Agreement:

e

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

{b) All additionsl documents, instruments and sums which may be
reasonably pecessary for the Closs of Escrow and to consummate the sale

Jst ;
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of the Propesty in acoordance with the termas of this Agrerment.

© % 3.4 Buyer, pror to the Closs of Escrow, shall deliver to Escrow Holder each of
the following items, the delivery of each of which shall be a condition to the performancs
by Seller of Its obligations under this Agreement:

(@) The Purchase Price; and

(b)) All additional documents and instcuments which may be reasonably
necessary for the Close of Escrow and to consummane the sale of the Property
in accordance with the tenms of this Agreoment,

3.5  Mortgages and Deeds of Trust. Any and all monies paysble undor this Agreement,
up to and including the total mmount of unpald principal snd interest on any aote secired by &
mortgage or deed of trost, or other security instrument if any, shall, upon demand, be made
payable to the mortgages or benoficiary entitled thereunder; and soch mortgagee or beneficiary
shall be required to fumish Buyer with good and sufficient receipt showing said monies were
credited mgaingt the indebiedness secured by seid mortgage, deed of trust, or other security
instrument: Escrow Holder shall notify the Title Company of such paymonts and secure and cavse
any nesessary full or partial conveyances to ba prepared, slgned snd recorded as required by the
title company to eliminats any encumbrances or-exceptions- fram® the-Title Policy lssued
pursuant 8o this Agreement.

£ . 3.6  Taxes, Title, and Escrow Costs. Buyer and Seller shall each pay one half of all costs
-for the Tide Policy, alf recording costs incured heredn, al] reconveyance fees, trustees fecs, or
“forwarding fees, and any propayment oharges for any full or partial reconveyance or full or
partial release of any morigage or deed of tmst, znd any escrow fees,

3.7. Proratfone. All real proparty taxes and assessments encumbering the Property
shall be promted by Escrow Holder s of the Close of Escrow, based upon the latast available
veal property tax information. If after the Close of Bscrow, ths parties determins that the
prorations by Escrow Holder were eroncous for any reason whatsoever, then they shall
reprorate all real property taxes and assessments between themselves using the same formula
used by Escrow Holder in making the prorations as of the Close of Bscrow,

3.8  Brokersge Commissions. The parties acknowiedge that nelther fiag been
wwu@mmmmﬂfmm " py

39  Closing Statement. Seller hereby authotizes and Instructs Escrow Holder to reloass
a capy of Seller’s closing statement to Buyer, the purpose being 1o ascestain if any reimbursements
are due Saller,

ARTICLETV
RIGHT OF ENTRY AND DAMAGE TO PROPERTY

4.1  Right of Entry, After the execution of this Agreament by the parties, and during the

C g Period, Soller grants to Buyer, its agents, employses or nominees, tha right 10 enter into
and ugon the Property for the purpose of conducting a Phase I Enviroamental Site Assesement (the
"Fhasyd"), soil testing, environmental and enginecring studies, and such fusther engineering, grading,
archeological, geological or survey work as may be required by the Buyer. Buyer shall give Seller
reasonmble notice of such entry, and shall not unreasonahly interfere with any occupant's use of the
Propesty or any of Seller's other operations on the Proparty. Buyer shall restore the Property to
substantlally its same condition ag it existed immediately prior to any such tests, Buyer shall keep the
Propesty fiee and clear of any liens or encumbrances that may arise out of Buyer's inspection of and
activities on the Property. All costs, expenses, Habilities or charges incurred In or related to the
pesformance of ey sud all such studies and work on the Propesty shall be at tha sols cost and
expense of, sud shall be paid by, Buyer. The 1ight to euter the Propecty shall be co-extensive with the
period during which Escrow is or any extension thereof Should the Phase I studies identify
mmmmum@ﬁ&wammmmummuﬁmam
1o tezmminate this agreement if Seller's ave unwilling to pay the cost of auy such issoes,

42 Material Change, Destruction or Dargsge. Seller warrants that there shall be no
materinl changes in the condition of the Proparty prior to the Cloge of Escrow unless such change bas
been apgroved In writing by Buyer. The closing of this Escrow is contingent upon the fact that no
matezial changs shall bave occurrad with respect 1o the Property that hes not been approved In

= S

s

W ;_1;-,
T 4
. £

>

B

s



wiiting by Buyer. For purposes of this Agreement, 2 "material chanpe” shall be & change in the status
of the ues, title, ovcupancy, or condition of the Property that cosurs subsequent to the Effective Date
of this Agreement, In the event there is 2 material change to the Property after the Effective Date,
Buyer may elect w () pursue any sad all remedies available at law or in equity in the event the
material change is a definlt by Seller, (if) terminate the Agreement and recelye arofimd of any
camest monay, or (iif) proceed with the closing and purchase the Property with a credit against the
Purchase Price othorwise dus hesoundor squal to the emount of auy insurance proceeds actually
collected by Seller prior to the Close of Escrow as 4 result of any such material change, phus the
amount of sny insorsnee deductible or sny vninsured amotnt or retention. Seller shall maiutain @
casuslty insurancs policy with respect to the Property in fisll force and offect until the Close of
Exarow,

o
ot

" e ARTICLE Y
e WAIVER AND RELEASE

51  Acknowledgment of Full Benefits, Upon the Clags of Escrow, Seller, on behaif of
itsolf and its hoks, exocutors, administrators, succsssors and assigus, hereby acknowiedges that this
Agreement provides full payment for the acquisition of the Property by the Bayer, and Seller hereby
expressly and unoonditionally waives any and all claims for damages or any other compensation or
benefits, other than as already expressly provided for in this Agreement,

52 Acknowledgment of Just Compensation, Upon the Close of Escrow and except 25
provided in Section 2.2, the parties acknowledge and agree that the sonsideration paid to Seller shall
be deemed the fafr market value and total amomnt of *Just Compensation” for the Property, Upon the
Close of Escrow, Seller, on behelf of itself and its heirs, excoutors, sdministrators, successorz and
assigns, bereby fully releases the Buyer, its sucoessors, agents, representatives, and assigns, and all
other persans and axsociations, known or unknown, from all claims and canses of action by reason of
any daowge which has been sustained, or may be sustained, ax & result of the Buyer's efforts to
atquirethe Property or to construct works of Improvement thereon, or sny preliminary steps thereto,

. $3  Walvers, Upon the Clage of Escrow Scller waives the right to finther and
_reater componsstion and to have the ndequacy of compensation determined o a court of law or
Squity, by a judge or a jury. Scller vnderstands snd knowingly agrees that this waiver shall
. gxwad to coustitutional claims of whatever kiud or naturs that may be brought under the
‘Californin sod United States Constirutions and the federal civil rights statutes including, without
- Hudtation, claims srising under 42 U.S.C, Section 1983, Upon the Close of Escrow Seller fither
“waives the sight (o raise sffirmative defenses and to attaok by way of answer, complaint or
ieolisterally, the Buyer's right to acquire the property for public uses and purposes, and to
challenge the findings wade in any resolution of necassity.

54  Enforcomont.

-

54,1 BUYER'S DEFAULT. IF BUYER FAILS TO COMPLETE THE PURCHASE

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

- DEPOSIT, WHICH SHALL BE THE FULL, AGREED AND LIQUIDATED DAMAGES.
THE PARTIES ACKNOWLEDGE THAT THE PAYMENT OF SUCH LIQUIDATED

.- DAMAGES 1S NOT INTENDED AS A PORFEITURE OR PENALTY WITHIN THE
;. MBANING OF CALIFORNIA CIVIL CODE SECTIONS 3275 OR 3369, BUT IS
15 INTENDED TO CONSTITUTE LIGQUIDATED DAMAGES TO SELLER PURSUANT TO

"';;CAL!FORMACIVILCODBSBCIIO}& 1671, 1676 AND 1672,

S A
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\WSPEQFICALLY ENFORCE THIS AGREEMENT.

