AGENDA ITEM NO. 1. G-

CITY OF GARDEN GROVE

INTER-DEPARTMENT MEMORANDUM

To: Matthew Fertal From: Economic Development
Dept: City Manager
Subject: PURCHASE AND SALE AGREEMENT Date: September 27, 2011

13650 S. HARBOR BOULEVARD
(APN 101-080-66 & 27}

OBJECTIVE

It is requested that the City of Garden Grove, ("City”) approve the attached
Purchase and Sale Agreement (“Agreement”) with Verde Investments, Inc., an
Arizona corporation (“Seller”), for the purchase of 13650 S. Harbor Boulevard for
$2,450,000 on terms.

BACKGROUND

An opportunity exists to acquire a vacant commercial property located on the east
side of Harbor Boulevard, south of the SR22 freeway, at fair market value and on
favorable terms. Historically, the property has been occupied by used car sales
businesses. The property is being acquired for future public purposes.

DISCUSSION

Foliowing are the major terms of the proposed transaction:

o The subject property is approximately 1.5 acres and is improved with an
approximately 17,216 square foot commercial building and supporting
structures. The current zoning designation for the property is C-3.

e« The proposed sales price is $2,450,000 with a 25% down payment of
$612,500 due at the close of escrow,

e The $1,837,500 balance of the purchase price is payable monthly at
$13,141.00 based on a six percent (6%) interest rate (amortized over 20
years), with the balance due in five (5) years.

s« The property is being purchased in an “as-is” condition.
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The Seller has invested $120,000 in improvements and repairs to the property over
the past 60 days. Staff and an environmental consuitant have made preliminary
inspections, reviewed preliminary due diligence items and a Phase I environmental
assessment is currently underway. Additional time to perform necessary due
diligence and testing is included in the Agreement, which will allow the City to
withdraw from the transaction if necessary.

FINANCIAL IMPACT

The initial financial impact of this transaction will be absorbed by the City,
but could be transferred at a later date to the Garden Grove Agency for
Community Development.

RECOMMENDATION

Staff recommends that the City:

» Approve the attached Purchase and Sale Agreement between the City and
Verde Investments, Inc. for the property at 13650 S. Harbor Boulevard.

« Authorize the City Manager to make minor modifications to the Purchase and
Sale Agreement.

GREG BROWN
Senior Project Manager

Attachment 1: Purchase and Sale Agreement
Attachment 2: Site Map

mm(h:Staff/GAB/Harbor Bivd 13650 PSA sr092711v4.doc)

Recommended for Approval

Wl it

Matthew Fertal
City Manager
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RELSERI STANDARD OFFER, AGBEEMENT AND ESCROW
INSTRUCTIONS FOR PURCHASE OF REAL ESTATE
(Non-Residential)
AIR Commercial Real Estate Association

September 20, 2011
(Date for Reference Purposes)

1. Buyer.

1.1 Clty of Garden Grove , { "Buyer")
hereby offers to purchase the real property, hereinafter described, from lhe owner thereof ("Seller”) {collectively, the "Partles™ or Individuslly, 2 "Parfy"),
through an escrow {"Escrow} to ciose 3801 15 days afler the walver or explration of the Buyer's Contingencies, ("Expected Glosing
Date"} o be held by Investors Title Insurance ("Estrow Holder") whose address Is
161 Fashion Lane, Suite 201, Tustin, CA 92780 {Attn: Cathy Kieff)

, Phona Ne, 714~586~8418 , Facsimile No, 949-258-~-5102
upen the tefms and conditions set forth in this agreement ("Agresment”). Buyer shall have the right to assign Buyer's righfs hereunder, but any such
assignment shall nol refieve Buyer of Buyer's sbligations herein unless Seller axpressly relsases Buyer or unleee the aselgnee la the Gardsn
Grove Agency for Communlty Development.

1.2 The term "Dato of Agreament” as used hereln shall be the date when by exscution and delivery (as defined in paragraph 20.2) of this
documend or & subsequent counferoffer thereto, Buyer and Seller have reached agreement in wriling whereby Seller agrees to sail, and Buyer agrees to
purchase, the Property upon terms accepted by both Parlies.

2. Propoerty.
2.1 The real property {"Proparty”) that is the subjec! of this offer congists of (insert a brief physleal description) _approximate 17,216

square foot commercial building on approximately 1.48 acres of land

is ocated in the City of Garden Grove RS .,Counly of Orange
State of California , i5 commonly known by the slreet address of 13650 §. Harbor Boulevard

and is legally descrived as: to be determined in Escrow

{APN: 101~080-66 and 101-080-27 13

2.2 If the legai deseription of the Properly is not complete or is inaccurate; this Agreement shall not be invalid and the legal description shall be
completed or correcled to meet the reguirements of _Investors Title Insurance
("Title Company"), which shali issue the title policy hereinafter described. .

2,3 The Property includes, at no additionat cost to Buyer, the permanent Improvements thergon, inckiding those items which pursuant to
applicable law are a part of the propedy, as well as the following items, if any, owned by Sefler and at present located on the Properly: electical
diskibution systams (power panel, bus ducting, condults, disconnects, fghting fixtares); telephone distrbulion systems {Iines, facks and conneclions
only} space heaters; heafing, ventilating, alr conditioning equipment ("HVAC"); air lines; fire sprinkler systems; secrity and fire detection systems;
carpetls; window coverings; wall coverings, and

{coliectively, the "Improvements"),
2.4 The fire sprinklar monitor:L] is owned by Seller and included in the Purchase Price, [ is teased by Seller, and Buyer wil need to negotiate a
new iease with the fire monitering company, [ ownership will be determined during Escrow, or B thera is no fire sprinkler monitar,
2.5 Except as provided in Paragraph 2.3, the Purchase Price does not include Seflar's personat properdy, furniiure and furnishings, and

all of
which shall be removed by Seller prior to Closing.
3. Purchase Prlca.
3.1 The purchase price {Purehase Price”) fo ba paid by Buyor to.Sellernfor the Propedy shall be $2, 450, 000, 00 , payable as
fallows:
() Cash down payment, inclixling the %)epo';xl as defned In peragraph 4.3 {or if an ail cash
transaction, the Purchase Pricar. "1 ' 1 $612,500.00
(Steka-if-nat :
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{Stnike if not (d) Buyer shall glve Sellar & deed of trust ("Purchase Money Deed of Trust") on |he
applicable} propertly, to secure tha promissory note of Buyer to Seller described In paragraph 6
('Purchase Money Note™) in the amount of: $1,837,500.00
Total Purchase Price: $2,450,000.00
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3.2-3F-Buyer.is-taking-tile-to-the-Rroporhe-sublost-do—orassuming,-an-Existing -Desd-of Trist-and-sush-deod-ofdruct-pormils -tho-bonaficiansto
samand-payment-of-fess-nciuding—but-rot-imited-to.-peints, precessing-feos,-and-appraical-foes-as-a-condiien-to-the-transfar-of the-Rroperty-Buyer
agroes-to-pay-such-fose.up40-a-Mmaximun.of-4.6%-of the-unpaid-prncipat-bataacs-ofthe-spplicablo Existing-hota.

