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DISCUSSION: 

TranPak, Inc. is proposing to purchase Parcels 14 and 15 within the Freedom Industrial park 

to construct an industrial building. Based on a formal appraisal, the fair market value of Parcels 

14 and 15 is $546,111.72. Key features ofthe proposed agreement are as follows: 

The purchase price will be the appraised value of $546,111.72. 

The Close of Escrow shall be the earlier of one hundred eighty (180) days following the 

Date of Agreement, or seventy-two (72) hours after the issuance of building permits 

by the City of Madera to the Buyer for construction of its building, but not less than 

sixty (60) days after the Date of Agreement. 

Title will transfer to TranPak, Inc. upon City's issuance of a building permit. 

Escrow will be cancelled if a building permit for a building is not issued by City within 

180 days following the date of the Agreement. 

The terms of the Agreement specify that the buyer will pay fair market value for the property. 

The terms have been reviewed and approved by City Staff and the City Attorney, the buyer, 

and the real estate broker working with both parties. 

CONSISTENCY WITH THE VISION MADERA 2025 PLAN: 

This project supports the realization of vision statements for "Good Jobs and Economic 

Opportunity", in which Madera is envisioned with a strong and diverse economy, supporting 

the local tax base and essential community services that provide living wage opportunities for 

all its community members. 

FISCAL IMPACT: 

The fair market value determined by a professional appraisal established the proposed 

purchase price for the two parcels as $546,111.72. Unless otherwise directed, this amount, 

when received, will be reinvested into the City's economic/industrial development fund 

designation. 

ALTERNATIVES: 

Do not approve the Agreement in which case the sale will not occur. 

ATTACHMENTS: 

1. Council Resolution 



2. Standard Offer, Agreement and Escrow Instructions 

3. Location Map 



RESOLUTION NO. 19-

A RESOLUTION OF THE COUNCIL OF THE CITY OF MADERA, CALIFORNIA, APPROVING A 

STANDARD OFFER, AGREEMENT AND ESCROW INSTRUCTIONS FOR PURCHASE OF REAL ESTATE 

FOR PARCELS 14 AND 15 WITHIN THE FREEDOM INDUSTRIAL PARK WITH TRANPAK, INC., A 

CALIFORNIA CORPORATION 

WHEREAS, the City currently owns four parcels within the Freedom Industrial Park 

that are for sale to buyers intending to build industrial buildings capable of housing 

employment-generating businesses; and 

WHEREAS, the City Council previously authorized staff to work with potential buyers 

of City-owned lots within the Freedom Industrial Park on developing public private 

partnerships to kick start construction on its lots; and 

WHEREAS, TranPak, Inc. has proposed to purchase Parcels 14 and 15 within the 

Freedom Industrial Park for the purpose of constructing a building at the appraised fair 

market value amount of $546,111.72; and 

WHEREAS, the City caused an appraisal to be completed by a licensed appraiser to 

establish the fair market value of Parcels 14 and 15; and 

WHEREAS, the Standard Offer, Agreement and Escrow Instructions for Purchase of 

Real Estate for Parcels 14 and 15 within the Freedom Industrial Park ("Agreement") has 

been prepared for the sale of the parcels to TranPak, Inc. at the appraised fair market value; 

and 

WHEREAS, the close of escrow shall be the earlier of one hundred eighty (180} days 

following the Date of Agreement, or seventy-two (72) hours after the issuance of building 

permits by the City of Madera to the Buyer for construction of its building, but not less than 

sixty (60) days after the Date of Agreement; and 

WHEREAS, the City and Buyers have agreed upon the terms of the Agreement; and 

WHEREAS, the Agreement recommended for approval is on file in the office of the 

City Clerk. 

NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF MADERA hereby resolves, 

finds, determines and orders as follows: 



1. The above recitals are true and correct. 

2. The City Council of the City of Madera approves the Standard Offer, Agreement and 

Escrow Instructions for Purchase of Real Estate for Parcels 14 and 15 within the 

Freedom Industrial Park ("the Agreement") for the sales price of $546,111.72, a copy 

of which is on file in the Office of the City Clerk and referred to for particulars. 

3. The Mayor is authorized to execute the Agreement. 

4. The City Manager is authorized to take all actions and execute documents as necessary 

pursuant to the Escrow Instructions included in the Agreement. 

5. This resolution is effective immediately upon adoption. 

* * * * * * * * 



AIR 
STANDARD OFFER, AGREEMENT AND ESCROW INSTRUCTIONS 

FOR PURCHASE OF REAL ESTATE 
(Vacant Land) 

Dated: Aoril 23 , 2019 

1. Buyer. 
1.1 '~'ranPak . I or.. a Ca 1i fornia cor ooration , ("Buyer") hereby offers to purchase the real property, hereinafter 

I described, from the owner thereof ("Seller") (collectively, the "Parties" or individually, a "Party"), through an escrow ("Esaow") to close 30..ct 
See attached Addendum, Paragraph 26 . 1 diYI ~llr l~ll .. ,.; .. .,.or i'<l'l1Fi;ioR of thll Bwyor"s CootiR&oede<, \"Expwed 

Closiog Pate") Escrow to be held by Chicago !'i tle Company , Suzanne E'ord ("Escrow Holder") whose address is _Ll.lQ_ 
N. Palm Avenue , Suite l 00 , Fresno , C.ll. 93711 Email : fordsu@ct t.. com , Phone No. 

559- 4 51 - 37 32 , Facsimile No. 559- 4 31 - 8 936 upon the terms and conditions set forth in this agreement ("Agreement"). Buyer 
shall have the right to assign Buyer's rights hereunder, but any such assignment shall not relieve Buyer of Buyer's obligations herein unless Seller 
expressly releases Buyer. 

1.2 The term "Date of Agreement" as used herein shall be the date when by execution and delivery (as defined in paragraph 20.2} of this 
document or a subsequent counteroffer thereto, Buyer and Seller have reached agreement in writing whereby Seller agrees to sell, and Buyer 
agrees to purchase, the Property upon terms accepted by both Parties. 

2. Property. 
2.1 The real property ("Property") that is the subject of this offer consists of (insert a brief physical description) +5 . 97 acres of 

vacant l and on Assessor ' s Parcel Numbers 009- 331 - 010 also kootm as lot 15 on the attached 
Exhibi t A (+3.05 ctcres) and 009-331-011 also known as lot 14 on the attached Exhibit A 

I (+2 . 92 acres ) i n the Freedom Industrial Park (see Exhibit AI i<leEato<JiRt~o Countyof Madera , is 

commonly known as (street address, city, state, zip) No street address assi oned and is legally described as: PARCELS 11 , 
1? , 11 , 14 , 10, and 16 of SUBDIVI SI ON MAP NO . 2014 - S- 01. CI TY OF MADERA , STATE OE' 
CALI FORNI!'. RECORDED ON SEPTE~lBER 10 , 201 4 AS DOCUMENT NO . 2014019994, MADER.'\. COUNTY 

I RECORDS. (APNs: 009- 331 - 01.0 and 009- 331 - 01 1 .) 
2.2 If the legal description of the Property is not complete or is inaccurate, this Agreement shall not be invalid and the legal description shall 

be completed or corrected to meet the requirements of the Buyer and Chicaoo Title Comoany ("Title Company"), which 

shall issue the title policy hereinafter described. 
2.3 The Property includes, at no additional cost to Buyer, the permanent improvements thereon, including those items which pursuant to 

applicable law are a part of the property, as well as the following items, if any, owned by Seller and at present located on the Property: ~ 
(collectively, the "Improvements"). 

2.4 Except as provided in Paragraph 2.3, the Purchase Price does not include Seller's personal property, furniture and furnishings, and 
None all of which shall be removed by Seller prior to Closing. 

3. Purchase Pri~e. 

3.1 The purchase price ("Purchase Price") to be paid by Buyer to Seller for the Property shall be .loi'J $54 6 , 11 1 . 7 2 , .,. LJ ~ 
9~i'(lf ~WF<Ri'" f'"<8 ' •11' bo deter"'IAOd Sa<etl 9A a per WA lt GO&! in&'ead Of l hfl!Q priEs} p8r WAit lRe WRit W<8G tg de' I!F"'IAQ Hl8 

Puro~i<ll Priool;hill 1>\l · [J lol-0 '"""'-_] "'!"""'foot :_j <>thar- p m ceting i'~" of lo" thm a f11ll u n j t lAo P!I!Xlbor gf Utlltt rbi ll 
ee ea;e;i SR a cal£Y1allaA ef lat>l af'ea ef t~e PrepeRy J5 ~ilea 19 IRe Pa~es ~·1 a 1 !EeAse~ SW!'\<e)'9< !R aEE9F<lOR£e • qtR ~ara§Filpil 9.1ftll. 
b!OiiiO"OI; til• lollo"'iRI! <iQAI< ol "'il'f ••d oiPo• >eo,. will bo oxclydod 'w"' oucA ca l <11 la~on · Too ~~ ""R"'" ~ri<O &Rill bo pi"iblll •• 
~ ------ j 

(Strike any not opplicoble) 

(a) Cash down payment, including the Deposit as defined in paragraph 4.3 (or if an all cash transaction, the 
Purchase Price): 

(9) 1 F>JBYRI ef "Pie' l eaR " as oleRoee iR i>JFilgFil~A ~ 1. ifJAf. 

(c) Btt,er SAall tal .. Iitie {B tAe I'Pepeft, swbjeot Ia ••efe, ass ...... \he loll&• ;Ag e>t<liAg eeea(sj ef lf•st 
f!fxistiAS Deed(•! of Trw~"' I '"""""!! tRe ~~><'<~<•s ;><OrAI!.S9PJ' oote{s) ('" lil<istiof! Note(<!" I· 
(iJ 00 Fxtsnng "'ote (•Fkst Notv"l ""th iP unpa11 pcindpal hahmce ?i of thf Oosing of appcowmatlil'V' 

S546, 111 . 72 

>•id Secood Note is pa•t>bli it por roootl:>, ie<lwdiog iPierest it tloi eate gf ~ 
pur Jnm •m ' lAM' Pl/d (and'/gr ttut gnQr; ' IPJB'I;f ba f;znre ·r dt'Q gQ .)... 

(dl B•";or tRi ll Ai"& 5ollar i deed o1 tnl5t rP .. rl;hiiCI MQA8y Peed ot :Uwr;t' ) o:> tl:>o propany, to U CY' & toi 
P'S"'is&9P/ Rete gfa, •;er t il ~eller ll i>&G<ibeli iR p~ragraph o ("Pij"'A>§e MGAIYf !ljote") iR t~e a!XlewRta~· 

I 3.2 II Rqyer '' takmg titl e •o tba Pmpe'ty 'llbject •o o• '"' tmiRS, a• Em"•s Dead at Tr" s:t and w'b daed gl I"' it Pll" nlti tbe lwn8figan• to 
dar=Aand ;nvmeRt of fa•u inch rrob:1g b· ·t ROt 'lmi"ed •o, POIPU; procvrPn& fQou ilPd appcalrif fee' u a coRd1tion to tbe b:iPd8r o1 ;a 0:;:;;;: 
8"1'8' agrees te P•v s~<eh fees"~ tea FR;~~'"'"m ell. ~'~(. ofthe HAlla•~ prioEil*!lllalaAl'<! ef tile apjllieaele iois~og Plate. 

4. Deposits. 

4.1-0 BLiyo• hif dQii•'llrod to Brokor • <~o<k in lb• "m of -====._ , Pii/ilble to E><r?"' otoldor, to bo d•li,ered b•• Brok•r toE'""''' 
~old8r "'itbio J 0 ' bll•inll" di¥< >4or both Pa<lii• havo e•og llid tN• "lVPiR'i"l and the P>Oi"lllid A!Jr&en>ent ha; been del"'&rad to 

~'"g"' Holder, or ~ w W ithin 2 ~ ---- business days after both Parties have executed this Agreement and the executed Agreement has 
been delivered to Escrow Holder Buyer shall deliver to Escrow Holder a check in the sum of $2 5, 0 0 0 . 0 0 . If said check is not received by 

Escrow Holder within said time period then Seller may elect to unilaterally terminate this transaction by giving written notice of such election to 
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Escrow Holder whereupon neither Party shall have any further liability to the other under this Agreement. Should Buyer and Seller not enter into 
an agreement for purchase and sale, Buyer's check or funds shall, upon request by Buyer. be promptly returned to Buyer. 