.

3542 SELLER'S DEPAULT, IN THE EVENT OF A DEFAULT BY SELLER UNDER
“THIS AGREEMENT, THE BUYER MAY ELECT TO TERMINATE THIS AGREEMENT

(WITHOUT WAIVER OF ANY OTHER RIGHTS AND REMEDIES AVAILABLE TO
BUYER AT LAW OR IN EQUITY), IN WHICH EVENT BSCROW OR TITLE COSTS
PAID BY THE BUYER, INCLUDING, WITHOUT LIMITATION, THE DEPOSIT, WILL
BE REFUNDED AND REIMBURSED TO THE BUYER DMMEDIATELY BY ESCROW
HOLDER, AND SELTER WILL PAY ANY ESCROW CANCELLATION FEBS DUE TO
ESCROW HOLDER; OR BUYER MAY PROCEED TO CLOSE THE ESCROW; AND
BUYER WILL HAVE ALL OTHER RIGHTS AND REMEDIES AVAILABLE TO THE
CONSERVANCY AT LAW OR IN EQUITY, INCLUDING, WITHOUT LOMITATION, THR

m————

Sellers Initials Buyer
These acknowledgments, waivers and releases shall survive the Close of Bscrow,
ARTICLE VI

REPRESENTATIONS AND WARRANTIRS
61 Seller Representations, Warranties and Covenants, Each Individual Seller hereby

zepreseats, waranis and covenants to Buyer as of the date of this Agreement, aud upoa the Close of
Eserow, as follows, all of which shall survive the Close of Escrow:

I

E' 2cmﬁnympmdhgmﬁres‘mdbdummymmmdem

vz 6.1.1 Authority: Each Individual Seller is the owner of the Property and has the
a:aﬁdlﬁghgpowumdauzboﬁtytonﬂ,meymdma&-thhmbknywu

provided herein, and to perform Each Individual Seiler’s obligations bereunder, The
peeson signing this Agreement and any documents and instruments i comnsction
herewith on hehalf of each Individual Seller has full power and suthority to do 5.

6.1.2 Banlompioy: There are no attachments, assignments for the benefit of
veceiverships, conservatorships or voluntary or fnvoluntary proceedings in
bankruptey or suy other debtor relief actions contemplinted by each Individual Ssller or
mm Individual Seller, ormuoh Individual Seller's knowledge,
in any current judicial or zdmind proceeding againgt each Individual
Seller. Fitrther, cach Individual Seller has o natice or knowledge that any tensat of tha
FPraperty is the sbject of a bankruptey procesding,

6.1.3 Othar Agrecipents: Bach Individual Seller has not enterad into any other
mmwwfamemwmofmypmﬁonof\hﬂ?mm.

6.14 Copdition of Property: Each Individual Seller has warrants and covenants
mwwmmbmmaemmmchmmm
mahnimdlnthemeeomﬁﬁwasupmﬂyzﬁ‘wdvemm.

6.1.5 Yiolation of Codes; Each Individual Seller hag warranty that each Individual

" Seller has 1o knowledge of any notioe of any viclations of ity, conaty, state, foderal,
;sg,wmn&mhgmw&mum«o&ummmhﬂmﬁwu
. 1ssued againgt the Property. Each Individual Seller fimther warrants that it has no

kmowledge of any sspect. or condition of the Property which violates applicahle laws rules,
regnlations, co or covenants, conditions or restrictions, or of improvemenmts or
mmwmmm;mﬂtwbmmmwkﬁ.wofmy
mmmmwwofmapﬂuﬂemmmw,uufmm
mammmmwmmmm,mw
improvement s to bs pexformed on the Property.

6.1.6 Mainicnance of the Property: Except as provided in other provisions
hereof dealing with deatruction, damags or loss, Seller shall maintain the Property until
tha Close of Escrow in the same condition as upon the Effective Data.

6.1.7 Possgmsory Rightss To the best mowdadge of the Seller, no onc will, at the
Close of Escrow, have any right to possession of the Property superior to the right of the
Buyer, :

6.1.8 Actions; To the best of cach Individual Sellar's knowledgs, no actions suits,

H
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commission, board, bureau, agenoy, comt, or imttumentaty that would affect the

6.1.9 Natica of Changes; Each Individuel Seller shall promptly notify Buyer in
wrdting of any material change affecting the Propety that becomes known to each
Individual Seller prior to the Clase of Escrow, '

The matecisl truth and scouracy of the foregoing representations and warranties shall be a
candition of Buyer's obligations hercunder, At least five (5) calendar days prior to the Closs of
Escrow, Sellor shall notify Bayer, in writing, of any facts or circumstances which are contrary to

ARTICLE VII
BUYER'S REPRESENTATIONS AND WARRANTIES

'7me%mmﬁmmdm3uy«hmbympmwm
covennnts to Seller a5 of the date of this Agreement, and upon the Close of Esorow, 23 follows, all
of which shall survive the Close of Eacrow:

7.1.1 Authority: Buyer Is 2 non-profit consesvation entity S01(c)(3) and hus the
fall power and authority to enter into and camry out the agreements contained in, and the
transactiony. contmmplated by this Agreement. The persons signing this Agreement and
any documcnts and instruments in comnection herewith on behalf of Buyer have full
power and authority to do so.

7.1.2 Baukruptcy: There are no attachments, assignments for the benafit of
creditors, receiverstrips, conservatorships or voluntary or lnvolontary proceedings in
bankruptey or any other debtor relief actions contemplated by Buyer or filed by Buyer,
or to the best of Buyer's knowledge, pending in any current judicial or administrative
proceeding against Buyer,

The material truth and accuracy of the foregoing representations and wacranties shall be a

conditfon of Seller’s hermunder. At least five (5) calendar days prior to the Close of
Escrow, Buyer shall Seller of any facts or circumstences which ate contrary to the foregoing
: ARTICLE Vil

DEFAULT AND TERMINATION

8.1  Defmult, A party shall be desmed in dofault hereunder if it fails to meet, com
with, or pesform any covenant, agreement, or obligation on its pat required within the time limits
annd in the manner required in this Agrecment for sy reason other than & defult by the other party
hercunder or termination of this Agresment prior 10 Close of Escrow.

3.2  Opportunity to Cure. No act, failurs to act, event or cirenmstance which might be
decmed to be a defhult by either party shall be deemed 1o be a default under any of the provisions of
this Agreement, unless and mutil, notice thereof is first given by the non-defaulting party to the party
alieged 10 be in defanlt and said party fails to core the alleged defiamk within fiftzen (15) calendar
days in the case of 2 non-monetary default, or five (5) calendar days in fhe case of a monetary

83  Temnination upon Default, After notice and an opportunity to cure, if the defiulting
party fuils to cure the defanlt, the non-defmiting party may ferminate this acquisition by giving
written sotis to the defaulting party and the BEscrow Holder. Upon receipt of the notics to terminate,
:mmmwwwm@mwmmmwumm

pey.