4, DPaposits,

4,1 1 Buyer has delivered to Broker a check in the sum of § , payabie to Escrow Holder, to be delivered by
Broker to Escrow Holder within 2 or __ business days after both Partles have execuled this Agreement and the executed Agreement has been
delivered to Escrow Holder, or ] within 2 or—— business days after both Parties have executed this Agreement and the executed Agreement has
keen delivered 0 Escrow Holder Buyer shall deliver to Escrow Holder a check in the sum of $50, G00. 00 . W sald
check is not received by Escrow Holder within said ime perlod then Seller may elecl to unllaterally ferminate this transaction by giving whtten notice of
such election to Escrow Holder whereupon nelither Party shalf have any further liablilty to the other under this Agreement. Should Buyer and Seller not
enter inte an agreement for purchase and sale, Buyer's chesk of funds shail upon request by Buyer, be promplly returned 1o Buyer.

4.2 Additional deposlts:

{a) Within § bushess days after the Dale of Agreemens, Buyer sha% deposit with Escrow Holder the additional sum of

$ {0 be applied to the Purchase Price at the Closing,
() Within 5 business days afler the contingencies discussed in paragraph 9.1 {a) through (k) are approved of walved, Buyer shall deposit
with Escrow Holder the additional sum of § to be applied to the Purchase Price at the Closing,

4.3 Escrow Holder shall deposit the funds deposited wih it by Buyer pursuant to parsgraphs 4.1 and 4.2 [cofiectively the "Dagasit), In a Stale or
Federally chartered bank in an inlgrest bearlng aecount whose temn is appropriate and consistant with the tirsing requirements of this fransaction, The
inferest therefrom shall acerye fo the beneft of Buyer, who hereby acknewledges that there may be penalties or interest forfeltures i the applicable
instrument Is redeemed prior to its spacified maturily. Buyer's Federal Tax dentification Number Is . NGTE: Such

irerest bearing account cannot he opeaed urtil Buyer's Federal Tax identification Number is proviged.

ammwmmmmammmm@ume@&Wmmhmmwm&mmwmlmm
¥ rovod-tha-terme-ofthe-Nowean:

Myemmmwmnlmmwwmwmmmmmm
Hag-within e taye-following-the-Bato-of-Agrooms h a-ha

. DR 5 5Hthe Purchase Money Note shall provide for Interest on unpaid principat at the rale of
6 % per annum, wnh prlnclpal and lmeresi pand as folows:pavable $13,141.80 or more pexr month, all due

in five (5} years from the Cloge of Escrow

The Purchase Money Note and Purchase Money Deed of Trust shall’ be WMMWWWMMW
subsordinaie-enly-to-the-Existing-Notos}-andio q ertin the form approved by Seller and Buyer
during the 45-day Inspection Perlod,
6.2 The Purchase Money Nole andlor the Purchase Money Deed of Trust shali contain provisions regarding the following (see aiso paragraph
10,3 (b)):
(8} Prepaymenl. Principal may be prepaid In whofe or In pasrt at any time withoul penaily, af the option of the Buyer.

(b} Lele Chargs. A late charge of 6% shait be payable with resnec} ;D any payment of principal, inferest, or other charges, not made within
10 days affer it Is due.

(c) Due On Sele. in the event the Buyer sells or transfers title %D the:Properly or any porilon thereed, then the Seller may, at Sefler's option,
require the enlire unpaid balance of said Note to be pald In fisl,

6.3 il the Purchase Money Deed of Trust is to be subordinate to other financing, Escrow Holder shail, at Buyer's expense prepare and record on
Sefler's behalf a request for notice of default andfor saia with regard 1o each morigage or deed of frust to which it will ba subordinate. At Buyer's
request, Seifer shall congider but shall not be raqulrcd te coneent to, eubordination of Furchase Money Note to other financing of
Buyer,

6.4 WARNING: CALIFORNIA LAW DOES NOT ALLOW DEFICIENCY JURGEMENTS ON SELLER FINANCING. IF BUYER ULTIMATELY
DEFAULTS ON THE LOAN, SELLER'S SOLE REMEDY 1S T0 FOREGLOSE ON THE PROPERTY.

7. Real Eslzto Brokers. v

7.1 The following real estate broker(s) ("Brokers") and brokerage relahoﬂshlps exist In this {ransaction and afe consented to by the Pares
{check the applicable boxes):
l €B Richard Ellis, Inc. {the real esLate. brokerage fee shall be split 50/50 with CB

Richard Bllis, Inc. and Joseph E. Borlase, Real Estate Broker represents  Seffer exclusively ("Sellor's

Broker"),

.} S ., represenls Buyer exclusively {"Buyer's Broker"}; or

0 represents both Selier and Buyer ("Dual Agency"),

The Parlies acknowledge that Brokers are the procuring cause of this Agresment. See paragraph 24 regarding the nature of a real estate agency -
relationship. Buyer shall use the services of Buyer's Braker exclusively in'connection with any and ali negotiations and effers with respect fo the
Preperty for a period of 1 year from the date inserted for refefence purposes at the fop of page 1.

7.2 Buyer and Seller each represent and warranl o the other that hefsheft has had no dealings with any person, firm, broker or finder in
conneclion with the negotiation of this Agreement andfor the gonsummation of the purchase and saie contermpiated hereln, clher then the Broxers
named In paragraph 7.1, and no broker or other person, firm or entily, other than said Brokers isfare enlitled to any commissien or finder's fee in
conneclion with this transaction as the resull of any dealings or acts of such Parly. Buyer and Selier do each hereby agree o indemnify, defend, profect
and hoid the cther harmiess from and against any costs, expenses or llsbilly for compensalion, commission or ¢harges which may be claimed by any
broker, finder or other similar party, other than salé named Brokers by reason of any dealings or act of the indemnifying Party.
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8. Escrow and Clesing. Lo 3

8.1 Upon acceptance hereof by Seller, this Agreement, including apy counteroffers incorparated herein by the Parties, shall constifite not enly
the agreement of purchase and sale between Buyer and Seller, but aiso instructions fo Escrow Holder for the consummation of the Agreement through
the Escrow. Escrow Holder shall not prepare any further escrow instructions restating or amending the Agreement unless specificafly so instructed by
the Paries or a Broker herein. Subject io the reasonable approval of the Parties, Escrow Holder may, however, incude s standard general escrow
provisions.

8.2 As soon as practical after the recelpt of this Agreement and any refevant counteroffers, Escrow Holder shali ascersin the Date of Agreement
as defined in paragraphs 1.2 and 20.2 and advise the Partles and Brokers, i wiiting, of the date ascerlained,

8.3 Escrow Molder is hereby authorized and Instructed te conduct the Escrow in accordance with this Agreement, applicabls law and custom and
praclice of the community in which Escrow Holder is lecated, Including any repording requirements of the Internal Revenue Code. in the event of 2
confict between fhe faw of the stata where the Preperly is located and the faw of the state whera the Escrow Holder is Iocated, the law of the state
where the Properly Is located shail prevail.

