
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.

Pefe Aguil r, Mayor

ATTEST:

Sam Irwin, City 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 180' day of
December, 2012, by the following vote:

AYES: Councilmembers Foster, Gardner, Gilbreath; Mayor Aguilar
NOES: None
ABSTAIN: None
ABSENT: Councilmember I larrison

Sam Irwin, City Clerk
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Exhibit "A"

Real Property Purchase and Sale Agreement
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PURCHASE AND SALE AGREEMENT

This Purchase and Sale Agreement ("Agreement") is entered into effective October 15,2012
("Effective Date"), by and between TBE REDIANDS CONSERVANCY, a Califomianon-profit
public benefit corporation ("Buyer")and Live Oak Associates LLC, Ralph and Carolyn Thompson
Living Trust dated June 30, 1982, EllsworthE Wareham Family Revocable 1981 Trust. In
consideration ofthe mutual covenants and agreements, the parties agree to the following1erms and

conditions.

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 Wareham Family Revocable 1981

Trust (20%)referred to herein collectively as "Seller" and as to each ownership interest as

individual Seller"

1.3 P operty. Seller owns certain real property consisting ofapproximately 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.

1.4 Incomplete Legal Description. Ifthe legal description ofthe Property is notcomplete
or is inaccurate, this Agreement shall not be invalid and the legal description shall be completed or
conected to meet the requirements ofthe Title Company (as defined in Section 2.5 below)to issue
the Title Policy hereinafter described.

1.5 Agreement ofPurchase and Sale. Seller agrees to sell to Bayer and Bayeragrees to

pmehase from Seller, upon the terms and for the considerations set forth in this Agreement,Sellers
fee interest in the Property.

L6 Other Grants.It is agreed that Seller, or its successors in interest, will not grant an
interest in the Property, or any part thereof, including, but not limited to, a fee simple interest,
easements, lease or any other conveyances and/or construct improvements or make changes upon or
to the Property during the period between the Effective Date and the Close ofEscrow, as such termis
defined below.

1.7 Possession. Seller agrees that the Property will be available to Buyer and free from all
1enanciesand occupants upon the Close ofEscrow.

1.8 As Is. Buyer is to purchase the Property "as is," thatis, in its present candition,
and except for those representations and warranties set forthin 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 ofthe condition ofProperty and all other matters concerning the

Property, including without limitation, economic, financial, and accoonting matters relating to or

effecting the Property or its value, and the physical and environmental condition oftheProperty.
On or before the Contingency Date, Buyer shall deliver written notice to Seller accepting the

Property, or terminating this Agreement. IfBuyer fails to give such notice on or befom the

Contingency Date, Buyer shall be deemed to have accepted the Property and proceed with this
Agreement.

1.10 Ratification. On or before the Contingency Date, this Agreement is subject to the

approval and ratification by the Buyers Board ofDirectors. In the event ike Buyers Board of
Directors fails to approve this Agreement (i) there shall be no liability on the part of the Buyer, (ii)
thisAgreement shall become null and void and ofno further force and effect; and (iii)Escrow Holder
shall cancel the Escrow immediately and return all money and/or documents to the respective party.

ARTICLE II



PURCHASE PRICE, TITLEAND ESCROW

2.1 Pachase Price and Deposit Buyer shall pay to the Seller the sum oftwo 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 ofthe Effective1)ate, Buyer shall deposit the sum
ofOne Thousand Dollars ($1,000.00) in Escrow (as defined below)(the "Deposit"). The Deposit
shall be refundable until 11:59 p.m. Pacific Standard Time on the Contingency Date, and shall be
applicable to the Purchase Price at the Close ofEscrow. 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 ofthis document The Purchase Price, after application
of the Deposit, shall be payable to Seller, upon the Close ofEscrow, in immediately available
funds in accordance with the provisions and requirements of this Agreement

2.2 Land Transaction Costs

2.2.1 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 ofescrow proceeds to reimburse Redland's Conservancy for
some of the costs in acquiring the Property, which are over and above any costs ofBayer,
which Buyer is required to pay under the provisions ofthis Agreement

2.2.2 In the event that an Individual Seller believes that the Purchas.Price for
the Property is below fair market value at the time ofclosing, 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 ofthat
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 Reyenue Code and Califomia 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)of1RS Form g233 (Non-cash Charitable
Contributions)upon receipt ofa completed Form 8283 from Seller (Part III, Declaration
ofAppraiser, may be completed upon return ofForm from Buyer).

13 Faerow. Upon execution ofthisAgreement by the parties, Buyer shall open an
escrow("Escrow")with Chicago Title, San Bernardino, California, Dan Dulin, Title Of5cer for the
purpose ofconsummating this Agreement. The parties hereto shall execute and deliver1o 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 oftbis
Agreement If there is any inconsistency between such instructions and this Agreement, this
Agreement shall control.

14 Conduet ofEscrow. Escrow Holder is hereby authorized and instructed1o conduct the
Eserowin accordance with thisAgreement, applicable law, custom and practice of the community in
which Eserow Holder is located,including any reporting requirements ofthe State ofCalifornia and
the Intemal Revenue Service.

23 Seller shall cause Chicago Title to piepare and shall be delivered to Buyer a
PMiminary Title Report, setting forth all liens, encumbrances, easements, restrictions,
conditions ofrecord. Buyer shall, within thirty (30)days ofreceipt ofthe Preliminary Title
Report, but inno case after the Con6nyncy Date, to give written notice to Seller ofany defects
in orobjection to the title so evidenced. Seller shall, within thirty (30)days of receipt ofsaid
notice ("Care Period"), butin no case after the Contingency Dale, clear the title of the defects
and objections so specified. In the event Seller fails to clear the title ofthe 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.

2
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(b) Title conveyed to Bayer shall be free of liens, encumbrances, easemesis,
restrielions, rights and conditions ofrecord or known to Seller, other than the followirgp

(1) Current property taxes,

(2) Covenants, conditions, restrictions,'and public utility casements ofrecord,
ifany, provided the sarne do not adversely afeetthe continued use of the propertyfor the
purposes for which it is presently being used, unless reasonably disapproved by Buyerin
writing within Fifteen (15)calendar days of receiptofacuneet preliminaty report, butin
no case after the Contingency Date.

2.6. Condition ofTitle. Seller shall convey title to the Property to Buyer as evidenced by
a CLTA Owner's standard form ofTitle Insurance (the "Title Policy") in an amount equal to the
Ptuchase 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 oftitle:

a. A lien to secure payment ofreal property taxes and assessments,not delinquent;

b. A lien ofsupplemental taxes with respect to periods atter the Close ofEscrow;

c. The exceptions disclosed by thePretiminary TitleReport 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
matters, Buyer reserves the right to require any new matters removed from the Title Policy. Seller
agrees to assist with the removal ofthe new matters.

2.8 Reports, Studies and Agreements. Within three (3) calendar days of the EEcotivo
Defe, Seller shall provide Buyer with copies ofany reports, studies, maps or agreements affecting
the Psoporty 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 HI
CLOSING

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

by disbursing the funds and documents in accordance with this Agreement.

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

31 Option to Extend Closing Date. Buyer shall have the option to extend the Close
ofEserow 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 (S120,000.00),
which shall be payable Forty Thousand Dollars (S40,000.00)to each seller.

3.4. Closing Documenta.

3.4.1 Seller, psior to the Close ofEscrow, shall deliver to Escrow Holder each of
the following items, the delivery ofeach ofwhich shall be acondition to the performance
by Buyer ofits obligations under this Agreement:

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

(b) All additional documents, instruments and sums which may be

reasonably necessary for the Close ofEscrow and to consummate the sale



of the Property in accordance with the1erms ofthis Agreement.

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

(a) The Purchase Price; and

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

3.5 Mortgages and Deeds of Tmst. Any and all monies payable under this Agreement,
up to and incimiing the total amount of unpaid principal and interest on any note secured by a

mortgage or deed of trust, or other security instrument if any, shall, upon demand, be made
payable to the mortgagee or beneficiary entitled thereunder, and such mortgagee or beneficiary
shall be required to furnish Buyer with good and suflicient receipt showing said monies were
credited against the indebtedness secured by said mortgage, deed of trust, or other security
instrament. Eserow Holder shall notify the Title Company ofsuch payments and secure and cause

any necessary full or partial conveyances to be prepand, signed and recorried as required by the
ti11e company to eliminate any encumbrances or-exceptions- from- the-Title Policy issued

pursuant to this Agreement

3.6 Taxes, Title, andEscrow Costs. Bayer and Seller shall each pay one halfofall 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 ofany mortgage or deed oftrust, 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 laiest 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 making1hc prorations as ofthe Close ofEsorow.

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

3.9 Closing Statement Seller hereby authorizes and instructs Escrow Holder to release
a copy ofSellets closing statement to Buyer, the purpose being to ascertain ifany reimbursements
are due Seller.

ARTICLE IV
RIGHT OF ENTRY AND DAMAGE TO PROPERTY

4.1 Right ofEntry. After the execution of this Agreement by the parties, and during the
Contingency Period, Seller grants toBuyer,ite agents,employees or nominees, the right to enter into
and upon the Property for the purpose ofeonducting a Phase I Environmental Site Assessment(the
"PhaseI"), soil testing,environmentsiandengineering studies,and such furtherengineering,grading,
archeological, geological or survey work as may be required by the Buyer. Buyer shall give Seller
reasonable notice ofsuch entry, and shall not unreasonably interfere with any occupant's use ofthe
Property or any ofSellets other operations on the Property. Bayer 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 ofany tiens or encumbrances that may arise out ofBuyer's inspection ofand
activities on the Property. All costs, expenses, liabilities or charges incurred in or related to the
performance ofany 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 Escrowis open, or any extension thereof. Should the Phase I studies identify
issues that need to be remediated, the SeIIer must address those issues, subject to the rightofSeller
1o terminate this agreementifSellefs are unwillingte pay the cost ofany such issues.

4.2 Material Change, Destruction or Damage. Seller warrants that there shall be no
material change in the condition ofthe Property prior to the Close ofEserow utdess such change has
been approved in writing by Buyer. The closing ofthis Eserow is contingent upon the fact thatno
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
ofthe use, title, occupancy, or condition of the Property that occurs subsequent1o the Effective Date
ofthis Agreement. In the event there is a material change to the Property after the Effective Date,
Buyer may elect to (i) pursue any and all remedies available at law or in equity in the event the
material change is a default by Seller,(ii)terminaan the Agreemerit and receive a refund ofany
earnest moor,y, or (iii) proceed with the closing and pachase the Property with a credit against the
Purchase Price otherwise due hereunder equal to the amount ofany insurance proceeds actually
colleeled by Seller prior to the Close ofEscrow as a resultofany such material change, plus the
amount ofany 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

ARTICLE V
WAIVER AND RELEASE

5.1 Acknowledgment ofFull Benefits. Upon the Close ofEscrow, Seller, on behalfof
itselfand its heirs, executors, administrators, successors and assigns, hereby acknowledges that this
Agreement provides full payment for the acquisition ofthe Property by the Buyer, and Seller hereby
expressly and unconditionally waives any and all claims for damaya or any other compensation or
benefits, other than as already expressly provided for in thisAgreement.

5.2 Acknowledgment ofJust Compensation. Upon the Close ofEscrow and except as
provided in Section2.2, 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 ofEscrow, Seller, on behalfofitselfand its heirs, executors, administrators, successors and
assigas,hereby fully releases theBuyer,its successors, agents, representatives, and assigns,and all
other persons and associations, known or unknown, from all claims and causes ofaction by reason of
any damage which has been sustained, or may be sustained, as a result ofthe Buyefs efforts to
acquim the Property or to construct works of improvement thereon, or any preliminary steps thereto.

5.3 Waivers. Upon the Close of Escrow Seller waives the right to further and
greater compensation and to have the adequacy of compensation determined in a court of law or
equity, by a judge or a jury. Seller understands and knowingly agrees that this waiver shall
extend to constitutional claims of whatever kind or nature that may be brought under the
California and United States Constitutions and the federal civil rights statutes including, without
limi1stion, claims arising under 42 U.S.C. Section 19g3. Upon the Close ofEscrowSeller further
waives the right to raise affirmative defenses and to attack by way of answer, complaint or
collaterally, the Buyer's right to acquire the property for public uses and purposes, and to
challenge the findings made in any resolution of accessity.

5A 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 ESTDdATE THE DAMAGES WHICH SELLER MAY
SUFFER IN THE EVENT BUYER DEFAULTS HEREUNDER AND FAILS TO
COMPLETE THE PURCHASE OF THE PROPERTY AS HEREIN PROVIDED. BUYER
AND SELLER THEREFORE AGREE THAT A REASONABLE PRESENT ESTIMATE OF
THE NET DETRIMENT THAT SELLER WOULD SUFFER IN THE EVENT OF BUYER'S
DEFAULT OR BREACH HEREUNDER IS AN AMOUNT OF MONEY EQUAL TO THE
DEPOSIT, WHICH SHALL BE THE FULL, AGREED AND LIQUIDATED DAMAGES.
THE PARTIES ACKNOWLEDGE THAT THE PAYMENT OF SUCH LIQUIDATED
DAMAGES IS NOT INTENDED AS A FORFEITURE OR PENALTY WITHIN THE
MEANING OF CALIFORNIA CIVIL CODE SECTIONS 3275 OR 3369, BUT IS
INTENDED TO CONSTITUTE LIQUIDATED DAMAGES TO SELLER PURSUANT TO
CALIFORNIA CIVIL CODE SECTIONS 1671, 1676 AND 1677.

Sellers Initials Bayer



5A2 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 EVElff 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, INCLUD]NG, WITHOUT LIMITATKN, THE
RIGHT TO SPECIFICALLYENFORCE THIS AGREEMENT.

Sellers Initials Buy

These acknowledgments, waivers and releases shall survive the Close ofEscrow.

ARTICLE VI
REPRESENTATIONS AND WARRANTIES

6.1 Seller Representations,Warranties and Covenants. Each Individual Seller hereby
represents, warrants and covenants to Buyer as ofthe date ofthis Agreement, and upon the Close of
Escrow, as follows, all ofwhich shall survive the Close ofEscrow:

6.I 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 hereunder. The
person signing this Agreement and any documents and instruments in connection
herewith on behalfof each Individual Seller has full power and authority to do so.