4.2 Additional deposits: 
(a) l!fiUuR 5 buoino" do;q; alto' t~il Data gf •arilama.ot i ' Pf'l' •bon d!IP"•It "'iiR """'"' O!oldo• l~il a.:!d'booal 111,.. o' ~ 

opplied to l~e P"rc~>&e Prioe >ll~e Clo&iRS 
!b) 114H•in & bu&ioe&> d>tt< after t~e oonDAB••' e& dls.,.ti<ed '" pa'"'!ll'>Pi> 9l I•J ll>ro"s" ("') ••• >PP'"'"'" or Qiueol, g.,,,..,, s~ll 

Elejle&it wit~ ~seoa• ~al<ler tRe a<lditoanai5YRI of Ia ~e applied tatl>e Purcl>ase Price attl>e Cla5iRg. 

(t) If "" •ddiQonol Di!pom ,, not "''"iued b'i "''"'"' Holder witllio tho tir;>o Pli"od p<o•qded II>BA S&llar "'"¥ no;ili( Blllflil< E&erot" 
Holder,. ;and Bmkers in writing that qntess the AdQjtippal Depas;r is rereured b\' f$'C0\e( Ho'der w!thm 2 business d?'J5 fol!gwing sa·d nonce the 

4.3 Escrow Holder shall deposit the funds deposited with it by Buyer pursuant to paragraphs 4.1 and 4.2 {collectively the "Deposit"), in a State 
or Federally chartered bank in an interest bearing account whose term is appropriate and consistent with the timing requirements of this 
transaction. The interest therefrom shall accrue to the benefit of Buyer, who hereby acknowledges that there may be penalties or interest 

forfeitures if the applicable instrument is redeemed prior to its specified maturity. Buyer's Federal Tax Identification Number is ------­
- . NOTE: Such interest bearing account cannot be opened until Buyer's Federal Tax Identification Number is provided. 

4.4 Notwithstanding the foregoing, within 5 days after Escrow Holder receives the monies described in paragraph 4.1 above, Escrow Holder 
shall release $100 of said monies to Seller as and for independent consideration for Seller's' execution of this Agreement and the granting of the 
contingency period to Buyer as herein provided. Such independent consideration is non-refundable to Buyer but shall be credited to the Purchase 

Price in the event that the purchase of the Property is completed. 
4.5 Upon waiver of all of Buyer's contingencies the Deposit shall become non-refundable but applicable to the Purchase Price except in the 

event of a Seller breach, or in the event that the Escrow is terminated pursuant to the provisions of Paragraph 9.1(n) {Destruction, Damage or Loss) 

or 9.1(o) (Material Change). 

5. Financing Contingency. {Strike if not applicable) 
5 1 tAil otfar it ~gnQng-&At opo~ Buyar obta 'C!IR§ 'rom AID tQ£119PC9 'WQ"ttfnny, fin2n"ll in&ti•.,'d;n or o•Pi' huuhar, i 'gr:prqitmwn· t;: 1&Ad to 

B"vac a sum eqoa' tg at lpatt % c ' the Purchase Pnce on •ernu reasooahhl acrepnhtp tp Buyer Such !gap (" New I nan") sha" be 

secwFe<l bl' • lir&t deed 9f •rwst <>r "'Qt'tS"Il• 9~ tl>e Pre~•Ft¥ If tlli& 0 fi<'!OrAeRI provt9"' fQr !ieller "'•••'¥ back JWnt9rlioao<i•&> ~\>eo !ielle· &Rail 
bi"9 thQ dght m itpprolle thq tecmr gf the Mdw I 0?0 Sgller rha" ha,e 7 cbyc from rqqupt pf tbq comm;tmggt tatt/ng furtb the propofed tsans of 
thi ~fil'" LQiJq lQ iiFPCQ"A ..... dirapf?rQiriil gf '"''p prQpQUtd tg--rq{ If Sa"ar fiids fiQ t\Otd.y Ei,H;)W J:lolda,:, lA "'rU;m&> gl tt:lu dinpprQ'Ci11 uritf:)'? n'd 1 

""'•• it<llall i>e 69AEiu&lt eh; ~Fe&H<ReEI tRal Sellen•as appre· l!G tile le'RIS eftl>e lie loan. 
s l il"''"'' ho•obv •s•••• to diligol'tll' ptt<~t · e obt>tP!Pf! th 'law Loan If liwvar sball ta 11 to Aolif\' it• B•oker, ,,_, Woldo• aod $aile•, in 

writioe ">ithiA dal" followiAg \Ita 11a1e af "«••eiR&AI1 lhar \Ito ~ie"' Loaol>as ot>C bo"" obtoioed, it shall be "'""'"'ively p<osw~ 
that Bu'P'r has pither ghbjned njd New I oan or bas wah·ed •his New I can contingency 

s 3 If, a~er so;e alhge•ee, Bw;er sl>all Ail#\ iB 8Fal•er, OSE<a ' t'91Eier aRB Selle<, iR RBR!!> I tdiiR IRe~"'· 5pOEi~e9 !A ~aragrapR i .2 l>eree£, 
tbot alfi{O< Rii RQ' obtaioad '"'d ~few Loan, •bt< O~oo..,oot •t.oll bii torr;> • not~d, aPd St.,•O' 5A>" bo ootll'od t~ tl'o p•ompt '~lim gf I.RQ Dopo,t•, 
ph·s am/ mterest eamed thereon 'ess gplv fscrow Holder and Ijtle Company narpltatjon fe~s: and rosts, wbrch B'D}er sha ll p;u 

6. Seller Finandng. (Purchase Money Note). (Strike if not applicable} 
8 1 !Halla• appro""' B' 'l"""' tinao<lal& (•lla p>C28NIP~ li 5} tl>a ~""""''"Mona'! Noto •ball pro"id& to• inlii<itl oo IIRp>td pnnt;tpol ot toe rare 

&t- --- "'pe• aRnwm, "otl> ~<IR<ipal an<i io•o•e·t paiEi a< fg\lgw• · --- "!Re PwRioase ~4"""'1' Mete and Pw•tR••• Mene•t Dee<! ;t 

+<w&t ol>all ~·en tt.e ~"'"'"I fer"'' EQIR<Ronly used ll1· I£<Gr9t" Jdelder, and lle j~"isr ao<l '"bo'<l·oate onl•{ I<> rl>e ilo51ong ~lel<l{s l anll/.gr tAo ~le"' 
Loan wxpress'y o 11 ed fgr hy thjs 4 @CSi'emept 

~ 1 ThQ Pwrchaoa Moow,' "low ond/or IRQ p,'~"'" D4QR1i\' Daod ofTnl5t •~>all <Onlatn p<owt•o•• ' i(!;l<dins tl>a I<>IIO"'IPS C••• aloo parasnpll 

~ 
(•I g • .,.Q)<m~nr PriPtipal ... ay bo p•spoid ·o wt.olv or In part at ••v bma "titoot tt pg•ol~v. :a tl,o opbon oftl>o i111&r 
(9) !all? C~9~. • late tRi'8" e' 6$' •~>•II tle pa!fible ">ttl> Fe<peot tt> ""'>' Pi'f"'""' af ~""";;at •n~<>re<t, gr etller <Aarg<!s, oel ooade 

wjthiq 10 dly$ ofter it i5 d'IO 

(e) fJ .. e Qo ~··· lA tRee •ent toe 8"'"'' sells a• IFaA9E'< at!e 19 tl>e P·e~ew, ar an•t pal'lieA tl>eree£, tl>eo tl>e SelleFFPa 1, at ~el!e< 's 
option •aqut'<ltha on>i•o PnpOid balaooaofntd "oloto ba potd to full 

6 3 If the Purchat'i' Momry Owed o' Trost '5 to bv i!!bordlpJte to O:hQr 6 PiOcins. c((fOW Hold g .. thai!, ilt Sll'f"C1i 9Xp8"5i p'9pare lOd record 

"" Seller'saehalfa ··~uestfer Reeee e~ Elefa•ltaR8,4t sale ''" f2gaFtl!e eac!u .. el'!gage ar aeea 9f tr•sHe .. RiEl! itt illl!e swl!e><liRa<e. 
8 4 "'0 IININ!i ' t;AU~ORPII' L.Put 1)0\i$ NOT •1.1,0"' DEFI,IiNC.V J1 1PiiliMiii>IT5 ON 5EI I Gil mt•NQNG IF 111 1¥1iiiiiL'IUA•:tiLY PliF4 UI.Ji ON 

TI-lE I OHI, SEllER'S 501 E REMEDY IS TO fORECI OSE 0~1 THE PROPERTY 
ii.li &eller's e91i!lilB9R 19 ~reuise ~AaAEtAg" ooRtoogeRt "~""- Selle<'< rea;aoai31e Jllll"' 'ill sf ilu•,..,r'< ~Aao·lal eeoEiitieo. 8•'f"' ;e I'Ri"lrJe a 

"'"""t fiooncial &talowont and <OP'"' gf 111: Fadooal ta• Ulb.lr::" for 11>9 lw i ,...,. t<> Sailor •ullht• lO daY' IQIJgu;pg tl:lQ Dato o' 1\sUio"'<IPt Sollar 
has 10 dl'/5 fo!!Oitt!PS racaip+ gf web dgc;umgotatlon to nHdy •tsetf un th CBS?rd tg Swtar' t finandl ' tondibon iOd tO not:ify e"row Uglrjer iiU to 

tHRetROf er RO{ s.,eF'5 RAJAE!JI EBAi!li!ieR 15 JE£2j!filllle If Seller l:;ils 18 """"' Esse. llel<ief, '" FlloRg afIRe ai5il~~·· 'il l sf !Ris EBABAge~ ... 
wiiRin <ai~ Cioo• per:i;d, ~&Rail be o9n<1 w<i"•~1• pr••-•d t~at oeller ha< aopr<Jued iiU!fe•'• fioanoiol oor>t;lillQR If 5eller I< o:.t oafu.~e:l 1'1'11> Sll\'9''< 
fiPanc·i!l cond!-t'lon or ,, 8 '''P'' flUs to dathrar tba ratp'ire1 d0 ( ••mqnt;moo then Se 11e" may notify Ercmw Ho'dur l p wribna th?t Se"wr Fn?n'ing: wHI 

AOI ile • ,.;Iaale, a~d Bwyerst.all Ra"o tRe e~<iaA, witl>tA J.Q !Ia 1• e£ ti>e ·eee ~~ el .. •ci> A91i8i!, 19 eti'Rer terrfiiAate 'lois t~;~n5at'Qeo "' •• ~wF<:Ioase 
tk!Q P'OpilrtV "olbot~ Selle• Roaooios II Bu•:er fail' to RQl!fv "'""""~older ,.,.tl>on ntd 11me periool of tl& sle<lloo to te<r;>tRato Ill!& "'*"'ac;ion tt.an 
Buyer shall bi conch •s•uqb/ prttS'In::lid to b•ue e1ilctid to j:UttCbiilliG the Propww wqhgut 5e 11er Rnanons If ew·e-r a'ects m tqrn:inate ew .. ,·, 
Dop9<tl &hall ba rofuoded I"" I"illa '""'P>"Y ond E"row Woldor oanoollation f<l•• ood co.;., all o'"t'>i<l> Ei>all bo au~ilr' t obl;(!;llioo. ' 

1 

7, Real Estate Brokers. 
7.1 The following real estate broker(s) ("Brokers") and brokerage relationships exist in this transaction and are consented to by the Parties 

(c;!teck the applicable boxes): 

'-' represents Seller exclusively {"Seller's Broker"); 

~ ____ represents Buyer exclusively {"Buyer's Broker" ); or 

{;2] NPwma r k Pearson Cr;m.rnP rcic 1 . A f") i _vi si. qp of PPa r soTl Real t -y represents both Seller and Buyer ("Dual 
Agency"). 

The Parties acknowledge that other than the Brokers listed above, there are no other brokers representing the Parties or due any fees and/or 
commissions under this Agreement. See paragraph 24 regarding the nature of a real estate agency relationship. Buyer shall use the services of 
Buyer's Broker exclusively in connection with any and all negotiations and offers with respect to the Property for a period of 1 year from the date 
inserted for reference purposes at the top of page 1. 