8.4 Subject o satisfaction of the contingencles herein described, Escrow Holder shall close this escrow {ihe "Closing”) by recording a generat
warranty deed (a grant deed in Califernis) and the other documents required to be recorded, and by disbursing fhe Turds and documents In accordance
with this Agreement.

8.5 Buyer and Seller shail each pay one-half of the Escrow Holders charges and Seller shail pay the usual recording fees and any required
documentary transfer taxes. Seller shall pay the premium for a standard coverage owner's or oint protection policy of fitle insurance. (See aiso
paragraph 1%} . .

8.6 Escrow Halder shad verify that a¥ of Buyer's contingencies have'been satisfled or walved prior to Closing. The matters contalned in
paragraphs 8.1 subparagraphs {b}, (c}, {d), {e), (a). (). {n), and (0}, 8.4, 9.5, 12, 13, 14, 18, 18, 20, 21, 22, and 24 are, however, matters of agreement
between the Parties oniy and are not instructions to Escrow Holder,

8.7 i this transaction Is ferminated for non-satisfaction and non-walver of a Buyer's Contingercy, as defined In paragraph 9.2, then neither of the
Pastiss shall thereafler have any fiabliily to the other under this Agreemant, except fo the extent of a breach of any affirmative covenant or warranty In
this Agreement. i the event of such termination, Buyer shall be prompily refunded all funds deposited by Buysr with Escrow Holder, less only Tille
Company end Escrow Holder cancellation fees and coste, all of which shall be Buyer's obligation. If this transaction is terminated as 2 result of Saller's
breach of this Agreement then Seller shall pay the Title Company and Escrow Holder canceilation fees and costs.

8.8 The Closing shall eccur on the Expected Closing Date, or as soon fhereafier as the Escrow Is in conditien for Closing; provided, however,
thal if the Closing does nol occur by the Expected Closing Date end sald Date is nol extended by mutual instructions of the Pasties, a Parly not then I
default under this Agreement-may nolify the other Parly, Escrow Helder, and Brokers, in writing that, uniess the Closing occurs within 5 business days
fallowing said nollce, the Escrow shail be deemed terminated withou! furitver notice or Instructiohs,

8.9 Except as vtherwise provided herein, the termination of Escrow shall nol tefieve or release either Pasty from any obligation to pay Escrow
Holder's fees and costs or constitle a waiver, release or discharge of any breach or default that has occurred in the performance of the obiigations,
agreements, covenants or warranties confained thereln, - o

8,16 if this sale of the Propery is not consummaled for any reason ofher than Seller's breach or default, then af Selier's request, and as a
condition to ariy obligation to retumn Buyer's deposi! (see paragraph 21), Buyer shall within 5 days after wiitten request deliver fo Seller, at no charge,
copies of all surveys, engineering sudies, solt reports, inaps, master plans, feasibllity studies and other similar lems prepared by or for Buyer that
pertain to the Properly. Provided, however, that Buyer shall not be required to deliver any such repost if the written contrac! which Bueyer enferad into
with the consultant who prepared such report specifically forblds the dissemination of the report to others.

8, Contingencloes to Closing.

8.1 The Closing of this lransaction is contingant upon the satisfaction or weiver of the following contingencies. IF BUYER FAILS TO NOTIFY
ESCROW HOLDER, IN WRITING, OF THE DISAPPROVAL OF ANY OF SAID CONTINGENCIES WITHIN THE TIME SPECIFIED THEREIN, IT
SHALL BE CONCLUSIVELY PRESUMED THAT BUYER HAS APPROVED SUCH ITEM, MATTER OR DOCUMENT. Buyer's conditional approval
shall censtilute disapproval, unless provision Is made by the Seiler within the time spacified therefore by the Buyer in such conditional approval or by
this Agreement, whichever Is later, for the saflsfaction of the condition imposed by the Buyer. Escrow Holder shall promatly provide alf Parties with
copies of any wrilter: disapprovat or condiional approvat which it receives, With regard to subparagraphs (a} through (m) the pre-prinfed tme perods
shail controi unless a different number of days Is Inserted In the spaces provided,

{a) Disclosure. Seller shall make to Buyer, through Escrow, all of thk ‘applicabie disclosures required by law {See AIR Commercial Real
Estate Association {"AIR"} standard farm entitled “Seller's Mandatory Disclostrg Statement”} and provide Buyer with a completed Property Information
Sheet ("Property Informatien Sheet’} concerning the Property, duly execited by or on behalf of Seller In the current form or eguivalent to that
published by the AIR within 10 or days following the Date of Agregment. Buyer has 10 days from the receipt of said disclosures to approve or
disapprove lhe malters disclosed, 7

(k) Physical Inspection, Buyer has 48-er 45 days from the receipt of the Properly information Sheet or the Date of Agreement,

whichever s Jater, to satlsfy tself with regard to the physical aspects and size of the Propery. Buyer ls purchasing property In an "As-ls
Where-ls" condition with all faulte and defects whether patent or latent, upon the Close of Escrow,  Seller shall provide to Buyer
coples of any Environmental Reports, Buliding Flans and Surveys, etc, on the Froperty currently In Selier’s possession,

Tl {c} Hazardous Substance Conditions Repon.
Buyer has 3%-er 45 days from the receipt of the Property information Sheet or the Dale of Agreemerd, whichever Is later, to satisfy dself with
regard to the environmental aspésts of the Propery. Selier recommends that Buyer obtain 2 Hazardous Substance Conditlons Report concerning the
Property and relevant adjoining properties. Any such report shal! be paid forby Buyer. A "Hazardous Substance” for purposes of this Agreement Is
defined as any substance whose nalure andfor quantity of existence, use, manufacture, disposal or effedt, render it subject o Federal, state or locat
reguiation, Investigation, remedlation or removal as potentially injuricus td public health or welfare. A "Hazardous Substance Conditlon” for purposes
of this Agreement is defined as the existence on, under or relevantly adjacent to the Property of a Hazardous Substance that would require remediation
anglor removal under applicable Federat, stale or local law.

(d) Soif Inspeclion. Buyer has 30-0¢ 45 days from the receipt of the Property Information Sheet or the Date of Agreement, whichever
is laler, to salisfy itsalf with regard to the condilion of the soils or: the Property. Seller recommends that Buyer oblain a soil test report, Any such repori
shall be pald for by Buyer, Seller shal provide Buyer coples of any soils report that Sefier may have within 10 days of the Date of Agreement.