6.L2 Bankruptev: There are no attachments, assignments for the benefit of
creditors, receiverships, conservatorships or voluntary or involuntary proceedings in
bankrupicy or any other debtor relief actions contemplated by each Individual Seller or
fded by each Individual Seller, or to the best of each Individual Seller's knowledge,
pending in any current judicial or administrative proceeding against each Individual
Seller. Further, each Individual Seller has no notice or knowledge that any tenant of the

Pmperty is the subject ofa bankruptcy proceeding.

6.L3 Qther Agreements: Each Individual Seller has not entered into any other
written contracts or agreements for the sale or transfer of any portion ofthe Property.

6.L4 Condition of Property: Each Individual Seller has warrants and covenants
that through the date possession is made available to Buyer, the Property shall be
maintained in the same condition as upon the Effective Date.

6.L5 Violation ofCodes. Each Individual Seller has warrants that each Individual
Seller has no knowledge of any notice of any violations of city, county, state, federal,
building, zoning, fire, health codes or ordinances, or other govemmental regulations filed or
issued against the Property. Each Individual Seller further warrants that it has no
knowledge ofany 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 ensualty
insurance company that any work, investigation, remediation, repair, maintenance or
improvement is to be performed on the Property.

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

6.L7 Possessary Riahts: To the best knowledge of the Seller, no one will, at the
Close of Escrow, have any right to possession of the Property superior to the right of the
Buyer

6.L8 Actions. To the best ofeach Individual Seller's knowledge, no actions suita,
or proceedings are pending or threatened before any governmental departman



commission, board, bureau, agency, court, or instrumerdality that would aflèct the
Property.

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

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

ARTICLE VII
BUYER'S REPRESENTATIONS AND WARRANTIES

7.1 Buyets Represeniations and Warranfies. Buyer hereby representa, warrants and
covenanisto Seller as of the date oftbis Agreement, and upon the Close ofEscrow, as follows, all
ofwhich shall survive the Close ofEsemw:

7.1.1 Authority: Buyer is a non-profit conservation entity 501(c)(3) and has the
full power and authority to enter into and carry out the agreements contained in, and the
transactions contemplated by this Agreement. The persons signing this Agreement and

any documents and instruments in connection herewith on behalf of Buyer have full
power and authority to do so.

7.L2 Bankruptcy: There are no attachments, assignments for the benefitof
creditors, receiverships, conservatorships or voluntary or involuntary proceedings in
bankruptcy or any other debtor reliefactions contemplated by Buyer or filed by Buyer,
or to the best ofBuyers knowledge, pending in any current judicial or administrative
proceeding against Buyer.

The material truth and accuracy ofthe 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 ofany facts or circumstances which are contrary to the foregoing
representations and warranties.

ARTICLE VIII
DEFAULT AND TERMINATION

S.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 in this Agreement for any reason other than a default by the other party
hereunder or termination ofthiaAgreement prior to Close ofEscrow.

8.2 Opportunity to Cure. No act, failure to act, event or circumstance which might be
deemed io be a default by either party shall be deemed to be a default under any ofthe provisions of
thia Agreement, unless and until,no1ice thereofis fust 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 ofa non-monetary default, or five (5)calendar days in the case ofa monetary
default.

8.3 Termination upon Default After notice and an opportunity to cure, ifthe 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 ofthe notice to terminate,
the Escrow Holder shall immediately cancel the Escrow and return all money and/or documents to
the respective party.

8.4 Buyers Termination. IfBuyer exercises its rights under this Agreement to terminate
this acquisition, Bayer shall provide written notice to the Seller and Escrow Holder. Upon receipt of
said notice, Escrow Holder shall immediately cancel the Esemwand 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 Bnyers
discretion and expense. Buyer shall indemnify and hold Seller harmless from any liability ari



from Buyefs soils investigation and keep the property free from any liens, including mechanics liens,
arising from persons or agents authorized to perform such soils investigation on-behalfofBayer shall
restore the Property to substantially its same condition as it existed immediately prior to any such tests

Buyer.

9.2 OtherAgreements Affecting Pmperty. SeHer and buyer have entered into this
Agreement upon the belief that there are no other agreements, which will affect the Property beyond
the Close ofEscrow. IfSeller determines that such agreements or exceptions exist which are not
revealed herein, Seller shaH provide Buyer with a copy immediately upon Sellefs leaming ofits
existence.Buyer may thereaßer, prior to the Close ofEscrow,either terminate this acquisition or
modify thePurchase Price. Afler Close ofEscrow, Seller shall be liable to Buyer for any damage or
expense including attornefs fees and costs incurred by Buyer by reason ofsuch undisclosed

agreements. Seller shall further indemnify and defbad Buyer as necessary so that Buyer may use the

Property for the contemplated public use.

ARTICLE X
HAZARDOUS SUBSTANCES

10.1 Hazardous Substances Disclosure. The Property is subject to a disclosure as

designated under Section 25359.7 of the Health and Safety Code, whereby Seller is required to
disclose if there are any hazardous substances, 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 ofthis Borow is subject to and contingent upon receipt and

approval of a written disclosure by Seller. Said review and approval will not be unreasonably
withhekt or delayed by Seller.

10.2 Hazardous Substances. Each Individual SeHer represents and warrants that it does not
have knowledge of the existence or prior existence ofany 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.

103 Hazardous Substance Conditions Report. Buyer shan have the right to obtain a
Hazardous Substance Conditions report(s)or other enviromnental studies concerning the Property
and relevant adjoining properties. Such report(s) will be obtained at Buyer's discretion and

expense. IfBuyer elects to secure such reports, Buyer shall use reasonable diligence to obtain
such a report on a timely basis. IfSeller has such a report, they shall provide Buyer with a copy
thereof IfSeller has knowledge ofany 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 Effbotive
Date. Buyer shall restore 1he Property to substantially its same condition as it existed inunediately
priorto any such tests performed by Buyer

10A Hazardous Substances Defined. "Hazardous Substances" for purposes of this
Agreernent shall mean and refer to any (a) hazardous or toxic wastes, materials or substances or
ehemicals and other pollutanis 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 fonnaldehyde, (c) polychlorinated biphenyls, (d) flammable, explosive, corrosive or
radioactive materials, (e) medical waste and biochemical, (f) gasoline, diesel, petroleura or
petroleum by-products, (g) lead-based paint or (b) any substance set forth in Health ami Safety
Code Section 2530, et seg , or whose nature and/or quality of existence, use, manufacture or
effect, render it subject to federal, state or local regulation, investigation, remediation or removal
as potentially injurious to public health or welfare. A "Hazardous Substances Condition" for
purposes of this Agreement is defined as the existence on, under or relevantly adjacent to the

Property or a Hazardous Substance that would or could require remediation and/or removal under

applicable federal, state orlocal law.

10.5 Hazardous Substances During Inspection Period. If conditions suggesting the

presence of Hazardous Subs1ances are discovered before the Contingency Date, Buyer raay,
within twenty (20) days of the discovery of such conditions, perform further tests to determine
whether such Hazardous Substances constitute contamination. If, after such tests are completed,
Bayer cannot determine whether such Hazardous Substances constitute contamination, or if
remediation ofHazardous Substances is required, then, within ten (10) days of discovery ofsuch,
Buyer shall provide Seller written notice of said potential contamination or neccesary
remediation and Seller shall perform all necessary remediation. In the event that Seller la



obligated to perform any rernediation prior to the Contingency Date, the Contingency Datie shaH
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 ofEscrow date.

10.6 Hazardous Substances Discovered Aller Contingency Date. In the event that
conditions suggesting the presence ofHazardous Substances (other than those discovered prior to
the Contingency Date) Buyer may provide Seller written notice of said contamination or
necessary remediation and Seller shaH perform au necessary remediation, subject to the right of
Seller to tenninate 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 1ime
that such remediation is being performed, but in no case beyond December 31, 2012, unless
Buyer exercises its right to extend the close ofEscrow date.

ARTICLE XI
MISCELLANEOUS

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

112 Assignment Seller shall not assign this Agreement nor any rights under ibis
Agreement without the prior written consent of the Buyer. Buyer shall have the right to assign this
Agreement and any rights hereunder at any 1ime after the Contingency Date provided that Buyer
shall pay any and all costs and expenses arising out of Buyer's assignment and Seller aban not
incur any additional expenses or be obligated to provide any additional environmental reports
affecting the Property. Buyer shall only assign this Agreement to a public agency or a non-profit
organization for the overall long terra purposes ofconservation and recreation.

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

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

11 5 Number and Gender of Words. Whenever herein the singular number is used, the
same shall include the plural where appropriate, and words ofany gender shall include each other
gender where appropriate.

I1.6 Governing Law and Venue. The laws of the State of California shall govern the
validity, construction, enforcement, and interpretation of this Agreement. All claims, disputes and
other matters in question arising out ofor relating to this Agreement, or tbc breach thereof, shall be
decided by proceedings instituted and litigated in the state court in the County of San Bemardino,
and the parties hereby waive all provisions of law providing for a change of venue in such

proceedings to any other county.

IL7 Amendments. This Agreement inay be amended or supplemented only by written
documents signed by the parties.

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

Buyer Seller

TheRedlands Conservancy Ralph J. Thompson, Jr., Trustee
POBox 855 P.O. Box 10g5

Redlands, CA 92373 Redlands, CA 92373
Attu- Shirli Leonard

Any notice in accordance herewith shall be deemed received when delivery is received or refused,
as the case may be. Notices may be given by telephone facsimile transmission, provided that an
original of said transmission shall be delivered to the addressee by a nationally

9
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overnight delivery service on the business day following such transmission. Telephone facsimiles
shall be deemed delivered on the date ofsuch transmission.

IL9 Entirety. This Agreement embodies the entire agreement between the parties and

supersedes all prior written or oral agreements and understandings, if any, between them

concerning the subject matter contained herein. There 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.

ILIO Severability. Ifany ofthe provisions ofthis Agreement, or iis application to 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 ifsuch illegal,
invalid, or unenforceable provision had never comprised a part ofthis Agreement and the
remaining provisions ofthis Agreement shall remain in full force and offeet and shall not be
affected by the illegal, invalid, or unenforceable provision or by its severance from this Agreement
In lieu ofsuch illegal, invalid, or unenforceable provision,there shall be added automatically as a
part ofthis 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.

IL11 Further Acts. In addition to the acts and deeds reci1ed herein and contemplated
and performed, executed and/or delivered by Seller and Buyer, Seller and Buyer agree to
perform, eteente 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.

IL12 Construction. No provision of this Agreement shall be construed in favor of, or
against, any particular party by reason ofany presumption with respect to the drafting of this
Agreement; both parties, having the opportunity to consult legal counsel, having fully
participated in the negotiation ofthis Agreement.

IL13 Time ofthe Essence. It is expressly agreed by the parties hereto that time is of
the essence with respect to each and every provision ofthis 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 ofany other covenant, condition or promise, or ofthe time for perförming any other act
required under this Agreement. The exercise ofany remedy provided in this Agreement shall not
be a waiver ofany other remedy provided by law, and the provisions ofthis Agreement for any
remedy shall not exclude any other remedies unless they are expressly excluded.

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

Bayer:

The Redlands Conservancy
A California non-profit public

By

Sellers:

Live Oak Associates, LLC Ralph and Carolyn Thompson Living Trust
ACalifornia Limited Liability Company dated June 30, 1982

BY By:
Ralphl Thompson, Jr., Trustee

Ellsworth E. Wareham Family Revocable By:
19g1 Trust Carolyn J. Thompson, Trustee

By.



PURCHASE AND SALB AGREEMENT

TMsPaminseand Sale Agreement ("Agreement")is entered into effective October 15,2012
("E8hetiveDatea), by and between THE REDLANDS CONSERVANCY, a Californianon-proSt
pubilo bonestoarporadon ("Buyer") and Live Oak Associates LLC, Ralph and Carolyn Thompson
LMag Tsust dated Inne 30,1992, E!!sworth E. Waschem Pamily Revocable 1991 Trust. In
consideradonofthennamal oovenants and agreements, thepardes apeato the following terms and
condidaar

ARTICLE I
AGREEMENT OP SALB

1.1 Partles'Steins. Bayer is aCalif mianon-proßt publiobenentoorporation with the
power to segnha real and personal property.

1.2. Seller's Ownership Interest. Live Oak Associates LLC (60%), Ralph and Carolyn
Thompson LMagTrust dated June30,1982 (20%),BDsworth B. Wareham PamilyRevocable 1991

Tkust(20%)sefitrued to herein collectively as"Selleraand as to each ownership interest as
arnaldinalSenera

L3 Paoperty. Seller owns certain real property consisting ofapproximately 112 seres of
landineatediaBanand", CaHibada,bearing AssessorParcet Nos.0300231-31,0300-231-3g,and
0300-241-15;("Property"),rnareparticularlydescribadinBahildt*A'attachadhereloand
incosperatedhereinbyreferenee.

I.4 IncompleteLegal Description.Ifthelegal description ofthePropertyis not complete
arisiasecenne, this Agreement shaD netboinvalid and the legal desedptionshallbe completed or
corrected toneettheregnframents oftheTitle Company (as Ad=d in Section 2.5 below) to issue
theTitlePolicybereinaßer described.

1.5 Aamoment ofPurchaseandSale. SeBar agrees to seu to Bayerand Bayer apees to
purchman fiamSeBer.npon the terms and for the considerations set forthin this Agreement, SeBars

theintemstinthePropesty.

1.6 Other Grants. Ris agreed that SeBer, or its successors in laterest, wift not grant an

igternatin the Psoporty, or any part thereof, including, butnotlimited to, a fee simple interest,
==="rg lease or any other conveyances and/oreansametimprovements ormake changes uponer
to theProperly during the period between the BHbetive Date and the CloseofBacrow, as such termia
glefinedhelow.

1.7 Possession. Seller agrees that the Propertywill be available to Bayer and See ikom au
tenancies endoccupantsupon the Close ofBscrow.

1.8 As Is.Buyeris to purchase the Property *as is,*thatis, in its present condition,
andexceptihr those representations and wananties set ibrth in this Agreement, Seller makesno
representadons erwarrantles regarding the condition of the Property.