7.2 Buyer and Seller each represent and warrant to the other that he/she/it has had no dealings with any person, firm, broker or finder in 

connection with the negotiation of this Agreement and/or the consummation of the purchase and sale contemplated herein, other than the Brokers 
named in paragraph 7.1, and no broker or other person, firm or entity, other than said Brokers is/are entitled to any commission or finder's fee in 
connection with this transaction as the result of any dealings or acts of such Party. Buyer and Seller do each hereby agree to indemnify, defend, 

protect and hold the other harmless from and against any costs, expenses or liability for compensation, commission or charges which may be 
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claimed by any broker, finder or other similar party, other than said named Brokers by reason of any dealings or act of the indemnifying Party. 

8. Escrow and Closing. 
8.1 Upon acceptance hereof by Seller, this Agreement, including any counteroffers incorporated herein by the Parties, shall constitute not 

only the agreement of purchase and sale between Buyer and Seller, but also Instructions to 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 specifically so 

instructed by the Parties or a Broker herein. Subject to the reasonable approval of the Parties, Escrow Holder may, however, include its standard 
general escrow provisions. In the event that there is any conflict between the provisions of the Agreement and the provisions of any additional 
escrow instructions the provisions of the Agreement shall prevail as to the Parties and the Escrow Holder. 

8.2 As soon as practical after the receipt of this Agreement and any relevant counteroffers, Escrow Holder shall ascertain the Date of 
Agreement as defined in paragraphs L2 and 20.2 and advise the Parties and Brokers, in writing, of the date ascertained. 

8.3 Escrow Holder is hereby authorized and instructed to conduct the Escrow in accordance with this Agreement, applicable law and custom 
and practice of the community in which Escrow Holder is located, including any reporting requirements of the Internal Revenue Code. In the event 
of a conflict between the law of the state where the Property is located and the law of the state where the Escrow Holder is located, the law of the 
state where the Property is located shall prevail. 

8.4 Subject to satisfaction of the contingencies herein described, Escrow Holder shall close this escrow (the "Closing") by recording a general 
warranty deed (a grant deed in California) and the other documents required to be recorded, and by disbursing the funds and documents in 
accordance with this Agreement. 

8.5 Buyer and Seller shall each pay one-half of the Escrow Holder's charges and Seller shall pay the usual recording fees and any required 

documentary transfer taxes. Seller shall pay the premium for a standard coverage owner's or joint protection policy of title insurance. (See also 
paragraph 11) 

8.6 Escrow Holder shall verify that all of Buyer's contingencies have been satisfied or waived prior to Closing. The matters contained in 

paragraphs 9.1 subparagraphs (b), (c), (d), (e), (g), (i), (n), and (o), 9.4, 12, 13, 14, 16, 18, 20, 21, 22, and 24 are, however, matters of agreement 
between the Parties only and are not instructions to Escrow Holder. 

8.7 If this transaction is terminated for non-satisfaction and non-waiver of a Buyer's Contingency, as defined in paragraph 9.2, then neither of 
the Parties shall thereafter have any liability to the other under this Agreement, except to the extent of a breach of any affirmative covenant or 

warranty in this Agreement. In the event of such termination, Buyer shall, subject to the provisions of paragraph 8.10, be promptly refunded all 
funds deposited by Buyer with Escrow Holder, less only the $100 provided for in paragraph 4.4 and the Title Company and Escrow Holder 
cancellation fees and costs, all of which shall be Buyer's obligation. If this transaction is terminated as a result of Seller's breach of this Agreement 
then Seller shall pay the Title Company and Escrow Holder cancellation fees and costs. 

8.8 The dosing shall occur on the Expected Closing Date, or as soon thereafter as the Escrow is in condition for Closing; provided, however, 
that if the Closing does not occur by the Expected Closing Date and said Date is not extended by mutual instructions of the Parties, a Party not then 

in default under this Agreement may notify the other Party, Escrow Holder, and Brokers, in writing that. unless the Closing occurs within 5 business 
days following said notice, the Escrow shall be deemed terminated without further notice or instructions. 

8.9 Except as otherwise provided herein, the termination of Escrow shall not relieve or release either Party from any obligation to pay Escrow 
Holder's fees and costs or constitute a waiver, release or discharge of any breach or default that has occurred in the performance of the obligations, 
agreements, covenants or warranties contained therein. 

8.10 If this sale of the Property is not consummated for any reason other than Seller's breach or default, then at Seller's request, and as a 
condition to any obligation to return Buyer's deposit (see paragraph 21), Buyer shall within 5 days after written request deliver to Seller, at no 

charge, copies of all surveys, engineering studies, soil reports, maps, master plans, feasibility studies and other similar items prepared by or for 
Buyer that pertain to the Property. Provided, however, that Buyer shall not be required to deliver any such report if the written contract which 
Buyer entered into with the consultant who prepared such report specifically forbids the dissemination of the report to others. 

9. Contingencies to Closing. 
9.1 The Closing of this transaction is contingent upon the satisfaction or waiver of the following contingencies. IF BUYER FAILS TO NOTIFY 

ESCROW HOLDER, IN WRITING, OF THE DISAPPROVAL OF ANY OF SAID CONTINGENCES WITHIN THE TIME SPECIFIED THEREIN, IT SHALL BE 

CONauSIVELY PRESUMED THAT BUYER HAS APPROVED SUCH ITEM, MATTER OR DOCUMENT. Buyer's conditional approval shall constitute 
disapproval, unless provision is made by the Seller within the time specified therefore by the Buyer in such conditional approval or by this 
Agreement, whichever is later, for the satisfaction of the condition imposed by the Buyer. Escrow Holder shall promptly provide all Parties with 
copies of any written disapproval or conditional approval which it receives. With regard to subparagraphs (a) through (m) the pre-printed time 
periods shall control unless a different number of days is inserted in the spaces provided. 

(a) Disclosure. Seller shall make to Buyer, through Escrow, all of the applicable disclosures required by law (See AIR CRE ("AIR") standard 
form entitled "Seller's Mandatory Disclosure Statement") and provide Buyer with a completed Property Information Sheet ("Property Information I Sheet") concerning the Property, duly executed by or on behalf of Seller in the current form or equivalent to that published by the AIR within 10 '* 

- -- - days followmg the Date of Agreement. Buyer has ,w 60 days from the Date of Agreement reeei~t ef<aid <liseleswres to approve or 
disapprove the matters disclosed. 

(b) Physical Inspection. Buyer has w- _ 6_0 ___ days following tile reEei~t ef tile Pre~e~ IAfermatieA ~l!eet er the Date of 
Agreement, "'Ri&Ril'Oi< i' 1•1.11<; to satisfy itself with regard to the physical aspects and size of the Property. 

(c) Hazardous Substance Conditions Report. Buyer has~ _ 6_0 _ __ days following tile reeei~l ef tile Pre~erl>y IRfer..,atieR §l!eet 

<* the Date of Agreement, wl!iERe··er os later, to satisfy itself with regard to the environmental aspects of the Property. Seller recommends that 
Buyer obtain a Hazardous Substance Conditions Report concerning the Property and relevant adjoining properties. Any such report shall be paid for 
by Buyer. A "Hazardous Substance" for purposes of this Agreement is defined as any substance whose nature and/or quantity of existence, use, 

manufacture, disposal 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 Substance Condition" 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 and/or removal under applicable Federal, state or local law. I (d) Soil Inspection. Buyer has JO..o& _6_0 __ days following the receipt gf thQ PrgpQ't\' 'nfo•m•tioo Sbeot gr the Date of Agreement,. 

"'~iERe"er is later, to satisfy itself with regard to the condition of the soils on the Property. Seller recommends that Buyer obtain a soil test report. 
Any such report shall be paid for by Buyer. Seller shall provide Buyer copies of any soils report that Seller may have within 10 days following the 
Date of Agreement. 

I (e) Governmental Approvals. Buyer has ~ ...l1l..Q__ days following the Date of Agreement to satisfy itself with regard to 
approvals and permits from governmental agencies or departments which have or may have jurisdiction over the Property and which Buyer deems 
necessary or desirable in connection with its intended use of the Property, including, but not limited to, permits and approvals required with 
respect to zoning, planning, building and safety, fire, police, handicapped and Americans with Disabilities Act requirements, transportation and 
environmental matters. 

NOTE: Past uses of the Property may no longer be allowed. In the event that the Property must be rezoned, it is Buyer's responsibility to obtain the 
rezoning from the appropriate government agencies. Seller shall sign all documents Buyer is required to file in connection with rezoning, 
conditional use permits and/or other development approvals. 

(f) Conditions of Title. Escrow Holder shall cause a current commitment for title insurance (''Title Commitment") concerning the 
Property issued by the Title Company, as well as legible copies of all documents referred to in the Title Commitment ("Underlying Documents"), I and a scaled and dimensioned plot showing the location of any easements to be delivered to Buyer within 10 .,. -===.::_ days following the 

Date of Agreement. Buyer has J.O 6o days from. the Date of Agreement r&c9ipt gf 1~9 Titlw t;g..,mi'<R&ot, tba 1 •ndarlvin& Documonl> ind th~ 
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1 ~to satisfy Itself with regard to the condition of title. The disapproval by Buyer of any monetary encumbrance, which by the terms of this 
Agreement is not to remain against the Property after the Oosing, shall not be considered a failure of this contingency, as Seller shall have the 
obligation, at Seller's expense, to satisfy and remove such disapproved monetary encumbrance at or before the Closing. 

I (g) Survey. Buyer has-JO..o< _ 6_0 __ days following the Date of Agreement «'9i<G>Ii&"ip,;t..;o>ff..:t~~ ... ..lT'll¢:lllo>JC::.o .. m"m""'lt~ ........ n.tt..;au:AIGd~1U.1PO<d:l<o"'l'Jbj .. iO>Q-Q 
~ to satisfy itself with regard to any ALTA title supplement based upon a survey prepared to American Land ntle Association ("ALTA'') 
standands for an owner's policy 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 obtained a survey and approved the ALTA title supplement, Buyer may elect within the 
period allowed for Buyer's approval of a survey to have an ALTA extended coverage owner's form of title policy, in which event Buyer shall pay any 

additional premium attributable thereto. 
(h) Existing Leases and Tenancy Statements. Seller warrant s no existing Leases encumber the Property •~>•II '"itl>in 10 or 

- - -- ll•t• fgl\g'l'ing H•9 Date gf <>,g•ee..,enl pnauide botlol iw>·er and "'"'"' · lo!oldor l'<iiR leslble ••P••• IN all le' 5<!<, &uialease< or rental 

~·~• {;olle.m·ely, ""'i<ti•& Le;,.es"l a#e~n& th Prop&o:l'f> anll "nt~ a tenanP{ <t:ne"'e"t f 'i<toppel C:e~li;ate"j in IRe !~test f<l<rn er 
.. ~~i'liiiMt to tl>at ~ul>lisloetl II, IRe AiR, @JO!Guteel S'J' Sel'er aotl,ter ea£R R!AiiRt at:>!l G\lsl9JOaRt ef tile P••~•Ftl hlleHRiOII1<5e il5 eest efile"' •• 
l<a"a aaclo too a~ ;o..,pl&"" aod 8><1K'It8 ao E&t:Qppal CilrtJfioate I' aPIJ' l&"iPt bilr o' refwlet to po;guigo ln E~oppa' Cet1lfi<lt8 tiooo ~al'a• rlooll 
, 0 ..,plotli aoGl """'"'" an E<topp&l Ca~fioatli fo• ti:Ji t tan•ncv Stf¥8' has 10 d1yr from tba <<K&ipt of n1d Exirii•s 'aasar aod E~>toppel Caniticatal 
te sall&P( 1tself "'ItA ~egarll tetl>e i:Mi>t<Rg loases artel •••1 etRO' teRi!R'I' 155u..s. 

(i) Owner's Assodation. Seller shall within 10 "'"-==-=- days following the Date of Agreement provide Buyer with a statement and 

transfer package from any owner's association servicing the Property. Such transfer package shall at a mm1mum mclude: cop•es of the association's 
bylaws, articles of Incorporation, current budget and financial statement. Buyer has W 6o days from the Date of Agr eement reeoi~t of <uGR 
~to satisfy itself with regard to the association. 