(&) Governmentel Approvels. Buyer has 88-gk 45  days from the Date of Agreement 10 salisfy itsedf with regard {o approvais and
permits from governmental agencies or depariments which have or may have jurisdiclion over the Properly and which Buyer deems necessary of
desirable in connection with ils intended use of the Property, including, but not imited to, permits and approvals reguired with respact to zoning,
plarning, buliding and safety, fire, police, handicapped and Americans with Disabilities Act requirements, fransporiation and envircnmental matters,

(7} Conditions of Title. Escrow Holder shall cause a curent commitment for thle inswance (“THIe Commitment”) conceming the Property
issued by the Title Company, as well ag legible copies of afl documents referred to in the Title Commilment {"Underlying Documents”), and a scaled
and dimensicned plot showing the location of any easements to be delivered to Buyer within 10 or days following the Dale of Agreement,
Buyer has 10 days from the receipt of the Title Commilment, the Underiying Documents and the plot plan to salisfy flself with regard to the conditlon of
titla. The disapproval by Buyer of any monetary encumbrance, which by ihe lerms of this Agreement Is not to remaln against the Property afler the
Closing, shail not be considered a faliure of this contingency, es Selfler shall-have the obligation, at Seller's expense, to salisfy and remove such
disappreved menetary encumbrance at or before the Closing. Voo

@) Survey. Buyer has 30-0¢ 45 days from the recelphof the Title Commitment and Underying Documents to salisfy itself with regard
to any ALTA litie suppiement based upon a survey prepared fo American Land Titke Association ("ALTA" standards for an owner's poficy by a licensed
surveyor, showing the legal description and boundary lines of the Property, any easements of record, and any Improvements, poles, structures and
things located within 10 feet of either side of the Property boundary lines. Any such survey shall be prepared at Buyer's direction and expense. If Buyer
has obtalned & survey and approved the ALTA thle supplemnent, Buyer may elect within the period aflowed for Buyer's approval of a slavey o have an
ALTA extended coverage ownes's form of ifle policy, in which event Buyer shall pay any additional premium atiributabla thereto,

() Existing Leases and Tenancy Statements. Seiler-shall-within.48.of———.days-of-the-Date-ol-fgreoment-arovide-both-Buyer-and
Excrow-Holdarwith-lagiblo-cepiee-of-al-loapesaubl 6 BF-Folal epiir "““‘ﬁ lyy-Existing-k -affacting-the-Rrepory—and-with-a
tenancy-statomont-("Eetoppol-Cortificate™)-In-the-la Hn-or-agquivaisni-te:

WPM%WMMIHmmWWM%WMyﬂmmW All exlsting
leases to be terminated at Closing and will not be assigned to Buyer.
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() Owners Association. Seller shall within 10 or days of the Date of Agreement provide Buyer with a statement and transfes
package from any owner's association servicing the Propery. Such lrangfer pg‘ckage shall at & minkmum Include: coples of the association's bylaws,
arlicies f incorporation, current budget and financle! slatement. Buyer has.10"days- from the reseipt of such documents to satisfy itseif with regard to
the association. :

i) Other Agrsements. Seller shall within 10 or days of the Date of Agreement provide Buyer with fegible copies of all other
agreements ("Other Agreements”) known to Seller that will affect the Properly afler Closing. Buyer has 10 days fom the receipt of said Other
Agreements to satisfy itself with regard to such Agreements,

(k) Financing. i paragraph 6 hereof deaiing with a financing contingency has not been siricken, the satisfaction or waiver of such New Loan
cenlingensy,

() Fxisting Notes. If paragraph 3.1(c) has not been stricken, Seller shall within 10 or days of the Date of Agreement provide Buyer
with legibie coples of the Existing Notes, Existing Deeds of Trus!t and related agreements (coliectively, "Loan Docemants™) to which the Properly wil
remain sublect after the Closing. Escrow Hoider shall promplly tequest from the holders of the Existing Notes a beneficlary statement (“Benoflclary
Statement’} confirming: {1) the amount of the unpald principal balance, the curent interest rate, and the date to which interest Is paid, and (2) the
nalure and amount of any impounds held by the beneficiary in connection with such foan. Buyer has 10 or days from: the receipt of the Loan
Documents and Beneficiary Stalements to satlsfy itseif with regard %o such financing. Buyer's obligation fo close is conditiened upon Buyer being able fo
purchase the Properly withowl acceleration or change in the terms of any Existing Noles or charges to Buyer except as otherwise provided in this
Agreement or approved by Buyer, provided, however, Buyer shall pay the trensfer fee referred to in paragraph 3.2 hereof.

(m) Persofidl Propery. In the evert that any personal properly Is included in the Purchase Price, Buyer bas 40-e¢ 45 days fom the
Dale of Agreement to satisfy ilself with regard to the lite condilion of such personal properiy. Seller recommends that Buyer obtaln a UCG-1 repont. Any
stich repert shall be paid for by Buyer. Seller shall provide Buyer soples of any liens or encumbrances affecting such personai property that # Is aware
of within 16 or days of the Date of Agreement. |

{n) Destruction, Damage or Loss. There shall not have occurred prior to the Closing, a destrucilon of, or damage or loss to, the Property or
any portion thereof, from any cause whatscever, which would cost more than $10,000.00 to repalr or cure. If the cost of repair or cure is $10,000.00 or
less, Seiler shall repair or cure the loss prior to the Glosing. Buyer sh‘aii haive the option, within 10 days after receipt of witlen nofice of a loss costing
mere than $10,000.00 to repair of cure, to elther terminate this Agreemant or to purchase the Property nolwithstanding such loss, but without deduction
or offse! against the Purchase Price. If the cost to repalr or cure Is more than $10,000.00, and Buyer does nat elect to terminate this Agreement, Buyer
shall be enlitied to any insurance proceeds applicable to such loss. Unless oiherwise notified in wriling, Escrow Holder shall assume no such
destruction, damage or loss Has acourred prior to Ciosing.

(0) Material Change. Buyer shall have 16 days following recelpt of written notice of a Material Change within which to satisfy itself with regard
to such shange., "Materfal Change” shall mean a substantial adverse change. In the use, occupancy, tenants, titke, or cordition of the Property that
occurs after the date of this offer and prior to the Closing. Unless otherwise niotified in writing, Escrow Holder shall assume that no Material Change has
oscutred prior to the Closing. I ©o

(p) Seller Performance. The delivery of alf documents and the due performance by Seller of each and every undertaking and agreement fo be
performed by Seiler under this Agreement. T

{q) Brokerage Fee. Payment at the Closing of such brokerage fee as Is specifiec In this Agreement or fater wrillen instructions {o Escrow
Holder executed by Seller and Brokers ("Brokerage Fee"). i Is agreed by the Parties and Escrow Holder thet Brokers are a third party beneficiary of
this -Agreement insofar as the Brokerage Fee Is concerasd, and that no change shak be made with respact to the payment of the Brokerage Fee
specified in this Agreement, without the written consent of Brokers, : ;

8.2 All of the conlingencies specified In subparagraphs {a) through (m) of paragraph 9.1 are for the benefit of, &nd may be walved by, Buyer, and
may be elsewhere hereln referred to as "Buyer's Contingencles.” :