1.9 Dae Diligence. On orbefore the date that is thirty-five (35) days kom the
EfibutiveData("ContingencyDate"), Bayer shall have the right to perform, in its sole discretion,
its due dulgencereview ofthe condition ofProperty and all other matters concoming the
Property, including without thattada», economio, fin=tal, and accounting matters reladngto or
eitheting the Psoporty or its value, and thephysical and environmental condition of the Property.
On arbeibre the ContingencyDate, Buyershau deliver written notice to Seller accepting the
Property, or terminating this Agreement.IfBayer thils to give suchnottee on or before the
ContingeneyDate,Buyer shallbe deemed to have accepted the Property and proceed with this
Agr---*

1.10 antisestion. on erhafbre the Contingency Date,this Agreementis subject to the
dipproval andratlßcation by the Buyer's Board otDheotonr.In the event the Buyer's Board of
Directims ihBe to approve tids Agr==ar- (i) thete shau bono Embility on the part orthaBayer; (ii)
eisA y ahan becomennu andveld and orno finther force and eShat; andØll) Eserow Holder
dhaR canceleeBacrowimmediately and return all moneyand/or documents to the respective party.

AltTICLB11



PURCHASE PRICE. TITLE AND BSCROW

L PurchasePrice and Deposit.Bayershall pay to &e Seller the sum oftwo mMm
e fifty two &ousand, five bundred andno/100 Dollars (32,552,500.00)("Purchase

l?ice the Property. Within Sve (S) days ofthe Effective Data, Bayershall deposit the sum
ofOne Thousand Dollars ($1,000.00) la Escrow (as defined below) (the "Deposit"). The Deposit
shallbarelhadable tunii ll:59 p.m.Paciße Standard Time on the Contingency Date, and shall be
applicable to the Purchase Price at the Close ofEscrow. The Purchase Price shall represent fhil
andoompletecompensation Abrall rights and interests being acqnfred herein by Buyer,
including, without limitation.real property and auch o&ar compensation, damages and beneSts,
excluding thoseident1ßed in Section 3Jofshia daemnant. The Purchase Price, aßer application
of theDeposit,aball be payable to Seller, upon the Close ofEscrow, in immediately available
funds in accordance with the provisions and requirements of this Agreement.

2.2 Land'I½a##ndan Costs

2.2.1 SeBers will pay, in accordance with their percentage interest in the
Paperty, Radiand's Conservancy One Hundred Two Thousand Dollars ($102,100.00)
("Cost Reimbaraement") out ofese owproceeds to reimburse Redhaura Conservancy for
someofee costs in acquhing ao Property, whfeh are over and above any costs ofBayer,
whichBuyer is aquhedio pay under thopsovisions ofthis Agreement.

2.2.2 In the event that an Individual SeBar believes that thePurchase Pdce for
the Property is below fidr snarbet value at the thne ofclosing, an Individual Seller may3 eteettamaha charitable contribution ofiand value to Buyer equal to all orapordon of

¶he difference between the Porchase Price and thir market value ofthe interest ofthat
ndividual Seller. The Individual Seller may obtain a "qualiBed"appraissi as daßned

3· "under the Internal Revenue Code and shall be sosponsible forcompliance with ail laws
and rules of theiltS related to claimfag the contritmtion.Buyer ra.trae no
representation to the electing Individual Seller as to the tax consegacaces ofsuch an
election.An electing Individual Sellerwill obtain independent tax counsel and be
solely responsible fbr compliana*with the gift value substarWadan sequhements ofthe
Interna1Reyesme Code and Ca!!forniaPranchise Tax Board. At the electing Individual
SeBefs optionand ager2hryerpunhuae the Property,Bayer agrees to prompdy

- completoPart IV (DoneeAcknowledgement)oflRS Form g233 (Non.cash Charitable
Cogøributions) upon receipt ofa completed Form|1233 gom Seller (Part Hi, Declaration
ofAppaiser,may be completed upon selma ofForm fromBayer).

2.3 liscrow.Upon execution ofthis Agreementby the parties, Buyershall open an
esemw("EssonP) with Chicago Title, San Bernardino, Calitbraia,Dan Dulin, Title Officer for the
ymposeafoonamamating this Agreement.Theparties hereto shaH execome anddeHver to3semw
Holdersuchescrowinstmotions prepared by Iiscrow Holder as may be required to complete tids
eranardan Anyanchinstracdcas shaBuot conflictwith, amend, or supersede anyprovision of this
Agremnant- ifthweis any inconsistency betweensuchinstructions and this Agreement, this
Agreementshaneontrol.

2A Conduct ofEscrow.Escrow Holder is hereby anttinet»d and instructed to conduct the
Elamofinaccordancewith thisAgreement, applicable law, custom andgracticeoftbaccannnnity in

hich11scrowHolderis located, inaludhg anyrepardagrequirements ofthe State ofcaliforniaand
thaturs==t Revenue Saavice.

2.5 SeBersisti cause Chicago Title to prepare and shaBbe delivered to Bayer a
ProminaryTitiaReport, setting fbsthalllions, encesabrancra ??=ntante, restrictions,
candidane ofascoal Bayershall, within thirty OO)days ofreceiptof thePromta=y Title
Report,butiano case aßer the ContingencyDate, to givewrittennotice to SeGer ofany delhets
lacrohjectiontothe tide so evidenced. Seller abaB, within thhty00) days ofreceiptofaald
modesfCarePedad"), but lano case aßer the Candngancy Data, cleertha tide ofthe defects
n'ndobjections so specified, In the event Seller ihits to clear the title ofthe delhets and
objectionsennednat inBuyer's notles witida the Cute Period,Buyer shaR have the option
exercisablebywrittannotice to Seller to either(I) Mwalrawn theAgreement, or(lf) accept the
Propertysubject to thedefects andoldections so stated. Bayer's fhilure to providowrittennadce
inSellershalthedeemedarandaningdisapprovaloftheconditionoftitle.



(b) Tide conveyed to Bayer shan be free of itens, enmunbrances, ensements,

sessictions,sights and conditions ofrecord orknown to Sener, other than the fogowing:

(1) Cinvent property taxes,

) Covenants,condidons,resalations, and publientility easements ersecord,

Irany, provided the same donat edversely aftbes che onth=Auseerthoproperty ibr the

parposca farwhichit ispresentlyboingused,1mlessreasonably disspyrovedby Bayerin
udtingwahim Pitteen (15)~Þad-days ofreceipt ora currentprattmk=yreport,but in

no cese aner the ConchemeyDate.

2A ContBtion ofTitle. Sellershall convey title to thePsoporty to Bayer as evidenced by
CGTA Ownefs standard fbrm ofTitic Insuranea (the "Title Polief) in an amount equal to the

PurcinnePdce issued by Chicago Title (the*ntle Company"). The tido shallbe conveyed and the

TinséPoEey aball show tide to the Property vested in the Bayer, subject only to the following
shauers aftmotingthe conditions oftide:

a. A liento seemopayment ofreat property1ases and assessments, not delinquent;

b. A Een ofsupplemental taxes with respect to periods aßer the Close ofBscrow;

c. The esceptions disclosed by thePraliminaryTide Report which are approved by
Buyerpursuant to this Agreement.

2.7. If a supplemental report is issued prior to the Close of Escrow which shows new

manner, Buyer reserves the right to seguire any new matters removed fiam the TitiaPolicy. Seller

agreesto asslatwith the removat of thenewmatters,

2.8 Reports, Studies and Agreements. Within three (3) calendar days of the Effective

Date,8elleraban provide Bayerwith copies ofanyreposts, stadies, maps or agreements aftbating
the Property which the 5eller have in their passession, including but not ihnfted to geotechnical
and soils reports, surveys, environmental reports, and other reports, sendies, maps or agreements

afthoningtheProperty.

. ARTICt21H
r he CæsmG

? 3.1 Closing. Subject to the satisfhetion of any contingencies desodhed herein, Escrow
Holder shaH elose this Escrow by recording the Grant Deed attached hereto as Exhibit "B*, and

by dishmaingthe fimds and doonments in accordance with this Agreement.

3.2 Gesing Date. Escrow shall close on or bethre the date that is thirty4ve (35) days
fiera the Cadi"i*aay Date ("Close of Escrow"), but in no caso later than December 31, 2012,
unless a notice to exercise the option to extend the Close of Escrew is timely received from

Bayer, the1!ansaw wiuautomaticallybe canceled.

3.3. Opthm to Extend Gosing Date. Bayer abaB have the opden to extend the Close
ofBserow up to and including April 1, 2013 by giving to Beller written notice prior to the end

of the r%»n"i""? Period, of this election to extend the cose ofEscrow. Upon giving the
Notice to andand the case of Esarow the purchase price provided in paragraph 2.1 shall be
increased by the som of One Hundred Tereoty Thousand and no/100 DoBars (3120,000.00),
which shunbepayablo PartyThousand Dollars (340,000.00)to each seller.

3A casingDoenments.

3Al geEar, prior to the Gese ofBacrost, shau deliver toBserowHoldereach of
theibilouring items, the delivery ofeach ofwldeh shan boa condhion to the performance
byanyerofitsobHastiansander shis Aareement:

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

(b) AR additional documents, instruments and sans which may be

reasonably necessary for the Close ofBacrow and to consommata the sale



ofthe Propertyin accordance with the tenas ofthis Agreement.

3A2 Buyer, pdor to the dose ofEscrow, shaH deliver to Escrow Holder each of
he foRowing items, the delivery ofeach ofwhfeh shaH be a condition to the performance

bySeBeroffroobligadonsunderthisAgreement:

(a) The Parchase Price; and

(b) AR additional documents and instruments which umy he reasonably
necessary ihr the doseefEserow andte consummate the sale of theProperty
in accordance with the tenns oftbis Agreement.

3.5 Mortgages and Deeds ofTrust. Any and all monies payable tmder this Agreement,
up to and including the total amount ofunpaid principal and interest on any note secured by a
marcange er deed of trast, or other seemity lastrument if any, shall, upon demand, he made
payable to the mortgages or beneficiary emittled therenader, and such mortgagee or beneficlay
shaB be required to furnish Buyer with good and außtelent receipt showing said monies were
credhed against the indebtedness accured by said mortgage, deed of trast, or other security
insisement EscrowHolder shaH notify the Title Companyofsuch payments and secure and cause
any==ammy ibit orpartial conveyanacs to be piepared, signed and recorded as required by the
title ecampmy to altminata any encumbrances or-exceptions- isom' the-Title Pagoy issued
par==nesothisAgreement.

. 3.6 Taxes, Title.and Escrow Costs. Bayer and Seller shall eachpay one halfofaH costs
ihr the Tide Policy, all recording costs incuned hemin, an aconveyance fhes, smstees thes, or
thrwanung ans, and any prepayment charges fbr any full or pardal reconveyance or thu or
partialuetease of any mortgage or deed of trast, and any escmw fees.

3.7. Prorations. All real preparty taxes and assessmente enensbering the Paperty
shaB he prammad by Escrow Holder as of the cose of Escrow, based upon the latest available
real properly tax information. If aAer the Close of Escrow, the parties deterndne that the
ymrations by Esamw Holder were arancons for any reason whatsoever, then they shall
reymaate all seat property taxes and ae====te between themselves using the same formula
usedbyEscrowHolder in mWng the pærations as of the cose ofEscrow.

3.g Brokangp cam»dearane The pardes acknowledge that neither party has been
repr=amn.1byareal estatebroker, withsespect to this taaardan

3.9 Qosing Swa= SeHer hereby authorises and instmots Escrow Holder to release
a copy ofSellent olosing statement to Buyer, the papose being to ascertain ifany reimbursements
asedue Seller.

ARTICLE IV
RTGHT OF ENTRY AND DAMAGE TO PROPEILTY

4.1 Right ofEntty. Aûer theexecutionof this Agreementby the parties, and during the
Cadia-arwPeriod, Seller grants to Bayer,Ds agents, employees ornaminme the right to enter into
andiggina theProperty for the purpose ofcondacdag aPhase I lkviranamnrat She A =amant (the
"Phang4"),soutesting, environmental and engineering studies, and such Sutherengineedag, grading,
arabalagirst geological or servoyvotk astaty he required by the Buyer.Buyer shaB sive SeHer

seasonablonatiosofauchentry,andshalinetuareasonablyinterferewithanyeccupanfsuseorthe
PsopostyoranyofSeller's otheroperations on the Property.3nyershallrestore the Property to
sdaruddlylessamme condition esit esistediannodistelypdor to any such tesis. Bayershalikeep the
Property Rae andelearofany liens or encaminances thatmay arise outofBuyer% inspection ofand
andykies anthePsoporty. All coats, expenses, BahBities or charges inconedinorrelated to the
par8=====ofanyand ausachstudies and work on the Propertyshallbe at the sole cost and
expenseof, and shaubepaid by,Buyer.Therightto enter the Properly shaB be co-extensive with the
period duringwhleh Escrow is open, oranyestension thereof.Should the Phase I studies identify
issues8atneedtaboremediated, the Sellernsaat address those issues,subject to the dabaofSeller
ter-t=?aaisagr~maneifSener'smeanwitungsopaythecostofanysuchissues.

42 Matadat Change, Destructioner Damage. SeDer wanants that there shan beno
amaterintehange lathe condition ofee Propertypdor to the cose ofEserow »ntaceanch aken has
been appmvediawritingbyBayer. Theetosingofthis Esemwis contingent upon the fact thatno
mata alebangeshaShaveocconedwHhrespecttothePropaty&athesnotheenapprovedin



udelaghyBayer. Porpaposes ofthis Agreement,s*material change"shall boa changeln the status

afthessek tide,ocoopaaey,or condition ofthe Property that coams subsequent to theBifectiveDate
ofthisAgreement.In the event there is a material change to thePmportyagertheBfibative Date,
Bayermayeleotto(I)pmancanyandallremediosavaBab!oatlaworlacquityintheeventaa
malarialchangels ade6adt by Seller,(li) terminara tha Agreement andiecelye are&nd ofany
earnestisemey, or(18)proceedwith the closing and purchasethePropertywith s credit against the
Parehuse Pricootherwise due henmudar aquel to the amount ofany insuranee proceeds actually
collectedby SeRerprior to the Close ofEscrow as aresultofany such material change, plus the
arpounfofany insusance deductible oranytminsured amount or retention.Sellershalimaintain a
casanity insemaneapoHcy with respeetto the Propertyin fuß three and offectimtil the Case of

we ARTICLEv
WMVER AND RKrRASE

5.1 Acknowledyneet ofPon Bene6ts.Upon the case ofEscrow, Setter, en behalfor
itselfand Rs heim, executors,administrators, smocessosa and assigns, hereby acknowledges that this

AgreementinovidesanpaymentereenoquisitionefaePropertybymeBayer,andSe11erhereby
espressly and ansonditionallywaives any and all claims for km»s orany other compensation or
benefits, otherthan as aheady espresslyprovidederin &is Agreement.