(j) Other Agreements. Seller shall within 10 "' -==-=- days following the Date of Agreement provide Buyer with legible copies of 

all other agreements ("Other Agreements") known to Seller that will affect the Property after Closing. Buyer has W 60 days from the Date of 

Agreement receipt of &aid Otloor osroornoPti to satisfy itself with regard to such Agreements. 
(k) Financing. If paragraph 5 h e reo f dealing wjtb a financing oonijngency bii$ pot been stridan, tbp satirlactJoo or waiver of sqcb New 

leaA E:BRt:!Rgi!RSV 

(I) Existing Notes. 11 par;a!!"olph i l l<l llac oo· bawn <t•ickan, Sella• '"'u "!!tRIP 10 " ' day• f<>llowiog IRo Dato of nsroornilot 

pro•llo'@ a~ ... , II!IIR legillle ··~ie< gf IF@ iii >liP& ~loto<, QKii>!lR8 De<lol< gf ......,, iPd relote~ •8'••"'""'' ''" 'le~ll· ••ly, "L.oan 0ilOWM8AI&") to U<Ritl• 
tloe Propeo:l'i will '@,;;>iP iwbjo&t after 'RQ ~IGoiR§ t5r;row lo!older &l'l>ll p•o..,ptl'f roqw...t fJO>rn •loa looldoro o1 ;RQ li><>tfng ~Jo'<< a b@PI!fi,iil<>f 
ttnemqnt ("BQpgfidaPf Statgment"} c::onfiqniog ( .. } tb& amount of the 'IDPilid prccdpa' balance the C!!CCQOt jntq .. rt pte, ?Qd the data 'O uchtcb 

iniiwa<t i; p11d ••d (ll tfoa n>IP' Q and""'"""' of >"'1 lmpo11ndi Rilld b'/ t~a bonaficQry io <onoo<lion !'lith ; · 1<h 1oan Suy..- ~>a•10 or 
~ing she receipt of tbp loan Don tments and Beneficiary Statements to sabstv ·tself witb regard tg 5'''h 6naocmg 8•oter's ob'igariog to 

£io>e 1S eenelilieRes "f19n By;er lle•ng al!le te ""rFJ!ase IRe Pre~eH; • ••tl>e~aeeolera>aon er £Range iR tl>eteFffi• efaw, ~••>ling Pletl!!l er ellaFge< 1e 
S"Y"" QXGUPI •• gt\>Q"''" pr01odod '" "'" '\&<OilAloAt or •pproved by B"lf"'• prOJ•idod, ho·"&l'&~ 811•1•• &hall pay tl>o tcaq;fer 'il• r'i!fe<+Qd tom 
p?f4!gpph 3 2 beregf 1 lkgw•sp if Spllpr 15 tO Ci'P/ baCk a P1 " Ch ase &aonPl{ Nnf'e tb p o S p lfp r sb all witbiQ 10 q r days fpllowing tbe Qate 

of A&ree<RORt ~no""" iwv ... """'. '""V ~ "'" prG~95@Q p""'""'" u ...... Nolo ana Pwr•~··· UQRC't' Deed of lf.\J5t Q.,{eF ~ii 10 or 
93\'5 kaRi tl=le r:eee:pt ef s~ER Geet~~eRt5 ~a ut=i5t\ ltself witR regafG te tRe fet=m aA9 eeRteAt tAereef 

(m) Personal Property. In the event that any personal property is included in the Purchase Price, Buyer has 10...... 60 days 

following the Date of Agreement to satisfy itself with regard to the title condition of such personal property. Seller recommends that Buyer obtain a 
UCC-1 report. Any such report shall be paid for by Buyer. Seller shall provide Buyer copies of any liens or encumbrances affecting such personal 

I property that it is aware of within 10 9< ---- days following the Date of Agreement. 
(n) Destruction, Damage ar Lass. Subsequent to the Date of Agreement and prior to Closing there shall not have occurred a destruction 

of, or damage or loss to, the Property or any portion thereof, from any cause whatsoever, which would cost more than $10,000.00 to repair or cure. 
If the cost of repair or cure is $10,000.00 or less, Seller shall repair or cure the loss prior to the Closing. Buyer shall have the option, within 10 days 
after receipt of written notice of a loss costing more than $10,000.00 to repair or cure, to either terminate this Agreement or to purchase the 
Property notwithstanding such loss, but without deduction or offset against the Purchase Price. If the cost to repair or cure is more than 
$10,000.00, and Buyer does not elect to terminate this Agreement, Buyer shall be entitled to any insurance proceeds applicable to such loss. Unless 
otherwise notified in writing, Escrow Holder shall assume no such destruction, damage or loss has occurred prior to Oosing. 

(o) Materiol Change. Buyer shall have 10 days following receipt of written notice of a Material Change within which to satisfy Itself with 
regard to such change. "Material Change" shall mean a substantial adverse change in the use, occupancy, tenants, title, or condition of the 
Property that occurs after the date of this offer and prior to the Closing. Unless otherwise notified in writing, Escrow Holder shall assume that no 
Material Change has occurred prior to the Closing. 

(p) Seller Perfarmonce. The delivery of all documents and the due performance by Seller of each and every undertaking and agreement 
to be performed by Seller under this Agreement. 

(q) Brokerage Fee. Payment at the Closing of such brokerage fee as is specified in this Agreement or later written instructions to Escrow 
Holder executed by Seller and Brokers ("Brokerage Fee"). It is agreed by the Parties and Escrow Holder that Brokers are a thind party beneficiary of 
this Agreement insofar as the Brokerage Fee is concerned, and that no change shall be made with respect to the payment of the Brokerage Fee 
specified in this Agreement, without the written consent of Brokers. 

9.2 All of the contingencies specified in subparagraphs (a) through (m) of paragraph 9.1 are for the benefit of, and may be waived by, Buyer, 
and maybe elsewhere herein referred to as "Buyer's Contingencies." 

9.3 If any of Buyer's Contingencies or any other matter subject to Buyer's approval is disapproved as provided for herein in a timely manner 
("Disapproved Item"), Seller shall have the right within 10 days following the receipt of notice of Buyer's disapproval to elect to cure such 
Disapproved Item prior to the Expected Closing Date ("Seller's Election'). Seller's failure to give to Buyer within such period, written notice of 
Seller's commitment to cure such Disapproved Item on or before the Expected Closing Date shall be conclusively presumed to be Seller's Election 
not to cure such Disapproved Item. If Seller elects, either by written notice or failure to give written notice, not to cure a Disapproved Item, Buyer 
shall have the right, within 10 days after Seller:s Election to either accept title to the Property subject to such Disapproved Item, or to terminate this 
Agreement. Buyer's failure to notify Seller in writing of Buyer's election to accept title to the Property subject to the Disapproved Item without 
deduction or offset shall constitute Buyer's election to t erminate this Agreement . The above time periods only apply once for each Disapproved 
Item. Unless expressly provided otherwise herein, Seller's right to cure shall not apply to the remediation of Hazardous Substance Conditions or to 
the Financing Contingency. Unless the Parties mutually instruct otherwise, if the time periods for the satisfaction of contingencies or for Seller's 
and Buyer's elections would expire on a date after the Expected Closing Date, the Expected Closing Date shall be deemed extended for 3 business 
days following the expiration of: (a) the applicable contingency period(s), (b) the period within which the Seller may elect to cure the Disapproved 
Item, or (c) if Seller elects not to cure, the period within which Buyer may elect to proceed wit h this transaction, whichever Is later. 

9.4 The Parties acknowledge that extensive local, state and Federal legislation establish broad liability upon owners and/or users of real 

property for the investigation and remediation of Hazardous Substances. The determination of the existence of a Hazardous Substance Condition 
and the evaluation of the impact of such a condition are highly technical and beyond the expertise of Brokers. The Parties acknowledge that they 
have been advised by Brokers to consult their own technical and legal experts wit h respect to the possible presence of Hazardous Substances on the 
Property or adjoining properties, and Buyer and Seller are not relying upon any investigation by or statement of Brokers with respect thereto. The 
Parties hereby assume all responsibility for the impact of such Hazardous Substances upon their respective interests herein. 
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10. Documents Required at or Before Closing. 
10.1 Five days prior to the Closing date Escrow Holder shall obtain an updated Title Commitment concerning the Property from the Title 

Company and provide copies thereof to each of the Parties. 
10.2 Seller shall deliver to Escrow Holder in time for delivery to Buyer at the Closing: 

(a) Grant ar geooNil "'"''""'¥ deed, duly executed and in recordable form. conveying fee title to the Property to Buyer. 

(b) lfa~~lica~le, tile Be•elicia') S!atell'le"t< eeAcerRing illistiRg Plale(s). 
(c) If )ppii<Jble, tl>& lil<iwns LI!JIII< ~Ad Other 0 1!' Be.,eol5 tosothor "'olio dLOiy uxocut&d JUi&o»>enl5 tl>o' eo' by 5oilo• •nd Bu,a• Tho 

asslgAFAeRt af il<istiAg leases sA all ae eFt •i:!e "'est receAt •ss>!\RII'IORt aRe •ss"FA~IIeR ef Lesser's IA!er!!!it iA lease ie""' ~w~li<~ed 91 tloe 'IIR er its 

~ 
(d) If op~lioiblo, E<t<>ppel C:&ftii!GJto• exooo ~•d by ~ello• ond,lor tloo ton•ot(<) g 1 tl:lo 54opi<l;1 

(e) An affidavit executed by Seller to the effect that Seller is not a "foreign person" within the meaning of Internal Revenue Code Section 
1445 or successor statutes. If Seller does not provide such affidavit in form reasonably satisfactory to Buyer at least 3 business days prior to the 

Closing. Escrow Holder shall at the dosing deduct from Seller's proceeds and remit to the Internal Revenue Service such sum as is required by 

applicable Federal law with nespect to purchases from foreign sellers. 
(f) If the Property is located In california, an affidavit executed by Seller to the effect that Seller is not a "nonresident" within the 

meaning of California Revenue and Tax Code Section 18662 or successor statutes. If Seller does not provide such affidavit in form reasonably 
satisfactory to Buyer at least 3 business days prior to the Closing, Escrow Holder shall at the Closing deduct from Seller's proceeds and remit to the 

Franchise Tax Board such sum as is required by such statute. 
(g) If applicable. a bill of sale, duly executed, conveying title to any included personal property to Buyer. 
(h) If the Seller is a corporation, a duly executed corporate resolution authorizing the execution of t his Agreement and the sale ofthe 

Property. 
10.3 Buyer shall deliver to Seller through Escrow: 

(a) The cash portion of the Purchase Price and such additional sums as are required of Buyer under this Agreement shall be deposited by 
Buyer with Escrow Holder, by federal funds wire transfer, or any other method acceptable to Escrow Holder in immediately collectable funds, no 
later than 2:00 P.M. on the business day prior to the Expected Closing Date provided, however, that Buyer shall not be required to deposit such 

monies into Escrow if at the time set for the deposit of such monies Seller is in default or has indicated that it will not perform any of its obligations 
hereunder. Instead, in such drcumstances in order to reserve its rights to proceed Buyer need only provide Escrow with evidence establishing that 

the required monies were available. 
(b) I' • Puxha•• ~4orrey ~late ;onEl Pwr<Ri£@ UoAi>\f Qee9 of lfwst ar"' alkl<l for~¥ P•i< 'lfl•ee..,eot, l~e <l•lv e•e•ut•<l arlginak of tl>o<e 

documr;nts, the Purcham MeNU/ Deed of Tmst b g .ag in UICOCdib1r; furm together wrtb mtidvnrsr of lka !O"'OPCQ on '"hp ' P1P'O''Bmgnts jn rhe 

)II'IQIIRt gftqo lull p•platQrAQRt CQ!;t "irAiqg Sl!'lar i< a rAilriQi&Q 1g0( pi>/QO, aod ~ 1'<1•1 •utit8 til UP•iC@ <Qotc;oct (at Suyor'l 8Xfi&Ri9), i;&IIPP8 

Seller ef n6+4Ee ef tt:!e stahHi ef pa ~eFit ef raw' prtr~efi¥ tau~ "wHAg t~ e li1e ef &Re Pwr.eRilsa t 49At!Y ~Jete 
(c) +I> a ""il!r>rA&nton:l """'Rptlon gf LeHo•'c lnte•a<t •n Lv .. a fr.lrro •pociSod ·n paro!IG'plo l Q J(c) •110"8 duly oxocutod b•o' 8"""'' 
(d) Assumptions duly executed by Buyer of the obligations of Seller that accrue after Closing under any Other Agreements. 