9.3 If any of Buyer's Contingencles or any other matter subject to Buyer's approva is disapproved as provided for herein In 2 fimely manner
("Disapproved Hem'}, Selles shall have the right within 10 days following the receipt of nolice of Buyer's disapproval 1t elect {o cure such Disapproved
lters prior to the Expected Closing Date {"Seller's Eloction"), Seller's failure to give to Buyer within such period, wrilten notice of Seller's commilment fo
cure such Disapproved llem on or before the Expected Closing Date shall be conchisively presumad to be Setier's Eiection not to cure such
Disapproved item. if Seller elacts, elther by written notice or fafiure to give writlen notice, not fo cure a Disapproved item, Buyer shall hava the right,
within 10 days after Seller's Slection to elther accept tille to the Property subject to such Disapproved item, or to terminate this Agresment. Buyet's
failure to notify Seller In writing of Buyer's efeclion fo accept fille to the Property subject to the Disapproved liem withou! deduction or offset shall
constitute Buyer's aloction to terminate this Agreement. Unless expressly provided otherwise herein, Seilers sight fo cure shal not apply to the
remediation of Hazardous Substance Conditions or to the Financing Confingency, Unless the Parties mutualy instruct othenise, If the time perleds for
the satisfaction of contingenties or for Sefler's and Buyer's elections would expire on a cale afler the Expected Closing Date, the Expected Closing
Dale shail be desmad extended for 3 business days following the explration of: (a) the applicable conlingency period(s), (b) the pericd within which the
Seiler may elect fo cure the Disapproved lem, or {c} if Sefier elacts not.fo cure, the period within which Buyer may elect to proceed with this
transaction, whichever is later, Y

9.4 Buyer understands and agrees tha! unlil such time as all ﬁ.uﬂ'efs Conlingencies have been safisfied or waived, Seller andfor s agents may
sallcit, entertain andfor accept back-up offers o purchase the Propesdy.; |

8.5 The Parlies acknowledge that extensive local, state and Federal legislation establish broad liability upon owners endior users of real proparty
for the investigation and remediation of Hazardous Substances. The determination of the existence of a Hazardous Substance Condition and the
evaluation of the impast of such a condition ere highly technicat and beyond ihe expertise of Brokers, The Parties acknowledge that they have been
advised by Brokers o consult their own technical and legal experts with respect to the possible presence of Hazardous Substances on the Property or
adjoiring properties, and Buyer and Seller are not relying upon any investigation by or statement of Brokers with respect thereto. The Parties heraby
assume all responsibility for the impact of such Hazardous Substancas upon their respective Inferests herein,

10, Documents Required at or Before Closing: L

10.1 Flve days prior to the Clesing date Escrow Holder shall obtain an updated Title Commilment concerning the Property from the Title Company
and provide coples thereof to each of the Parties. '

10.2 Selier shall deliver to Escrow Holder Ins time for detivery to Buyer at the Clesing:

() Grant or general warranty deed, duly executéd and in recordable form, conveying fee title to the Property to Buyer.

{b) If applicable, tha Beneflclary Staterments concarming Existing Nateds).

(c) If applicable, the Existing Leases and OthérAgreements together with duly execuled assignments thereef by Seller and Buyer. The
assignment of Existing Leases shall be on the most recent Assignment and Assumption of Lessor's Interest In Lease form pukiished by the AIR or Hs
equivalent.

(<) If applicable, Estoppel Certificates execited by Seller and/or the tenant(s) of the Property.

(e) An affidavil executed by Seller to the effect that Seller Is not & “forelgn person” within the meaning of internal Revenue Code Section 1445
o successor stalutes. If Seffer does not provide such affidavit in ferm seasonably satisfactery to Buyer al feast 3 business days prior to the Closing,
Escrow Molder shall 2t the Closing deduct from Selier's proceeds and remit to the intemal Revenue Service such sum as is required by apphicable
Federal law with respect to_ purchases from foreign seilers.

() If the Propery is localed in California, an affidavit executed by Seller to the effect thal Sefler Is not a "nonresident” within the meaning of
California Revenue and Tax Code Seclion 18862 or successor stalutes, i Seller does nol provide such affidavit in form reasenably satisfactory to Buyer
at least 3 business days prior to the Closing, Escrow Holder shal at the Closing deduct from Seiler's proceeds and remit to the Franchise Tax Board
such sum as is required by such stalite.

(g) i applicable, & bilt of safe, Guly execuied, conveying title to any Included personal properly to Buyer.

(h} if the Seller is a corporation, a duly executed corporate resolution suthorlzing the execution of this Agreement and the sale of the
Property, T

10.3 Buyer shall deliver to Seller through Escrow: b

(%) The cash portion of the Purchase Price and such additignal sums as are required of Buyer under this Agreement shall be deposited by
Buyer with Escrow Holder, by federai funds wire {fransfer, or any othenmelhicd acceplabie to Escrow Holder in immadiately colleclable funds, no later
than 2:00 .M. on the business day prior to the Expecied Closing Date.. -

(b} H a Purchase Money Note and Purchase Money Deed of Trust are called for by this Agresment, the duly execuled osginals of those
dogiments, the Purchase Money Deed of Trust being Inrecordatde form, together with evidence of fire Insurance on the Improvements in the amount of
the Jull replacement cost naming Seller as a morigage foss payee, and a real estate tax service contract {at Buyer's expense), assuring Seller of notice
of the status of payment of real properly taxes during the fife of the Purchase Monsy Note.

(c) The Assignment and Assumption of Lessor's Inlerest in Lease form specified In pazagraph 10.2(c) above, duly executed by Buyer.

(d) Assumptions duly executed by Buyer of the cbligations of Seligr that accrue after Closing under any Other Agreements.

(e} If applicable, a written assumption duly executed by Buyer of the loan documents with respect o Existing Notes. /QL
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() # the Buyer is a corporation, & duly executed corporate resolution authorizing the execution of this Agreement and the purchase of the
Properly.

10.4 At Closing, Escrow Holder shall cause lo be Issued to Buyer a standard coverage (or ALTA extended, if elacted pursuant to 9.1(g)} owners
form poficy of title insurance effective as of the Closing, issued by the Tille Company in the full amount of the Purchase Price, insuring tHle to the
Property vested in Buyer, subject only to the exceptions approved by Buyer. in the event there Is 2 Purchase Money Deed of Trust in this {ransaction,
the policy of fitle Insurance shall be a joint protection poficy insuring both Buyer and Selier.

IMPORTANT: IN A PURCHASE OR EXCHANGE OF REAL PROPERTY, [T MAY. BE ADVISABLE TO OBTAIN TITLE INSURANGE IN CONNECTION
WITH THE CLOSE OF ESCROW SINCE THERE MAY BE PRIOR RECORDED LIENS AND ENCUMBRANCES WHICH AFFECT YOUR INTEREST
IN THE PROPERTY BEING ACQUIRED. A NEW POLICY OF TITLE INSURANCE SHOULD BE OBTAINEDR IN ORDER TO ENSURE YOUR
INTEREST IN THE PROPERTY THAT YOU ARE ACQUIRING.