5.2 Acknowledgment of7ustCompensation.Upon the Class ofHaarow and except as

provided la Section 2.2, the parties acknowledge andsgreethat the considerationpaid to Sellershall
be deemmed the fair snarket value and total amount of*Just Compensatiosf fbr theProperty.Upon the
CassofEsorow,Seller,embabaffofitselfanditsbehs,sseautons,administrators,anecessossand
assigghereby thily releases the Bayer, its successes, agents, representadves, and assigns, and all
o&arpersons and assoofations,known ornnknown,8am all clahnsand causes ofactionbyreason of
any dausgewhichhasheensustained, ormsy be sustained, as aresult of the Bayer'sefforts to
acquiratheProperty or to constmotworks orlamprovement charmon,or anyprairadawy steps thereto.

$J Waivers. Upon the Close of Escrow Seller waives the sight to fluther and
yester oornpensation and to have the adequacy of compensation deterndued in a court of law or

pdty, by a judge or a jury. Setter understanda and knowingly agrees that this waiver shall
asmud to constitutional claims of whatever kind or nature that may be brought under the

catttbrnla andUnited States constimtions and the federal civurights statutes including, without
Undtation, cinhas arising under 42U.S.C. Section 1983. Upon the Close ofBacrow Seller ihrther
waiviî¡i the right to raise affirmative defenses and to attack by way of answer, complaint or
collatecaNy, ee Buyer's right to acquire the property for pubHo ases and purposes, and to
chaBeggs the endintemade in any resolution ofnecessity.

SA Enibreement.

SA.I BUYElt*S DEFAULT.1P BUYER FAILS TO ColdPLETE THE PUltCHASE
OF TilE PROPEltTY AS PROVID1iD IN THIS AGREEMENT BY REASON OF ANY
DIiPAULT OF BUYBit, MIROS SOLE REMEDY SHALL BB TO TligtMINATE THIS
AGitEliMENT AND RECEIVE THE DEPOIET AS LIQUIDATED DAMAOllS AND
SuAu, BB nwRASED FROM ffS OBLIGATION TO SSLI, THE PROPERTY TO
BUYER. BUYlilt AND MIM AGREE THAT IT WOULD BE IMPRACTICAL AND
EXTR1!Mi3LY DIFFICULT TO ESI1MATE THE DAMAGES WHICH SM3Rit MAY
SUBF5it IN THE EVENT BUYIDL DEFAVLTS HERBUNDER AND PAILS TO
COMI'LEIE TilE PUltCHASE OF THE PROPilitTY AS EElt1!!N PROVIDED. BOYElt

. AND marsmin THEREFORBAGitBETHAT A REASONABLEFRESENT ESTIMATS OF
TIIENEf DETRBdENTTHAT SELLEltWOULD SUPPElt Di THE EVENT OF BUYEll'8
D1!FAULT Olt BitEACBliliRBUNDER IS AN AMOUNT OF MONEY EQUAL TO THE
DEPOSIT, WHICE SHALL BE THE FULI, AGREED AND 12QUIDATED DAMAGES.
TSB PAILT1BS ACKNOWL15DOB THAT THE PAYMENT OF SUCH LIQUIDATED
DAMAGES 18 NOT INTENDED A8 A PORFIETURE OR PENALTY W1TED? THE
MikeIING OF CAL1FORNIA CIVIL CODE SECTIONS 3275 OR 3369, BUT IS
INI11NDED TO CONSTATOTE LIQ1EDATJiD DAMAGl!S 'ID SilLLER PUltSUANT TO
CALtronceA aviL CODE SsCT10Ns 1sil,1676 ANo terL

Sallersinitials Bayer



SA.2 SELLER'S DEPAULT. IN TEE EVENT OF A DEFAULT BY SELLER UNDER
ITES AGREEMENT, THE BUYER MAY ELECT TO TERbuMATE Tf0S AGREEMENT

TWITHOUT WAIVER OF ANY OTHER RIGHTS AND REMEDIES AVAILABLE TO
BUYER AT LAW OR DT EQUITY), IN WHICH EVENT ESCROW OR TITLE COSTS
PA1D BY TEE BUYER, INCLUDING, WITHOUT LIMITATION:THE DEPOSIT, WILL
BE REPUNDED AND RBIMBURSED TO THE BUYER IMMEDIATELY BY EBCROW
EDLDIGR, AND -enf T Rn WILL PAY ANY ESCROW CANCBLLA'ITON FSES DDE TO
ESCROW HOLDER; OR BUYER MAY PROCEED TO CLOSS THE ESCROW; AND
BOYER WEL HAVE ALL OTHER RIGHTS AND REMEDIES AVAILABIR TO TRS
CONSERVANCYATLAWORINEQUITY,1NCLUDING,WITHOUTLBSTATION,THE

TD SPEClfDLLYEMPORCETHIS AGREEMENT.

Selleisinitials Bayer

Theseacknowledgments, waivera and releases shall aurvive the Close ofHeerow.

ARTICLE VI
REPRESENTATIONS AND WARRANTIES

6.1 SeHer Representations, Wairanties and Covenants. Each Individual SeHer hereby
represents,wanants and cov=ate to Bayer as ofthe date ofthis Agreement, and upon the Close of
Esceow,as&llows,allofwhichshallanrvivetheClosoofEscraw:

6.1.1 Anthorftv: Each Individual Seller is the owner of the Property and has the
full right, power and authority to sell, convey and trans&r the Property to Bayer as
provided herein, and to perform Each Individual Seller's obligations hereunder. The
person signing this Agreement and any dootanents and instnanents in connection
herewith on habalfofeach Individual Seller has full powerand atethority to do so.

6.L2 Bankrantev: There are no attachments, assigmnents for the beneSt of
creditors, receiverships, conservatorshiya or vohmtary or involuntary proceedings in
bankenytny or any other debtor reliefactions contemplated by each Individual Seller or
ßled by each hdividual Seller, or to the best of each Individual Seller's knowledge,
panding in any current judicial or administrative proceeding against each Individual
SeRer.14trther, each Individual Seßer has no notice or knowledge that any tenant ofthe
Psoporty is the sahject ofa hankruptcy proceeding.

6.1.3 Other Agrammencr. Each Individual Seller has not entered into any other
written contractsoragrsa==??forthe sale or transfer ofany portion ofthe Property.

6.1A Condition ofPronerty: Haoh Individual Seller has wanants and covenants
that through the date possession is made avaBable to Bayer, the Property shall he
mer==raad in the same condition es upon theBffective Date.

6.LS Violation ofCodes: Each Individual Seller has wanants that each bdividual
SeBer has no knowledge of any notice of any violadons of city, conaty, state, ibdaal,
bnHding,2nning,the, health codes orordinances, or othergovsan=nto seguladonaßled or
issued against the Pseporty. Each Individual SeBer finther warrants that it has no
knowledge ofany aspect. or condition ofthe Psoporty which violates applicable laws ndes,
r*t"I"'tane codes, or covenants, conditions or instrictions, or of huprovements or
elearations made to the Property without a perndt where one was required, or of anyuna,tmiad order or direadve of any appHeable Eovemmental agency, or of any casnakyinsurance company that any worir, investiption, remediation, repair, a=inanan~ or
inaprovesment la to be perfbrmed on the Property.

6.1.6 Maintenance of the Pronerty: Except as provided in other provisions
hereafdealing with destruction, damage or loss, Sellershau maintain the Property until
the Close ofEscrow in the same condition as upon the Effhative Date.

6.1.7 Pomessorv Riehts: To the best knowledge of the Seller, no one wSI, at the
Close ofEscrow, have any right to possession of the Property superior to the right of the
Bayer.

6.1.g Actions: To the best ofeach Individual Seller's knowledge, an actions suits,
or proceedings are pending or threatened helbre any gavenanental department,

e
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an=»deetan board, bureau, agency, court, or inshuomentaBty that would affect to
14cparty.

6.L9 Nottee of Channes: Back Individual SoHer shall promptly notify Bayer in
wridag of any material chang affecting the Property that becomes imoen to each
Individual8eller prior to the case ofEscrow.

The material truth and accuracy of the foregoing representations and warranties shan be a
condidon ofBuyer's obHgations herenader, At least five (5) calendar days prior to the dose of
Escrow, Seller abaunctify Bayer, in writing, ofany facts or circumstances which are contrary to
&e thropingrapresentations and wananties.

ARTictByn
BVYER'S REPRESENTATIONS AND WARRANTIES

7.1Buyets Representations and Warranties.Bayerherebyrepresents, wasrants and
covenants to Seller as ofthe date oftbis Agreement,andupon the done ofEsorow, as ibliows, all
ofwhich shau survive the cose ofEscrew:

7.1.1 Antharity; Buyer is a non-proSt conservation entity 501(c)(3) and has the
fhil power and antherity to enter into and enny out the speements contained in, and the
'=a-aera¥ contemplated by this Agnement. The persons signing this Agreement and
any doenments and instra»=nm in connection hetswith on behalf of Bayer have full
powerand authority to do so.

7.1,2Bankrootcy:1here areno attachments, assignmenta for the beneBt of
creditors,receiverships, conservatorships orvoluntary or involuntary proceedingsin
bambruptey or any emer debtorreliefections contemplated by Bayer or filedbyBuyer,
or to the best ofBayets knowledge, pendingin anycurrentjudiaint or=tminaarentive
pmceeding against Bayer.

The and-M truth and accuracy of the fbregoing representadens and warranties shaH be a
condition of Seliefs obHgadans hereunder. At least five (5) calendar days prior to the Qose of
Escrow,Bayerabstinotliy Sellerofeny ihels or circumstanceswhich are contrary to the foregoing
r'epresentadons and warranties.

ARTICLE VIH
DEFAULT AND TERMINATION

g.1 Deihult. A party shall be deemed in default hereunder ifit fhile to meet, comply
with,orpedbnn any covenant, agreement, orobligation on its part required widda the time Emits
and in themannerrequired in this Agreement forany reason other thana daßmit by the otherparty
harenader er termination ofthia Agreementprior to case ofEscrow.

B.2 Opportunity to Cure. No set, fidiare to act, event or cironmstance which rolghtbe
deemed tobaadm6mit by eitherparty shaD be deemed to be a deiknit under any of the provisions of
tidsAgreement,unlessanduntil,noticothereofisersesivenbythenon-deranitingpartytotheparty
aNeged to bein defhultand said party fails to care the alleged deihak widda Afluen (15) calendar
daysin the caseafanon-monetary delholt, or fivo (5) calendar daysin the case ofarnonetary
default.

g.3 TerminationuponDefault. Aßernodce and an opportenky to cme, ifthe deilmiting
party fallsenamethe deibnit,the non-de6mitingparty maytermeasta this acquisition by giving
writtannotles to the de6mitingparty and the Escrow Holder.Uponsecolptofthenoticato termina*,
theEscrowBolder shalliannunsty cancel the Escrowandreturaallmoneyand/ordocuments to
therespectivuparty.

gA Buyer®aTannimattaa IfBayer excroises its rights trader this Agreement to tamdnate
t$s angelmitina,Bayershallprovidowrittannotfoeto the SellerandEscrow Holder.Upon receipt of
faldactice.EscrowHolder shallinnnediatelycanceltheEscrow andseturn allmoney and/or
documentatothesespectiveparty.

ARTICLE DI
MUTUAL AGREEhfBNTS

9.1 Soll inspection. At any time prior to the Contingency Date, Bayer shall have the
rightto obtain asolireport canoeming the Property. Saidreportshaubeobtained at Bayeta
dinasetton and empense.Bayer shall indenmity and hold Sellerharmless gom anyllahBky arising
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liggerssellsinvestigadonandkeepthepropertyfreefromanyliens,includingmachniculians,
ansing fænr persons or agents authodzedte performauchsoils invesdgadanorrbehalfofBayer shall
reatore the Property to submad=& he amme condidon as it existed inunediately prior to any such tests

Bayer.

9.2 OlberAgreementsAffectingProperty.SellersadBayerhaveenterediatothis
Agreementuposthe beliefthat there areno other agreements,wbich will affect the Property beyond
the Close ofBacrow.IfSellerdetenmines that such agreements arexceptions existwhleharenet
revealedbesoin,SellorshallprovideBayerwithaeopyi==distyuponseller'stamkfofits
caistence.Bayermay thematter.pdor to the Close ofBacrow, either tenninate this acquisidan or
modi@ theParchasePdet.After Close ofBscrow, Sellershallbe liable to Buyer thrany damage or
expenselnaluding attamejs fees and comisincorredby Bayerby reasonefsuchimdisclosed
agreements.Seller shali fbrther indemnify and defend Bayerasnecessary so thatBayer may use the

Propertyforthornasmplarsipublicuse.

AllTICLBX
HAZAltDOU5 SUBSTANCES

10.1 Hazardons Substances Disclosure. The Property is subject to a disclosure as

designated ander Section 25359:/ of the Health and Safety Code, whereby Seller is required to
disclose if there are any hazardons substances, as defined in Health and Safety Code Section
25316, et seq., located on or beneath the property or adjacent therein. It in understood and agreed
between Bayerand Beller that closing of this Escrow is subject to and contingenttipon receiptand
Y pyrgial of a written disclosure by Seller. Said review and approval will not be unreasonably

lek A erdelayed bySeller.

102Hazardous Substanas Bach1mdividual Seller rapsusents and wananis that itdoes not
ava knowledge of the ntata- or pdor existence ofany hazardons substances on the Property.

In offtim Setier has no actual knowledge of the existance or pdor existence ofany above or
below aramad atorage tank or tanks on the Property.