(e) If ap~""'"'••. wroltoA "'"""'PI09R :iul•i .. e.utod 0\' au·,·· of tRO lgan gQQIA'I...t< "ItA rerpe<t to lil<o&tiog Note& 
(f) If the Buyer is a corporation, a duly executed corporate resolution authorizing the execution of this Agreement and the purchase of 

the Property. 
10.4 At Closing. Escrow Holder shall cause to be issued to Buyer a standard coverage (or ALTA extended, if elected pursuant to 9.1(g)) owner's 

form policy of title insurance effective as of the Closing. issued by the Title Company in the full amount of the Purchase Price, insuring title to the 
Property vested in Buyer, subject only to the exceptions approved by Buyer. In the event there is a Purchase Money Deed of Trust in this 

transaction, the po6cy of titie insurance shall be a joint protection policy insuring both Buyer and Seller. 
IMPORTANT: IN A PURCHASE OR EXCHANGE OF REAL PROPERTY. IT MAY BE ADVISABLE TO OBTAIN TITlE INSURANCE IN CONNECTlON WITH THE 
CLOSE Of ESCROW SINCE THERE MAY BE PRIOR RECORDED UENS AND ENCUMBRANCES WHICH AFFECT YOUR INTEREST IN THE PROPERTY BEING 
ACQUIRED. A NEW POUCY OF TITlE INSURANCE SHOULD BE OBTAINED IN ORDER TO ENSURE YOUR INTEREST IN THE PROPERTY THAT YOU ARE 

ACQUIRING. 

11. Prorations and Adjustments. 
11.1 Taxes. Applicable real property taxes and special assessment bonds shall be prorated through Escrow as of the date of the Closing, based 

upon the latest tax bill available. The Parties agree to prorate as of the Closing any taxes assessed against the Property by supplemental bill levied 
by reason of events occurring prior to the Closing. Payment of the prorated amount shall be made promptly in cash upon receipt of a copy of any 

supplemental bill. 
11.2 Insurance. WARNING: Any insurance which Seller may have maintained w ill terminate on the Closing. Buyer is advised to obtain 

appropriate insurance to cover the Property. 
I 11.3 Reo!o1r, 1ote<e<t gorl Expenses. S<ho~wlo<l rootol<, oot ..-eSt eo i"'&liog lllotos uiOUI!e& a!'<l o O perating expenses shall be prorated as of 

the date of Closing. The Parties agree to promptly adjust between themselves outside of Escrow any rents received after the Closing. 

I 11.4 Security Deposit. Sa<urit•f Dopgfiin bold by 5o'lor cl:!au ba S"'Oin to au,,,., •• a crt~dit to tbo "''" ' oqo II rid of B>>';•r at tl>9 Clo&ins 
11.5 Post Closing Motrers. Any item to be prorated that is not determined or determinable at the Closing shall be promptly adjusted by the 

Parties by appropriate cash payment outside of the Escrow when the amount due is determined. 

11.6 \l'ari"IOQR< i• lixi.:iog nto•o Sg4Jn"'' lo tl>o O" OAt tl>•t Sl"f&' i( P""''""""8 tbo ~ropo4y i!obj&<t to •• ox'&tiofl D0<1d o< W>ll(t), ••d in 11>9 

• I@Qt tl:lat a a ••• a.iapt li;;>l&rAQRI ., f.Q t~e appllable ~: ...... g ~lei<!''' di"l9&8! tRit IRe t1Rp3iQ priRGipal ila'an'e gf '""' ""'"'"8 •lotelsl at IR& 
closing w!JI b>i mora gr '•" tb;~n tho a moll"! IQ! wrth ip parogc;oph 3 l (c) beraof ("Ewil'fing Note 'la<i~oo"), th8P tho Pwchn e MO"O'f Note(&) &hall 

tlo •oducad oqn,,oa<&d by •n i'RQIIAIO~IIil tg '"'b EXf&tiPH Nota 't;JM;ion Jfthoro "tg ba no l>urot.a<o ~10A8'/ Mote, tb8 tJih ' ilqllirad attR9 

>:lasing ~erparag«lpR ~ l(a) sl>all be FEEitieeEiar intFeaoeEI~I tl>e aFReYA' efs. el> o"iS!'iAg NetellaAa~an. 

11.7 14mol:ioos io AI;!:"' LCOQ Solgu"' In tb• o·'8nt 9!1/8' 'i obli'"IA@ a New I oan and tha amount >dbmotolv obliinod axcead• tR& amoomt <ol 
left!! iA fliFilg<aflR 5.1. !Ae<o IRe oFR9tiAl af t~e Pu'E4oase 14ene•, "ate, 'fan,, sF!all ee <e9~ee~ I;, lite a"'e•AtelstiER ""Ee5S. 

11.8 Owner's Association Fees. Escrow Holder shall: (i) bring Seller's account with the association current and pay any delinquencies or 
transfer fees from Seller's proceeds, and (ii) pay any up front fees required by the association from Buyer's funds. 

12. Representations and Warranties of Seller and Disdaimers. 

12.1 Seller's warranties and representations shall survive the Closing and delivery of the deed for a period of 3 years, and any lawsuit or action 
based upon them must be commenced within such time period. Seller's warranties and representations are true, material and relied upon by Buyer 

and Brokers in all respects. Seller hereby makes the following warranties and representations to Buyer and Brokers: 

(a) Authority of Seller. Seller is the owner of the Property and/or has the full right, power and authority to sell. convey and transfer the 
Property to Buyer as provided herein, and to perfonm Seller's obligations hereunder. 

(b) Maintenance During Escrow and Equipment Condition At aosing. Except as otherwise provided in paragraph 9.1(n) hereof, Seller 

shall maintain the Property until the Closing in its present condition, ordinary wear and tear excepted. 
(c) Hazardous Substances/Storage Tonks. Seller has no knowledge, except as otherwise disclosed to Buyer in writing, of the existence or 

prior existence on the Property of any Hazardous Substance, nor of the existence or prior existence of any above or below ground storage tank. 

(d) Compliance. Seller has no knowledge of any aspect or condition of the Property which violates applicable laws, rules, regulations, 

codes or covenants, conditions or restrictions, or of improvements or alterations made to the Property without a penmit where one was required, 
or of any unfulfilled order or directive of any applicable governmental agency or casualty insurance company requiring any investigation, 
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remediation, repair, maintenance or improvement be performed on the Property. 
(e) Changes in Agreements. Prior to the Closing, Seller will not violate or modify any Existing Lease or Other Agreement, or create any 

new leases or other agreements affecting the Property, without Buyer's written approval, which approval will not be unreasonably withheld. 
(f) Possessory Rights. Seller has no knowledge that anyone will, at the Closing, have any right to possession of the Property, except as 

disclosed by this Agreement or otherwise in writing to Buyer. 
(g) Mechanics' Liens. There are no unsatisfied mechanics' or materialmens' lien rights concerning the Property. 
(h) Actions, Suits or Proceedings. Seller has no knowledge of any actions, suits or proceedings pending or threatened before any 

commission, board, bureau, agency, arbitrator, court or tribunal that would affect the Property or the right to occupy or utilize same. 
(i) Notice of Changes. Seller will promptly notify Buyer and Brokers in writing of any Material Change (see .paragraph 9.1(o)) affecting 

the Property that becomes known to Seller prior to the Closing. 
(j) No Tenant Bankruptcy Proceedings. Seller has no notice or knowledge that any tenant of the Property is the subject of a bankruptcy 

or insolvency proceeding. 
(k) No Seller Bankruptcy Proceedings. Seller is not the subject of a bankruptcy, insolvency or probate proceeding. 
(I) Personal Property. Seller has no knowledge that anyone will, at the Closing, have any right to possession of any personal property 

included in the Purchase Price nor knowledge of any liens or encumbrances affecting such personal property, except as disclosed by this Agreement 
or otherwise in writing to Buyer. 

12.2 Buyer hereby acknowledges that, except as otherwise stated in this Agreement, Buyer is purchasing the Property in its existing condition 
and will, by the time called for herein, make or have waived all inspections of the Property Buyer believes are necessary to protect its own interest 
in, and its contemplated use of, the Property. The Parties acknowledge that, except as otherwise stated in this Agreement, no representations, 
inducements, promises, agreements, assurances, oral or written, concerning the Property, or any aspect of the occupational safety and health laws, 
Hazardous 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 Seller representation or warranty might be untrue prior to the Closing, and Buyer elects to purchase 
the Property anyway then, and in that event, Buyer waives any right that it may have to bring an action or proceeding against Seller or Brokers 
regarding said representation or warranty. 

12.4 Any environmental reports, soils reports, surveys, feasibility studies, and other similar documents which were prepared by third party 
consultants and provided to Buyer by Seller or Seller's representatives, have been delivered as an accommodation to Buyer and without any 
representation or warranty as to the sufficiency, accuracy, completeness, and/or validity of said documents, all of which Buyer relies on at its own 
risk. Seller believes said documents to be accurate, but Buyer is advised to retain appropriate consultants to review said documents and investigate 
the Property. 

13. Possession. 
Possession of the Property shall be given to Buyer at the Closing subject to the rights of tenants under Existing Leases. 

14. Buyer's Entry. 
At any time during the Escrow period, Buyer, and its agents and representatives, shall have the right at reasonable times and subject to rights of 
tenants, to enter upon the Property for the purpose of making inspections and tests specified in this Agreement No destructive testing shall be 
conducted, however, without Seller's prior approval which shall not be unreasonably withheld. Following any such entry or work, unless otherwise 
directed in writing by Seller, Buyer shall return the Property to the condition it was in prior to such entry or work, including the recompaction or 
removal of any disrupted soil or material as Seller may reasonably direct. All such inspections and tests and any other work conducted or materials 
furnished with respect to the Property by or for Buyer shall be paid for by Buyer as and when due and Buyer shall indemnify, defend, protect and 
hold harmless Seller and the Property of and from any and all claims, liabilities, losses, expenses (including reasonable attorneys' fees), damages, 
including those for injury to person or property, arising out of or relating to any such work or materials or the acts or omissions of Buyer, its agents 
or employees in connection therewith. 

15. Further Documents and Assurances. 
The Parties shall each, diligently and in good faith, undertake all actions and procedures reasonably required to place the Escrow in condition for 
Closing as and when required by this Agreement. The Parties agree to provide all further information, and to execute and deliver all further 
documents, reasonably required by Escrow Holder or the Title Company. 

16. Attorneys' Fees. 
If any Party or Broker brings an action or proceeding (including arbitration) involving the Property whether founded in tort, contract or equity, or to 
declare rights hereunder, the Prevailing Party (as hereafter defined) in any such proceeding, action, or appeal thereon, shall be entitled to 
reasonable attorneys' fees and costs. Such fees may be awarded in the same suit or recovered in a separate suit, whether or not such action or 
proceeding is pursued to decision or judgment. The term "Prevailing Party" shall include, without limitation, a Party or Broker who substantially 
obtains or defeats the relief sought, as the case may be, whether by compromise, settlement, judgment, or the abandonment by the other Party or 
Broker of its claim or defense. The attorneys' fees award shall not be computed in accordance with any court fee schedule, but shall be such as to 
fully reimburse all attorneys' fees reasonably incurred. 

17. Prior Agreements/Amendments. 

17.1 This Agreement supersedes any and all prior agreements between Seller and Buyer regarding the Property. 
17.2 AmendmentstothisAgreement are effective only if made in writing and executed by Buyer and Seller. 