11. Proratlons and Adjustments.

1.1 Taxes. Applicable real property taxes and special assessment bonds shall ba prorated through Escrow as of the date of the Closing, based
upon the latest tax bilf available. The Parlies agree to prorate as of the Closing any taxes assessed against the Property by supplemental bl levied by
reason of evenis occurring prior to the Closing. Payment of the proraled amount shall be made promplly in cash upon receidt of a copy of any
suppiemental bill.

11,2 Insurance. WARNING: Any insurance which Seiler may have maintained will lerminate on the Closing. Buyer Is advised fo obtain
appropriate insurance to cover the Property.

11.3 Rentals, Inferest and Expenses. Scheduled rentals, Interest on Existing Notes, ufiifies, and operating expenses shall be prorated as of the
date of Closing. The Parlies agree to promptly adjust between themseives outside of Escrow any rents received after the Closing.

1.4 Sscurity Deposil. Secury Deposits held by Seller shall be given to Buyer as a credil o the cash required of Buyer af the Closing.

11.8 Post Closing Matters, Any item to be prorated that Is net determined or determirable at the Clasing shall be promptly adjusted by the Parties
by sppropriate cash payment cutside of the Escrow when the amount due is determined,

11.6 Variations in Exisling Note Baiences. In the event that Buyer is purchasing the Properly subject to an Existing Deed of Trusl(s), and In the
event thal a Beneficlary Statement as to the applicable Existing Note(s) discloses that the unpaid principal balance of such Existing Note(s) af the
closing wil be more or less than the amount set forlh in paragraph 3.4(c} hereof ("Existing Note Variation"), then the Purchase Money Note{s} shaii be
redused or increased by an amount equal to such Exlsting Note Variation, If there Is ta be no Purchase Money Note, the cash required at the Closing
per paragraph 3,1(a) shail be reduced ar Increased by the ameunt of such Existing Note Varlation.

1.7 Vanelions in New Loan Balance. in the event Buyer is obtaining a New Loan and the amount ultimately obtained exceeds the amount set
forth in paragraph 6.1, then the amount of the Purchase Money Note, ifany, shaif be reduced by the amount of such excass.

11.8 Owner’s Associalion Fees. Escrow Helder shall: (i) bring Seller's actount wilh the association current and pay any delinquencies or transfer
fees from Seller's proceeds, and {il} pay any up front fees required by the association fom Buyer's funds,

12, Representations and Warrantles of Seller and Disclaimers. ~

12.1 Seller's warranties and representations shail survive the Closing and defivery of the deed for a period of 3 years, and, are true, materlai and
relied upon by Buyer and Brokers in alt respects. Seifer hereby miakes the foliowing warrardies and representations to Buyer and Brokers:

{a) Authorily of Seller. Seller Is the owner of the Properly and/or has the full right, power and authorlty to sell, convey and fransfer the
Property lo Buyer as provided hereln, and to perform Sefler's obligations hereunder.

{b) Maintenance During Escrow and Equipment Condition At Ciosing, Except as otherwise provided in paragraph 9.1(m) hereof, Seller shall
maintain the Properly entil the Closing In its present condition, ordinary wear and tear excepted,

{c} Hazardous Substances/Storage Tanks. Seller has no knowiedge, except as oiherwise disciosed to Buyer in writing, of the existence or
prier existence on the Properly of any Hazardous Substance, nor of the existence or prior existence of any above or below ground storage ank,

{d) Compliance."Ac-ls". Sellerhat-no-knowiodge-olany-aspactor-condition-ef the-Rropary-which-viblates-appiicabio-lawsrulos-regulations,
cadec-oroavenants-conditions-or-resticlions—orstimpravemonis-or-altoraions-made-to-the-Rreperywithout-a-pesmit-whore-ope-was-ragquires—or-of
amﬁmﬂ?‘ reioar ar.dl :{ nf nn}; “Pr!. "' ) Vi) bl it} ¥ O -.u-n-?";:' I Fax -n:,l' G :: = an\‘n Enunnli:qn nl 7 diadiy ,’ .-: 1-Y
malrterance-orimprovoment-be-perfermed-on-the-froper:

¥ peFy:

(&) Changes in Agreements. Prier to the Closing, Sefier will not viofate or modify any Existing Lease or Other Agreement, or create any new
leases or other agreements affecting the Properly, without Buyer's wrilten approval, which approval wil nat be unreasonably withheld,

(D Possessury Rights. Seller has no knowledge that anyone will, at the Closing, have any right o possession of the Properly, except as
disclosed by this Agreement or otherwise In writing to Buyer,

(g} Mechanics' Liens. There are no unsatisfied mechanics' or matedalmens’ lian rights concerning the Property,

{1y Actions, Suits or Proceetings. Seller has no knowledge of any aclions, suits or proceedings pending or threalened befora any
commission, board, bureatl, agency, arbitrator, court or tribunat that would affect the Property or the right to ocoupy or utilize same,

() Notice of Changes. Seller wil gromplly notify Buyer and Brokers in wiiling of any Malerial Change (see paragraph 9.1{0)) affecling the
Froperly that becomes known te Seller prior fo the Glosing.

() No Tenant Bankruplcy Proceedings. Seller has no notice or knowledge that any terant of the Property is the subject of a bankruptoy or
Insolvency proceeding,

(k) No Sefler Barkrupley Froceedings. Seller is not the subject of a bankruptoy, insolvency or probate proceeding,

() Personal Property. Seller has no knowladge that anyone will, &t the Closing, have any right to possession of any personal propery
included in the Purchase Price nor knowledge of any liens or encumbranges affecting such persenal property, except as disclosed by this Agreement or
otherwiss in writing to Buyer, e w

12.2 Buyer hereby acknowledges that, except as otherwise staled inthis Agreement, Buyer is purchasing the Property In s existing condition and
will, by the time called for herein, make or have waived all Inspections of the Properly Buyer believes are necessary to protect s own interest in, and its
contemplated use of, the Property. The Partles acknowledge that, except as otherwlse stated in this Agreement, no representations, inducements,
promises, agreements, assurances, oral of willten, concerning the Property, or any aspect of the occupational safely ané health laws, Hazerdous
Substance laws, or any other act, ordinance or law, have been made by either Party or Brokers, or relied upon by either Party hereto,

12.3 in the event that Buyer learns that a Saller representation or warranty might be unlrue prior to the Ciosing, and Buyer efects to purchase the
Property anyway then, and in that event, Buyer walves any right that & may have to bring &n action or proveeding against Seiler or Brokers regarding
said representation or warranty. o .

12.4 Any envirgnmental reports, solls reporis, surveys, and other simi}ar‘tliqca'mnnls which were prepared by third party consultants and provided
to Buyer by Seller or Selier's representatives, have been delivered as an accafmedation to Buyer and without any representation or warranty as to the
sufiiciency, accuracy, completeness, antd/or validity of said documents, all of which Buyer refles on at Its own risk. Seller believes sald documents 1o be
accurate, bul Buyer Is advised to relain appropriate consultants to review said documents and Investipate the Property.