10.3 Hazardons Sabatance &ndidan Report. Bayer shall have the right to obtain a
M?=nt=Sidistance Conditions report(s) or other environmental smdies concoming the Property
and relevant againing properties. Such report(s) will be obesined at Buyer's discretion and
expense. IfBuyer elects in secure such reporta, Buyer shau use reasonable diligence to obtain
anchasaport on aihnely basis.IfSeller has such a report, they shan provide Buyer with a copy
thereof.IfSeBerhas knowledge ofany basardous substance condition report1hat was prepared by
any otherparaan or entity including any govemmental agency, Seller sha111afonn Bayer of theakr= ofauch a report and les location within fiftman (15) calendar days from the Bifective
Date6 Buyer shall restore the Property to sulat=diamy its same condition as it existed inanadiately
prior teaarsachtestapaformedbyBuyer

10A Hazardous Substances Defined. "Hazardous Substances" for purposes of this
Agreement aball mean and refer to any (a) hazardous or toxio wastes, materials or substances or

atale and other poButants or contandnants which are or become regulated by appilcable
ocal, stais, sagional and/or fbderal ordets, ordinances, statutes, roles, regniations (as interpreted
yjudicial and admtasarraelve decisions) and laws, (b) asbestos, asbestos.containing materials or

da...tdayde, (c) polychlorinated biphenyla, (d) tramm=f% explosive, corrosive or
?=atarsale (e) medical waste and biocheadcal, (f) gasoline, diesel, petroleum or

eindman byproducts, (g) lead-based paint or (b) any substance set ibrth in Health and Safety
code S=cém 2530, et seg , or whose nature and/or quaHty of existence, use, manathetme or
enhet,sender itageet to federal, state or locairegulation, investigation,remedisson ar removal
as pormeimity inJmfous to public health or welfare. A "Hazardous Submean=e Condition" for
pmposes of this Apeement is de8med as the existence on, under or relevantly adjacent to the
Property era Hazardons Substance thatwould or could regahe r==ta.etan and/or semovalunder
arritawa fbderal, stateorlocallaw.

10.S Hazardnas substances During luspection Pedad. If conditions suggesting the
presence of Hazardous Substances are discovered before the Contingency Data, Bayer may,
within twenty (20) days of the discovery ofsuch conditions, perform ihrther testa to determine
whether auch Hazardous Substances constitute r=M»E=Jaa If, a8er such tests are completed,
Buyer cannot delsmine whether such Hazardous Substances constitute naneandnnet=, or if
ramdhdan ofWaardous Substances is required, then, within tea(10)days ofdiscovery ofsuch,
Bayer aludt provhfe Seller written nottee of said potential cantadaati= or »rraemy
remediation and SeBar shall perform all mesessary r=mdiad= In the event that Seller is

a



obligated to perfonn any remediation prior to the Contiagoney Date, the Contingency Date shall
he extended on a day-to-day basis during the period of time that such remediation is being
parawn=d butianocasebeyondDecember31,2012,unlessBayerexercises its opgen toextend
the close ofEscrew date.

10.6 Eazardens Substances Discovesed Aller Contingency Date. In the event that
conditions ausgesting the pesence ofHazardous Sa¼=-(other then those discovered pdor to
1,he Contingency Data) Bayer may pmvide Seller written notice of said contaminadan or
necessary remediadon and Seller shati perfbum all necessary remediation, subject to the right of

to tenninate this agreement ifit disapproves the cost ofany such remediation. In the event

Sjiler is obilgated to perform such remediation and SeHer does not elect to tank»sa this
agnai,ment, the run.rng Date shall be extended on a day-to-day basis, during the period of tune
that siich remediation is being perfbaned, but in no case beyond December 31, 2012, unless
Bayeraxercisesitsright to extend the Close ofEscrow date.

ARTICLE XX
MISCBLLANEOUS

11.1 Exhibits. All Exhibits attanimd hereto are a put of this Agreement for aH pmposes
and areincorpontedherein.

11.2 Anfynn=nt Seller shall not assign this Agreement nor any rights under tids
Apeementwithout the priorwritten consent of theBuyer. Bayer shall have the right to assign thia
Agreement and any sights hereunder at any time after the Contingency Date provided that Buyer
shall pay any aial all costs and expenses arising out ofBayefs assipment and Seller shaR act
incur av additional expenses or be obHgsted to provide any additional environmental reports
aflhedng the Property. Bayer shall only assign this Agreement to a public agency or a non-profit
orynfmelanfortheavaalilongtennymposesofconservadonandacreation.

11J Binding Elibet. This Agreement shall be binding upon and innre to the benefit of
ellerand Bayer, and their respective snocessors, heks, apats and permitted assigns.

11A Captions.1be captions, kaadinee and urangements used in this Agreement are for
an=only and do not in any way afthat, limit, empttfy, ormodify the tenns and provisions

113 Nmnher and Gender of Words. Whenever herein the singular number is used, the
same aban include the pintal where appropriate, and words ofany gender shaß hadade each other
sønder whose appropriate.

11.6 Governing Law and Venne. The laws of the State of California shall govern the
validity, onnaisuellon, enibroement, and intespretaden of this Agreement. AH clahna, disputes and
other mwn.win question arising out ofor relating to this Agreement, or the breach thereof, shaBbe
deelded by proceeding instituted and Utigated in the state come in the County ofSan Bemardino,
and the parties hereby waive a8 provisions of law providing for a change of venne in auch
proceedlagste any other county.

11.7 Amendments. This Agreement may be amended or supplemented aniy by written
dom==nresignedby tho parties.

ILgNotices.Allnotices,rannh=etane,waiversandotherrananwairatinneberanadershaB
be in waiting and shall be deHvered pasonnEy, by f=calmt1= or shaE be sent by regislated er
cardiledUnland States mau or anationaBy recognised, overnight courier service, postage prepaid,
and add==d as foBows:

Seller

landa Conservaney Ralphl Thompson, yr., Thestee
oBo ass P.o.Box1oss

? CA92373 Redlands, CA9233
Atan: SidritLeonard

Agnaticeinaenordance herewith shall be deemed received when daHvay Is received arreibsed,
as the case may be. Notices may be given by telephone htmita transmission, provided ther an

of said tr==nf«etan shall be deByered to the addresses by a nationaBy recognized



ovante1*deHvery service on the bneinawa day following sch transmission. Telephone facsimiles
aball be deemmed deHvered on the date afsuch tronemt»tan

11.9 Batirety. This Apeement embodies the entire agreement between the parties and
sapessedes all prior written or oral agreessents and undersamdings, if any, between them
concoming the anbject matter contained herein. There are no representations, agreements,
snangements, or understandings, oral or written, between the parties hereto, relating to the
amhjectuattercontained ia this Agrean=t which are not Ally expressed herein.

11.10 SaussabiHLy. Ifany oftheprovisions of thisAgreement, or itsappHcation to any party
arrinanndmisheld tobe15egai,lavalid, ornnentbreeableunderpresent or thinre laws, such
provisionshall befbily severable ThisAgreement shall ba coastmedand enforcedas ifsuch illegal,
invalid, oranen8aceableprovisionbadnever corapised a part of this Agreement and the
remeintatr provisions of this Apeement shaBremain in fait 2rce andellbotand shaB aotbo
ainanedbyaeinegal,invand.orunannenableprovishmorbyttsseveraneefremthisApeement.
InItat afsuchillegal, invalid,ern==heeableprovision, there sbaube added automatically as a

partofthisAymanent,apmvisionassimilariatesmetouchillegal,invalid,ornmenforceable
provisionasmaybepossiblesomakeuchytovisionlegal,valid,andenfbrocable.

11.111%mtber Acts.1m addidan to the acts and deeds recited herein and contemplated
executed and/or delivered by Seller and Bayer, Seller and Bayer spee to

execme andlar deifver or eense to be perfbrmed, executed and/or delivered at the
Escrow or aBer the Close of Eserow any and alt such ibsther acts, deeds, and
asmaybe necessary to consamn=tathe transsotions contemplated herein.

. 1.12 ConstmcIlon.No provision oftbis Apeement shaEbe constmed in favor of, or
against, anyperdenlarparty by ressen ofanypesumpdon whh respect to the draging of this
Agmement; bolk pardes, having ao opportunity to consult legal counsel, having &lly
patr*Ilmerdtathenegotiationofthis Agr++n-=>

11.13 Time of the Essence. It is expressiy agreed by the pardes hereto that time is of
thaassancewithrespecttomachandoverypsovisionofthisAgr-d

11.14 Waiver of Covenants, Conditions or Kemedies. The waiver by one party of
the perfonnance ofany covenant, condition or promise, orof the time for performing any act
undershioApeement shalinot invalidate this Agreementnor shall it be considered awalver by
suok party ofany other covemmt, condition or prami% or ofee time forperformingeny other act
nupdreatmder this Apeement. The exacise ofany remedy provided in this Agreement shall not
be a waiver ofany other remedy provided bylaw, and the provisions of this Agreement for any
reme& shaunatexclude any other somediesunless they are expressly exrtaded

11.15 gurvival ofWammties. All ofthe warranties, representations, covenants and
ap--moraeparties hereto containediaets Agreement shan survive an aose afsserow.

apec

""*ompubse

By:

Seltene

Livo cakAssociates,11C Ralph and Carolyn Thompson Living Tnst
A Limbed Company dated June se,1992

-... By:
RalphJ.Thompson,Jr.,Trustee

BBswordsE.WarehamFamuyRevocable By:
1sg1Trast carelyns.Thompson,Trusteo



PURCHASE AND SALE AGREEMENT

This Purchase and Sale Agreement ("Agreement")is entered into effective October 15, 2012
("Effective Date"), by and between THE REDLANDS CONSERVANCY, a Californianon-prollt
public benefit corporation ("Buyer")and Live Oak Associates ILC, Ralph and Carolyn Thompson
Living Trust dated June 30, 19g2, Ellsworth E. Wareham Family Revocable 1981 Trust. In
consideration ofthe mutual covenants and agreements, the parties agree to the fbliowing tenns and
conditions:

ARTICLE I
AGREEMENT OP SALE

1.1 Parties' Status. Buyer is a Califomianon-profit public benefit corporation with the
powerto acquire real and personal property.

1.2. Seller's Ownership Interest. Live Oak Associates LI£(60%), Ralph and Camlyn
ThompsonLiving Trust dated June 30, 1982 (20%), Ellsworth E. Wareham Family Revocable 19g1
Trust (20%)referred to herein collectively as"Seller" and as to each ownership interest as
"Individual Seller".

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

lA Incomplete Legal Description. If the legal description ofthe Property is not complete
oris inaccurate, this Agreement shall not be invalid and the legal description shall be completed or
corrected to meet the requirements of the Title Company (as defined in Section 2.5 below)to issue
the Title1olicy hereinafter described.

1.5 Agreement ofPurchase 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 inserest in the Property.

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

1.7 Possession. Seller agrees that the Property will be available to Buyer and free from all
1enancies and occupants upon the Close ofEscrow.

1.8 As is. Buyer is to purchase the Property "as is,"that is, in its present condition,
and except for those representations and warranties set furth 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-ßve (35) days from the
Effective Date ("Contingency Date"), Buyer shall have the right to perform, in its sole discretion,
its duc diligence review ofthe condition ofProperty and all other matters concerning the
Property, including without limitation, economie, financial, and accounting matters relating to or
effecting the Property or its value, and the physical and environmental condition ofthe Property.
On or before the Contingency Date, Buyer shall deliver written notice to Seller accepting the
Property, or terminating this Agreement. IfBuyer fails to give such notice on or before the
Contingency Date, Buyer shall be deemed to have accepted the Property and proceed with this
Agreement.

1.10 Ratification. On or before the Contingency Date, this Agreement is subject to the
approval and ratification by the Buyer's Board ofDirectors. In the event the Buyer's Boardof
Directors fails to approve this Agreement: (i)there shall be no liability on the part ofthe Buyer; (10
this Aspeement shall become null and told and ofno further force and efibet; and (iii)Escrow Holder
shall cancel the Escrow immediately and return all money and/or documents to the respective party.

ARTICLE II

191711



PURCHASE PRICE, TITLE AND ESCROW

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

2.2 Land Transaction Costs

2.2.1 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 ofBuyer,
which Buyer is required to pay under the provisions of this Agreement.

2.2.2 In the event that an Individual Seller believes that the Purchase Price for
the Property is below fair market value at the time of closing, an Individual Seller may
elect to make charitable contribution of land value to Buyer equal to all or a portion of
the difference between the Purchase Price and fair market value of the interest ofthat
Individual Seller. The Individual Seller may obtain a "qualified" appmisal 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 Califomia Franchise Tax Board. At the electing Individual
Seller's option and after Buyer purchases the Property, Buyer agrees to promptly
complete Part IV (Donee Acknowledgement) of IRS Form 8233 (Non-cash Charitable
Contributions)upon receipt of a completed Form 8283 from Seller (Part III, Declaration
ofAppraiser, may be completed upon return ofForm from Buyer).

2.3 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 ofconsummating 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 ofthis
Agreement. If these is any inconsistency between such instructions and this Agreement, this
Agreement shall control.

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

2.5 Seller shall cause Chicago Title to prepare and shall be delivered to Buyer a
PreHminary Title Report, setting forth all liens, encumbrances, easements, restrictions,
conditions of record. Buyer shall, within thirty (30) days ofreceipt 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 ofsaid
notice ("Cure Period"), but in no case after the Contingency Date, clear the title of the defects
and objections so specified. In the event Seller fails to clear the title of the defects and
objections contained in Buyer's notice within the Cure Period, Buyer shall have the option
exercisable by written notice to Seller to either (i) terminate the Agreement, or (ii) accept the
Property subject to the defects and objections so stated. Buyer's failure to provide written notice
to Seller shall be deemed a continuing disapproval of the condition of title.



(b) Title conveyed to Buyer shall be fiee of liens, encumbrances, casements,
restrictions, rights and conditions ofrecord or knownto Seger, other than the ibilowing:

(1) Curentproperty taxes,

(2) Covenants, conditions, restrictions,ànd public utility easemenas ofrecord,ifany, provided the same do not adversely affect the continued use ofthe property for the
purposes for which it is presently being used, unless reasonably disapproved by Bayer in
writing withinFsfleen (15) calendar days ofreceipt ofa cunent preliminary report, but in
no case after the Contingency Date.

2.6. Condition ofTitle. Seller shall convey title to the Property to Buyer as evidenced by
a CLTA Owner's standard form ofTitle 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 oftitle:

a. A lien to secure payment ofreal property taxes and assessments, not delinquent;

b. A lien ofsupplemental taxes with respect to periods after the Close ofEscrow;

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
matters, Buyer reserves the right to require any new matters removed from the Title Policy. Seller
agrees to assist with the removal ofthe newinatters.