18. Broker's Rights. 

18 1 If t·~" <aiQ i<i A<>t '""'"'"'"'-'ell olwe Is t~e do'•wlt of e•toer tbe "'''"' o' ~e'ie', 1h Glebwl~og P><l>, ·~•II be halillo 19 aA9 sl;all pa•t to 
Bl<lkers tAe 8Fal<eFage fee tAat 8FBI<er; "'awls ..... <eeei eol bas toe sale ~ .... ····~ ......... a If 8"1"' 15 ••• eelaw!QRg ~arty, l'a'{RleRt et Sale 
B<oke<oge fee I& iR odditi<>" l<> ""'/ oblig•tion "'IIR ' "'Pao:& to "qw·d•·ad <>r otbar d:.was•" 

1 a l I 'poo lba "'""""' Br<:>~OR: ara oWIROqood 10 P• ltlli,ioolb$ b"' of lAic (QR[l~QP 

119. Notices. 

19.1 Whenever any Party, Escrow Holder or Brokers herein shall desire to give or serve any notice, demand, request, approval, 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, electronic signature, digital signature, or email. 

19.2 Service of any such communication shall be deemed made on the date of actual receipt if personally delivered, or transmitted by facsimile 
transmission, electronic signature, digital signature, or email. Any such communication sent by regular mail shall be deemed given 48 hours after 
the same is mailed. Communications sent by United States Express Mail or overnight courier that guarantee next day delivery shall be deemed 
delivered 24 hours after delivery of the same to the Postal Service or courier. If such communication is received on a Saturday, Sunday or legal 
holiday, it shall be deemed received on the next business day. 

19.3 Any Party or Broker hereto may from time to time, by notice in writing, designate a different address to which, or a different person or 
additional persons to whom, all communications are thereafter to be made. 

20. Duration of Offer. 

20.11fthis offer is not accepted by Seller on or before 5:00P.M. according to the time standard applicable to the city of Madera , 
California on the date of Mav 15 , 2019 , it shall be deemed automatically revoked. 
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20.2 The acceptance of this offer, or of any subsequent counteroffer hereto, that creates an agreement between the Parties as described in 
paragraph 1.2, shall be deemed made upon delivery to the other Party or either Broker herein of a duly executed writing unconditionally accepting 

the last outstanding offer or counteroffer. 

21. LIQUIDATED DAMAGES. (This Liquidated Damages paragraph is applicable only if initialed by both Parties). 
THE PARTIES AGREE THAT IT WOULD BE IMPRACTICABLE OR EXTREMELY DIFFICULT TO FIX, PRIOR TO SIGNING THIS AGREEMENT, THE ACTUAL 

DAMAGES WHICH WOULD BE SUFFERED BY SELLER IF BUYER FAILS TO PERFORM ITS OBLIGATIONS UNDER THIS AGREEMENT. THEREFORE, IF, 
AFTER THE SATISFACTION OR WAIVER OF ALL CONTINGENCIES PROVIDED FOR THE BUYER'S BENEFIT, BUYER BREACHES THIS AGREEMENT, SELLER 
SHALL BE ENTITLED TO LIQUIDATED DAMAGES IN THE AMOUNT OF $2 5, 000. 00 • UPON PAYMENT OF SAID SUM TO SELLER, BUYER 

SHALL BE RELEASED FROM ANY FURTHER LIABILITY TO SELLER, AND ANY ESCROW CANCELLATION FEES AND TITLE COMPANY CHARGES SHALL BE 

PAID BY SELLER. 

Buyer's Initials Seller's Initials 

22. ARBITRATION OF DISPUTES. (This Arbitration of Disputes paragraph is applicable only if initialed by both Parties.) 
22.1 ANY CONTROVERSY AS TO WHETHER SEU.ER IS ENTITLED TO THE LIQUIDATED DAMAGES AND/OR BUYER IS ENTITLED TO THE RETURN OF 

DEPOSIT MONEY, SHALL BE DffiRMINED BY BINDING ARBITRATION BY, AND UNDER THE COMMERCIAL RULES OF THE AMERICAN ARBITRATION 
ASSOCIATION ("COMMEROAL RULES"). ARBITRATION HEARINGS SHALL BE HELD IN THE COUNTY WHERE THE PROPERTY IS LOCATED. THE 

NUMBER OF ARBITRATORS SHALL BE AS PROVIDED IN THE COMMERCIAL RULES AND EACH SUCH ARBITRATOR SHAll. BEAN IMPARTIAL REAL ESTATE 
BROKER WITH AT LEAST 5 YEARS OF FULL TIME EXPERIENCE IN BOTH THE AREA WHERE THE PROPERTY IS LOCATED AND THE TYPE OF REAL ESTATE 
THAT IS THE SUBJECT OF THIS AGREEMENT. THE ARBITRATOR OR ARBITRATORS SHAll BE APPOINTED UNDER THE COMMERCIAL RULES AND SHALL 
HEAR AND DffiRMINE SAID CONTROVERSY IN ACCORDANCE WITH APPLICABLE LAW, THE INTENTION OF THE PARTIES AS EXPRESSED IN THIS 

AGREEMENT AND ANY AMENDMENTS THERETO, AND UPON THE EVIDENCE PRODUCED AT AN ARBITRATION HEARING. PRE-ARBITRATION 
DISCOVERY SHALL BE PERMITIED IN ACCORDANCE WITH THE COMMERCIAL RULES OR STATE LAW APPLICABLE TO ARBITRATION PROCEEDINGS. 
THE AWARD SHALL BE EXECUTED BYAT LEAST 2 OF THE 3 ARBITRATORS, BE RENDERED WITHIN 30 DAYS AFTER THE CONCLUSION OF THE HEARING, 

AND MAY INCLUDE ATIORNEYS' FEES AND COSTS TO THE PREVAILING PARTY PER PARAGRAPH 16 HEREOF. JUDGMENT MAY BE ENTERED ON THE 
AWARD IN ANY COURT OF COMPETENT JURISDICTION NOTWITHSTANDING THE FAILURE OF A PARTY DULY NOTIFIED OF THE ARBITRATION HEARING 
TO APPEAR THEREAT. 

22.2 BUYER'S RESORT TO OR PARTICIPATION IN SUCH ARBITRATION PROCEEDINGS SHALL NOT BAR SUIT IN A COURT OF COMPETENT 

JURISDICTION BY THE BUYER FOR DAMAGES AND/OR SPECIFIC PERFORMANCE UNLESS AND UNTIL THE ARBITRATION RESULTS IN AN AWARD TO 
THE SELLER OF LIQUIDATED DAMAGES, IN WHICH EVENT SUCH AWARD SHALL ACT AS A BAR AGAINST ANY ACTION BY BUYER FOR DAMAGES 
AND/OR SPECIFIC PERFORMANCE. 

22.3 NOTICE: BY INITIALING IN THE SPACE BELOW YOU ARE AGREEING TO HAVE ANY DISPUTE ARISING OUT OFTHE MATIERS INCLUDED IN THE 
"ARBITRATION OF DISPUTES" PROVISION DECIDED BY NEUTRAL ARBITRATION AS PROVIDED BY CALIFORNIA LAW AND YOU ARE GIVING UP ANY 
RIGHTS YOU MIGHT POSSESS TO HAVE THE DISPUTE LITIGATED IN A COURT OR JURY TRIAL BY INITIALING IN THE SPACE BELOW YOU ARE GIVING 

UP YOUR JUDICIAL RIGHTS TO DISCOVERY AND APPEAL, UNLESS SUCH RIGHTS ARE SPECIFICALLY INCLUDED IN THE "ARBITRATION OF DISPUTES" 
PROVISION. IF YOU REFUSE TO SUBMIT TO ARBITRATION AFTER AGREEING TO THIS PROVISION, YOU MAY BE COMPEU.ED TO ARBITRATE UNDER 
THE AUTHORITY OF THE CALIFORNIA CODE OF CIVIL PROCEDURE. YOUR AGREEMENT TO THIS ARBITRATION PROVISION IS VOLUNTARY. 

WE HAVE READ AND UNDERSTAND THE FOREGOING AND AGREE TO SUBMIT DISPUTES ARISING OUT OF THE MATIERS INCLUDED IN THE 
"ARBITRATION OF DISPUTES" PROVISION TO NEUTRAL ARBITRATION. 

Buyer's Initials Seller's Initials 

23. Miscellaneous. 

23.1 Binding Effect. Buyer and Seller both acknowledge that they have carefully read and reviewed this Agreement and each term and 

provision contained herein. In addition, this Agreement shall be binding on the Parties without regard to whether or not paragraphs 21 and 22 are 
initialed by both of the Parties. Paragraphs 21 and 22 are each incorporated into this Agreement only if initialed by both Parties at the time that the 
Agreement is executed. 

23.2 Applicable Law. This Agreement shall be governed by, and paragraph 22.3 is amended to refer to, the laws of the state in which the 
Property is located. Any litigation or arbitration between the Parties hereto concerning this Agreement shall be initiated in the county in which the 
Property is located. 

23.3 Time of Essence. Time is of the essence of this Agreement. 

23.4 Counterparts. This Agreement may be executed by Buyer and Seller in counterparts, each of which shall be deemed an original, and all of 
which together shall constitute one and the same instrument. Escrow Holder, after verifying that the counterparts are identical except for the 

signatures, is authorized and instructed to combine the signed signature pages on one of the counterparts, which shall then constitute the 
Agreement. 

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

23.6 Conflict. Any conflict between the printed provisions of this Agreement and the typewritten or handwritten provisions shall be controlled 
by the typewritten or handwritten provisions. Seller and Buyer must initial any and all handwritten provisions. 

23.7 1031 Exchange. Both Seller and Buyer agree to cooperate with each other in the event that either or both wish to participate in a 1031 
exchange. Any party initiating an exchange shall bear all costs of such exchange. The cooperating Party shall not have any liability (special or 
otherwise) for damages to the exchanging Party in the event that the sale is delayed and/or that the sale otherwise fails to qualify as a 1031 
exchange. 

23.8 Days. Unless otherwise specifically indicated to the contrary, the word "days" as used in this Agreement shall mean and refer to calendar 
days. 

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

24.1 The Parties and Brokers agree that their relationship(s) shall be governed by the principles set forth in the applicable sections of the 
California Civil Code, as summarized in paragraph 24.2. 

24.2 When entering into a discussion with a real estate agent regarding a real estate transaction, a Buyer or Seller should from the outset 

understand what type of agency relationship or representation it has with the agent or agents in the transaction. Buyer and Seller acknowledge 
being advised by the Brokers in this transaction, as follows: 

(a) Seller's Agent. A Seller's agent under a listing agreement with the Seller acts as the agent for the Seller only. A Seller's agent or 

subagent has the following affirmative obligations: (1) To the Seller: A fiduciary duty of utmost care, integrity, honesty, and loyalty in dealings with 
the Seller. (2) To the Buyer and the Seller: a. Diligent exercise of reasonable skills and care in performance of the agent's duties. b. A duty of honest 
and fair dealing and good faith. c. A duty to disclose all facts known to the agent materially affecting the value or desirability of the property that 
are not known to, or within the diligent attention and observation of, the Parties. An agent is not obligated to reveal to either Party any confidential 
information obtained from the other Party which does not involve the affirmative duties set forth above. 

(b) Buyer's Agent. A selling agent can, with a Buyer's consent. agree to act as agent for the Buyer only. In these situations, the agent is 
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not the Seller's agent , even if by agreement the agent may receive compensation for services rendered, either in full or in part from the Seller. An 
agent acting only for a Buyer has the following affirmative obligations. (1) To the Buyer: A fiduciary duty of utmost care, integrity, honesty, and 
loyalty in dealings with the Buyer. (2) To the Buyer and the Seller: a. Diligent exercise of reasonable skills and care in performance of the agent's 
duties. b. A duty of honest and fair dealing and good faith. c. A duty to disclose all facts known to the agent materially affecting the value or 
desirability of the property that are not known to, or within the diligent attention and observation of, the Parties. An agent is not obligated to 
reveal to either Party any confidential information obtained from the other Party which does not involve the affirmative duties set forth above. 