: 84  Buyers Termination. If Boyer execcises its rights under this Agreement to terminate
@mmmmwﬁmmmmmwwam«.mawd
9aid notice, Escrow Holder shall immedistely cancel the Escrow and return all money and/or
documents to the respective paty,

ARTICLE IX
MUTUAL AGREEMENTS

9.1  Soil Inspection. At sy time prior to the Contingency Date, Buyer shall bave fis
right to obtain & soll repost concerning the Property, Sald report shall be obtained st Buyer's
discretion and expense. Buyer shall indemnify and hold Seller harmless from any Hability arising

7
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Fim Buyer's solls investigation sad kesp the propesty free from sny Heas, including mechmics fions,

from pecguns or ageats authorized to perform such soils investigation en-behalf of Buyer
restore the Property to substantially its same condition a5 it existed immediately pifor to any such tests
Boyer. -

92  Other Agreements Affecting Property, Selfer and Buyer have entered imo this
uposn the bellef that there are 1o other agreements, which will affect the

the Close of Escrow. If Seller detesminas that such agreements or exceptions exist which are not
revealed hexoin, Seller shsll provide Buyer with & copy immediately upon Seller's learning of ts
cxistence. Buysrmay thereafier, prior to the Close of Bscrow, either terminate this acqulsition or
modify the Purchase Price. After Cloge of Esovow, Seller shall be linble to Buyer for any damage or
expease including sttomey's fees and costs incurred by Buyer by reason of such undisclosed
agresments. Seller shall further indermnily and defund Buyar as necsssary so that Buyer may use the
Property for the conteruplated public use.

ARTICLE X
HAZARDOUS SUBSTANCES

10.1 Hazardous Substances Disclosure, The Property is subject to a disclosure as
under Section 25359.7 of the Health and Safity Code, whereby Seiler is required to
disclose if there ure any hazardons substances, ag defined in Health and Safety Code Szction
25316, et s2q., located on or beneath the property or adjacent theretn, It is understood and agreed
Yetween Buyer and Scller that closing of this Escrow is subject to and contingant upon receipt and
- Jpproyal of a written disclosure by Seller. Said review and spproval will not be unreasonably

. yihigld or delayed by Seller,

* 102 Hurardous Substances. Bach Individual Seller represents end warrants that it does 0ot
hauhmwldpefmeadmwmmofmyhmdmmbmnmon&mmmy.
In addition, Seller has no acteal knowledgs of the existence or pror existence of any above or
below ground storage tank or tanks on the Property.

103 Hazardous Substance Conditions Report, Buyer shall have the right to obtaln &
Hazardous Substence Conditions repari(s) or other environmental studias conceming the Property
aud relevant adjoining properties, Such report(s) will be chtained at Buyer's discretion and
expense, If Buyer clects to secure such reports, Buyer shall vse reasonable diligence to obtsin
such & report on a timely basis, If Selier has such a report, thay shall provids Buyer with & copy
thereof, It Seller has knowledgs of any hazardous substance condition report that was prepared by
eny other person or entity including any governmental agency, Seller shall foform Buyer of the
existence of such a repost and its location within fiftesn (15) calendar days fiom the Effective
Date. Buyer shall restare tha Propesty to substantially is same condition as it existed immediately
prior to any such tests performed by Buyer

. 104 Hazardous Substances Defined. “Hazardous Substances” for purposes of this
Agrecment shall mean and refer to any (s) hazardous or toxic wastes, materials or substances or
chemicals and other pollutznts or contaminants which are or become regulated by applicable
docal, state, sagional federal orders, ordinances, statutes, rules, regulations (ss interpreted
, by judicial and administrative decisions) and laws, (b) asbestos, ssbestos-containing materials or
QW@MW&M&(QMWWW
wmaterials, (o) medical waste and biochemical, (f) gascline, diesel, petroleum or
‘petroféam by-products, (g) lead-based paint or (b) any substance set forth in Health and Safoty
Code Section 2530, et s2q , or whoss nstore snd/or quality of existence, ure, manufacture or
effect, render it subject to federal, state or local regulation, investigation, remediation or removal

pupases of this Agreement is defined as the existence on, under or refevantly adjacent to the
Propesty or a Bazardons Substance that would or could require remediation sadfor removal under
applicable fedecal, state or local law,

- 10.5 Hazardous Snbstnces During Inspection Period, I conditions suggesting the
presence of Hazardouy Substances are discoversd befors the Contingency Dite, Buyer may,
within twenty (20) dzys of the discovery of such conditions, perform further tests to datermine
whether such Hazardous Substances constitute contamination. i, after such tests are completed,
Buyer cannot determing whether such Hazardous Substances constituts contamination, or if
remediation of Hazardous Substances is required, then, within ten (10) days of discovery of such,
Buyer shall provide Seller written notice of zaid potential contamination or necessary
remedistion and Seller aball perform all necessary remediation, In the event that Seller ia

]
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cbligated to perform any remediation pricr to the Contingency Date, the Contingsncy Date shall
be extended on a day-to-day basis during the period of time that such remedistion is being
pecformed, but in no case beyond Decembar 31, 2012, unless Buyer exercises its aption to extend
the Clase of Escrow date.

10§ Hazsrdous Substances Discovered After Contingency Date. In the event that
conditions guggeating the presance of Hazardous Substances (other than those discoversd prior ta
the - Dats) Buysr wmay provide Seller written notice of said contamination or
necessazy remediation ad Seller shall perform all necessary remediation, subjcet to the right of

: wmmﬁﬁcwﬁhdiwmmdmmhme&ﬁmhmcmt

Saller is obligated to perform such remediation and Seller does not elect to terminate this
agroément, the Closing Date shall be extended on 2 day-to-day basis, during the period of time
that such romedistion is being performed, but in no case beyond December 31, 2012, unless
Buyer exercises {ts right to extend the Close of Escrow date,

ARTICLE X1
MISCELLANEQUS

11.1 Bxhibits, All Exhibits attached hereto are & part of this Agxmmtforal!ypmpom
and are incorporated herein,

112 Assignment. Seller shall pot assign this Agreement nor sny rights under this
Agreoment withont the prior written consent of the Buyer. Buyer shall have the right to assign this
Agreement and suy rights beceunder at any time after the Contingenicy Date provided that Buyer
shall pay any aiud all costs and expenses arising out of Buyer's assigomient und Seller shall not
incur any additional expenses or ba obligated to provide any additional envirenmental reports
affecting the Property. Buyer shall only assign this Agreement to & public agency or a non-profit
organization for the overall long term purposes of conservation and recreation.

11.3 Binding Effect. This Agreement shall be binding upon and inurs to the bensfit of
Seller and Buyer, and their respective saocessors, belrs, agents and permitted assigns.

¥ 114 Captians. The captious, headings, and amrangements used in this Agreement are for
Lonvéolence only and do not in eny way affect, limit, amplify, or modi€y the terms and provisions

t CH
* 11.5 Number and Gender of Words, Whenever herein the singular number is used, the
same shall include the plural where appropsiate, and words of sny gender shall include each other
gonder whore sppropriste,

11.6 Govaning Law and Vemue. The laws of the State of California shall govern the
validity, construction, enforcement, and interpretation of this Agreemeant, Al clatms, disputes aod
other matters in question arising out of or relating to this Agreement, or tha breach thereof, shall be
dacided by proceedings institnted and litigatad In the state comt in the County of San Bernardino,
and the patties hereby walve all provisions of law providing for a change of venue in such
proceedings to say other county.

11.7 Amendments, This Agreement may be amended or supplemented only by written
docaments signed by the parties,

118 Notices. All notices, terminations, waivers and other communications hereunder shall
be in writing and shall be delivered personally, by facsimile or shall be sent by registered or
certified United States mail or  vatiomally recopnized, overnight conrier service, postage prepaid,
iond addressed 25 follows:

: ﬁuyc Seller
%
_{TheXedlands Conservancy Ralph J. Thompson, Jr., Trostes
: PO Box 855 P.O.Box 1085
“Rediands, CA 92373 Redlands, CA 92373
Atm: Shiri Leonard

Axty notice in aczordanes harewith shail be deemed received when dallvery is received or refused,

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

wmmmmwwwmwnﬁmmm
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avemnight delfvery service an the busineas day following such transmission, Telephone facstmiles
dhall be decaned delivered an the dats of such transmission.