2.g Reports, Studies and Agreements. Within three (3) calendar days of the Efibctive
Date, Seller shall pmvide Buyer with copics ofany reports, studies, maps or agreements aSheting
the Pmperty 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 HI
CLOSING

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

3.2 Closing Date. Escrow shall close on or before the date that is thirty-five (35) days
from the Contingency Date ("Close of Escrow"), but in no case later than December 31, 2012,
unless a notice to exercise the option to extend the Close of Escrow is timely received 60m
Buyer, the Escrow will automatically be canceled.

3.3. Option to Extend Closing Date. Buyer shall have the option to extend the Close
of Escrow up to and including April I, 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 pmebase price provided in paragraph 2.1 shall be
inemased by the sum of One Hundred Twenty Thousand and no/100 Dollars ($120,000.00),
which shall be payable Porty Thousand Dollars ($40,000.00)to each seller.

3.4. Closing Documents.

3.4.1 Seller, prior to the Close ofEscrow, shall deliver to Escrow Holder eachof
the following items, the delivery ofeach ofwhich shall be a condition to the performance
byBuyer of its obligations under this Agreement:

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

(b) All additional documents, instruments and sums which may be
reasonab neces for the Close ofEscrow and to consmnmate the sale
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ofthe 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 ofeach ofwhich shall be a condition to the perlbrmance
by Seller ofits obligations under this Agreement:

(a) The Purchase Price; and

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

3.5 Mortgages and Deeds of Trust. Any and all monies payable under this Agmeement,
up to and including the total amount of unpaid principal and interest on any note secured by a
mortgage or deed of trust, or other security instrument if any, shall, upon demand, be made
payable to the mortgagee or beneficiary entitled thereunder; and such mortgagee or beneileiary
shall be required to furnish Buyer with good and suilicient receipt showing said monies were
ceedised against the indebtedness .secured by said mortgage, deed of trust, or other security
instrument Escrow Holder shall notify the Title Company ofsuch payments and secure and cause
any necessary full or partial conveyances to be prepared, signed and recorded as required by the
title company to eliminnre 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 halfofall costs
for the Title Policy, all recording costs incurred herein, all reconveyance fees, truseees fees, or
fmwarding fees, and any prepayment charges for any fbli or partial reconveyance or full or
partial release ofany 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
real property tax information. If aßer the Close of Escrow, the parties determine that the
prorations by Escrow Holder were erroneous for any reason whatsoever, then they shall
improrate all real property taxes and assessments between themselves using the same formula
used by Escrow Holder in making the prorations as of the Close ofEscrow.

3.g Brokerage Commimions. The parties acknowledge that neither party has been
represented by areal estate broker, with respect to this transaction,

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

ARTICLE IV
RIGHT OF ENTRY AND DAMAGB TO PROPERTY

4.1 RightofEntry. Aûer the execution ofthis Agreement by the parties, and during the
Contingency Period, Seller grants to Buyer, its agents, employees ornominees, the right to enter into
andsponthe Property for the purpose ofconducting aPhase IEnvironmental Site Assessment(the
"Phase1"), soil testing, environmental and engineering studies, and such further engineering, grading,
archeological, geological or survey work as may be required by the Bayer. Bayer shall give Seller
reasonable notice ofsuch entry, and shall not unreasonably interfere with any occupant's use ofthe
PmpertyoranyofSellets other operations on the Property. Buyer shallrestorerbe Property to
substantially its same enadisianas itesisted immediately prier to any such tests. Buyer shall keep the
Property See and clear ofany liens or encumbrances that may arise out ofBuyets inspection ofand
activities on the Property. All costs, espenses, liabilities or charges incurred in or related to the
perinnmance ofany and all such studies and work on the Property shall be at the sole cost and
esponse of, and shall bepaid by, Bayer. The right to enter the Property shall be co-extensive with the
period duringwhich Escrowis 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 ofSeller
to terminase this agreement ifSeller's are unwilling to pay the costofany such issues.

4.2 Material Change, Destruction ar Damage. Sellerwarrants that there shall be no
material change in the condition ofthe Property prior to the Close ofEscrow unless such change has
beenapprov by Bayer. The closingoftbis Escrow is contingent upon the fact thatso
marerial ye with to the Property that has not been approved in



writing by Buyer. For purposes of this Agreement, a "material change"shall be a change in the status
ofthe use, title, occupancy, or condition ofthe Property that occurs subsequent to the Effective Date
ofthis Agteement. In the event there is amaterial change lo the Property after the Effective Dale,
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)ierminate the Agreement and receive a refund ofany
camest money, or (iii)proceed with the closing and purchase the Property with acredit ænine the
Purchase Price otherwise due hereunderequal to the amount ofany insurance proceeds actually
collected by Seller prior to the Close ofEscrow as a result ofany such material change, plus the
amount ofany insurance deductible or any uninsured amount or retention. Seller shall maintain a
casualty insurance policy with respect to the Property in full fbrce and effect until the Close of
Escrow.

ARTICLE V
WAIVER AND RELEASE

5.1 Acknowledgment ofFull Benefits. Upon the Close ofEscrow, Seller, on behalfof
itselfandits heirs, executors, administrators, successors and assigns, hereby acknowledgesthatthis
Agreement ptovides full payment for the acquisition ofthe Property by the Buyer, and Seller hereby
expressly and unconditionally waives any and all claims for damaya or any other compensation or
benefits, other than as aheady expressly provided for in this Agmement.

5.2 Acknowledgment ofJust Compensation. Upon the Close ofEscrow and except as
provided in Section 2.2, the parties acknowledge and agree that the consideration paidtn Sellershall
be deemed the fair snarket value and total amount of"Just Compensation" for the Property. Upon the
Close ofEscrow, Seller, on behalfofitselfand its heirs, executors, administrators, successors and
assigns, hereby fully releases the Buyer, its successors, agents, representatives, and assigns, and all
otherpersons and associations, known or unknown, from all claims and causes ofaction by reason of
any damage which has been sustained, or may be sustained, as a result oftheBuyer'seffortsto
acquire the Property or to construct works ofimpmvement thereon, or any preliminary steps thereto.

5.3 Waivers. Upon the Close of Escrow Seller waives the right to fbrther and
gressar compensation and to have the adequacy of compensation determined in a court oflaw or
equity, by a judge or a jury. Seller understands and knowingly agrees that this waiver shall
extend to constitutional claims of whatever kind or nature that may be brought under the
California and United States Constitutions and the federal civil rights statutes including, without
limitation, claims arising under 42 U.S.C. Section 19g3. Upon the Close ofEscrow Seller further
waives the right to raise affirmative defenses and to attack by way of answer, complaint or
collaterally, the Buyer's right to acquire the property for public uses and purposes, and to
challenge the findings made in any resolution ofnecessity.

5A Enforcement.

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

Se crs als Buyer

These acknowledyænt«. waivers and releases shall survive the Close ofEscrow.

ARTICLE VI
REPRESENTATIONS AND WARRANTIES

6.1 Seller Representations, Warranties and Covenants. Each Individual Seller bemeby
represents, warrants and covenants to Buyer as ofthe date ofthis Agreement, and upon ihe Cicae of
Esomw, as follows, all ofwhich shall survive the Close ofEserow:

6.L1 Authority: Each Individual Seller is the owner of the Property and has the
fbli right, power and authority to sell, 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 instruments in connection
herewith on behalfofeach Individual Seller has full power and authority to do so.

6.1.2 Bankruptev: There are no attachments, assignments for the benefit of
creditors, receiverships, conservatorships or vehmtary 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 ænk«t each Individual
Seller. Further, each Individual Seller has no notice or knowledge that any tenant of the
Property is the subject ofa bankruptcy proceeding.

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

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

6.L5 Violation of Codes: Each Individual Seller has warrants that each Individual
Seller has no knowledge of any notice of any violations of city, county, state, federal,
building,2oning, fire, health codes or ordinances, orother governmental regulations filed or
issued mainct the Pîoperty. Each Individual Seller further wanants that it has no
knowledge ofany aspect. or condition of the Pmperty 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
imMated order or directive of any applicable governmental agency, or of any casually
insurance company that any work, investigation, remediation, repair, maintenance or
impmvement is to be performed on the Property.

6.1.6 Maintenance of the Pmnerty: Except as provided in other provisions
homof dealing with destruction, damay or loss, Seller shall maintain the Property until
the Close ofEscrow in the same condition as upon the Effective Date.

6.1.7 Possessary Rights: To the best knowledge of the Seller, no one will, at the
Close ofEscrow, have any right to possession of the Property superior to the right of the
Bayer.

I.g Actions: To the best of each Individual Seller's knowledge, no actions suits,
or threatened before any governmental department,



cormnission, board, bureau, agency, comt, or instrumentality that would afect the
Property.

6.1.9 Notice of Chanaes: Each ladividual Seller shall promptly notify Bayer in
writing of any material change afecting the Property that becomes known to each
Individual Seller prior to the Close ofEscrow.

The material tmth 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, ofany facts or circumstances which are contrary1o
the foregoing representations and warranties.

ARTICLE VH
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 ofEscrow, as follows, all
ofwhich shall survive the Close ofEscrow:

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

7.1.2 Bankruotev: There are no attachments, assignments for the beneßt of
creditors, receiverships, conservatorships or voluntary or involuntary proceedings in
bankruptcy or any other debtor reliefactions contemplated by Buyer or filed by Buyer,
orio the best ofBuyer'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 ofany ihets or circumstances which are contrary to the foregoing
representations and warranties.

ARTICLE VIII
DEFAULT AND TERMINATION

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

g.2 Opportunity to Cure. No act, failure to act, event or circumstance which might he
deemed to be a default by eitherparty shall be deemed to be a default under any ofthe provisions of
this Agreement, unless and until, notice thereofis first givenby the non-defaulting party to the party
alleged to be in default and said party fails to cine the alleged default within Efteen (15)calender
days in the case ofa non-monetary default, or five (5)calendar days in the case ofa monetary
default.

8.3 Termimrian upon Default. Afier notice and an opportunity to cure, ifthe defaulting
party fails to cure the default, the non-deihuitingparty may terminate this acquisition by giving
written notice to the defaultingparty and the Escrow Holder. Upon receipt ofthe notice to terminale,
the Escrow Holder shall immediately cancel the Escrow and retum all money and/or documents to
the respective party.

g.4 Buyer's Termination. IfBuyer exercises its rights under this Agreement to terminale
this acquisition, Bayer shall provide written notice to the Seller and Escrow Holder. Upon receipt of
said notice, Escrow Holder shall immediately cancel the Escrow and retum all money and/or
documents to the respective party.

ARTICLE IX
MUTUAL AGREEMENTS

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

uyer indemnify and hold Seller harmless from any liability arising



from Buyer's soils investigation and leep the property free from any liens, including mechanics liens,
arising fmm persons or agents authorized to perform such soils investigation on-behalfofBayer shall
restore the Property to substantially its same condition as it existed immediately prior to any such tests
Buyer.

9.2 Other Agreements Affecting Property. Seller and Ihryer have entered into this
Agreement upon the beliefthat there are no other agreements, which wiH afect the Property beyond
the Close ofEscrow. IfSeller determines that such agreements or exceptions exist which are not
revealed herein, Seller shall provide Buyer with a copy immediately upon Seller'sleaming ofils
exisience.Buyer may thereafter, prior to the Close ofEscrow, either terminale this acquisition or
modily the Purchase Price. After Close ofEscrow, Seller shall be liable to Buyer for any damage or
expense including attorney's fires and costs incurred by Buyer by reason ofsuch undisclosed
asseements. 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 Substances Disclosure. The Property is subject to a disclosure as
designated under Section 25359.7 of the Health and Safety Code, whereby Seller is requhed 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 ofthis Escrow is subject to and contingent upon receipt and
approval of a written disclosum by Seller. Said review and approval wiu not be umeasonably
withheld or delayed by Seller.

10.2 Hazardous Substances. Each ladividual Seller represents and warrants that it does not
ha:ve knowledge of the existence or prior existence ofany 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 Psoperty.

10.3 Hazardous Substance Conditions Report. Buyer shall have the right to obtain a
Hazardous Substance Conditions report(s)or other environmental studies concerning the Property
and relevant adjoining properties. Such report(s) will be obtained at Buyer's discretion and
expense. If Buyer elects to secure such reports, Buyer shall use reasonable diligence to obtain
such a report on a timely basis. IfSeller has such a report, they shall provide Buyer with a oopy
thereof IfSeller has knowledge ofany hazardous substance condition report that was preparedby
any other person or entity including any governmental agency, Seller shall inform Buyer of the
exisience of such a mport and its location within fifteen (15) calendar days from the Birective
Date. Bayer shall restore the Property to substantially its same condition as it existed immediately
1xior to any such tests performed by Buyer

10.4 Hazardous Substances Defined. "Hazardous Substances" for purposes of this
Agreement shall mean and refer to any (a) hazardous or toxic wastes, materials or substances or
chemicals and other pollutants or cordaminants which are or become regulated by applicable
local, state, regional and/or kderal orders, ordinances, tarnrm, rules, regulations (as interpreted
by judicial and adminifrative decisions) and laws, (b) asbestos, asbestos-cordaining materials or
urea formaldehyde, (c) polychlorinated biphenyls, (d) flammahle; 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 seg , or whose nature and/or quality of ezistence, use, manuseture or
eflhet, render it subject to fbderal, state or local regulation, investigation, remediation or memoval
as potentially injurious to public health or welûre. A "Hazardous Substances Condition* for
purposes of this Agreement is defined as the existence on, under or relevantly adjacent to the
Property or a Hazardous Substance that would or could require remediation and/or removal under
applicable federal, state or local law.

10.5 Hazardous Substances During Inspection Period. If conditions suggesting the
presence of Hazardous Substances are discovered before the Contingency Date, Bayer may,
within twenty (20) days of the discovery of such conditions, perform fbrther 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 ofHazardous Substances is required, then, within ten (10) days ofdiscovery ofsuch,
Bayer shall pmvide Seller written notice of said potential contamination or necessary
remediatr d 11 shall arm all necessary remediation. In the event that Seller is



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

10.6 Hazardous Substances Discovered After Contiãgency 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 terminara this agreement ifit disapproves the cost of any such remediation. In the event
that Seller is obligated in perform such remediation and Seller does not elect to terminRIE 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

Bayer exercises its right to extend the Close ofEscrow date.