(c) Agent Representing Both Seller and Buyer. A real estate agent, either acting directly or through one or more associate licenses, can 
legally be the agent of both the Seller and the Buyer in a transaction, but only with the knowledge and consent of both the Seller and the Buyer. (1) 
In a dual agency situation, the agent has the following affirmative obligations to both the Seller and the Buyer: a. A fiduciary duty of utmost care, 
integrity, honesty and loyalty in the dealings with either Seller or the Buyer. b. Other duties to the Seller and the Buyer as stated above in their 
respective sections (a) or (b) of this paragraph 24.2. (2) In representing both Seller and Buyer, the agent may not without the express permission of 
the respective Party, disclose to the other Party that the Seller will accept a price less than the listing price or that the Buyer will pay a price greater 

than the price offered. (3) The above duties of the agent in a real estate transaction do not relieve a Seller or Buyer from the responsibility to 
protect their own interests. Buyer and Seller should carefully read all agreements to assure that they adequately express their understanding of the 
transaction. A real estate agent is a person qualified to advise about real estate. If legal or tax advice is desired, consult a competent professional. 

(d) Further Disclosures. Throughout this transaction Buyer and Seller may receive more than one disclosure, depending upon the 
number of agents assisting in the transaction. Buyer and Seller should each read its contents each time it is presented, considering the relationship 
between them and the real estate agent in this transaction and that disclosure. Buyer and Seller each acknowledge receipt of a disclosure of the 
possibility of multiple representation by the Broker representing that principal. This disclosure may be ·part of a listing agreement, buyer 
representation agreement or separate document. Buyer understands that Broker representing Buyer may also represent other potential buyers, 
who may consider, make offers on or ultimately acquire the Property. Seller understands that Broker representing Seller may also represent other 
sellers with competing properties that may be of interest to this Buyer. Brokers have no responsibility with respect to any default or breach hereof 
by either Party. The Parties agree that no lawsuit or other legal proceeding involving any breach of duty, error or omission relating to this 
transaction may be brought against Broker mere than one year after the Date of Agreement and that the liability (including court costs and 
attorneys' fees), of any Broker with respect to any breach of duty, error or omission relating to this Agreement shall not exceed the fee received by 

such Broker pursuant t o this Agreement; provided, however, that the foregoing limitation on each Broker's liability shall not be applicable to any 
gross negligence or willful misconduct of such Broker. 

24.3 Confidential Information. Buyer and Seller agree to identify to Brokers as "Confidential" any communication or information given Brokers 
that is considered by such Party to be confidential. 

25. Construction of Agreement. In construing this Agreement, all headings and titles are for the convenience of the Parties only and shall not be 
considered a part of this Agreement. Whenever required by the context, the singular shall include the plural and vice versa. This Agreement shall 
not be construed as if prepared by one ofthe Parties, but rather according to its fair meaning as a whole, as if both Parties had prepared it. 

26. Additional Provisions. 
Additional provisions of this offer, if any, are as follows or are attached hereto by an addendum or addenda consisting of paragraphs ....1.§_,_1._ 

I through 2 6 . l . (If there are no additional provisions write "NONE".) 

See attached Addendum . 

ATTENTION: NO REPRESENTATION OR RECOMMENDATION IS MADE BY AIR CRE OR BY ANY BROKER AS TO THE LEGAL SUFFIOENCV, LEGAL 
EFFECT, OR TAX CONSEQUENCES OF THIS AGREEMENT OR THE TRANSACTION TO WHICH IT RElATES. THE PARTIES ARE URGED TO: 

1. SEEK ADVICE OF COUNSEL ASTO THE LEGAL AND TAX CONSEQUENCES OF THIS AGREEMENT. 
2. RETAIN APPROPRIATE CONSULTANTS TO REVIEW AND INVESTIGATE THE CONDmON OF THE PROPERlY. SAID INVESTIGATION SHOULD 
JNCWDE BUT NOT BE LIMITED TO: THE POSSIBLE PRESENCE OF HAZARDOUS SUBSTANCES, THE ZONING OF THE PROPERTY, THE INTEGRITY 
AND CONDmON OF ANY STRUCTURES AND OPERATING SYSTEMS, AND THE SUITABILfTY OF THE PROPERTY FOR BUYER'S INTENDED USE. 

WARNING: IF THE PROPERlY IS LOCATED IN A STATE OTHER THAN CAUFORNIA, CERTAIN PROVISIONS OF THIS AGREEMENT MAY NEED TO BE 
REVISED TO COMPLY WITH THE lAWS OF THE STATE IN WHICH THE PROPERTY IS LOCATED. 

NOTE: 
1. THIS FORM IS NOT FOR USE IN CONNECTION WITH THE SALE OF RESIDENTIAL PROPERTY. 
2. IF EITHER PARlY IS A CORPORATION, IT IS RECOMMENDED THAT THIS AGREEMENT BE SIGNED BY TWO CORPORATE OFACERS. 

The undersigned Buyer offers and agrees t o buy the Property on the terms and conditions stated and acknowledges receipt of a copy hereof. 

BROKER 

Newmark Pearson Corr~ercial, 
A Di vision of Pearson Realt y 

Attn: Nicholas J . Audino, SIOR 
Title: Sen i. or. Vice President 

jAddress: 7480 N Palm Ayenue , Syjte 101 , 
Fresno , CA 93711 
Phone: 1559) 432- 6700 or (559) -147- 6270 
~E (559) 432-6200 
Email: naudino@pearsonreal ty. com 
Federal ID No.: 

Broker/AgentBREUcense#: 00020875 (Pearson! 
I Ucense #01231272 (N. Audino) 

,_ 

Date: 

BUYER 

TranPak, Inc. , a California corooration 

By: 

Name Printed: ------- - ----­

Title: - -:-:-:-:-:--:-:-:--:-:-:-:------­
Phone: (8001 827-2474 
~Cell: (559 ! 367-6645 
Email; CUP 1 and@t ranpak rorn 

By: 
Name Printed : _ _ _ _ 
Title: _ __ _ 
Phone: ___ _ 

Fax: 
Email: 

Address: _ _ _ _ 

Federal ID No.: - ------
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I 27. Acceptance. 
27.1 Seller accepts the foregoing offer to purchase the Property and hereby agrees to sell the Property to Buyer on the terms and conditions 

therein specified. 

I 27.2 In consideration of real estate brokerage service rendered by Broke~. Seller agrees to pay Broker. a real estate Brokerage Fee in a sum 
equal to _ 4 ___ % of the Purchase Price . ;p be "'"'~eol bot "'"" l~e 8<okers a• f;llo"'< ' >aile<'> i<Oker "l ••<l Dll'/8' '' a..,ker 
====""" This Agreement shall serve as an irrevocable instruction to Escrow Holder to pay such Brokerage Fee to Broker< out of the proceeds 
accruing to the account of Seller at the Closing. 

27.3 Seller acknowledges receipt of a copy hereof and authorizes Broker; to deliver a signed copy to Buyer. 

NOTE: A PROPERlY INFORMATION SHEET IS REQUIRED TO BE DELIVERED TO BUYER BY SELLER UNDER THIS AGREEMENT. 

BROKER 

Newmark Pearson CormnerciaL A Di.vision of 
Pearson Realtv 

Attn: Nicholas J. Audino, SIOR 
Title: Senior Vice President 

Address: 74 80 N. Palm Avenue , Suite 101. 
Fresno , CA 93711 
Phone: (559) 432-6200 or (559) 447 - 6270 
Fax: r559l 432 - 2938 
Email: naudi no@pearsonreal ty . com 

FederaiiD No. : - - ----..,.­
Broker/AgentBRElicense#: 00020875 IPearson) 

I License #01231272 (N. Audino) 

Date: 

SELLER 

City of Madera 

By: 

Name Printed: _ _,A"'n"'d"""'r "'e"'w--"J'-'.__,_M...,e..,d.,e""l"'l""."-i n..,_ ____ _ 
Title: Mavor 
Phone: (559) 661 - 5409 
~~ 1559) 674 - 2972 
Email: c/o dmerchen@citvofmadera . com 

By: 

Name Printed: ---­
Title: 
Phone: 

Fax: 
Email: ___ _ 

Address: 
FederaiiDNo.: 9 46000 3 65 

AIR CRE. 500 Nortb Brand Blvd, Suite 900, Glendale, CA 91203, Tellll-687-8777, Ema~ contracts@laircre.com 
NOTICE: No part of these worb may be reproduced in anyfonn without pennission in writing. 
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AIRCR! 
ADDENDUM TO THE STANDARD OFFER, AGREEMENT AND ESCROW 

INSTRUCTIONS 
FOR PURCHASE OF REAL ESTATE 

Date: April 23, 2019 
By and Between 

Buyer: TranPak, Inc., a California corporation 
Seller: Citv of Madera 

Property Address: Assessor's Parcel Nuwbers 009-331 - 010 & 009-331-0ll , 
Madera, California (No street address assianed) 
(street address, city, state, zip) 

This Addendum is attached and made part of the above-referenced Agreement (said Agreement and the Addendum are hereinafter collectively 
referred to as the "Agreement"). In the event of any conflict between the provisions of this Addendum and the printed provisions ofthe 

I Agreement, this Addendum shall control. 

26.1 Close of Escrow. The dose of Escrow shall be the earlier of one hundred eighty(180) days following the Date of 
Agreement. or seventy-two {72} hours after the issuance of building penn its by the City of Madera to the Burer for 
construction of its huildmg, but not less than ixty (6o) days after the Date of Agreement. Work under the City building 
petmits will not commence until escrow closes. lf no building permi ts are issued within one hundred eighty (180) dtlys. 
then the Agreement shall automatically terminate, escrow hall be canceled, and the Parties hall have no further 
obligation to one another. The City of Madera shall not unreasonably withhold or delay site plan review approval or the 
issuance of building permits. 

AIR CRE. 500 North Brand Blvd, Suite 900, Glendale, CA 91203, Tel21]..687-87n, Email contracts@taircre.com 
NOnCE: No part of these works may be reproduced in any fonn without permission in writing. 
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PREFACE: 

AIR 
PROPERTY INFORMATION SHEET 

(For the sale or leasing of non-residential properties) 

Purpose: This Statement is NOT a warranty as to the actual condition of the Property/Premises. The purpose is, instead, to provide the brokers and 
the potential buyer/lessee with important information about the Property/Premises which is currently in the actual knowledge of the Owner and 

which the Owner is required by law to disclose. 

Actual Knowledge: For purposes of this Statement the phrase 'actual knowledge' means: the awareness of a fact, or the awareness of sufficient 
information and circumstances so as to cause one to believe that a certain situation or condition probably exists. 

TO WHOM IT MAY CONCERN: 

Ci ty of Madera ("Owner"), owns the Property/Premises commonly known as (street address, city, state, zip) No street 
I address assigned located in the County of Madera , and generally described as (describe briefly the nature of the Premises or 

Property) +5.97 acres of vacant land on .Assessor ' s Parcel Numbers 009- 331- 010 a.lso known as 
lot 15 on the attached Exh i bit A 1±3 . 05 acres ! and 009 331-011 also known as lot 14 on 
rhe attach ed Exhibit A (+2. 92 acres) in t he Freedom Indu.,trial Park (se<O Exhibit A l 
(hereinafter "Property"), and certifies that: 

1. Material Physical Defects. Owner has no actual knowledge of any material physical defects in the Property or any improvements and 
structures thereon, including, but not limited to the roof, except (if there are no exceptions write "NONE"): ____ . 

2. Equipment. 

A. Owner has no actual knowledge that the heating, ventilating, air conditioning, plumbing, loading doors, electrical and lighting systems, life 
safety systems, security systems and mechanical equipment existing on the Property as ofthe date hereof, if any, are not in good operating order 
and condition, except (if there are no exceptions write "NONE"): ----. 

B. Owner has no actual knowledge of any leases, financing agreements, liens or other agreements affecting any equipment which is being 
included with the Property, except (if there are no exceptions write "NONE"): ____ . 

3. Soil Conditions. Owner has no actual knowledge that the Property has any slipping, sliding, settling, flooding, ponding or any other grading, 
drainage or soi l problems, except (if there are no exceptions write "NONE"): _ _ __ . 

4. Utilities. Owner represents and warrants that the Property is served by the following utilities (check the appropriate boxes) C public sewer 

system and the cost of installation thereof has been fully paid, C private septic system, C electricity, 0 natural gas, :J domestic water, ~ 
telephone, and l other: __ . 