13. Possesslon, .

Paossession of the Propery shall be given to Buyer st the Closing subject to the rights of tenants under Existing Leases,

t4, Buyer's Eniry. ' " '

At any time during the Escrow pariod, Buyer, and His agenls and representatives, shall have the right at reasonable imes and sublect to rights of

tenants, to enter upon the Properdy for the purpose of making Inspections and tests specified in this Agreement, No destructive tesling shal be

conducted, however, without Selier’s prior approval which shall not be unreasuohably withheld. Following any such enfry or work, unless otherwise

directed in writing by Seller, Buyer shall relurn the Preperty to the condition it was In prior to such entry or work, including the recompaction or removal

of any disrupted soil or materlal as Seller may reasonably direct. Ak such inspoactions and fests and any other work conducted or materials fumished

wilh respoct 1o the Properly by or Tor Buyer sha#! be pald for by Buyer as and when due and Buyer shall indernify, defend, protect and hold harmiess

Sedler and the Properly of and from any and all claims, liablilties, losses, expenses {incluwding reasenable altorneys' fees), damages, inciuding those for

injury to person of property, arlsing out of or relating to any such work or maleriais or the acls or omissions of Buyer, fis agents or employees

conneciion therewith,

15, Furthor Documents and Assurances,

The Parties shall each, diligenlly and in gocd faith, undenake afl aclions and procedures reasonably required to piace the Escrow in condition for

Closing as and when required by this Agreement. The Parlies agree io provide all further Information, and 1o execute and deliver aff further decuments,

reasonably required by Escrow Holder or the Title Company.

18. Aftornoeys’ Fees. -~
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17. Prlor Agreements/Amendments.
17.1 This Agreemant supersedes any and all prior agreements heMeen Seuer and Buyer regarding fhe Property,
17.2 Amendments to this Agreament are effective cnly If made in wrifing and execiied by Buyer and Seller,

18. BroXet's Rights.

18.1 Ifthls sale is nol consummaled dus to the default of either the Buyer or Seiler, the defaulting Parly shall be liable to and shall pay to Brokers
Ihe Brokerage Fee thal Brokers would heve recelved had the sale been consummated, If Buyer is the defaulling party, payment of s#id Brokerage Fee
is in addiflon to any obfigation with respect to fyuldated or other damages,

18.2 Upon the Closing, Brokers are authorized 1o pubficize the facts of this ransaction.

19, Notices.

18,1 Whenover any Parly, Escrow Helder or Brokers herein shall daslre 1o give or serve any notice, demand, regues!, approvat, disapproval or
other communication, each such communication shall be in writing and shall be delivered personally, by messenger or by mail, postage prepaid, to the
address set forth In this Agreement or by facsimile transmission.

19.2 Bervice of any such communication shall be deemed made on the date of actual receipt if personally dellverad. Any such communication
sent by regular mail shalf be deemed given 48 hours after the same Is mailed. Communications sent by United States Express Mail or overnight courier
ihat guarantee next day defivery shall be deemed deilvered 24 hours after delivery of the same o ihe Postal Service or courder. Communications
transmilted by facsimile transmission shall be deemed delivered upon telephonic confirmation of recelnt (confirmation repert from fax machine is
sufficient), provided & copy is also dellvered via defivery or mail. If such communication ie received on a Saturday, Sunday or legal hollday, it shalt be
deemed recelved on the next business day.

18.3 Any Party or Broker herelo may from time to time, by notice in wriling, designate a diffarent address 1o which, or & different person or
addillonal persons to whom, ali communications are thereafter to be made,

20, Duration of Offer.
20.1 If this offer is not accepled by Seffer on or before 5:00 P.M. ascording to tha time standard applicable to the cily of

Garden Grove, California onthe date of September 23, 2011
it shall be deemed automatically revoked.

20.2 The acceplance of this offer, or of any subsequent counteroffer herete, that creates an sgreement betwesn the Parlies as descrbed In
paragraph 1.2, shall be deenied made upon defivery to the other Parly or efther Broker herein of a duly executed wriling uncenditionally accepting the
last outstanding offer or counteroffer.

21. LIQUIDATED-DAMAGES.- (This-Ligyidated-Damagoes paragranh is applicable only-if-initisled-by-both Partiss).

ENTITLED-TOLIQUIDATED DAMAGES IN-THE AMOUNT-OF URON PAYMENT.OE
SAID-SUM-TO-SELLER-BUYER-SHALL-BE-RELEASED FROM-ANY-FURTHER-LIABILITY-TO- SELLER,-AND-ANY-ESGROW
CANCELLATION.FEES AND-THLE-COMPANY CHARGES- SHALL BE PAID-BY. SELLER.

Buyor-fnitiak Solferinitials

£ Ak =
WN%M%QWEWWM&WNW%
ARBIEFRATION-RROVISIONASVOLUNTARY-

WE-HAVE-REAR-AND-UNDERSTAND-THE-FOREGOING-ANB-AGREE TO-SUBMIT-BISPUTES-ARISING-OUT-OF-THE-MATTERS
INCLUDED-IN-THEARBITRATION OF-DISPUTES - PROVISION-TO-NEUTRALARBIERATION.:

Buyor tnitizle Sollordnitlals

23. HMisceillaneous. -

231 Binding Effect.  This Agreemen! shall be binding on the Padles without regard 1o whether or not paragraphs 21 and 22 are initialed by
both of the Parlies, Paragraphs 21 and 22 are each incorporated info ihis Agreement only if initialed by both Partles at lhe time that the Agreement is
exacuted.

23.2 Applicable Law. This Agreement shall be geverned by, and paragraph 22.3 Is amended to refer fo, the laws of the state in which the
Properly s ocated. }‘

23.3 Time of Essence. Time Is of the essence of this Agreement. . 3 "~

doain Y/
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234 Counterparts,  This Agreement may be executed by Buyer and Seller in counterparts, each of which shall be deemed an origing), and a8
of which together shail consiifute one and the same instrument. Escrow Heider, after verifying that the counterparts are identical except for the
signatures, s avthorized and instructed to combine the signed signalure pages on one of the counterparts, which shall then constitute the Agreement.

23.5 Walvay of Jury Trial. THE PARTIES HEREBY WAIVE THEIR RESPECTIVE RIGHTS TO TRIAL BY JURY IN ANY ACTION CR
PROCEEDING INVOLVING THE PROFERTY OR ARISING OUT OF THIS AGREEMENT.

23.6 Confiict. Any confict batween the printed provisions of this Agreement and the typewritten or handwrilten provisiens shall be
controlied by the typewritten o7 hancwritten provisions.

23,7 1031 Exchange.  Bolh Selier and Buysr agree to cooperate with each other in the event that either or both wish fo participate in a 1031
exchange. Any parly initiating an exchange shali bear all costs of such exchange,

23.8 Days. Unless otherwise specifically indicated to the contrary, the word "days” as used in this Agreament shall mean and refer
to cafendar days. ’

24. Disclosures Regarding The Mature of a Real Estate Agency Relationship.

24,1 The Parfies and Brokers agree that their relationship(s) shaff ba governed by the principles set forlh in the applicable sectlons of the
Caiiforniz Civil Code, as stmmarized in paragraph 24.2.

24,2 Whaen enlering Into a discussion with a real estate agent regarding a rea} estate transaction, a Buyer or Seifler should from the oulset
untersiand what lype of agency ralaiionship or representation it has with the agent or agents in the ransaction. Buyer and Seller acknowledge being
advisad by the Brokers In this transaction, as follows;

(a) Sefier's Agent. A Seller's agent under a listing agreemen! wilh the Sellar acts as the agent for the Seller only. A Seller’s agent or subagent
has the following affiffnative obligations: (1) To the Seller: A fiduclary duly of utmost care, integrily, honesty, and lJoyalty in dealings with the Seller. {2)
To the Buyer and Ihe Selfer: a, Diligent exercise of reasenable skills and care in performance of ihe agent's duties. b. A duly of honest and fair dealing
and good faith. ¢ A duly to disclose all facts known to the agent materially affecting the value or deskabiity of the property that are not known {o, or
wilhin the diligent attention ang cbservalion of, the Parties. An agent is not obligated to revest to either Party any confidential information cbtained from
the other Parly which does not iavolve the affirmative ditles set forth above.

(&) Buyer's Agent. A selfing agent can, with a Buyer's consent, agree 1o act as sgent for the Buyer only, In these situations, the agenl Is not
the Seller's agent, even if by agreement the agent may receive compensation for services rendered, either I full or in part from the Seller, An agent
adling only for a Buyer has the following affirmative cbilgations. (1) To fhe Buyer: A fiduciary duty of utmost care, infegrity, honesty, and loyalty in
dealings with the Buyer, (2) To the Buyer and the Selfer: &. Diligent exercise of reasonable skills and eare In performance of the agent's duties, b, A
duty of honest and fair dealing and gooed faith, ¢, A duly te disclose afi facts known fo the agent matenaﬁy affecling the vaiue or desirabiity of the
property that are not known to, or within the dillgent attention and observation of, the Parties, An agenl is not obligated to reveal to either Party any
confidential information obtained from the other Parly which does not invoiva the affirmative duties set for(h above.

(¢} Agent Representing Both Selfer end Buyer. A real estate agent, either acling directly or through one or more assosiate licenses, can
legally be the agent of both the Seller and the Buyer in a lransaction, but only with the knowladge and congent of both the Selier and the Buyer, () Ina
duzl agency situation, the agent has the following affirmative ebligations to both the Seller and the Buyer a. A fiduciary duty of utmost care, integrity,
honesty and loyally In the dealings with either Seller or the Buyer. b. Other dutles to the Seller and the Buyer as slaled above in their respective
sections (a) or (b} of this paragraph 24.2. {2) In representing both Seiler and Buyer, the agent may not without the express permission of the respective
Party, disciose to the other Parly that the Seller will accept a price less than' the #isting price or that the Buyer wif pay a price greater than the price
offered. (3) The above dufies of the agent in & real estate transaction do nof relieve a Seller or Buyer from the respensibiity lo protect their own
interasts, Buyer and Seller should carefully read il agreements to assure that 1ney adequately express thelr understanding of the transaction. A real
estate agent Is a persen guallfied {o advise about real estate. If iegal orttax advfce is’desired, consult a competent professional,

{d) Further Disclosures. Throughout this transaction Buyer and Seller may receive mora than one disciosure, depending upon the number of
agents assisting in the transaction. Buyer and Selier should each read its contents each fime it is presented, censidering the relationship between them
and the real estale agent In this transaction ard that disclosure. Brokers bave no fesponsibiy with respect to any defaull o breach heredf by sither
Party. The Parlies agree that ro lawsuil or otfier lzgal proceeding invalving any breach of duty, error or omission retating lo this transaction may be
brought against Broker more than one year after the Date of Agreement and that the Hability (including court costs and alfomeys' fees), of any Broker
with respect to any breach of duty, error or omlissien relating o this Agreament shali nof exceed the fee received by such Broker pursuant to fhis
Agreemant; provided, however, that the foregeing limitation on each Broker‘s habmly shali not Le applicasle t0 any gross negligence or willésl
misconduc! of susch Broker,

24,3 Confidenfial infermalion: Buyer and Seller agree to Identify to Brekefs as "Confidential" any communication or information given Brokers that
5 considered by such Parly t¢ be confidential.

25. Constructlon of Agreemaent. In construing this Agreement, all heatings and titles are for the convenienca of the Parties only and shall not be
considered a part of this Agreement, Whenever required’ by the conlext, the singular sha¥ include the plural ang vice versa. Unless otherwise
specifically Indicated 1o the contrary, the word "days” as Used in this Agreement shall mean and refer to calendar days. This Agreement shali not be
construed as if prepared by one of the Parties, buf rather according to s fai meaning as a whole, as if both Parlies had prepared #1,

26 Additional Provisions:

Additloral provisions of this offer, if any, ate as foows or are altached hereto by an addendum consisting of paragraphs 28,

through . (If there are no additionat provisions writa "NONE")

28, This Purchase Agreement is subject to the approval of the City of Garden Grove
on _or before Octoher 8, 2011,

TTENTION: NO REPRESENTATION UR RECOMMENDATION 1S MADE BY THE AIR COMMERCIAL REAL ESTATE ASSOCIATION OR BY ANY,
BROKER AS TO THE LEGAL SUFFICIENCY, LEGAL EFFECT, OR TAX CONSEQUENCES OF THIS AGREEMENT OR THE TRANSACTION TOi
WHICH IT RELATES, THE PARTIES ARE URGED TO:

1. SEEK ADVICE OF COUNSEL AS TO THE LEGAL AND TAX CONSEQUENCES OF THIS AGREEMENT.

12 RETAIN APPROPRIATE CONSULTANTS TO REVIEW AND INVESTIGATE THE CONDITION OF THE PROPERTY. SAID
[NVESTIGATION SHOULD INCLUDE BUT NOT BE LIMITED TO: THE POSSIBLE PRESENCE OF HAZARDOUS SUBSTARCES, THE ZONING OF
THE PROPERTY, THE INTEGRITY AND CONDITION OF ANY STRUCTURES AND OPERATING SYSTEMS, AND THE SLETABILITY OF THE]
PROPERTY FOR BUYER'S INTENDEDR USE.

WARNING: [F THE PROPERTY IS5 LOCATED IN A STATE OTHER THAN CALIFORNIA, CERTAIN PROVISIONS OF THIS AGREEMENT MAY
NZED TO 8E REVISED TO COMPLY WITH THE LAWS OF THE STATE IN WHICH THE PROPERTY IS5 LOCATED. N
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