ARTICLE XI
MISCELLANEOUS

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

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

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

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

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

11.6 Goveming Law and Venue. The laws of the State of Califomia shall govern the

validity, constmetion, enforcement, and interpretation of this Agreement. All claims, dispoles and
other matters in question arising out ofor relating to this Agreement, or the breach thereof, shaH 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

paceedings to any other county.

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

II.g Notices. All notices, terminatians, waivers and other communications hereunder shaB
be in writing and shan be delivered personally, by facshnile or shall be sent by registered or
certified United States mail or a nationally recognized, ovemight courier service, postage prepaid,
and addressed as follows:

Buyer SeHer

The Redlands Conservancy Ralph J. Thompson, Jr., Trustee
PO Box g55 P.O. Box 10g5
RMinnde CA 92373 Redlands, CA 92373
Atto: Shirli Leonard

Any notice in accordance herewith shall be deemed received when delivery is received or refused,
as the case tices given by telephone lhesimile transmission, provided that an

original be delivered to the addressee by a nationally recognized



overnight delivery service on the business day following such tr»nsminaion. Telephone facsimiles
shall be deemed delivered on the date ofsuchiransminion.

IL9 Entirety. This Agreement embodies the entire agreement between the parties and
supersedes all prior written or oral agreements and understandings, if any, between them
concerning the subject matter contained herein. There 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 fbily expressed herein.

11.10 Severability. Ifany ofthe provisions ofthis Agreement, or its application to any paty
orcircumstance, is held to be illegal, invand, or unenforceable underpresent or future laws, such
provision shall be fully severable His Agreement shall be construed and enforced as ifsuch illegal,
invalid, or unenforceable provision had never comprised a part of this Agreement and the
rwnaining provisions ofthis Agreement shall remain in full force and effect and shall notbe
afE:cied by the illegal, invalid, or noenforceable provision or by its severance from this Agteement.
In lieu ofsuch illegal, invalid, or unenfbrceable provision, there shall be added automatically as a
partofthis Agreement, a provision as similar in terms to such illegal, invalid, or nunheeable
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 contempialed
and performed, executed and/or delivered by Seller and Buyer, Seller and Bayer agree to
perthrm, 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 conomimahthe transactions contemplated berein:

11 12 Construction. No provision of this Agreement shall be constmed in favor of, or
against, any particular party by reason ofany presumption with respect to the drafting ofthis
Agreement; both parties, having the opportunity to consult legal counsel, having fully
participated in the negotiation oftbis 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 ofthis 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 ofany other covenant, condition or promise, orof the time for performing any other act
required under this Agreement. The exercise ofany remedy provided in this Agreement shall not
he 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 ofWarranties. All of the warranties,.representations, covenants and
agreements of the parties hereto contained in this Agreement shall survive the Close ofEsmow.

Buyer:

The Redlands Conservancy
A Califamia non-profit public
baneocorporation

By:

Seners:

Live Oak Associates, LLC Ralph and Carolyn Thompson Living Trust
A Califbraia Limited Liability Company dated June 30, 1932

BY By:
Ralph J. Thompson, Jr., Trustec

EZIsworth E. Wareham Family Revocable By:
1931 T Carolyn J. Thompson, Trustee

um



PURCHASE AND SALE AGREEMENT

ThisParchase and SaleAgreement ("Agreement")is entered into effective October 15,2012
("Efilmiive Date"), by and between THE REDLANDS CONSERVANCY, a Califbraianon-profit
publiebenefit corporation("Buyer")andLive OakAssociatesLLC, Ralph and Carolyn Thompson
LivingTrust dated June 30, 1982, EllsworthE. Wareham Family Revocable 1981 Trust. Ia
considera6cn ofthe mutual covenants and agreements, the parties agree to the followingtennsand
eenditions:

ARTICLE I
AGREEMENT OF SALE

1.1 Parties' Status. Bayer is a Californianon-profit public beneft corporation with the
powerto acquire real and personal property.

L2. Seller's Ownership Interest, Live Oak Associates LLC(60%), Ralph andCualyn
ThompsonLiving Trust dated June 30, 1982 (20%), Ellsworth E. Wareham FamilyRevocable 19g1
Trast(20%)teferred to herein collectively as"Seller"and as to each ownership interest as
"Individual Seller".

L3 Pmperty. Sellerowns certain real property consistingofappronmamly 172 amesof
land located inRedlands, California, bearing Assessor ParcelNos.0300231-31, 0300-231-3g,and
0300-20-15; ("Property"), more particularly described in Exhibit "A"anached hereto and
incorporaied berein by reference.

IA Incomplete Ixgal Description. Ifthe legal description ofthe Property is not complete
crisinaccurate, this Agreement shau not be invalid and the legal description shall be complemeder
anmected to rueet the requirements ofthe Title Company (as defined in Section 2.5 below)to issue
the Tade Policy hereinafter described.

13 AgreementofParchase and Sale. Selleragrees to selito Buyer and Buyer agrees to
puebase from Seller,upon the terms and for the considerations set forth in this Agreement, Sellers
lhe inquest in the Property.

L6 Other Grants. It is agreed that Seller, or its successors in interest, wißnot grantan
inteamstinthe Property, or any part thereof, including, batuot limited to, a ibe simple intuest,
ensammals,lease or anyother conveyances and/or construct improvements or make changes upon or
to the Property during the period between the Effective Date and the Close ofEscrow, as such tennis
desmedhelow.

L7 Possession. Selleragrees that the Pmperty will be availabletoBuyer and free from all
tenancias and occupants upon the Close ofEscrow.

Lg As Is. Buyer is to purchase the Property "as is," that is, in its present condiiion,
andassept for those representations and warranties set forth in this Agreement, Seller makesno
represengations or warranties regarding the condition ofthe Property.

L9 Due Diligence. On or before the date that is thirty-five (35) days fmm the
Effective Date ("Contingency Date"),Buyer shall have the right to perform, in its sole discretion,
its due diligence review ofthe condition ofProperty and all other matters concerning the
Paperty, including without limitation, economic, financial, and accounting matters relatingte or
effecting the Property or its value, and the physical and enviromnental condition ofthe Paperty.Onorbsfore the Contingency Date, Buyer shall deliver written notice to Seller accepting the
Property, or1erminating this Agreement. IfBayer fails to give such notice on or before the
Cangagency Date, Bayer shall be deemed to have accepted the Property and proceed with this
Agmeinant.

LIO Ratification. On or before the Contingency Date, this Agreement is subjectto the
approval and ratification by the Buyer's Board ofDirectors. In the event the Buyer's Boardof
Direeles fails to approve this Agreement: (i) there shall be no liabilityon the part oftheBayer,(ii)
thisAgreement shall become null and void and ofno thrther force andeflhet; and (iii)Escrow Hohler
aballenneel tbeEscrow immediately and retum all money and/ordocuments to the respective party.

ARTICLE II



PURCHASE PRICE, TITLE AND ESCROW

2.1 Purchase Price andDeposit Buyer shall pay to the Seller the sma of two million,
five hundred flay two thousand, five hundred and no/100 Dollars ($2,552,500.00)("Purchase
Price") for the Property. Within five (5) days of the Effective Dgte, Buyer shall deposit the sum
ofOne Thousand Dollars ($1,000.00) in Escrow (as defined below)(the "Deposit"). The Deposit
shan be refundable until I1:59 p.m. Pacific Standani Time on the Contingency Date, and shall be
applicable to the Purchase Price at the Close ofEscrow. 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 identified1a Section 3.5 of this document The Purchase Price, after applicationof the Deposit, shall be payable to Seller, upon the Close ofEscrow, in immediately available
funds in accordance with the provisions and requirements ofthis Agreement.

2.2 Land Transaction Costs

2.2.1 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 ofescrow proceeds to reimburse Redland's Conservancy for
some of the costs in acquiring the Property, which are over and above any costs ofBuyer,
which Buyeris required to pay under the provisions ofthis 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 ofclosing, an Individual Seller may
elect to make charitable contribution of land value to Buyer equal to all or a portionof
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 laternal 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 ofsuch an
election. An electing individual Seller will obtain independent tax counsel and be
solely responsible for compliance with the gift value substantiation requirements ofthe
Internal Revenue Code and Califomia Franchise Tax Board. At the electing Individual
Seller's option and afterBuyer purchases the Property, Buyer agrees to promptly
complete Part W (Donee Acknowledgement) ofIRS Form8233 (Non-cash Charitable
Contributions)upon receipt ofa completed Form g283 from Seller (Part 111, Declaration
ofAppraiser, may be completed upon intern of Form from Buyer).

2.3 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 ofconsummating this Agreement. The parties hereto shan 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 ofthis
Agreement. Ifthere is any inconsistency between such instructions and this Agreement, this
Agreement shaH control.

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

2.5 Seller shau cause Chicago Title to prepare and shaH be delivered to Buyer a
Preliminary Title Report, setting forth all liens, encumbrances,easements, restrictions,
conditions ofrecord. Buyer shall, within thirty (30) days ofreceipt ofthe Preliminary Title
Report, butin no case after the Contingency Date, to give written notice to Seller ofany defects
in or objection to the title so evidenced. SeHer shall, within thirty (30)days ofreceipt ofsaid
notice ("Cure Period"), but in no case after the Contingency Date, clear the title ofthe defects
and objections so specified. In the event Seller fails to clear the title ofthe 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 writtennotice
to SeHer shall be deemed a continuing disapproval of the condition of title.



(b) Title conveyed to Buyer shall be free of liens, encumbrances, ensamage
restdctions, rights and conditions ofrecord orknown to Seller, other than the following:

(1) Current property taxes,

(2) Covenants, conditions,restrictions,àd public utility casements ofrecord,ifany, provided the same do not adversely affect the continued use ofthe property for the
purposes for which it is pasently being used, unless reasonably disapproved by Buyerin
writing within Fificen (15)calendar days ofreceipt ofa current preHminavyieport, butin
no case after the r½win=acy Date.

2.6. Condition ofTitle. Seller shall convey title to the Property to Buyer as evidenced by
a CLTA Owner's standard form ofTitle 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 foRowing
matters affecting the conditions oftitle:

a. A lien to secure payment ofreal property taxes and assessments, not delinquent;

b. A lien ofsupplemental taxes with respect to periods after the Close ofEscrow;

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
marrare, Buyer reserves the right to require any new mattas removed from the Title Policy. Seller
agrees to assist with the removal ofthe new matters.

2.g Reports, Studies and Agreements. Within three (3) calendar days of the Effeedve
Daen, Seller shall provide Buyer with copies ofany reports, sindies, maps or agreements affecting
the Property which the Seller have in their possession, including bar not limited to geotechnical
and soils mports, surveys, environmental reports, and other reports, studies, maps or agreements
affbeting1he Property.

ARTICLE HI
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 Exidbit "B", and
by disbursing the funds and documents in accordance with this Agreement.

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

3.3. Option to Extend Closing Date. Buyer shall have the option to extend the Close
of Escrow up to and including April 1, 2013 by giving to Seller written notice prior to the end
of the Contingency Period, of this election to extend the Close of Escrow. Upon giving the
Notice to extend the Close of Escrow the pmchase price provided in paragraph 2.1 shaß 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.

3.4. Closing Documents.

3.4.1 Seller, prior to the Close ofEscrow, shall deliver to Escrow Holder each of
the following items, the delivery ofeach ofwhich shall be acondition to the performance
byBuyerof its obligations under this Agreement:

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

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



ofthe Property in accordance with the terms of this Agreement

3A.2 Buyer, prior to the Close of Escrow, shall deliver to Escrow Holder each of
the following items, the delivery ofeach ofwhich shall be a condition to the performance
by Seller of its obligations under this Agreement:

(a) The Purchase Price; and

(b) All additional documents and instruments which may be reasonably
necessary for the Close ofEscrow and to consummate the sale ofthe Property
in accordance with the terms ofthis Agreement

33 Mortgages and Deeds of Trust. Any and all monies payable under this Agreement,
up to and including the total amount of unpaid principal and in1erest on any note secured by a
mortgage or deed of trust, or other security instrument if any, shall, upon demand, be made
payable to the mortgagee or beneficiary entitled thereunder, and such mortgagee or beneficiay
shall be required to furnish Buyer with good and sufficient receipt showing said monies were
credited againat the indebtedness secured by said mortgage, deed of trust, or other security
instrument. Escrow Holder shall notify the Title Company ofsuch payments and secure and cause
any necessary full or partial conveyances to be prepared, signed and recorded as required by the
tide company to eliminate any encumbrances or-exceptions- from- the-Title Policy issued
pursuant to this Agreement.

. 3.6 Taxes, Title, and Escrow Costs. Bayer and Seller shall each pay one halfofall 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 ofany 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
real property tax information. If afler 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 íbrmula
used by Escrow Holder in making the prorations as of the Close ofEscrow.

3.g Brokerage Commitcions. The parties acknowledge that neither party has been
represented by areal estate broker, with respect to this transaction,

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

ARTICLE IV
RIGHT OF ENTRY AND DAMAGE TO PROPERTY

4.1 Right ofEntry. 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 ofconducting aPhase I Environmental Site Assessment (the
"Phase I"), soil testing, environmental and engineering studies, and such furtherengineering, grading,
archeological, geological or survey work as may be required by the Buyer. Buyer shall give Seller
reasonable notice ofsuch entry, and shall not unreasonably interfere with any occupant's use ofthe
Propertyor any ofSelle/s other operations on the Property. Bayer shall restore the Property to
substantially its same condition as it existed immediately prior to any suchtests. Buyer shall keepthe
Property free and clear ofany liens or encumbrances thatmay arise out ofBuyefs inspeadon ofand
activities on the Property. All costs, expenses,liabilities orcharges incurred in or related to the
performance ofany 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 dming which Escrow is open, or any extension thereof. Should the Phase I studies identify
issues that need to be remediated, the Seller must a&hess those issues, subject to the right ofSeller
to termismin this agreement ifSeller's are unwilling to pay the cost ofany such issues.