5. Insurance. Owner has no actual knowledge of any insurance claims filed regarding the Property during the preceding 3 years, except (if there 
are no exceptions write "NONE"): ----

6. Compliance With laws. Owner has no actual knowledge of any aspect or condition of the Property which violates appl icable laws, rules, 

regulations, codes, or covenants, conditions orrestrictions, 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 government agency or of any casualty insurance company that any work of 
investigation. remediation, repair, maintenance or improvement is to be performed on the Property, except (if there are no exceptions write 
"NONE"): ---

7. Hazardous Substances and Mold. 

A. Owner has no actual knowledge of the Property ever having been used as a waste dump, of the past or present existence of any above or 
below ground storage tanks on the Property, or of the current existence on the Property of asbestos, transfonmers containing PCB'S or any 
hazardous, toxic or infectious substance whose nature and/or quantity 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, except (ifthere are no exceptions write 
"NONE"): ---

6. Owner represents and warrants that it is not currently, and never has been engaged in the business of hauling waste, and never stored 
hazardous substances on the Property, except (if there are no exceptions write "NONE"): ___ _ 

C. Owner has no actual knowledge of the existence on the Property of hazardous levels of any mold or f ungi defined as toxic under 
applicable state or Federa l law, except(ifthere are no exceptions write "NONE"): ----· 

8. Fire Damage. Owner has no actual knowledge of any structure on the Property having suffered material fire damage, except (if there are no 
exceptions write "NONE"): ___ _ 

9. Actions, SUits or Proceedings. Owner has no actual knowledge that any actions, suits or proceedings are pending or threatened before any 
court, arbitration tribunal, governmental department, commission, board, bureau, agency or instrumentality that would affect the Property or the 
right or ability of an owner or tenant to convey, occupy or utilize the Property, except (if there are no exceptions write "NONE"): ____ . 

Owner has not served any Notices of Default on any ofthe tenants of the Property which have not been resolved except {if there are no exceptions 
write "NONE"): ----

10. Governmental Proc:eedings. Owner has no actual knowledge of any existing or contemplated condemnation, environmental, zoning, 
redevelopment agency plan or other land use regulation proceedings which could detrimentally affect the value, use and operation of the Property, 
except (ifthere are no exceptions write "NONE"): ____ . 

11. Unrecorded Title Matters. Owner has no actual knowledge of any encumbrances, covenants, conditions, restrictions, easements, licenses, 
liens, charges or other matters which affect the title of the Property that are not recorded in the official records of the county recorder where the 
Property is located, except (if there are no exceptions write "NONE"): _ ___ . 

12. Leases. Owner has no actual knowledge of any leases, subleases or other tenancy agreements affecting the Property, except (if there are no 
exceptions write "NONE"): ___ _ 

13. Options. Owner has no actual knowledge of any options to purchase, rights of first refusal, rights of first offer or other similar agreements 
affecting the Property, except (if there are no exceptions write "NONE") : ___ . 

14. Short Sale/Foreclosure. The ability of the Owner to complete a sale of the Property C is contingent ::J is not contingent upon obtaining the 
consent of one or more lenders to conduct a 'short sale', ie. a sale for less that the amount owing on the Property. (This paragraph only needs to be 
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completed ifthis Property lnfor~tion Sheet is being completed in connection with the proposed sale of the Property) One or more of any loans 

secured by the Property Dis LJ is not in foreclosure. 

15. Energy Efficiency. The Property 0 has 0 has not been granted an energy efficiency rating or certification such as one from the U.S. Green 

Building Council's Leadership in Energy and Environmental Design (LEED) or 0 Seller/Lessor does not know if the Property has been granted such 
a rating or certificate. If such a rating or certification has been obtained please describe the rating or certification and provide the name of the 
organization that granted it: ____ . 

16. Other. (It will be presumed that there are no additional items which warrant disclosure unless they are set forth herein): ___ _ 

The statements herein will be relied upon by brokers, buyers, lessees, lenders and others. Therefore, OWner and/or the OWner's Property 
Manager has reviewed and modified this printed statement as necessary to accurately and completely state all the known material facts 
concerning the Property. To the extent such modifications are not made, this statement may be relied upon as printed. This statement, 
however, shall not relieve a buyer or lessee of responsibility for independent Investigation of the Property. OWner agrees to promptly notify, in 
writing, all appropriate parties of any material changes which may occur in the statements contained herein from the date this statement is 
signed until title to the Property is transferred, or the lease is executed. 

Date : 
(fill in date of execution) 

OWNER 
City of Madera 

By: 

Name Printed: -~""'''-'n,d;:rc;e"'w,_• ...;·-"-' -'-· -"M.,·e"'a,_,· e._l._l=.±i;.;n~------­
litle: Ma or 

Buyer/lessee hereby acknowledges receipt of a copy of this Property Information Sheet on -------- -- . (Fill in date received) 

INITIALS 

BUYER/LESSEE 
Tran Pak , Inc., a Cal iforni a corporation 

By: 

Name Printed: -----------­

litie: ---------------

AIR CRE. 500 North Brand Blvd, Suite 900, Glendale, CA 9U03, Tei213-687-B7n, Emaa contracts@laircre.com 
NOnCE: No part of these works may be reproduced in any form without permission in writing. 
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AIR 
SELLER'S MANDATORY DISCLOSURE STATEMENT 

(Required by law on transactions involving non-residential properties in California) 
DO NOT USE THIS FORM WITH REGARD TO THE SALE OF RESIDENTIAL PROPERTIES 

This disclosure statement is intended to be a part of the [;lj STANDARD OFFER, AGREEMENT AND ESCROW INSTRUCTIONS FOR PURCHASE OF REAL 

ESTATE (See paragraph9.1(a) of said document) or [J ____ (the "Purchase Agreement") dated Aori l 2 3, 2019 , regarding that 

certain real property commonly known as (street address, city, state, zip) : Assessor's Parcel Numbers 009-331 - 010 a lso 
kno wn as lot 15 on the attached Exh ; b .it A & 009 331- 0ll a'so knoVJ as lo• 14 on the 

I attached Exhibit J>.., Madera, California. (see Exhibit A) (the "Property") wherein City of Madera is the 

Seller and TranPak , Inc. , a Ca 1 ifo rnia c o roo rati o n is the Buyer. Note: This disclosure statement is not designed nor 
intended to be used in place of the standard Property Information Sheet published BY AIR CRE ("AIR"). Both documents should be used in every 

transaction involving a sale. 

In order to comply with State law concerning disclosures to a potential purchaser, Seller elects to: 

Li A. Utilize a report prepared by a professional consultant which has been approved by the AIR, i.e., First American Natural Hazard 
Disdosures, (800) 527-0027, or JCP Property Disclosure Reports, (800) 748-5233. A copy of their report is attached hereto. (Complete paragraph 8, 

9, 10,12 and 13 and sign this statement in the place provided.) 

I Ql B. Utilize a report prepared by MyNH D . c om , t o include a n enviror.menr:al screeni.na I wit~ ~~g •• RWR'!beF' 

--===-- . A copy of ~ the report will be provided to the Buyer within ten (10) days following the Date of Agreement.i!.­

atl<iched ~o<&to (Complete paragraphs 8, 9 10, 12, and 13, sign this Statement in the place provided, and attach a copy of The Commercial 

Property Owner's Guide to Earthquake Safety.) 

c. Complete this Disclosure Statement without the assistance of a professional consultant. (Complete paragraphs 1 through 13 and sign this 
Statement in the place provided. Remember to attach a copy of The Commercial Property OWner's Guide to Earthquake Safety.) 

1. EARTHQUAKE FAULT ZONES. If the Property is located within a delineated Earthquake Fault Zone (a zone that encompasses a potentially or 
recently active trace of an earthquake fault that is deemed by the State Geologist to constitute a potential hazard to structures from surface faulting 
or fault creep), California Public Resounces Code §2621 et seq. mandates that prospective punchasers be advised that the Property is located within 
such a Zone, and that its development may require a geologic report from a state registered geologist. In accordance with such law, Buyer is hereby 

informed that the Property :::J is or ::::J is not within a delineated Earthquake Fault Zone. 

2. SEISMIC HAZARD ZONES. If the Property is located within a Seismic Hazard Zone as delineated on a map prepared by the california Division of 
Mines and Geology, california Public Resources Code §2690 et seq. mandates that prospective purchasers be advised that the Property is located 

within such a Zone. In accordance with such law, Buyer is hereby informed that the Property D is or i] is not within a Seismic Hazard Zone. 

3. EARTHQUAKE SAFETY If (1) the improvements on the Property were constructed prior to 1975, and (2) said improvements include structures 
with (i) pre-cast (e.g., tilt-up) concrete or reinfonced masonry walls together with wood frame floors or roofs or (ii) unreinforced masonry walls, 
Buyer must be provided with a copy of The Commercial Property OWner's Guide to Earthquake Safety (the "Booklet") published by the california 
Seismic Safety Commission. Buyer is hereby informed that the Property: 

::J (a) meets the foregoing requirements, and a copy of the Booklet and a completed "Commercial Property Earthquake Weakness Disclosure 
Report" is attached hereto. Within five business days of Buyer's receipt of said Disclosure Report, Buyer shall deliver a duly countersigned copy of 
the same to Escrow Holder, with a copy to Seller and Seller's Broker. Escrow Holder is hereby instructed that the Escrow shall not close unless and 
until Escrow Holder has received the Disclosure Report duly signed by both Seller and Buyer. 

D (b) does not meet the foregoing requirements requiring the delivery of the Booklet. 

4. FIRE PROTECTION. If the Property is located within a designated State Responsibility Area as delineated on a map prepared by the California 
Department of Forestry, California Public Resources Code §4136 mandates that prospective purchasers be advised that the Property is located 
within a wildland area which may contain substantial forest fire risks and hazards, that the State may not be responsible to provide fire protection 
services, and that the Property may be subject to the requirements of Public Resources Code §4291 which requires the periodic removal of brush, 

the maintenance of firebreaks, and other similar activities. In accordance with such law, Buyer is hereby informed that the Property D is or D is 
not within a designated State Responsibility Area. 

5. FIRE HAZARD. If the Property is located within an area designated as a Very High Fire Hazard Severity Zone pursuant to Government Code 
§51178 et seq, §51183.5 mandates that prospective purchasers be advised that the Property is located within such a zone and that the Property 
may be subject to various maintenance, design and/or construction requirements and/ or restrictions. In accordance with such law, Buyer is hereby 

informed that the Property D is or c .. ..J is not within a designated Very High Fire Hazard Severity Zone. 

6. AREA OF POTENnAL FLOODING. If the Property is located within an area of potential flooding in the event of the failure of a dam as shown on 
an inundation map designated pursuant to Government Code §8589.5, §8589.4 mandates that prospective purchasers be advised that the Property 

is located within such an area. In accordance with such law, Buyer is hereby informed that the Property C is or D is not within a designated 
area of potential flooding. 

7. FLOOD HAZARD AREAS. If the Property is located within a designated Federal Flood Hazard Area as delineated on a map prepared by the 
Federal Emergency Management Agency, Federal law; ie. 42 U.S.C. §4104a, mandates that prospective purchasers be advised that the Property is 
located within an area having special flood hazards and that flood insurance may be required as a condition to obtaining financing. In accordance 

with such law, Buyer is hereby informed that the Property D is or D is not within a designated Federal Flood Hazard Area. 

8. FLOOD DISASTER INSURANCE. If the Seller or Seller's predecessor-in-interest has previously received Federal flood disaster assistance and said 
assistance was conditioned upon obtaining and maintaining flood insurance on the Property, Federal law, ie. 42 U.S.C. §5154a, mandates that 
prospective purchasers be advised that they will be required to maintain such insurance on the Property and that if said insurance is not maintained 
and the Property is thereafter damaged by a flood disaster, the purchaser may be required to reimburse the Federal Government for the disaster 

relief provided. Buyer is hereby informed that to the best of the Seller's knowledge Federal flood disaster assistance D has or D has not been 
previously received with regard to the Property. Note: if such disaster assistance has been received, the law specifies that the required notice be 
"contained in documents evidencing the transfer of ownership" . 
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NOTE: 
PARCEL AREAS SHOWN ARE 
NET. THEY DO NOT INCLUDE 
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