11.9 Entirety, This Agreement embodies the entirs agreenent between the parties and
supersedes all prior written or oral agreements and understandings, if any, betwesn them
concerning the subject matter contained hersin, There are no representations, sgreements,
srrangements, or understandings, oral or written, between the parties hereto, relating to the
subject matter contained in this Agreement which are not fully expressed hereln,

11.10 Severabllity, If any of the provisions of this Agreament, or its application to any party
ar circumsiznce, is hald to be flegal, lnvalid, or imenfbreeable uader present or fture laws, such
provision shall be fully severeble This Agreement ghall be constrned and enforced as if such illegal,
favalid, or suenfirceable provision had never comprised & past of this Agreement and the
remaining provisions of this Agresment shall remsin in falf foree and effect and shall not be
affected by the illegal, invalid, or unenforceable provigion or by its severance from this Apreement.
In Heu of such iilegal, invalid, or unenforcesbls provision, there shall be added antomatically as a
part of this Agresmant, a provision as similar in terms to such illogal, invelid, or wnenforceable
provision as msy be possible to make such provision legal, valid, and enforosable.

: 11.11 Porther Acts, In sddition to the acts and deeds recited herein and contemplated
snd performed, executed and/or delivered by Seller and Buyer, Seller and Buyer agres to
pwh%mmﬂad&wwmwhpmd,ummw«dﬁivmdum

Brcrow or afier the Closs of Escrow any and all such further acts, deeds, and
qmuﬁs may be nacessary to consummate the transactions contemplated herein.

1.12 Construction. No provision of this Agreement shall be constrnsd in favor of, or

against, any particular by reason of any presumption with respect to the deafting of this
Agreement; both hm;mmmwmmmmaang&uy
participated in the negotiation of this Agresment.

ILBTmofmeEsmkkexymlyamhymepnﬂuhm&at&nﬁuf
hmwﬂhmmn&mﬂmym this Agrecment.

11.14 Walver of Covenants, Conditions or Remedies, The waiver by one party of

the performance of any covenant, condition or promise, or of the time for performing any act
under this Agreement shall not invalidate this Agreement nor shall it be considered & waiver by

mhputynfanyothercwmcondmuorpmmm,orofthcﬁmeﬁrp«mingmyo&erau
required under this Agreement. The exercise of any remedy provided In this Agreement shall not
be x waiver of any other remedy provided by law, and the provisions of this Agreement for any
remedy shall not exclude any other remedies unless they are expressly exchuded,

11.135 Survival of Wartantiss, All of the warranties, representations, covenants and
agreements of the parties heretn contained in this Agreement shall sorvive the Close of Escrow.

“%nﬁmmﬁtpub&c

By:
Sellers:

Live Ouk Assoclates, LLC Ralph and Carolyn Thompson Living Trust

A Cali Limited Lisbility Compauy dated June 30, {982
M\ ‘ By: _ S
Ralph J. Thompson, Ir., Trustes

Ellsworth E. Warcham Family Revocable By: —
1981 Truxt Carolyn J. Thompson, Trustes
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PURCHASE AND SALE AGREEMENT

‘This Purchase and Sale Agreement ("Agreement”) is entered into effective October 15, 2012

("Effiective Date"), by and between THE REDLANDS CONSERVANCY, a California non-profit

public benefit corporation ("Buyer”) and Live Oak Associates LLC, Ralph and Carolyn. Thompson

Living Trust dated June 30, 1982, Ellsworth B. Wareham Family Revocable 1981 Trust. In

consideration of the mutual covenants and agreements, the parties agree to the following terms and
it

ARTICLE I
AGREEMENT OF SALE

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

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

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

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

| Ag;eememof?urchasemd&ale.SeﬂaagmmseﬂmBuycrandBuyermmm
purchase from Seller, upon the terms and for the considerations set forth in this Agreement, Seflers
fee interest in the Property.

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

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

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

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

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

©  ARTICLEII
I T i aak i
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PURCHASE PRICE, TITLE AND ESCROW

2.1 Purchase Price and Deposit. Buyer shall pay to the Seller the sum of two million;
five hundred fifty two thousand, five hundred and n0/100 Dollars (52,552,500.00) ("Purchase
Price”) for the Property. Within five (5) days of the Effective Date, Buyer shall depasit the sum
of Ope Thousand Dollars ($1,000.00) in Escrow (as defined below) (the "Deposit”). The Deposit
shall be refindable until 11:59 p.m. Pacific Standard Time on the Contingency Date, and shall be
applicable to the Purchase Price at the Close of Escrow. The Purchase Price shall represent foll
and complete compensation for all rights and interests being acquired herein by Buyer,
including, without limitation, real property and such other compensation, damages and benefits;

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

2.2 Land Transaction Costs

2.2.1 Sellers will pay, n accordance with their percentage inferest in the
Property, Redland's Conservancy One Hundred Two Thousand Dollars ($102,100.00)
("Cost out of escrow proceeds 1o reimburse Redland's Conservancy for
some of the costs in acquiring the Property, which are over and above any costs of Buyer,
‘which Buyer is required to pay under the provisions of this Agreement.

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

butions) upon receipt of a completed Form 8283 from Seller (Part T, Declaration
of Appraiser, may be completed upon return of Form from Buyer). :

2.3 - Escrow, Upon execution of this Agreement by the parties, Buyer shall open an
eacrow ("Escrow”) with Chicago Title, San Bernardino, California, Dan Dulin, Title Officer for the
purpose of consummating this Agreement. The parties hereto shall execute and deliver to Escrow
Holder such escrow instructions prepared by Escrow Holder as may be reguired to complete this
‘tansaction. Any such instructions shall not conflict with, amend, or supersede any provision of this
Agreement. If there is any inconsistenicy between such instructions and this Agreement, this.
Agreement shall control.

24 - Conductof Escrow. Escrow Holder is hereby authorized and instructed to conduct the
Escrow in acoordance with this Agreerent, applicable law, custom and practice of the copmmmity in
which Escrow Holder is located, including any reporting requirements of the State of Califomia aud

2.5 - Seller shall cause Chicago Title 10 prepare and shall be delivered to Buyera
Preliminary Title Report, setting forth all liens, encumbrances, easements, restrictions,
conditions of record. Buyer shall, within thirty (30) days of receipt of the Preliminary Title
Report, but in no case after the Contingency Date, to give written riotice to Seller of any defeits
in or objection 1o the title 50 evidenced. Seller shall, within thirty (30) days of receipt of zaid
notice (“Cure Period”), bt in no case after the Contingency Date, clear the title of the defects -
and objections so specified. In the event Seller fails to clear the title of the defects and
‘objections contained in Buyer’s notice within the Cure Period, Buyer shall have the option
exercisable by written notice to Seller to either () terminate the Agreement, or (i) accept the
Property subject to the defects and objections so stated. Buyer’s failure to provide written notice
to Seller shall be deemed a contioning disapproval of the condition of title.

LM -




o) Tidle couveyed to Buyer shall be fice of liens, encumbrances, ecasements,
restrictions, rights end conditions of record or known to Seller, other than the following:

(1) Current property taxes,

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

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

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

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

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

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

ARTICLE 1
CLOSING

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

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

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

34. Closing Documents.

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

(@ The Grant Deed, duly executed and acknowledged; and
(b) All additional documents, instruments and sums which may be

reasonab) for the Close of Escrow and to consummate the sale
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of the Property in accordance with the terms of this Agreement.

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

(2) The Purchase Price; and

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

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

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

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

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

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

ARTICLE IV
RIGHT OF ENTRY AND DAMAGE TO PROPERTY

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

4.2  Material Change, Destruction or Damage. Seller warrants that there shall be no
nmiﬂchmgchﬁcwndiﬁmof&e?mp«typﬁm&&e%ofﬁmwmﬂmmmms
approved, in writing by Buyer. The closing of this Escrow is contingent upon the fact that
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writing by Buyer. For purposes of this Agreement, 2 "material change” shall be a change in the status
of the use, title, occupancy, or condition of the Property that occurs subsequent to the Effective Date
of this Agresment. In the event there is a material change to the Property after the Effective Date,
Buyer may elect to (i) pursue any and all remedies available at law or in equity in the event the
material change is a default by Seller, (ii) terminate the Agreement and receive a refund of any
carnest money, of (iif) proceed with the closing and purchase the Property with a credit against the
Purchase Price otherwise due hereunder equal to the smount of any insurance proceeds actually
collected by Seller prior to the Close of Escrow as a result of any such material change, plus the
amount of any insurance deductible or any uninsured amount or retention. Seller shall maintain a
casualty insurance pelicy with respect to the Property in fill force and effect until the Close of
Escrow.

ARTICLEV
WAIVER AND RELEASE

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

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

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

54  Enforcement,

5.4.1 BUYER'S DEFAULT, IF BUYER FAILS TO COMPLETE THE PURCHASE
OF THE PROPERTY AS PROVIDED IN THIS AGREEMENT BY REASON OF ANY
DEFAULT OF BUYER, SELLER'S SOLE REMEDY SHALL BE TO TERMINATE THIS
AGREEMENT AND RECEIVE THE DEPOSIT AS LIQUIDATED DAMAGES AND
SHALL BE RELEASED FROM ITS OBLIGATION TO SELL THE PROPERTY TO
BUYER. BUYER AND SELLER AGREE THAT IT WOULD BE IMPRACTICAL AND
EXTREMELY DIFFICULT TO ESTIMATE THE DAMAGES WHICH SELLER MAY
SUFFER IN THE EVENT BUYER DEFAULTS HEREUNDER AND FAILS TO
COMPLETE THE PURCHASE OF THE PROPERTY AS HEREIN PROVIDED. BUYER
AND SELLER THEREFORE AGREE THAT A REASONABLE PRESENT ESTIMATE OF
THE NET DETRIMENT THAT SELLER WOULD SUFFER IN THE EVENT OF BUYER'S
DEFAULT OR BREACH HEREUNDER IS AN AMOUNT OF MONEY EQUAL TO THE
DEPOSIT, WHICH SHALL BE THE FULL, AGREED AND LIQUIDATED DAMAGES.
THE PARTIES ACKNOWLEDGE THAT THE PAYMENT OF SUCH LIQUIDATED
DAMAGES I8 NOT INTENDED AS A FORFEITURE OR PENALTY WITHIN THE
MEANING OF CALIFORNIA CIVIL CODE SECTIONS 3275 OR 3369, BUT 1S
INTENDED TO CONSTITUTE LIQUIDATED DAMAGES TO SELLER PURSUANT TO
CALIFORNIA CIVIL CODE SECTIONS 1671, 1676 AND 1677.

7y A
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54.2 SELLER'S DEFAULT. IN THE EVENT OF A DEFAULT BY SELLER UNDER
THIS AGREEMENT, THE BUYER MAY ELECT TO TERMINATE THIS AGREEMENT
(WITHOUT WAIVER OF ANY OTHER RIGHTS AND REMEDIES AVAILABLE TO
BUYER AT LAW OR IN EQUITY), IN WHICH EVENT ESCROW OR TITLE COSTS
PAID BY THE BUYER, INCLUDING, WITHOUT LIMITATION, THE DEPOSIT, WILL
BE REFUNDED AND REIMBURSED TO THE BUYER IMMEDIATELY BY ESCROW
HBOLDER, AND SELLER WILL PAY ANY ESCROW CANCELLATION FEES DUE TO
ESCROW HOLDER; OR BUYER MAY PROCEED TO CLOSE THE ESCROW; AND
BUYER WILL HAVE ALL OTHER RIGHTS AND REMEDIES AVAILABLE TO THE
CONSERVANCY AT LAW OR IN EQUITY, INCLUDING, WITHOUT LIMITATION, THE

RIGHT Y CE THIS AGREEMENT.
ers ] Buyer
These acknowledgments, waivers and releases shall survive the Close of Bscrow.
ARTICLE VI

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

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

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

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

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

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

6.1.6 Mai 0 the Property: Except as provided in other provisions
hereof dealing with destructi or loss, Seller shall maintain the Property until
the Closc of Escrow in the same condition as upon the Effective Date.

6.1.7 Possessory Rights: To the best knowledge of the Seller, no one will, at the

Close of Escrow, bave any right to possession of the Property superior to the right of the
Buyer.

6,18 Actions: To the best of each Individual Seller's knowledge, no actions suits,

‘%ﬂh fg or threatened before any governmental department,
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ission, board, burcau, agency, court, or instrumentality that would affect the
Property.

6.1.9 Notice of Changes; Euch Individual Seller shall promptly notify Buyer in
mofmmmmmmmmmmmM‘
Individual Seller prior to the Close of Escrow.

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

ARTICLE VII
BUYER'S REPRESENTATIONS AND WARRANTIES

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

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

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

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

ARTICLE VIII
DEFAULT AND TERMINATION

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

8.2  Opportunity to Cure. No act, failure to act, event or circumstance which might be
deemed to be a default by either party shall be deemed to be a default under any of the provisions of
this Agreement, unless and until, notice thereof is first given by the non-defaulting party to the party
alleged to be in defilt and said party fails to cure the alleged default within fifteen (15) calendar
daysinﬂmeascofanm-monetzxydemorﬁve(f)calendardaysinmemofamomy

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

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

ARTICLE IX
MUTUAL AGREEMENTS

9.1  Soil Inspection. At any time prior to the Contingency Date, Buyer shall have the
right to obigin 2 soi} report concerning the Property. Said report shall be obtained at Buyer's
indemnify and hold Seller harmless from any liability arising
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from Buyer's soils investigation and keep the property free from any liens, inchuding mechanics liens,
arising from persons or agents authorized to perform such soils investigation on-behalf of Bayer shell
restore the Property to substantially its same condition as it existed immediately prior to amy such tests
Buyer.

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

ARTICLE X
HAZARDOUS SUBSTANCES

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

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

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

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

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

i {ler shall all necessary remediation. In the event that Seller is
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obligated to perform any remediation prior to the Contingency Date, the Contingency Date shall
be extended on a day-to-day basis during the period of time that such remedistion is being
performed, but in no case beyond December 31, 2012, unless Buyer exercises its option to extend
the Close of Escrow date.

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

ARTICLE X1
MISCELLANEOUS

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

112 Assignment. Seller shall not assign this Agreement vor any rights under this
Agreement without the prior written consent of the Buyer. Buyer shall have the right to assign this
Agreement and any rights hereunder at any time after the Contingency Date provided that Buyer
shall pay any and all costs and expenses erising out of Buyer’s assignment and Seller shall not
inurmyaddmmdexpmsorbeobhgmedmpmvxdcanyaddmmaimvmnmeanpus

the Property. Buyer shall only assign this Agreement to a public agency or a non-profit
organization for the overall long term purposes of conservation and recreation.

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

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

11.5 Number and Gender of Words. Whenever herein the singular number i3 used, the
same shall include the plural where appropriate, and words of any gender shall include each other

gender where appropriate.

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

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

11.8 Notices. All notices, terminations, waivers and other communications hereunder shatl
be in writing and shall be delivered personally, by facsimile or shall be sent by registered or

certified United States mail or a nationally recognized, overnight courier service, postage prepaid,
and addressed as follows:

Buyer Seller

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

Redlands, CA 92373 Redlands, CA 92373

Atfn: Shirli Leonard

mmmmmmmMme&iNﬁyummmﬁwﬂ
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overnight delivery service on the business day following such transmission. Telephone facsimiles
shall be deemed delivered on the date of such transmission.

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

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

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

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

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

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

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

Buyer:
The Redlands Conservancy
A California non-profit public
benefit corporation
By:
Sellers:
Live Oak Associates, LLC inphdemenThompmmvmngst
A California Limited Liability Company dated June 30, 1982
By
Ralph J. Thompson, Jr., Trustee
Elisworth E. Wareham Family Revocab) By:

Carolyn J. Thompson, Trustee
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PURCHASE AND SALE AGREEMENT

WWMWWFW}EWWQWO@MIS,ZQQ
(Effective Date”), by and between THE REDLANDS CONSERVANCY, a California niop-profit
public benefit corporation ("Buyer”) and Live Osk Associates L1.G, Raiph and Carolyn

Living Trust dated June 30, 1982, Ellsworth E. Warcham Family Revocable 1981 Trust In
consideration of the mutual covenants and agreements, the parties agree to the following temms and
conditions:

ARTICLE 1
AGREEMENT OF SALE

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

/1,2.‘ Seller’s Ownership Interest. -~ Live Osk Associates LLC (60%), Ralph and Carolyn
‘Thompson Living Trust dated June 30, 1982 (20%), Ellsworth E. Wareham Family Revocable 1981
Trust (20%) referved to herein collectively as “Seller” and as to each ownership interest a5

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

1.4 - Incomplete Legal Description. If the legal description of the Property is niot complete
of i3 inaccurate, this Agreement shall not be invalid and the legal description shall be or
corrected 1o mect the requirements of the Title Company (as defined in Section 2.5 below) to fssne
the Title Policy hereinafter described.

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

16  Other Grants. }t is agreed that Seller, or its successors in interest, will not grint an
interest i the Property, or any part thereof, including, but not limited to, a fee simple interest,
Mh&ma&ya&um&mmﬂlammamw%w
&Mm during the period between the Effective Date and the Close of Escrow, as such term is

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

L8 . AsIs Buyeristo purchase the Property "as is,” that is; in its present condition,
aid except for those representations and warranties set forth in this Agreement, Seller makes 710
representations or warranties regarding the condition of the Property.

1.9 "Due Diligence. On or before the date that is thirty-five (35) days from the-
Effective Date ("Contingency Date”), Buyer shall have the right to perform, in its sole diséretion,
its due diligence review of the condition of Property and all other matters concerning the
MW@W&WW@WWWW»@»R
m&mymmmwmmimmmmafwm.
Onor before the Contingency Date, Buyer shall deliver written niotice to Seller socepting the
Property, or terminating this Agreement. If Buyer fails to give such notice ori or before the
Contingency Date, Buyer shall be deemed to have accepted the Property and proceed with this

110 Ratification. On or before the Contingency Date, this Agreement is subject fo the
approval and ratification by the Buyer's Board of Directors. In the event the Buyer's Board of
mmmwﬁswﬁ)mmammmmmﬁmm@
this Agreement shall become null and void and of no further force and effect; and (jii) Escrow Holder
shall cancel the Escrow immediately and return all money and/or documents o the respective party.

ARTICLE I
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PURCHASE PRICE, TITLE AND ESCROW

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

22  Land Transaction Costs

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

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

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

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

25 Seller shall cause Chicago Title to prepare and shall be delivered to Buyera
Preliminary Title Report, setting forth all liens, encumbrances, easements, restrictions,
conditions of record. Buyer shall, within thirty (30) days of receipt of the Preliminary Title
Report, but in no case after the Contingency Date, to give written notice to Seller of any defects
in or objection to the title so evidenced. Seller shall, within thirty (30) days of receipt of said
notice (“Cure Period”), but in no case after the Contingency Date, clear the title of the defects
and objections so specified. In the event Seller fiils to clear the title of the defects and
objections contained in Buyer’s notice within the Cure Period, Buyer shall have the option
exercisable by written notice to Seller to either (i) terminate the Agreement, or (ii) accept the
Property subject to the defects and objections so stated. Buyer's failure to provide written notice
to Seller shall be deemed a continuing disapproval of the condition of title.

o
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b) Title conveyed to Buyer shall be free of liens, encumbrances, easements,
restrictions, rights and conditions of record or known to Seller, other than the following:

(1) Current property taxes,

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

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

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

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

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

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

ARTICLE II
CLOSING

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

32  Closing Date. Escrow shall close on or before the date that is thirty-five (35) days
from the Contingency Date ("Close of Escrow™), but in no case later than December 31, 2012,
unless & notice to exercise the option 1o extend the Close of Escrow is timely received from
Buyer, the Escrow will automatically be canceled.

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

34.  Closing Documents.

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

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

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

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

(8) The Purchase Price; and

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

35  Mortgages and Deeds of Trust. Any and all monies payable under this Agreement,
up to and including the total amount of unpaid principal and interest on any note secured by a
mwortgage or deed of trust, or other security instrument if any, shall, upon demand, be made
payable to the mortgagee or beneficiary entitied thereunder; and such mortgagee or beneficiary
shall be required to furnish Buyer with good and sufficient receipt showing said monics were
credited against the indebtedness secured by said mortgage, deed of trust, or other security
instrument. Escrow Holder shall notify the Title Company of such payments and secure and cause
any neoessary full or partial conveyances to be prepared, signed and recorded a3 required by the
title company to eliminate any encumbrances or-exceptions- from™ the-Title Policy issued
pursuant to this Agreement.

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

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

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

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

ARTICLE IV
RIGHT OF ENTRY AND DAMAGE TO PROPERTY

4.1  Rightof Entry. Afler the execution of this Agreement by the parties, and during the
Contingency Period, Seller grants to Buyer, its agents, employees or nominees, the right to enter into
and upon the Property for the purpose of conducting 2 Phase I Environmental Site Assessment (the
"Phase I"), soil testing, eovironmental and engincering studies, and such further engineering, grading,
archeological, geological or survey work as may be required by the Buyer. Buyer shall give Scller
reasonable notice of such entry, and shall not unreasonably interfere with any occupant's use of the
Property or any of Seller's other operations on the Property. Buyer shall restore the Property to
substantially its same condition as it existed immediately prior to any such tests. Buyer shall keep the
Property free and clear of any liens or encumbrances that may arise out of Buyer's inspection of and
activities on the Property. All costs, expenses, liabilities or charges incurred in or related to the
performance of any and all such studies and work on the Property shall be at the sole cost and
expense of, and shall be paid by, Buyer. The right to enter the Property shall be co-extensive with the
period during which Escrow is open, or any extension thereof. Should the Phase I studies identify
issues that need to be remediated, the Seller must address those issues, subject to the right of Seller
to terminate this agreement if Seller’s are unwilling to pay the cost of any such issues.

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

ARTICLEV
WAIVER AND RELEASE

5.1  Acknowledgment of Full Benefits, Upon the Close of Escrow, Seller, on behalf of
itself and its heirs, excontors, administrators, successors and assigns, bereby acknowledges that this
Apmemmﬁdcsﬁﬂpaymm&rﬁemqﬁsiﬁonofﬁu?mpmyby&c%ymmd&ﬂahaeby
expressly and unconditionally waives any and all claims for damages or any other compensation or
benefits, other than as already expressly provided for in this Agreement.

52  Acknowledgment of Just Compensation. Upon the Close of Escrow and except as
pmvidethwﬁmzz,Mepmﬁﬁackmwbdgemdagmeﬂmthecomidmﬁonpaidm Seller shall
be deemed the fair market value and total amount of "Just Compensation® for the Property. Upon the
Close of Escrow, Seller, on behalf of itself and its heirs, executors, administrators, successors and
assigns, hereby fully releases the Buyer, its successors, agents, representatives, and assigns, and all
oﬂnmsmdmmmwnwmknmﬁomauclahmmdmofwﬁmbymof
any damage which has been sustained, or may be sustained, as a result of the Buyer's efforts to
wqubaﬁe?mmwmmmmm&imvaMNmymﬁmmmm

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

54  Enforcement.

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

Y )

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

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

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

6.1.25mmThemammattachmmts,asﬁmfmﬂmbunﬁtof

creditors, receiverships, conservatorships or voluntary or involuntary proceedings in

or any other debtor relief actions contemplated by each Individual Seller or

filed by each Individual Seller, or to the best of cach Individual Sellers knowledge,

pending in any cwmrent judicial or administrative proceeding against each Individual

Seller. Further, each Individual Seller has no notice or knowledge that any tenant of the
Property is the subject of a bankruptcy proceeding.

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

6.1.4 Condition of Property: Each Individual Seller has wamants and covenants
that through the date possession is made available to Buyer, the Property shall be
mintaimdin&pmmdiﬁnnasuponﬂzEﬁ'ecﬁveDm

6.1.5 Violation of Codes; Each Individual Seller has warrants that each Individual
Seuerhasnnkmwlodgcofmynoﬁceofanyviohﬁonsofchy,mmy,mte,m
building, zoning, fire, health codes or ordinances, or other governmental regulations filed or
issued against the Property. Each Individual Scller further warrants that it has no
knowledge of any aspect. or condition of the Property which violates applicable laws rules,
mg:ﬁaﬁons,oodcs,mcwmxts,mndjﬁomormsﬁcﬁom,orofimpmvmor
alumionsmademmerWWiﬁmnapemhwimomwasmanmofmy
mﬁﬂﬁﬂedcrdetardirecﬁveofmyappﬁeabkgomnmmmlagcncy,orofmymnhy
Wmmyﬁmmywmhhmﬁgﬁmmdh&mmmﬁ,mmma
improvement is to be performed on the Property.

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

6.1.7 Possessory Rights: To the best knowledge of the Seller, no one will, at the
Cbgaf&smuw,manyﬁgﬁmpomimofmehopmyamrwmcﬁgtuofme
Buyer.

6.1.8 Actions: To the best of cach Individual Seller's knowledge, no actions suits,
procecdings arc pending or threatened before any governmental department,
6
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commission, board, bureau, agency, court, or instrumentality thet would affect the
Property.

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

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

‘ ARTICLE VII
BUYER'S REPRESENTATIONS AND WARRANTIES

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

7.1.1 Autherity; Buyer is a non-profit conservation entity 501(cX3) and has the
full power and authority to eater into and carry out the agreements contained in, and the
transactions contemplated by this Agreement. The persons signing this Agreement and
any documents and instruments in connection herewith on behalf of Buyer have full
power and authority to do so.

7.1.2 Banknumtey: There are no attachments, assignments for the benefit of
creditors, receiverships, conservatorships or voluntary or involuntary proceedings in
or any other debtor relief actions conternplated by Buyer or filed by Buyer,

or to the best of Buyer's knowledge, pending in any current judicial or administrative

The material truth and accuracy of the foregoing representations and wasranties shall be a
condition of Seller's obligations hereunder. At lsast five (5) calendar days prior to the Close of
Escrow, Bmsmnnoﬁﬁr&lhtofmy&cmmchcummwhichmcomwmeﬁmgomg
representations and warranties.

ARTICLE VIl

DEFAULT AND TERMINATION

8.1  Default. A party shall be deemed in default hereunder if it fails to meet, comply
with, or perform any covenant, agreement, or obligation on its part required within the time limits
andinﬁcmmmermqﬁredinﬂﬁsAgmemntformywasmoﬁmmmadcﬁuhbymcoﬁm'm
hercunder or termination of this Agreement prior to Close of Escrow,

8.2  Opportunity to Cure. No act, failure to act, event or circumstance which might be
demdmbade&nkbyeiﬁwrpanymﬂbemdmuade&unwmyofmemvvmof
ﬂﬂsAgemngmmmﬂmﬁl,mﬁceﬂwrwﬁsﬁrstgivwbyﬂwnmdeﬁmﬁngpmymdn
alleged to be in definlt and said party fails to cure the alleged default within fifieen (15) calendar
days in the case of a non-monetary default, or five (5) calendar days in the case of a monetary
defanlt.

83  Termination upon Default Afier notice and an opportunity to cure, if the defanlting
perty fails to cure the defantt, the non~-defauiting party may terminate this acquisition by giving
wiitten notice to the defaulting party and the Escrow Holder. Upon receipt of the notice to tesminate,
the Escrow Holder shall immediately cancel the Escrow and return all money and/or documents to
the respective party.

84  Buyer's Termination. If Buyer exercises its rights under this Agreement to terminate
ﬂﬁswqﬁsﬁombMpmvidewﬁﬁmmﬁmhﬂxSeﬂademecﬁmUmmhxof
said notice, Escrow Holder shall immediately cancel the Escrow and return all money and/or
documnents to the respective party.

ARTICLE IX
MUTUAL AGREEMENTS

9.1  Soil Inspection. At any time prior to the Contingency Date, Buyer shall have the
riglmgnbuinasoﬂ report concerning the Property. Said report shall be obtained at Buyer's

discretion - Buyer shall indemnify and bold Sefler harmless from any liability arising
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from Buyer’s soils investigation and keep the property free from any liens, including mechanics FHens,
arising from persons or agents authorized to perform such soils investigation on-behalf of Buyer shall
restore the Property to substantially its same condition ss it existed immediately prior to any such tests
Buyer.

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

ARTICLE X
HAZARDQUS SUBSTANCES

10.1 Hazardous Substances Disclosure. The Property is subject to a disclosure as
designated under Section 25359.7 of the Health and Safety Code, whereby Seller is required to
disclose if there arc any hazardous substances, as defined in Health and Safety Code Section
m1&am,1mmabmhmmwmaﬁmmnismdcmodmw
between Buyer and Seller that closing of this Escrow is subject to and contingent upon receipt and
appeoval of a written disclosure by Sefler. Said review and approval will not be unreasonably
withheld or delayed by Seller.

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

103 Hazardous Substance Conditions Report. Buyer shall have the right to obtain a
HamﬂomSubsﬂanondiﬁmswwﬁ(s)«oﬁmmﬁmnmemalsmdiawnmmgchmpmy
and relevant adjoining properties. Such report(s) will be obtained ot Buyer's discretion and
expense. If Buyer elects to secure such reports, Buyer shall use reasonable diligence to obtain
such & roport on a timely basis. If Seller has such & report, they shall provide Buyer with a copy
thereof. If Seller has knowledge of any hazardous substance condition report that was prepared by
any other person or entity including any governmental agency, Seller shall inform Buyer of the
existence of such a report and its location within fifieen (15) calendar days from the Effective
mmmmmmmwmwwimmmmmamw
prior to amy such tests performed by Buyer

104 Hazardons Substances Defined. "Hazardous Substances” for purposes of this
Agreement shall mean and refer to any (a) hazardous or toxic wastes, materials or substances or
chemicals and other pollutants or contaminants which are or become regulated by applicable
MMRQMMWMOMOMWMmW(mW
wmmwmwem@)mdmm)mmmmgmm
urea fonmaldehyde, (c) polychlorinated biphenyls, (d) flammable, explosive, corrosive or
rdicacﬁwmmﬁalg(e)medicalwmmdbiochmﬁm(ﬂgasoﬁm,dics&pmlqmw
petroleum by-products, (g) lead-based paint or (1) any substance set forth in Health and Safety
Code Section 2530, et seq , or whose nature and/or quality of existence, use, manufacture or
effiect, render it subject to federal, state or local regulation, investigation, remediation or removal
as potentially infurious to public health or welfare. A "Hazardous Substances Condition” for
purposes of this Agreement is defined as the existence on, under or relevantly adjacent to the
Property or a Hazardous Substance that would or could require remediation and/or removal under
applicable fiederal, state or local law.

10.5 Hazardous Substances During Inspection Period If conditions suggesting the
meofﬂmﬁcmmsmdimvmwmmcCanﬁanm,Bmmy,
within twenty (20) days of the discovery of such conditions, perform firther tests to determine
mmm%musmmmmmnmmﬁmmammhmmmmpm
Bmmmt&mimwhahawchﬁmdomSubmeswnsﬁhnewmhaﬁmwif
mnediaﬁonofﬁaw‘donssmsmwesismqiﬁred,men,withinwn(m)daysofdiwovewnfsmh,
Buyer shall provide Seller written notice of said potential contamination or necessary
remedistion and Seller shall perform all pecessary remedistion. In the event that Seller is
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ob!igaudmperformanymmediaﬁunpriartotthonﬁngencyDate,ﬂwConﬁngencmeM
becnendedonaday-m-daybasisdmingﬁ;cpeziodoftimethats&mhrcmzdiaﬁonisbeing
perﬁomsd,butinnocasebeyondDecember3l,2012,tmlessBuycrexmisesitsopﬁonmemd
the Close of Escrow date,

10.6 Hazardous Substances Discovered After Contingency Date. In the cvent that
MﬁommggsﬁngmcmmofHawdowSum(oﬂmmdeimwmm
the Contingency Date) Buyer may provide Seller written notice of said contamination or
mym&mm&namupﬁommmmmmdiaﬁommjcam&ﬁgkof
Seller to terminate this agreement if it disapproves the cost of any such remediation. In the event
that Seller is obligated to perform such remediation and Seller does not elect to terminate this
agreement, the Closing Date shall be extended on a day-to-day basis, during the period of time
that such remediation is being performed, but in no case beyond December 31, 2012, unless
Buyer exercises its right to extend the Close of Escrow date.

ARTICLE XI
MISCELLANEOUS

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

11.2 Assigoment, Seller shall not assign this Agreement nor any rights under this
Agemmwi&amﬂwprhmwﬁmmmofﬂan.Buy«shaﬂhwe&sﬁgﬁmasﬁgnﬂﬁs
Ammmdmyﬁghmhmmaanyﬁmaﬁaﬁw@nﬁngcncmepmﬁdedﬂmth
slnllpayanyandaﬂcostsandexpenmat%hgmﬁofBuyeﬁsassigxmemmdSellershallm
Manyaédiﬁondaqusmbcobﬁgmdmmvmmymdﬁiondmﬁomwnmm
mmm.mmmmmwmammwmammﬁ
organization for the overall long term purposes of conservation and recreation.

11.3 Binding Effect. This Agreement shall be binding upon and inure to the benefit of
&Mmm,mmdrmspmﬁemm,hehs,agemmdpemimdassim

11.4Capﬁomﬂweapﬁom,headings,mdarmgmemxusedinﬂﬁsAyeemcmmfw
cmenknwoMymddomtinmywayaﬁm,lﬁnigmpﬁfy,amodiﬁrmemandmﬁﬁom
hereof.

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

11.6 Governing Law and Venue. The laws of the State of California shall govemn the
validity, construction, enforcement, and interpretation of this Agreement. All claims, disputes and
mmmmoamm@mmmwmwmumwmm
&cﬁhdbymwedhgshmﬁmdmdﬁﬁgmdmmmmhﬂw&mofmm
mdﬂnm:ﬁshmebywaiveaﬂpmﬁsionsoflawmvidingﬁora&angcofvemmhm
proceedings to any other county.

ll.7AmendmnaThisAgmcnmmmaybemnendedorsupplemenmdonlybymﬂmn
documents signed by the parties.

11.8 Notices. All notices, terminations, waivers and other communications hereunder shall
behmhﬁxgaadshaﬂbedeﬁvaedpmmﬂy,by&cshnihorsbaﬁbe%bymgiﬁeda
certified United States mail or a nationally recognized, overnight courier service, postage prepaid,
and addressed as follows:

Buyer Seller

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

Redlands, CA 92373 Redlands, CA 92373

Attn: Shirli Leonard

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

ll.9Enﬁmty.TﬁisAgxecmemembodi&sthcenﬁmagremmbctweenﬁwpmﬁcsmd
mpcmedesanpﬁmwﬁmnorordagnemnmandmdcmpadkxgs,ifany,betw«nm
wneqﬁngthem&jectmﬁmrwnminedlmmin?h«emmmpmsmmﬁon&agmem
arrangements, or understandings, oral or written, between the parties hereto, relating to the
subject matter contained in this Agreement which are not fully expressed herein.

11.10 Severability. If any of the provisions of this Agreement, or its application to any pasty
or circumstance, is held to be illegal, invalid, or unenforceable under present or fisture laws, such
mvkims&ﬂbeﬁﬂysevembkﬁsAgmemmtsbﬂlbemmwdmdeasifmhM
Mwmﬁymbbmﬁsionhadmammpisedapmtofﬂﬁs&gxmmdme
remaining provisions of this Agreement shall remain in full force and effect and shall not be
aMdbymeﬂkgaLmvaﬁimmmnfomblcpmvisionorbyiwmmﬁmmisAm
mm&mmm,mnmmmhmﬁmmmuwmmm
part of this Agreement, & provision as similar in terms to such illegal, invalid, or unenforceable
provision as may be possible to make such provision legal, valid, and enforceable.

1L.11 Further Acts. In addition to the acts and decds recited herein and contemplated
and performed, executed and/or delivered by Seller and Buyer, Seller and Buyer agree to
perform, execute and/or deliver or cause to be performed, executed and/or delivered at the
CloxofEsaoworaﬂcrﬂ:eCloscofEscmwanymdallsuchfmheracts,&eds,m
assurances as may be necessary to consummate the transactions contemplated herein,

11.12 Construction. No provision of this Agreement shall be construed in favor of, or
Mwmﬁ@wp&tybymofmymmpﬁonwﬁhmmmdmﬁingofm
Agtmnt;bothpatﬁes,havingtheogmmmkymcowﬂtlcgﬂwmsctbavmgﬁmy
participated in the negotiation of this Agreement.

1113 Time of the Bssence, It is expressly agreed by the parties hereto that time {s of
the essence with respect to each and every provision of this Agreement.

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

11.15 Burvival of Warranties, All of the wam:hties, representations, covenants and
agreements of the parties hereto contained fu this Agreement shall survive the Close of Escrow.

Buyer:

The Redlands Conservancy

A California non-profit public
benefit corporation

By:
Sellers:
Live Qak Associates, LLC Ralph and Carolyn Thompson Living Trust

A California Limited Liability Company dated June 30, 1982
By: W~W”"’W"L Nl

" Ralgh. Tr, Trastee
F &/

Elisworth E. Warcham Family Revocable
1981 Trust

By:
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