4.2 Material Change, Destruction or Demar Seller warrants that there shall be no
material change in the condition ofthe Property prior to the Close ofEscrow unless such change has
becampgroved in writing by Buyer. The closing ofthis Escrow is contingent upon the fact that no
material change shall have occurred with respect to the Pmperty that has not been approved in



writing by Buyer. For pmposes ofthis Agreement, a "material change" shall he a change in the status
ofthe use, title, occupancy, or condition of the Property that occurs subsequent to the Effective Date
of this Agreement. In the event there is a material change to the Property after the Effective Dale,
Buyermay elect to (i)pursue any and all remedies available at law or inequity in the event the
material change is a default by Seller, (ii)tenninete the Agreement and receive arefund ofany
earnestmaney, or (iii)proceed with the closing and purchase the Property with acreditagainst the
Purchase Price otherwise due hereunder equal to the amount ofany insurance proceeds actually
collected by Seller prior to the Close ofEscrow as aresultofany such material change, plus the
amountofany insurance deductible or any uninsured amount or retention. Seller shall maintain a
casualty insurance policy with respect1o the Property in full fbree and efibet until the Close of
Escrow.

ARTICLE V
WAIVER AND RELEASE

5.1 Acknowledgment ofFull Benefits. Upon the Close ofEscrow, Seller, on behalfof
itselfandits heirs, executors, adminisators, successors and assigns, hereby acknowledges that this
Agreementprovides full payment for the acquisition ofthe Property by the Buyer, and Sellerhereby
expeessly 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 Inst Compensation. Upon the Close ofEscrow and except as
providedia Section12, the parties acknowledge and agree that the consideration paidto SeHer shall
he deemed the fidt market value and total amount of"Just Compensation" for the Property. Upon the
Close ofEscrow, Seller, on behalfofitselfand its heirs, executors, adininistrators, successors and
assigns,hereby fully releases the Buyer, its successors, agents, representatives, and assigns, and all
otherpersons and associations, known or unknown, from all claims and causes ofactionby reason of
any damage which has been sustained, or may be sustained, as a result ofthe Buyer's effortsto
acquise the Property or to construct works of improvement thereon, or any preliminary steps thereto.

5.3 Waivers. Upon the Close of Escrow Seller waives the right to ihrther and
greater compensation and to have the adequacy ofcompensation 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
Califamia and United States Constitutions and the federal civil rights statutes including, without
limitation, claims arising under 42 U.S.C. Section 1983. Upon the Close ofEscrow Seller further
waives the right to raise affirmative defenses and to attack by way of answer, complaint or
collaterally, the Buyer's right to acquire the property for public uses and purposes, and to
challenge the lindings made in any resolution ofnecessity.

5.4 Enforcement.

5.4J 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 ESTIhfATE THE DAMAGES WHICH SELLER MAY
SUFFER IN THE EVENT BUYER DEFAULTS HEREUNDER AND FAILS TO
COMPLETE THE PURCHASE OF THE PROPERTY AS HEREIN PROVIDED. BUYER
AND SELLER THEREFORE AGREE THAT A REASONABLE PRESENT ESTIMATE OF
THE NET DETRIMENT THAT SELLER WOULD SUFFER IN THE EVENT OF BUYER'S
DEFAULT OR BREACH HEREUNDER IS AN AMOUNT OF MONEY EQUAL TO THE
DEPOSIT, WHICH SHALL BE THE FULL, AGREED AND LIQUIDATED DAMAGES.
THE PARTIES ACKNOWLEDGE THAT THE PAYMENT OF SUCH LIQUIDATED
DAMAGES IS NOT INTENDED AS A FORFEffURE 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 SECTIONS1671, 1676 AND 1677.

IIers Initials Buyer
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5.4.2 SELLER'S DEFAULT. IN THE EVENT OF A DEFAULT BY SELLER UNDER
THIS AGREEMENT, THE BUYER MAY ELECT TO TERMINATE TIES 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 AVARABLE TO THE
CONSERVANCY AT LAWOR IN EQUffY,1NCLUDING, WITHOUTLIMITATION, THE
RIGHT TO SPECIFICALLY ENFORCE THIS AGREEMENT.

µ Sellers Initials Buyer

These acknowledgments, waivers and releases shall survive the Close ofEscrow.

ARTICLE VI
REPRESENTATIONS AND WARRANTIES

6.1 Seller Representations, Warranties and Covenants. Each Individual Sellerhereby
represents, warrants and covenants to Buyer as of the date ofthis Agreement, and upon the Close of
Escrow, as follows, all ofwhich shall survive the Close ofEscrow:

6.1.1 Authority: Bach Individual Seller is the owner of the Property and has the
full right, power and authority to sell, convey and transfer the Property to Buyer as
provided herein, and to perform Each Individual Sellefs obligations hereunder. The
person signing this Agreement and any documents and instrurnents in connection
herewith on behalfofeach ladividual Seller has full powerand authority to do so.

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

6.1.3 Other Ameements: Each Individual Seller has not entered into any other
written contracts or agreements for the sale or transferofany portion ofthe Property.

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

6.1.5 Violation of codes: Each Individual Seller has warrants that each Individual
Seller has no knowledge of any notice of any violations of city, county, state, federal,
building, zoning, fire, health codes or ordinances, or other governmental regulations filed or
issued against the Property. Each Individual Seller further wammes that it has no
knowledge ofany 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 requimd, or of any
unfulfilled order or directive of any applicable govemmental agency, or of any casualty
insurance company that any work, investigation, remediation, repair, mainrenance or
improvement is to be performed on the Property.

6.1.6 Maintenance of the Pronerty: Except as provided in other provisions
hereofdealing with destruction, damage or loss, Seller shall maintain the Property until
the Close ofEscrow in the same condition as upon the Effective Date.

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

6.1.g Actions: To the best ofeach Individual Seller's knowledge, no actions suits,
or proceedings are pending or threatened before any governmental department,



commission, board, bunau, agency, comt, or instrumentality that would affect the
Pmporty.

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

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

ARTICLE VII
BUYER'S REPRESENTATIONS AND WARRANTIES

7.1 Buyefs Representations and Warranties. Buyer berebyrepresents, warrants and
covenants to Seller as ofthe date of this Agreement, and upon the Close ofEscrow, as follows, all
ofwhich shall survive the Close ofEscrow:

7.1.1 Authority: Buyer is a non-profit conservation entity 501(c)(3) and has the
fbil power and authority to enter into and cany out the agreemenen 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 Bayer have fhil
power and authority to do so.

7.1.2 Bankrnotev: There are no attachments, assignments for the benefit of
creditors, receiverships, conservatorships or voluntary or involuntary proceedings in
bankruptcy or any other debtor reliefactions contemplated by Buyer or filed by Buyer,
or to the best ofBuyer s knowledge, pending in any current judicial or m1miniorative
proceeding against Bayer.

The material truth and accuracy of the foregoing representations and warranties shall be a
condition of Sellets obligations hereunder. At least five (5) calendar days prior to the Close of
Escaw, Bayer shall notify Seller ofany facts or circumstances which are contrary to the foregoing
representations and warranties.

ARTICLE VIII
DEFAULT AND TERMINATION

8.1 Default. A party shall be deemed in default hereunder ifit fails to meet, comply
with, or perfonn 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 otherparty
hereunder or termination ofthis Agreementprior to Close ofEscrow.

g.2 Opportunity to Cure. No act, failure to act, event or circumstance which might be
deemedio be a default by either party shall be deemed to be adefanit under any ofthe pmvisions of
this Agreement, unless and until, notice thereofis first given by thenon-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 ofanon-monetary default, or five (5) calendar days in the case ofa monetary
default.

83 Terminarian upon Default. Afternotice and an opportunity to cure, ifthe defaniting
party failsto cure the defanit, the non-defaultingparty may terminam this acquisition by giving
writtannotice to the defaulting party and the Escrow Holder. Upon receipt ofthe notice to lerminate,
the Escrow Holder shall immediately cancel the Escrow and return all money and/or documents to
the respective party.

g.4 Buyefs Termination. IfBayer exercises its rights under this Agreement to terminale
this acquisition, Buyer shall provide written notice to the Seller and Escrow Holder. Upon receiptof
said notien, 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
rightto obtain a soil report concoming the Property. Said report shall be obtained atBuyefs
discretion Buyer shall indemnify and hold Seller harmless fiom any liability arising



Gom Baye/s soils investigation and keep the property free from any liens, including mechanics liens,
edsing6om persons or agents authorized to perlbrm such soils invesdgation on-behalfofBayer shall
resecre the Property to substantially its same condition as it existed immediately prior to any such tests
Buyer.

9.2 Other Agreements AffectingProperty. Seller and Ifuyer have entered into this
Agreement upon the beliefthatthere are no other agreements, which will affect the Propertybeyond
the Close ofBscrow. IfSeller determines that such agrernrnr« or exceptions exist which an not
revealedherein, Seller shall pmvide Buyer with a copy immediately upon Seller's leaming of its
existence.Buyer may thereafter, prior to the Close ofEscrow, either terminate this acquisition or
modify thePurchase Price. Alter Close ofEscrow, Seller shall be liable to Bayer for any damage or
expense including attorney's fees and costs incurred by Buyer by reason ofsuch undisclosed
agreements. Seller shall further indemnify and defend Buyer as necessary so that Buyer may use the
Pæperty for the contemplated public use.

ARTICLB X
HAZARDOUS SUBSTANCES

10.1 Haandous Substances Disclosure. The Property is subject to a disclosure as
draignatal 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 adacent 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 disclosme by Seller. Said review and approval will not be unreasonably
withheldor delayed by Seller.

10.2 Hazardous Substances. Each Individual Seller represents and warrants that itdoesnot
have knowledge of the existence or prior existence of any hazardous substances on the Property,la addition, Seller has no actual knowledge of the existence or prior existence of any above or
below gmund 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 elects to secure such reports, Buyer shall use reasonable diligence to obtain
such a report on a timely basis. If Seller has such a report, they shall provide Buyer with a copy
themoE IfSeller has knowledge ofany 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 inanediately
prior to any such tests performed by Buyer

10.4 Hazardous Substances Defined, "Hazardous Substances" for purposes of this
Agreement shall mean and refer to any (a) hazardous or toxic wastes, materials or substances or
chemicals and other pollutants or enntandnants which are or becorne regulated by applicable
local, state, regional and/or federal orders, ordinanme statutes, rules, regulations (as interpreted
by judicial and administrative decisions) and laws, (b) asbestos, asbestos-containiny materials or
urea formaldehyde, (c) polychlorinated biphenyls, (d) flammahle, explosive, corrosive or
radioactive maserials, (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 seg , or whose nature and/or quality of existence, use, manufacture or
effect, render it subject to federal, state or local regulation, investigation, remediation or removal
as potentially injurious to public health or welfare. A "Hazardous Substances Condition" for
purposes of this Agreement is de6ned as the existence on, under or relevantly adjacent to the
Property or a Hazardous Substance that would or could require remediation and/or removal under
applicable federal, state or local law.

10.5 Hazardous Substances During Inspection Period. If conditions suggesting the
presence of Hazardous Substances are discovered before the Contingency Date, Buyer may,
within twenty (20) days of the discovery of such conditions, perform fbrther tests to determine
whether such Hazardous Substances constitute conramination. If, afier such tests are completed,
Buyer cannot determina whether such Hazardous Substances constitute contamination, or if
remediation ofHazardous Substances is required, then, within ten (10) days ofdiscovery ofsuch,
Bayer shaB provide Seller written notice of said potential contamination or necessary
remediation and Seller shall perform all necessary remediation. In the event that Seller is



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

10.6 Hazardous Substances Discovered After Contirigency Date. In the event that
conditions suggesting the presence ofHazardous 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
8eger to terminate this agreement if it disapproves the cost of any such remediation. In the event
that Saller 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 thne
that such remediation is being performed, but in no case beyond December 31, 2012, unless
Buyer exercises its right to extend the Close ofEscrow date.

ARTICLE XI
MISCELLANEOUS

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

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

11.3 Binding Effect. This Agreement shall be binding upon and imme to the benefit of
Seller and Buyer, and their respective successors, heirs, agents and pennitted 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
hereo£

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

11.6 Goveming Law and Venue. The laws of the State of Califomia shaH govern the
validity, construction, enforcement, and irderpretation of this Agreement. All claims, dispules and
other matters in question arising out ofor relating to this Agreement, or the breach thereof, shall be
decided by proceedings instituted and litigated in the state comt in the County of San Bemaulino,
and the parties hereby waive all provisions of law providing for a change of venue in such
proceedings to anyother county.

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

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

Buyer Seller

The Redlands Conservancy Ralph J. Thompson, Jr., Trastee
PO Box g55 P.O. Box 10g5
P~tlande. CA 92373 Redlands, CA 92373
Atta: Shidi Leonard

Any notice in accordance herewith shaH be deemed received when delivesy is received or refhsed,
as me case may be. N es may be øyen by telephone facimHe tammisskm, pmvideMat an
original of said transmission shall be delivered to the addressee by a nationally recognized



ovemight delivery service on the business day following such transmission. Telephone facsimiles
shalt he deemed delivered on the date ofsuch trananiaion.

11.9 Entirety. This Agreement embodies the entire agreement between the parties and
supersedes all prior written or oral agreements and ederstandings, if any, between them
concerning the subject matter contained herein. There are ào 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.

IL10 Severability. Ifany ofthe provisions oftbis Agreement, or its application to anypatyorcircumstance, 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 ifsuchillegal,
invalid, or unenforceable provision had never comprised a part of this Agreement and the
ranainingprovisions ofthis Agreement shall remain in full force and effect and shall not be
affected by the illegal, invalid, or unenforceable provision or by its severance from this Agreement.
In lieu ofsuch illegal, invalid, or unenforceable provision, there shall be added automatically as a
part ofthis 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 contempialed
and performed, executed and/or delivered by Seller and Bayer, Seller and Buyer agree to
perform, esecute 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 maybe necessary to consummate the1ransactions contemplated herein.

I1.12 Construction. No provision ofthis Agreement shall be construed in favor o£ or
against, argy particular party by reason ofany presumption with respect to the drafting of this
Agreement; both parties, having the opportunity to consult legal counsel, having fully
participated in1hc negotiation oftbis 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 ofthis Agreement.

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

11.15 Survival ofWarranties. All of the warranties, representations, covenants and
agreementsof the parties hereto contained in this Agreement shall survive the Close ofEscrow.

Buyer:

The Rediands Conservancy
A Californianon-profit public
benefit corporation

By:

Sellers:

Live Oak Associales, LLC Ralph and Carolyn Thompson Living TrustA California Limited Liability Company dated June 30, 1

By By:
J. Jr., Trusene

B. Wareham Family Revocable By:




