RESOLUTION NGO. 2013-005

RESOLUTION OF THE BOARD OF DIRECTORS
OF ANAHEIM TRANSPORTATION NETWORK
APPROVING THE PURCHASE OF REAL PROPERTY
AT 1354 SOUTH ANAHEIM BOULEVEARD, ANAHEIM, CA 92805

WHEREAS, Anaheim Transportation Network, a California nonprofit public benefit corporation
(“Corporation”) entered into a conditional purchase and sale agreement on January 31, 2013 for certain
real property located at 1354 South Anaheim Boulevard, Anaheim, CA 92805 with the Sellers, Walter ).
Furie and Gladys Furie c/o Farmers & Merchants Bank Trust as set forth on Exhibit A(“PSA”); and

WHEREAS, the Corporation has determined that all non-closing conditions in the PSA have been
met to the satisfaction of the Board of Directors, staff, and advisors; and

WHEREAS, pursuant to the PSA the Corporation must provide to the Seliers and escrow a
resolution approving the purchase no later than April 1, 2013 approving the purchase; and

WHEREAS, the Corporation has analyzed the financing proposals and its own cash on hand in
Restricted and Unrestricted accounts, determining that the Corporation has the ability to comply with
the terms of the PSA; and

WHEREAS, the Corporation now desires to approve the purchase in total with all of the non-
closing contingencies PSA being waived and proceed to close escrow on the real property, subject only
to closing contingencies and deliveries;

THEREFORE, THE BOARD OF DIRECTORS OF THE CORPORATION DOES HEREBY RESOLVE, FIND,
DETERMINE AND ORDER AS FOLLOWS:

Section 1: The Corporation approves the purchase of the real property set forth above hereby
approves all terms and conditions of the PSA set forth in Exhibit A, subject only to closing contingencies
and deliveries and waiving all non-closing contingencies; and

Section 2: The Corporation approves the use of up to $680,000 of Restricted Reserve Funds and
$12,968 of Unrestricted Reserve Funds, plus the Deposit currently in escrow, to close escrow according
to the terms of the PSA set forth in Exhibit A;

Section 3: The Corporation approves the use of financing to close escrow according to the terms of
that separate resolution of this same date; and

Section 3: The Executive Director of the Corporation is hereby authorized and empowered on
behalf of this Corporation and in its name to (a) use up to $680,000 of Restricted Reserve Funds and
$12,968 of Unrestricted Reserve Funds, plus the deposit currently in escrow to close escrow according
to the terms of the PSA set forth in Exhibit A, (b) undertake the financing to close escrow according to
the terms of that separate resolution of this same date, and {c) execute any other escrow instructions,
agreements, or any other instruments or documents, or amendments or supplements thereto, or to do



and to cause to be done any and all other acts and things such Executive Director may in her discretion
deem necessary or appropriate to close escrow according to the terms of the PSA set forth in Exhibit A,
including the delivery of this resolution to escrow and Sellers in a timely manner and to carry out the
purposes of the foregoing resolution.

Adopted, signed and approved this 27th day of March 2013.

[Certification contained on next page.]



Attest:

Diana Kotler, Executive Director

|, Diana Kotler, Executive Director of Anaheim Transportation Network, do hereby certify that the
foregoing Resolution No. 2013-005 of the Board of Directors was duly adopted by the Board of Directors
of Anaheim Transportation Network, a California nonprofit public benefit corporation, at a regular
meeting of the Board on March 27, 2013, and that it was so adopted by the following vote:

YEAS: 11 '
NEAS: O : J —
ABST: O "

p——

£

Diana Kotler, Executive Director



EXHIBIT A

PURCHASE AND SALE AGREEMENT FOR 1354 SOUTH ANAHEIM BOULEVARD, ANAHEIM, CA 92805
BETWEEN CORPORATION AS BUYER AND WALTER J. FURIE AND GLADYS FURIE C/O FARMERS &
MERCHANTS BANK TRUST AS SELLERS DATED JANUARY 31, 2013




STANDARD OFFER, AGREEMENT AND ESCROW

INSTRUCTIONS FOR PURCHASE OF REAL ESTATE
(Non-Residential)
AIR Commencial Real Estate Assoclation

January 30, 2013
{Dats for Refarencs Pusposes}

1.  Buyer.

11 hnaheim Transportation Network, a California nonprofit public benefit corxporation
{ "Buyer) hareby ffars 1o purchase the real propeny, hemeinafier described, from the owner ihwreof ("Setier™) (coliactively, (he “Parties” o Individually,
a "Party"), through an sscrow (“Becrow”) 1o close 20-ef 15 days sfier the waler or expiralion of the Buyer's Cortingencies, ("Expected

Closing Date') to be held by Faxrmers & Merchants Bank Escrow (Suzanna Sanchez) ["Esgrow Holder')
whosa address s 302 Pine Avenue, Long Beach, California 90802 _ 1 Phone No.
562-621~1400 , Facsimile No, upon the lesms and conditions s# forh in this agreement

{"Agteernent’). Buyar shall have the right to assigh Buysr's rights hersunder, bul any such sesignment shall hot refleve Buyer of Buyar's obligations
heveln uniess Salier oxprassly reloases Buyer.

1.2 The teim “Date of Agreement &3 used hergln shall ba Ihe dats when by axscudioh and delivery (as defined n paragraph 20.2) of this
documan! of o subsequant counleroer tharela, Buyat ind Selisr huve raechad agreament in wiiting whareby Seller agress {o sall, and Buyer agrees to
purchase, tha Proparty upon ferms acoapied by bolh Parties,

2. Propenty.

2.1 Tha real preparty ("Propenty’) thal Is the subject of this offer consists of (nsert 8 brist physical destriplien} an_epproximately
+/-1.88 acre parcel of land that includes two buildings totalling +/-8,300 aquare feet,

together with all improvemants now located on or in such real property and all rights,
privileges and easements appurtenants thereto,

1% located in the City of Anaheim « Counly of Orange
Slale of California + is commanty kriowh by the street address of 1354 South Anaheim Boulevard

and I8 legatly descibed es: _to be provided by Title Company

{(APN: DB2-461-17/26 }

2.2 I the legal description of the Property Is ot compléle of is Inaccurale, this Agreemsnt shefl not ba invalid and the lagal description shall be
completed or corrected to mest the requirements of Ticor Title (Mark Manwearing) - markm@ticortitle.com
{"Title Company"), which shall issue the tlile pulicy herelnalter Gsscoribed, -

2.3 The Property Includss, at no addilonal cosl to Buyss, the psrmanent improvemens thereon, Inclnding thosa ilems which pursuant lo
applicable law are a part of tha property, a6 wel as the foliowing lems, i any, ownad by Safier and at prasent localed on the Property: alectrica)
distributlon systams (power panal, bus ducting, conduits, diconnacts, lighling fixiures); lelaphone distribution syslems (fings, jacks and connectiona
onlyl apace heslers; heallng, venlifating, alr conditioning equlpment (“HVAC™; air lines; fire aprinkiar systems; security and fire dstection syslams:
caipals; window coverings; wall coverings; snd None

[colleclively. the "mprovements™),
2.4 The fire sprinkiar monitor:E] 1 ownad by Selier and lacluded in ths Furchase Price, LJ is leasod by Seller, snd Buyer will need to negotiale 3
new laase with the fire monitoring company, [ ownership will be datamined during Escrow, or T there is no fire sprinkler monitor.
2.5 Except as provided In Paragraph 2.3, he Purchase Price does nol Include Saller's personal propaerty, fumhure and furnishings, and

ol of
which shall be removed by Seller prier to Closing.
3. Purchass Price,
3.1 The purchase price {“Purchase Price”) 1o ba paid by Buyer fo Selies for the Prapary shall be 2, 250, 000,00 , Payable as
folbows:
(e} Ceash down paymenl, indluding tha Deposk as defined In paragraph 4,3 (or if an all cash
lrangaction, the Purchase Prisa): §562, 500,00
(Strike if hot
spplcabla) (b} Amoun! of "New Loar” as defined in pategraph 6.1, i any: $1, 687, 500,00
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3.2 i Buyer is leking title 1o the Properly subject to, or aseuming, ah Existing Daed of Trus! and such deed of trust permils the beneficiary to
demand payment of fees Including, but not limited 1o, poinls, processing fees, snd eppralsal fees a5 8 condition lo the lranster of the Property, Buyer
agtees 1o pay such faes up to & meximum of 1.5% of 1he unpakd principal balance of the applicable Existing Nola,

4, Deposits,

4.10) Buyer has dstivered 1o Broker b thack in the sum of § + payable to Escrow Holdar, 1o ba deliversd by
Broker 1o Escrow Hokler within @-o+.—— business days sfier bolh Parties have oxscuied s Agreemenl end the execuled Agreement has baan
delivered to Escrow Hotder, gt B within 2 e businens days sier both Perles bave sxecuted this Agreement and the execulad Agrasment has
been deliverad te Ederow Holder Buysr shail deliver to Escrow Halder a check In the sum of $50, 000,00 . It sadd
check Is not recaived by Escrow Holder within aaid time pariod then Selier may elect lo unliotarally terminats s transaclion by giving writlen notice of
such election \o Escrow Holder whérsupon noither Parly shall have any further liability 16 the other under this Agreamen), Should Buyar and Selisr hot
erter Into an apresmant for purchase and sale, Buysr's check of funds shall, upon requasl by Buyer, be promglly returned to Buyer.

4.2 Adgdklonal depoais:

- Witlin-5-huei

Gavs-aortho-Dale ol A b Buves-shaild ki Malcer o ok L Laumn-of
il g el i PaCHHVHR- B0 Mg ¥

1o0-La-Booti
(B) Within 5 busliess days aRer the contingencies discussed in parrngraph 9.1 (a) through (k) are approved or waived. Buyer shall deposht
with Escrow Holder the additionst sum of $50, 000.00 1d ba applied to he Putchass Price at the Closing.

4.3 Escrow Holder shall deposit the funds daposited with it by Buysr pursuant Lo paragraphs 4.1 and 4.2 (collectively Lhe “Daposit’), in & Stels o
Federally charlered bark in an interest baaring sccount whose term is appropriale and consistent with the timing requirements of this ransaciion. The
inferest tharedrom shall actrue to the barafit of Buyar, who hersby stknowledgas that {here may be panalilss or Intereal forfatiores if the spplicabl
inslrument is redeemed prior to ils specified maturity. Buyer's Faderal Tax ldentification Number is 33- 0688792 . NOTE: Such
interest basring account tannot be opened until Buyer's Fodaral Tax denlificetion Number is provided,
& Financing Contingsncy. (Strike if ol dpplicable)

5,1 This ofter s contingsnl upon Buyar oblaining from an lnsurance sompany, financia) Institution or other lendsr, & commitment (o lsnd to Buyer
a sum gqual to at lassy 15 % of the Purchass Price, on terma veascriably-accapieble to Buyer. Such joun ("New Loan"} shall be sscwred
byaﬂmldsedoflm:lo:munglgnmmelﬂropaﬂy." o Bolloi-e-saropbadk-iuniostnanginghen 59 hail-h ha-fohi-4e

B v i ol-sush -larai. - 2i . it of.tha-ch -t T v i shal. bha
- prop i &0 L ca

-pratumed-Hol-Salier-hob-sppovad-the-lomie-oftha Mew-Losn,

5.2 Buyer hereby agroes o diligantly pursus oblgining the New Losn. M Buyer sha!l fail to notHy its Broker, Evcrow Holder and Seller, in
wiriting within 235 days following the Date of Agresmant, that the New Loan hes not been obtained, it shall be conelusively presumed
that Buyer has sither obtalned said Naw Loan or has walved this New Loan contingancy.

6.3 I, afier dus diligence, Buysr shalt notify its Broker, Escrow Holdet and Sellar, In wrillng, within 1hs time spesified in paragtaph 6.2 hereof, {hat
Buyer has no! obtained suid New Loan, this Agrsement shail ba termingled, and Buysr shall bs entitled 1o the prompl ratun of 1he Deposit, plus any
int t earmsd th X l:aa only & w Holdar and Title Com pany cancailation leos and cosls, which Buyer shall pay,
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7.  Real Evate 8rokers.

7.1 Tiw fokiowing resl esiale broket(s) ("Brokers") end brokerege relationships sxist In fhis transaction and are sonsented to by the
Parties (check the applicable boxes):

¥ CBRE, Inc. {Mark 8, Latimer, Ben Seybold) represents Seller exclusively ("Selier's Broker');
B Giubb & ELlis Company, dba Newmark Grubb Knight Frank

(Gary Rllen and Cheryl Bleodworth) represents Buyer oxchusively ("Buyer's Broker'); o
[w] P s both Seller and Buyer (*Dual Agency”).

The Parties acknowledge thal Brokers are he proturing cause of this Agreement. See paagraph 24 regarding ihe nature of a real estate agency
relalionship. Buyer shall ure the sbrvices of Buyer's Broker exclusively in connaction with any and all negotistions and offers with respacd o the
Propedy for a paviod of 4 year from the date inserted for reforance purposes et ihe fop of page 1,

7.2 Buymr and Seller each reprssent and wasrant 1o the other that haishe/it has had no dealings with Bny person, fimn, broker ar finder in
connoection with the nepotietion of this Agr andior this conawmmation of lhe purchase and sale contempiated hereln, othar than the Brokers

8. Ezcrow and Closing,

8.1 Upon acceptance hareof by Seller, this Agreament, Including any counterofiers Incorporated herain by the Paries, shall constitute not only
the agr } of purchass and sale baty Buyar and Ssller, bul also insiructions to Escrow Holdar for the consummalion of the Agresment through
ihe Eserow. Escrow Holder shall hol prepsare any further ascrow instructions restating or amending the Agresment uniess spacifically s insiructed by
the Partios or a Broker herein. Sublect {0 the ressohable approval of the Partias, Escrow Holder may, hawever, includs its sta) | Bscrow
proviglons.

8.2 As poon as practical after 1he receipt of this Agresment and any relevan! counteroftera, Escrow Holdsr shal ascerial Dats of menl
as defined in parapraphs 1.2 and 20.2 and advise the Paries and Brokers, In writing, of ihe date ascertalned,
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8.3 Escrow Holder Is harsby authorized and instruotad Lo conduct the Escrow In accordance with this Agresmend, applicable lew and custom and
praciice of the community In which Escrow Holder 18 localed, including any reporting requiremanis of the Inlamel Revenue Code. in the averd of o
confiicl batween the law of the siate whare tha Property Is locatod and tha law of the slate where the Escrow Holder is locatad, the [aw of the diate
where tha Property ia focated shali preval.

8.4 Subject to satisfaction of tha contingencles herain dencribed, Escrow Holder shuil closs ihis escrow (i “Closhng’) by meording & gonersl
Wﬁm {u gram deed in Californfa) and the other documents Tequirad 1o be reccrdad, and by disburaing the funds and dacuments in sooordance
wil gresmsnt,

B.5 Buyer und Swlier shall asch pay one-half of the Escrow Halders charges and Saller shall pay Ihe usual recerding fees and any required
dowmema;!'r)lmmfer taxes. Selter shall pay the premium for & stendard coverage owner's of jolnt protestion policy of lille Insurance, (Sea also
paragraph

8.8 Escrow Holder shall verify that all of Buyse's conti pencles heve besn salisfiad or walved prier to Clozing. The matiers containad In
paragrephs 8.1 subparagrephs (b), (c), {d), {e), (b}, {1}, (n), e {0), 9.4, 9.5, 12, 13, 14, 18, 18, 20, 21, 22, and 24 #re, howaver, matiers of agreemant
balwean tha Parties only and sre not instruclons 1o Esrow Rolder,

8.7 i this trenaaciion Is terminalad for non-satisfaction and non.waiver of @ Buyers Conlingency, as defined in paragraph 9.2, then rsliher of tha
Parties shall thereafier hava eny Ilabity ta the offwr under this Agreament, exsept to tha extent of a braach of any affirmative covenant of warranty in
this Agresment. In the avent of such lenmination, Buyer shall be prompily tefunded ell funds depostied by Buyar with Escraw Holder, Jess only Tille
Company and Escrow Halder cancekiation (eas and costs, all'of which ahail bs Buyers obligation, If this iransaction is terminated 28 a result of Seher's
breach of this Agraemsnt fhen Seller shall pay the Title Company and Escrow Holder cancelialion Tess and costs,

8.8 The Closing ahall sccut on the Expected Closing Dals, or bs s0on thoreaftar a3 the Escrow s In condition for Closing; provided, however.
that if the Glosing doas not ocour by the Expactad Clising Date and sald Date [s not extanded by mulual instuctions of tha Panles, a Party nol then in
default under this Apreement may notity the othsr Party, Escrow Holder, and Brokets, in wiiling thal, unlass tha Clasing oteurs within 6 butiness days
foliowing ¥ald nblics, the Esctow shall be deemad teminated without further notica or inslructions,

8.8 Excapt as ctherwise provided hereln, the tarminstion of £ whall not rslieve or releass elther Party from any obiigetion t pay ong-half

(1/2) of Eserow Holder's foes and coats or consthute a waiver, reisase or dischame of any broach o default thal has occunad In the parformence of
tha cbiigalions, sgreamants, covenants or warandles contained thevein.

8,10 If this sade of the Properly 1§ nol consummaled for any reason ofher than Seflar’'s bresch or default, then al Seders raquesl, and as a
conditicn 1o any obligation lo relurn Buysr's depash [ses paragraph 21}, Buyer shall within & days aftar writien requeil deliver to Selior, ) no chargs,
coplas of sll surveys, angineering sludies, soll reports, mops, master plans, feasibility studies and other similat itema propaned by o for Buyer that
pertain {o the Properly. Frovided, however, that Buysr shall nel bo requiced to dellver any such report If the writien coritrael which Buyer enlered Inlo
with the consultant who prépared alich repont specifloally forbids the disseminalion of the repont to othars.

9. Contingencies to Closing, :

8.1 The Closing of thiz transaction Iz contingant upon the satisfaction or walvar of ihe folowing contingencias. IF BUYER FAILS TO NOTIFY
ESCROW HOLDER; IN WRITING, OF THE DiSAPPROVAL OF ANY OF SAID CONTINGENGCIES WITHIN THE TIME SPECIFIED THEREIN, IT
SHALL BE CONCLUSIVELY PRESUMED THAT BUYER HAS APPROVED SUGH ITEM, MATTER OR DOCUMENT, Buysr's conditional epprova)

(b) Phyeical Inspection. Suyoer has 40 30 _ days from the rsceipl of the Properly Information Sheat of tha Date of Agresmen,
whichaver Is later, 1o satlely Hssif with regawd to 1he physical aspects and size of 1he Propsrly.
(e} MMMWWMWMMMM
Ol-Age : 18-hl g :AMWMWWM e Buyet-ablai
H Sk Condiions Repod i § o P YY) h-adising it —Any-Euch fopart-shali-ba—padi-for- By A
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Propacy-oi-g-H lous-Bubbl thalwould-raquse digtion-and/o Hiade-applisable-Faceal-slale wilosallow. :Ste Addendum,
Faragraphe 29 and 30.}

(d) So¥ Ingpection. Buyer hae 30 Sr——— days from {he-oouipt-al the-Rropary-lalurmalon-Shesl-o; Lhe Date of Agresment, whichaver
Is iater, 1o satisly Heol with regard to the condiion of iha solls on the Property. Seller recommends that Buyer oblain & soil test report, Any suth reporl
shall ba paid for by Buyer. Setlar shall provide Huyer copies of any solis report thal Sefier may hava within 10 days of the Date of Agreament.

[8) Governmantal Approvals. Buyer hat 30 Sfmwwssmsmm days from the Date of Agreement Lo satisly Hiself with regard 1o appravals and
permils from governmental agencias or depariments which have or may have jurisdiction over the Piopery and which Buyer desms necossary or
dasirable In conneclion with its intanded uze of the Prapedy, including, bul nol limited to, parmits and approvals Tequired wih respect to zoning,
planning, builkding and safely, tire, police, hendicepped and Americans with Disabiitios Act requirgmaents, {ransportalion and envi tal matiars,

{f) Conditions of Titls. Escrow Helder shali cause o curani commi 1 for (itls |  ("Tide G ltment") conceming the Properly
isaued by the Tills Company. ss wall as legible coples of all documents refamad 1o in the Tille Commbkment (*Underiying Docurments"), and a scated
aid dimensioned plot showing he focstion of any easements 16 be delivered (o Buysr whhin 10 ofF———— days following the Dale of Agresmeni,
Buyar has 10 days from the racalpl of the Tiile Commiment, the Undarlying Documents snd the plol plan to satisfy kxeil with epard to the condition of
lilte. The disapproval by Buyer of any monetary engumbrance, which by the terma of this Agresment is nol 1o remaln ageins! Lhe Propeny sfter the
Cloging, shall not b considered & failure of (his confingency, as Seller shall have the obiigation, at Sshers expanse, (o salisfy and remove such
digapproved monatary encunbrance at or bafore tha Cloaing.

{9} Survey. Buyer has 50 gbwersmerr days (rom the recaipl of the Tile Commimest and Underlying Documshts io satisty ilssif with regarg
to any ALTA filis supplemsnt based upon & suvsy prepaned to Amaricen Land Tite Association ["ALTA") standarda for an owrier'a policy by & kcensed
surveydr, shawing the lepsl descriplion and boundary knes of the Propery, any sasameants of record, snd any improvements, poles, structures snd
things locatad wilhin 10 tael of efther side of the Praperly boundacy fines. Any such survey shall be prepared at Buyer's direclion and expense. if Buyer
haa oblained 8 survay and spproved the ALTA title supplemant, Buyer may alect within the perdod allowed for Buyed's spproval of a autvay to have an
ALTA extendad covaraga twner's form of Bile policy, ln which evant Buyer shall pay any additional premium atiributable therelo.

(W) Exisling Leases and Tenancy Stelements. Soller ahall within 0 e days of the Dale of Agresrnant provide both Buyer and
Estraw Holder with legible coples of all leasas, sutiasses or rental aranpsinents (collactivaly, "Existing Leases") affocting e Property, and wih a
tenancy statement ("Estoppal Geritficats®} in the ateat form or equivalent to that published by the AIR, exequled by Seilar andior sach lenam snd
sublenant of the Propery, Selier shail uas ity bast eforts 1o have each lenant complats snd axecita an Estoppet Cerilficale. If ary tersant faits or
rafuses to provide an Esioppel Gorlificats then Seler shall complets and axscite an Estoppst Certificale for thet tenancy, Buyer has 10 days from the
reesipl of sald Existing Leases and Extoppal Certificates 1o salisty kel wilh tagard to the Existing Leases and any othet tandncy (ssuss,

{il Owner's Assoclation. Selier ahell wihiny 10 Strmwreme diiys of the Dals of Agresmedl provide Buyer with & slalemant and lrarafer
packpgo from any owner's asdoclatlon senvicing the Bropecty. Sueh irenafer packegs shall at & minimum include: coples of the assacisiion's bylaws,
arliclas of incorporation, eurrant budgast and financlal siatement, Buyet has 10 days from the receipt of such cocuments lo satisly ilsm) with regard 1o
the asscclation.

G} Oiher Agresrants. Seller shall within 10 se———— days of the Dete of Agtesment provide Buyer with lagitls coples of all othar

apreamants ("Other Agresments”) known to Selter and In Bellar's peveseslon or conbiol thit will affect the Property after Closing. Buyer has 10
days from Lhe recaipt of xald Other Agreamants Lo satisfy itsell with regsrd 1o such Agraaments.
(k) Financing. f paragreph 5 hereof dealing with a financing contingency has not baen siricken, the satisfaction or walver of such New Loan
contingancy.
P
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{m) Perzonal Proparty. In the evan! that any parsene) propery I8 inchuded in the Purchase Price, Buysr has 09 30 days irom the
Date of Agreement to satiufy Reelf with cegatd 1o the tille condition of suth parscnal proparty, Selier recommands that Buyar oblain a UGGC-1 report. Any
such réport shall be pakd for by Buyer, Sellar shall provide Buyet copiss of any fiens & sncumbrancas affesting such personal propaity Lhat it s aware
of withky 400 30 days of ths Date of Agresmsm.

{n} Destruction, Damage or Loss. There shall not hava ocowred prior fo the Closing, a destruction of, or damags or lss to, the Property or
any portion thenect, from any causs whatsosver, which would cowt mors then $10,000.00 to' rephir or cure. if the cast of repair of curs is $10,000.00 or
fass, Seller shall repalr or cure the losk priot to the Closing. Buyar shall have the eplion, within 10 Gays afier recelpl of writlen notice of e s costing
mons than $10,000.00 1o repalr of cure, 10 sither lerminate tis Agresment of to purchase tha Property notwithatanding such loas, bul without geduction
of offsal againet the Purchase Prics, If the cosi (o rapair or cure ls more than $10,000.00, and Buyer doex not elec! 1o terminats this Agresment, Buyer
shalt be entiled 1o any Insuwants procesds applicalis (o such loss, Urless olherwise noltiied In willing, Escrow Holdst shali assume no auch
dektruction, damags of koss hiss occurred pricr Lo Closing.

{0) Materia Chango. Buyer shalt have 10 tiays following receipt of wrillen notice of & Matoriat Chanps within which 16 sattafy dastf with regerg
to such chanige. "Materisl Change" shall rhean a subatential adverse change In the use, oscupancy, tenants, title, or condilion of tha Properly that
oceurs shtar the date of his offer s pricot lo the Glosing. Uniass olharwise nolified in writing, Easrow Holdsr shall assume thal ro Meterist Change has
vetyrmed priof 16 the Closing,

(t7) Seitar Pertormanca, The delivery of ull dotumenis and the due parformancs by Seller of each and every underiaking and agresment to be
parformed by Seler under this Agresment,

(%) Brokerage Fee. Payment at the Closing of such breketage fao &s is speciied In this Agreament of laler writlen insiruclions lo Escrow
Holdar sxacutad by Seller and Brokers ("Brokerage Fes*). Il Is agread by the Parlles and Esérow Holder thet Brokers #ce a third parly bensdiclery of
this Agrasmant [nsotar as the Broketage Fes |8 ¢ d, and \hat no change shall be made with respact 1o the payment of the Brokerags Fes
spocified in this Agreamenl, without the writlen conasm of Biokers, .

9.2 Al of the contingencles spacifisd in subparagraphs (a) through [m) of paragragh 8.1 are for the benefit of, and may be waivad by, Buyer, and
may be stsewhare harein rafemred to & "Buyer's Contingencies.”

93 i any of Buyer's Conlingencies or any other matter subject to Buyars approval s disapproved as pravided for hersin [n e timealy maaner
("Disapproved Item"), Selter shall have the right within 10 days Toliowing the recelpt of notice of Buyer's disapproval to slect to cure sush Disspproved
lem gricr to lhe Expatted Closing Date ("Seller's Elaction”). Seliers faflure to give to Buysr wilhin stith perod, written nolics of Seflers commitment ta
cuté such Disepproved Hem on or bafore the Expected Closing Date shali be conclusively presumed 1o be Ssilers Elsction not 1o cufe such
Disapproved Hem. it Selier elects; either by written notice or fallura to give writtsh nolice, nat to cure a Disapproved item, Buyer shail have the right,
within 10 daye after Sellers Elaction to either acoept title to the Propsrty subjact to such Disapproved lem, or to temminate thls Agreement. Buyar's
fallure 1o nolify Seller In writing of Buyer's elaction to accepl fitls Ib the Froperty subjact 1o the Disapproved [tem withowd deduction o offset shalt
consiliule Buyer's election 1o letminala ihls Agreamanl. Unless axpressly provided oiherwise heroln, Sellers right to cure shall not apply to the
remudiation of Hazerdous Subsiance Cohdillong of to the Financing Conlingency. Unleas the Parties mutually Insiruct ctherwlse, If the lime periads for
the salisfaction of contingsncies of for Sellers and Buyars sleclions wauld exoire on & dale sfter the Expecled Closing Dala, the Expacied Closing
Dete shall be deemed axtended for 3 businass days lollowing the expleation of: {8} the applicable conlingsncy period(s), (b} the perivd within which the
Seller may alect b cure the Disapproved ltem, of (o) if Selisr elects not to cure, the petiod within which Buyer may elact to pracsed with this
lrangacilon, whichever is later.

8.4 Buysr underalends and aprees that untih such thme s &ll Buyer's Contingenclas have been satisfied o waived, Seller andfor ila agents may
soliclt, anterthln anddor sccept batk-Up offers to purchass tha Proparty,

9.5 Thu Padties acknowladgs Hil extensive local, state and Faderal legisiation establish broad liabilily upon owners andlor users of real properly
for the investigation and remadiation of Hazerdous Subsiances. The determination of the exlslence of a Hazardous Subsience Condition and tiva
svalustion of tha Impatt of such a condition are highly lachnical and bayond the exparlise of Brokers. The Partlas acknowledge thal they have baen
dv(sad by Brokers i conault their own tachiies) atid isgel axpens with respact to the possible pratance of Hazsrdous Subsiances on the Propedy or
adfohing proparies, and Buyer and Safler ate not relying upon any lnvesifation by or slatemant of Brokers with respect thereto. The Parles hereby
assume 2l rasponsibility for the impact of such Harerdous Subatances upon thelr respective Intereals hereln.

10. Documebnts Required at or Before Closing:

10.1 Fiva deys prior to the Closing dals Eacrow Halder shall oiain an updated Thie Gommitment concerning the Property trom the Thie Company
and provide coples thereof to each of the Parties,

10.2 Seller shall deliver to Escrow Holder In lime for dalivary lo Buysr al ihe GCloaing:

{a) Grant or genaral y daad, duly Aed and in able fomm, conveying fes title Lo (he Properly 16 Buyer,

{b) It apphicable, the Berwliciary Stalamants conceming Exisling Nola(s).

{0) # applicable, tha Existing Leases and Other Agreements logether with duly axecuted assignments thereof by Saller end Buyer. Tha
assignment of Existing Leases shall ba on the most recenl Assigniment and Assumplion of Lessors Interest in Leass form publishad by tha AIR of its
ehuivalent,

[d) 1f applicable, Estoppe) Conificetes execided by Seller andlor the tenant(s) of the Property.

(9} An affidavit executad by Selier Lo the effect that Seller is not a Yorelgn parson” within the meaning of Intemal Revenue Code Section 1446
or successof slatutes. H Seller doos nol provide such affidavil in form reasonably satlsfaciory lo Buyer al legst 3 business days prior to the Closing,
Escrow Holder shall al the Closing deduet from Seller's procesds and ramit to the Intemal Revaria Servics such sum as is required by applicable
Fadéral law with respecl to purchasas from foralgn gaflars,

{f) 1 Ine Property Is lacated In Calitornia, an affidavil executed by Selier to he effect Ihat Selier is not & *nonresldent” within the meaning of
Calfomia Ravenus end Tax Code Bection 18862 or successor stelulss, If Selier doss nol provids such shidavil In fom taasonably satisfactory lo Buyer
at lsast 3 businass days prior 1o the Closing, Estrow Holder shall et the Closing deduct from Sefiers procesds and ramit to the Franchise Tax Board
suth surh as Is required by such statuls.

{5} f applicable, & bill of sale, duly executad, conveying title to any inchided parsonal proparty 16 Buyer,

(h) i the Salier Is a corporation, 8 duly executed corporate resslution euthorizing the execulion of this Agrasment and the sale of the

rty.
10.3 Buyst shali deliver 1o Selter (hvough Estow;

{4) The cesh porian of the Purchase Price end such additional sums es are requred of Buyer under thix Agresment shall be deposited by
Buyer with Escrow Holdar, by tederal furds wire transfer, of any othet method acceptable (o Escrow Holder in immaedialely collactable funds, no later
ihan 2:00 P.M. on thae business day priar 1o the Expaciad Glosing Date.

(b) 1 @ Purchase Money Note and Purchase Money Deed of Trust are called for by this Agreement, the duly exscLted originals of thosa
documants, the Purchase Money Dead of Trust being in retordable fom, togethar with avidence of fire Insurance on the Improvements in the amount of
tha full replacement cost naming Seller as a morgage loss payes, and s real eslale tax service coplract (s Buyer's expenss), assuiing Seller of nolice
of the slalus of payment of real praperty taxes during the Jife of Ibe Purchase Monay Nofe.

(c) The Assigrment and Assumption of Lessor's Interest in Laase form spacied in paragraph 10.2{c) shove, duly executed by Buyer.

(d) Assumptions duly exsculed by Buyer of the obligations of Ssiler that accrue aftar Closing under any Cther Agresmants.

(8) If applizabls, & written assumpiion duly executed by Buyer of the loan do 1is with rezpect to Existing Noles.

{6} if tha Buyer is a corporalon, a duly exacutad corporate resclulion aulhorizing the execution of this Agreemsnt and the purchase of the

104 At Closing, Escrow Holder shall cause to be lssued (o Buyer 8 sisndard covarage {(or ALTA axiendad, if slected pursuant lo 8.4(g)) owner's
form policy of tiie Mdurance eHective as of the Closing, nsuad by the Title Company in the full amount of the Purchase Prics, fasuring litle to the
Properly vested in Buyer, subact only fo the exceptions approved by Buyer. In the svant \hare is & Puschass Money Deed of Trust In Litls transaction,
ihe pelicy of titla insurante shisll be & Joint proteclion policy insuring both Buyer and Selfer,

IMPORTANT: IN A PURCHASE OR EXCHANGE OF REAL PROPERTY, IT MAY BE ADVISABLE TO QBTAIN TITLE INSURANGE IN CONNECTION
WITH THE CLOSE OF ESCROW 8INCE THERE MAY BE PRIOR RECORDED LIENS AND ENCUMBRANCES WHICH AFFECT YOUR INTEREST
IN THE PROPERTY BEING ACQUIRED. A NEW POLICY OF TITLE INSURANCE SHOULD BE OBTAINED IN ORDER YOUR
INTEREST IN THE PROPERTY THAT YOU ARE ACQUIRING.

1. Prorations and Adjustmsnts,
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11.1 Taxes. Applicable real propeity 1axes snd spacial sasessment bonds shall be prorated through Escrow as of the date of the Closing, basad
upan the latest tax bill available. The Parties agree to prorate as of the Closing any taxes assessad against tha Property by supplementel bil levisd by
masclm of a\m}'s occusring priof o the Closing. Paymenl of the prorated amounl shall ba made promptly In cash upon receipl of a copy of eny
supplemental biil,

11:2 Insurance. WARNING: Any inswance which Seller may hava mainlained witl letminate on the Closing. Buyer is advisad o oblain
approprlate insurance lo cover the Propesty,

11.3 Renlals, interast and Expansss, Scheduled remals, imterést on Existing Notes, utlities, and operating expenses shall be prorsted as of the
date of Glosing. The Pariias agras to prompily atjust batwean thernselvas cutside of Estrow any rents recuived sfter the Closing.

11.4 Securfy Dapasit. Securtly Depasiia held by Selles shafl be piven to Buyer a3 & credi to tha cash required of Buyet ! the Closing.

115 Post Ciosing Matlers. Any item 1o be prorated that is not dalermnined or deteminable st the Clesing shall bs promptly adjusted by the Fartias
by epproprists sdah paymsnt oulslde of the Escrow when the Amount dus Is detemined.

11.8 Veriations in Existing Nols Bawancas. in the aven! thal Buysr (s purchasing the Propsrty subject to en Exiating Desd of Trusi{s), and in the
avent that & Beneficlary Siml t as to lha applicable Exisling Note(s) disclosek that the unpald printipal balance of such Existing Note(s) at the
closing will ba more or lass than the amount i forth ia paragraph 3.1(c) hereol {"Existing Nots Varlaon"), then the Purchase Moniey Nola(s) shall be
raduced of increased by an amotinl equal o such Exlsling Note Variation, If there is 10 be no Purchass Mehey Nole, the cash required at the Closing
pot paragraph 3.1(a) shall be reducad or increased by Ihe emount of such Existing Note Vartation

11.7 Varisfions in New Loan Balance. In Ihe event Buyar is oblainlog & New Loan erd the amount ultimalely btained exceeds the amount set
foith in paragreph 5.1, than Ihe amount of ke Purchase Money Note, if Hry, shall ba reduced by the amount of such sxcens.

11.8 Owner's Astoclstion Fees. Escrow Halder shall: (1) bring Sellers acoount with the astaciallon curent and pay any delinquencias or franafer
fens from Seller's procesds, and (If) pay any up front fass required by (he asaocialion from Buyars funds.

12, Reprasantstions and Warrantive of Sellsr and Disolaimers.

12.1 Sollors warrantiss and rapresentalions shall survive the Closing and delivery of the dasd for & period of 3 yess alX {6) monthe, and, aws
|Brua, mgtartal and relied Lpoh by Buyer and Brokere in all respacte. Sallar hereby makes the following warmanikes and repiesertations Lo Buyer snd
rolers:

(8) Authorily of Seiier. Seller is-ihe-awaer-of-the-Rrapedy-sadiar has tha ful fight, powsr and autherity 1o sell, convey and lransfer the
Property 16 Buyer as provided haraln, snd to periorm Sellars obligations hersunder,

() Malntenance During Escrow and Equipmen] Conditlon Af Closing. Except es otherwiss provided in paragraph ©.1(m) hareof, Selisr shal)
maintain the Property until the Closing in Ha prasent condhlon, ordinary weas and \ear axceptad.
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(8} Changes in Agreements. Prior to the Closing, Belier will not violate or madify ahy Existing Leass or Other Agreement, or create any new
leases o olher sgresments alfscting the Property, wihout Buyer's writlen approval, which approval will not be uneasonably withheld.

{f) Possessory Rights. Seller has no knowladge that snyons will, 8t the Closing, have sy right \o possession of the Property, extept as
disclosed by this Agresment or otharwise In wrillng to Buyer,

{0) Machanics’ Liens. There are no unsatistisd machanics’ oy materlalmens' han righls coriceming tha Prapsedy.

{h) Aclions, Suits or Proceedings. Seller has no knowledga of any aclions, sults or proceedings pending enihreatened bsjor any
eommission, board, buregu, agency, whirator, courl of ribunal tha! would affect the Propariy or the righ! 1o occupy or utilize sams,

{l) Notice of Changes. Seller will promplly notify Buyer and Brokers in writing of any Material Change {see paragraph 9.1{n)) sHecting the
Property that bacomas knewn 1o Seller prior to the Closing.

(i) No Tenant Bankruplcy Procesdings. Seflar has o notice or knowledgs that any tanant of the Praperly is the subjeci of & bankrupiey or
insolvency proceading,

[K} No Selier Bankruplcy Proceedings. Seller i not the subject of & bankrupicy, insolvancy o probate progeeding,

() Parsonsf Property. Seller has no knowledge that anyone wil, at the Ctosirg, have any right to possession of any personal property
included in the Purchage Price nor knowledge of ary llens of encumbrances affecting such personal property, axcapt as disciosed by Ihis AgQresment or
alherwise in writing 10 Buysr,

12.2 Buyer hareby acknbwiedpes thal, except as olhenvisa stated in this Agréement, Buyer kv purchasing the Property In ita exlsling condition and
will, by the tims called for harsin, make o have walved afl inspeciions of the Properly Buyer balieves are necessary to protect ite own interest In, and ile
contemplaled use of, the Properly. Tha Parlies scknowledge hat, oxcapl as otherwise sialed in ihis Agresmeant, no repressniations, ducaments,
promises, agresiments, assurances, oral o writteh, concerning tha Propery, or eny aspact of the cocupaiional safsty and heukh laws, Hazardous
Subslance laws, of any other scl, ordinence or law, have been mads by elfher Party or Brokers, o relied upon by shther Parly harslo.

12.3 Inthe avenl that Buyer laarns thal a Seller representalion or wartanly mighl ba unirue prier to the Closing, and Buyer slects to purchass the
Propery snyway than, and in thal event, Buyer waives any right thal i hay have to bring an action or proceeding againsl Seller or Brokers regarding
said teprasentation or wamranty.

12.4 Any anvironmental reports, 20ils reports, survays, and other simliar documents which were prépated by |hind pany conaullants and provided
lo Buysr by Seller or Seller’s reprasenlativer, have basn dalivered as an accommodation to Buyer and without any reprasentalion or wartanty a3 to the
sufficiency, accuracy, completansas, and/or validity of aaid documenta, all of which Buye reliss on at s own risk. Seher ballaves eakd dotuments lo be
accurale, but Buyer is advised to rataln appropiiate consullants 1o review saidl documenis and lnvestigaie (he Property.

13, Passeasion,
Possession of the Property shall be given to Buyer at the Closing subjasi lo the rights of 1enants under Existing Leases.
14, Buyer's Entry.

Al sy time during the Escrow period, Buyer, and its sgents and representstives, shall have the right at reasonable times Ahd kpon reasonsble

notice to Sollor and uubject 1o rights of tenants, to anter upon the Property far the purpase of making Inspections ard tesls spacified in this
Agrasament, No dastiuctive testing shall be conducted, however, withet Selter's prior approval which shall not be unmeasonably withhald. Following any
such entry or wock, unless otherwise directed in writlg by Selier, Buyer ahall relum the Property 16 the condillon il was in prior to such andry of work,
Including the racompaciion of removal of any disrupted 3oit of material as Seler may ressonably direct. All such inspections and tests snd any other
work conducled br malarials funished With respect 10 the Propsity by or for Buyer shail be paid for by Buyer 83 8ad whan dus and Buysr shalt
Indemnify. defend, protect and hokd hanmiass Seller and the Proparty of and from any and di clakns, liabittiss, loasee, sxpanaes {including reassnabls
altomeys' fees), damages, including those for Injury fo person or proparty, srising out of o relating to any such work of materals or Iha acs of
omlssions of Buyer, 2 agents or emplayass In conneclion therewith.
15. Further Ir and As thd
The Parties shall each, diligantly and In good fsith, undertake Wi actions snd piocedures reasonebly required 10 place the Escraw in condition Tor
Closkg as and whan raquirad by this Agieamanl. The Partiss agree to provids sl further informaiion, and to sxacute and dslivar ali futher documents,
reasonably required by Estrow Holder or the Tile Company,
18, Anorneys’ Fews.
If any Party of Broker brings an aclion or proceeding (including arbitration} ifvolving the Propery whether founded in torl, cantract of equity, of {o
declave rights hareunder, the Prevaliing Party (as hateafter definad) In any such proceadiy, atllon, or appeal thereon, shall be entitied lo reatonable
atlomays’ fees. Such feas may be awarded in the seme sul or recoverad In a saparate suil, whethe: or nol buch sction or procaeding Is pursued 1o
decision or Judgment. The lern “Prevailing Party” shall include, without limilation, & Party of Broker who substantially obleins or defeats the rellef
sought, as tha case may be, whether by comproniise, selilament, judgmen, of the abandonment by 1he olher Parly or Broker of its clalm or defense,
The attomeys' fees award shall not be computed In atcordance with any court fea scheduile, but shall bb fuch ag 10 fully reimburss all stiomeys’ foss
reasonably ncurad.
1. Prior Agreaments/Amendmonts.

17.1 This Agreement supersades any snd all prior agreements batween Seller and Buye/s regerding the Propeny.

17.2 Amaendmsnts to Lhis Apreament are affactive only if made in writlng end axssutad by Buyer ard Seler.
18. Broker's Rights.

18— Hihis-aaia- it el &L bod-due-lo-tha-dalavilol saha the-Buuse onSa S
- -l 4 ,
-ir-andition-to-hay-ohbligalisn-with-roup ag
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18:2 Upon ths Closing, Brokers are suthorized to publicize the facis of this iransaction.

19. Notices,

18.1 Whenever any Party, Escraw Holder of Brokers horein shall desie to giva or serva sny nolice, demand, request, approval, disapproval or
Other communication, each such commurdsation shall be in writing and shal be defivered persanally, by MOgsenger, cuernignb cnries, Eapress hal, of by
mall, postage prepaid, to the uddress sed forth in this A of by facsimlia iransmission

18.2 Bervice of mny auch comhiunication shall ba deamned made on the data of Beiual receipt if personstly defivered, Any such communication
sani by regular mail shall be desmed given 48 hours after the same i melled, Communications sent by United States Exprest Mall ar ovamiphi courier
thel guarantes next dey delivery ahall be dsemsd dslivered 24 houra wfter delivery of the same lo the Posist Service of colrier, Communications
transmitied by fansimile {ransmission shall be d d delivated upon tetephonis condirmation of facelpt (confimation report from fax machine [s
sutficlent), provided & copy [s slso dalivered via delivery o mail. i such communleation is recatved on a Seturday, Sunday or lagal holiday, & shall be
deamerd raceivad on the nax) busindas day.

18.3 Any Pany or Broker hemato may frotm lima lo lime, by notica In wriling, & gnate & different add, to which, or a diffarent person or
additional parsons {6 whom, all cammunicallons are therewfiser lo ba mads,
20, Durstlon of Offer.
20.1. if this oifer Is not accepted by Seller on or before 5:00 P.M. aocording to the time standard applicable to the city of
Anahaim on the dele of Friday Fabruary 1, 2013 » it shall be desmed automatically ravoked.

202 The acceptanca of \his offer, of of any subsequent counteroifer harsio, thal craates an agroament between the Partion as deseribed in
paragraph 1.2, shali be deemed made upon delivery to the otwr Paiy or sither Broker hareln of & duty exseuted writing uneonditiondlly accepling the
lasl outsiending offer of countercfier,

21, LIQUIDATED DAMAGES, ls Liguidated Damages paragravh Is appiicatle ont i Inttialpd by both Partiey).

THE PARTIES AGREE THAT IT WOULD BE IMPRACTICABLE OR EXTREMELY DIFFICULT TO FiIX, PRIOR TO SIGNING THIS
AGREEMENT, THE ACTUAL DAMAGES WHICH WOULD BE SUFFERED BY SELLER IF BUYER FAILS TO PERFORM T8
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 LIGUIDATED DAMAGES IN THE AMOUNT OF $100, 000,00 . UPON PAYMENT OF
SAID SUM TO SELLER, BUYER Shy RELEASED FROM ANY FURTHER LIABILITY TO SELLER, AND ANY ESCROW
CANGELLATION FEES AND TITLE.GOMPANY d ARGES SHALL BE PAID BY SELLER,

———i o
Buyer initials Seller Inftials

e ——TT T
n..;.;-}:‘w.h "“‘""‘"W

23, Miscellaneous,

23.1 Binding Effect.  This Agraement shall ba binding on the Parlies wihou! regaerd to whather or nol Paragraphs 21 and 22 are intisled by
both of the Parties. Paregraphs 21 snd 22 are sach Incosporated into this Agresmant only ff infliated by balh Parties al the time that the Agraament i
exstutad.

232 Applicabls Law. This Agresmeant shail bg govamed by, and paragraph 22.3 |8 amended (o refet 1o, the iaws of tho stale In which the.
Proparty Is locsled.

23.3 Time of Essence. Time Is of the essence of this Agreamant.

23.4 Countsrparts. This Agresinani may be axecyied by Buyer and Seller in countarpars, esch of which shall be desmad an otipingl, and all
of which together shall constilte one ot Lhe aame lnslumen!. Escrow Holdar, sfier verifying that the counterpiads are idertical excepl for lhe

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

236 Confilet. Any confilct betwesn tha prnted provisions of this Afreement and the lypewritten or handwritten provisions shall be
controlled by the lypewrittan or handwiitien provisions,

23.7 1031 Exchange.  Both Selier and Buyar agres 1o cooperate with each olher in the svent 1hat sither of bolh wish to participale In & 4031
eachange. Any pary inillating an exchange shall bear aff coals of such axchange.
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238 Days. Unless atherwise spacifically indicated to the contrary, \he word “days" as used In this Agreement shall mean snd rafer
lo calendar days. If a party's performance or obligation Lo delker notlee occirs or falle on a Saturday, Sunday or hollday, the party
shall have until the nest businese day to perform the obligation or deliver natice.

24. Disclosures Regarding The Nature of a Rea) Estate Agency Reladonship,

24.1 The Perlles and Brokers agres (hat thelr relationshipls) shall be governad by the princples sst forh i the applicable seclions of the
California Clvit Cods, a8 summerized in paragreph 24.2,

24.2 When entering inlo e discussion with & real astate agent regwiding u real ssiale Imnsaction, a Buyer or Seller should from the oulset
undaralend what typa of agandy relalionship or repressntation it has with the agent or agents in the transaction. Buyer and Salier acknawiedge belng
advised by lie Brokers in this Wansaction, &g follows: .

(8) Seder's Agent. A Gellar’s agent under a iisting agresrmant with the Sellar acis o8 the agent for the Seller enly, A Sellers sgent or subagsnt
has the iollowing affirmative obligalions: {1} To the Seller A fiduelary duly of uimost cara, intagrity, honasly, and loyalty In dealings with the Seller. {2}

(b} Buyer's Agant. A saliing agent can, with a Buyars consen), agree to st as agent for the Buyer only, In these situations, the agsil is not
the Salla’s agent, even ¥ by agraement the agerm may recalve compensation for servicen rendered, sither In full or i pat from the Selier. An agent
acting only for w Buyer has the following aiiimative obligations. (1) To the Buyer: A fiduclary duty of ulmost cars, integrity, honesty, snd loyatty in
dealings with tha Buyer, [2) To he Buysr and the Selfsr 8. Diigent exercise of reasenabls shills and care In parformances of the apent's duties. b, A
duty of honest and falr desling and good fatth. ¢, A duly lo tiscioae all tecta kiown 1o the agenl matecially affecling the value of cesirability of the
peoparly (hal ara not known 10, of within the difipsnt attention and obaarvation of, Iha Padiss, An egenl Is not obligated to revesl to either Pary eny
confkiential information oblained from the other Party which dos nel involve 1he affirmaiive dulles set forlh abeve,

(o) Apent Representing Both Sedier and Buyar, A real eslate sgent, eilher acling directly or through one o Mote associale licenses, can
legatly be the agent of both the Selier and tha Buyer in a Irahaaction, bul only wilh the knovladge and corsent of both the Seller and the Buyer. {11 na
dual agenoy sHualicn, the agent has th lallowing alfimative obligations ta boih ha Sbller and the Buyer: &, A fiduciary duty of uimost care, nleprity,
honmsty and loyally In the daalings with either Sellar or the Buyer. b. Cihsr dutias to lhe Seller and the Buyst &s slated above in tholr respactive
suctions {a) or (b) of this paragraph 24,2, {2) In rapresanting both Selier and Buyer, tha agent may not without the p pafmission of the 1

interesla. Buyer and Seher should carefully read all Egreamants 1o assure thal thay sdequatsly expreas Livir underslgnding of the tronsaction. A real
eslate agont is & parebn qualified 1o advise aboul real esiate. tepal or lax edvice |s desirad, consuli a competani professional.

(d} Fusther Dystioauras. Throughout IN8 transaction Buyer and Seiler may receive mors than one disclosuny, dapending upon the number of
sgenie gseisting In the transaction. Buyer and Seller should each read e contents each lima it 18 prasanled, considering the relationship between them

Parly. The Partiss agrea thal no lawscl or olher lagel proceeding ivolving any breach of dutly, error or omlission relsting to this Iransaclion may be
braught agakst Broker more than one year afier the Dale of Agrasment and that tha Tiabliity (including court cosls and afiomoys' faes), of eny Broker
wih reapsct to any breach of duly, srror o omisslan relating to this Aprasment shalt ol axceed the fes recalved by such Brokar pursuant W thia
Agresment; provided, however, {hat the foregelng limitatlon on sach Broker's liablity shall ot be oppliceble 1o any gross nagligence or wikul
misconduet of such Broker,

243 Confidantisl informadion: Buyer snd Seller agree |6 ldentify lo Brokers e "Confidsntial* any communication of Information given Brokers thel
18 conaldered by such Pasty (o be cortfidentls. ’
26, Construdtion of Agresment, [n construlng this Agreemen, a1 hasdings and Ulles are for the convanlence of the Partiss only and shall nol be
conskisrsd a part of this Agreament. Whenavar reqiited by the contexd, the singular shali Include the plural ard vice versa, Unlpss otherwise
spacifically indicaled o the contraty, (he word "days" 8 Used In this Agresment shall mean and refar 1o calendar days. This Agreement shalt not be
consirued at if prapaded by one of Ihe Parlles, but rather according lo ie fak meening as s whale, as if bolh Parites had propared i,
6 Additionsl Provisions:
Addittonal provisions of this offer, if any, are as follows or are allechad harelo by an addendum consisting of ¢ phs 27.

through 33. - {if thare are no additional provisions write "NONE*) See attached Addendum.

TTENTION: NO REPRESENTATION OR RECOMMENDATION |S MADE BY THE AIR COMMERCIAL REAL ESTATE ASSOCIATION OR BY ANY]
OKER AS TO THE LEGAL SUFFICIENCY, LEGAL EFFECT, OR TAX CONBEQUENCES OF THIS AGREEMENT OR THE TRANSACTION TO
HICR IT RELATES. THE PARTIES ARE URGED TO:

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

RETAIN APPROPRIATE CONSULTANTS TO REVIEW AND INVESTIGATE THE CONDIMON OF THE PROPERTY. SAID

RVESTIGATION SHOULD INCLUDE BUT NOT BE LIMITED TO: THE POSSIBLE PRESENCE OF HAZARDOUS SUBSTANCES, THE ZONING OF)
E PROPERTY, THE INTEGRITY AND CONDITION OF ANY STHUCTURES AND OPERATING SYSTEMS, AND THE SUITABILITY OF 'I'Hﬁ

ROPERTY FOR BUYER'S INTENDED UBE,

ARNING: F THE PROPERTY |8 LOGATED IN A STATE OTHER THAN CALIFORNIA, CERTAIN PROVISIONS OF THIS AGREEMENT NAY|
EED TO BE REVISED TO COMPLY WITH THE LAWS OF THE STATE IN WHICH THE PROPERTY IS LOCATED.
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NOTE:

1. THIS FORM |5 NOT FOR USE IN CONNECTION WITH THE SALE OF RESIDENTIAL PROPERTY,

2
OFFICERS,

IF THE BUYER IS A CORPURATION, IT IS RECOMMENDED THAT THIS AGREEMENT BE SIGNED BY TWO CORPORATE

The undersipiied Buyer offers and nyrees to biuy the Propenty on the terms and conditions stated and acknowledges racelpt of a copy hereot,

BROKER:

BUYER:
Rnahet Trapsportation Network

Grubk & Ellis Company,
dba Hewmark Grubb Knight Frank

Alin: Gary Rllen / Cheryl Bloodworth

Titie: Senior Vice President/Vice President

o ol
- 7 X))

Address:

By:(
Date:

Name Printed: Blana Kovlar '
Tlke: Exacutive Pirector

Telpticne:{ 945} 608~ 2000 Telephone:( )
Faosimile:(94 9) 608-2003 Facalmile:l___ )
Emaitgallen@ngkt, com
cbloodworth@ngkf, com By:
Federal ID No, Deler
Nama Printad:
Titla:
Address: 1280 8. Anaheim Boulevard
Anaheim, California
Telephone:(714) 563~5287
Facnlmlle:(______)
Emaif:
Fedoral ID No.
27, Acceptance,

thersin § X
27.2  Saller atknowledges thel Brokera have besn relained o

271 Seller sccepls the faregoing offer to purchass the Property and hereby agreas to sall the Propery to Buyer on the terms snd condilions
peifiod,
kocale a Buyer and are ihe procuring csuse of the purchase and sals of ths

Property set forth in this Agresmant. In considaration of real esinta brokerage aervice rendered by Brokers, Selier agcess to pay Brokers o real astate

Brohetage Fas in & bum equsl 1o 5

% of tha Purchass Prica to be divided equaliy batwean Selier's Broker end Buyers Broker, This Agreament shall

serve as &n irsvocable Wsiruction to Escrow Holdsr 1o pey such Brokermgs Fae 1o Brokers out of the procssds aeiaing lo the account of Seller &l the

Closing.

27.3  Seller acknowledgas racelpl of 5 copy hareo! and authorizas Brokers lo deliver & signed copy 4o Buysr.

NOTE: A PROFERTY INFORMATION SHEET 15 REQUIRED TO BE HELIVERED TO BUYER BY SELLER UNDER THIB AGREEMENT.

BROKER:

CBRE, inc,

SELLER:

Farmers & Merchants Trust Company of Long

AtincMark $. Latimer
Tite; Senior Vice President

Beach, Trustee U/A, Gladys Cannon Furie
Trust A, B, & C from amended Trust dated
4/15/77, & Walter J. Furie Trust A, B, &C

from Walter Fuxio Rinendsd Trust Afreemant

Address: 10350 Heritage Perk Drive, &Suite 100
Santa Fe Springs, Califormia B0E70

Tatephone:(562 ) 968-1140
Facsimile:{562 ) 946~4940
Emaltmark. latimer@chre. com
Federal fD Mo.: 95-2743174

dated 6/5/72

iy T e

By:
Date: 'y
Name Printed: Sea i YleT

Title: Chief Investment Officer
Telephone: (562 ) 199-4828
Facelmie:(562 ) 624~B8800

iy

Dale:

Name Prinfed:

Tille:

Address: 302 Pine Avenue, Second Floor
Long Beach, California %0802

Telephona:( )

Facsimi(___ )

Emall:

Federal ID No.:

ROTICE: These forms are often modified to meat changing raquirerients of law and Industry needs. Alwiys write or call to make sure you

are ulilizing the mosi cument form:  AIR Commercia) Rea) Extate Assoclation,

Telephons No. (213) 8878777, Fax No.: (213) 687-8618.

80D W 6th Street, Sulie 800, Los Angeles, CA #0017,

® Copyright 2003 By AIR Cemmerclul Real Estate Association.
Al rights resarved,

No part of thess works may bs reprod:

| in any form

ik,
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ADDENDUM

27.  Seller’s Knowledge.

For purposes of this Agreement and any document delivered at Closing,
whenever the phrase to Seller’s “knowledge” or words of similar import are used in this
Agreement, they shall be deemed to mean and are limited to the current actual knowledge
only of Sean Miller, Senior Vice-President, Chief Investment Officer of Farmers &
Merchants Trust Company of Long Beach, Trustee of Seller, at the times indicated only,
and not any implied, imputed or constructive knowledge of such individual or of Seller or
any other person, and without any independent investigation or inquiry having been made
or any implied duty to investigate, make any inquiries or review documents or other
materials. Furthermore, it is understood and agreed that such individual shall have no
personal liability in any manner whatsoever hereunder or otherwise related to the
transactions contemplated hereby.

28.  Buyer’s Remedy,

Notwithstanding anything to the contrary contained herein, after the
Closing: (a) the maximum aggregate liability of Seller, and the maximum aggregate
amount which may be awarded to and collected by Buyer (including, without limitation,
for any breach of any representation, warranty and/or covenant by Seller) under this
Agreement or any documents executed pursuant hereto or in connection herewith,
including, without limitation, the grant deed conveying title to the Property to Buyer,
Bill of Sale, if any and any other document delivered or caused to be delivered by Buyer
to Seller (collectively, the “Other Documents™), shall under no circumstances
whatsoever exceed the amount equal to three percent (3%) of the Purchase Price; and
(b} no claim by Buyer alleging a breach by Seller of any representation, warranty and/or
covenant of Seller contained herein or in any of the Other Documents may be made later
than six (6) months after the Closing or such claim shall be forever barred, and Seller
shall not be liable for any judgment in any action based upon any such claim, unless and
until such claim, either alone or together with any other claims by Buyer alleging a
breach by Seller of this Agreement, related matter or any such representation, warranty
and/or covenant is for an aggregate amount in excess of twenty-five thousand dollars
($25,000) (the “Floor Amount™), in which event Seller’s liability respecting any final
judgment concerning such claim or claims shall be for the entire amount thereof, subject
to the limitation set forth in clause (a) above; provided, however, that if any such final
judgment is for an amount that is less than or equal to the Floor Amount, then Seller shall
have no liability with respect thereto,

29.  Condition of Property and General Release.

I



Buyer acknowledges that the Property was formerly used as a used car and
service facility; that there are presently in-ground and above ground hydraulic lifts and a
“potential clarifier” on the Property; and that TCE exists in the ground water beneath the
Property.

Seller in 2005 retained Hayden Environmental to prepare a Phase 1
Environmental Site Assessment for the Property (“ESI™). The ESI, inter alia, disclosed a

purported underground storage tank on the Property. Buyer herby acknowledges receipt
of the ESI,

Seller in 2012 retained Environ International Corporation (“Environ™) to
conduct a further historical review of the environmental condition of the Property. The
results of the Environ review are set forth in a letter to Seller dated June 4, 2012
(“Report™). The Report concluded, inter alia, that the underground storage tank
referenced in the ESI was in fact not located on the Property, and that TCE, as disclosed
by the “Second Offsite Groundwater Investigation — 1240 and 1244 South Claudina
Street, Anaheim, California,” prepared by Kennedy/Jenks Consultants, Engineers &
Scientist, and dated June 30, 2011, (described in the Report) is present in the ground
water beneath the Property. Buyer hereby acknowledges receipt of the Report.

Based upon the information set forth in the BSI and the Report, Buyer
requested that Seller retain Professional Service Industries, Inc. (“PSI”) to conduct a
Phase II Site Assessment of the Property (“Phase 11”). PSI subsequently conducted the
Phase II and reported the results of the Phase II in its letter dated November 21, 2012 to
Brad L. Ritter of Farmers and Merchants Trust Company (“Phase 1 Report™). Buyer
hereby acknowledges receipt of the Phase II Report.

Upon the Close of Escrow Buyer will be deemed to have acknowledged
and agreed that it has been given a full opportunity to review the ESI, the Report, and the
Phase II Report and to inspect and investigate each and every aspect of the Property,
either independently or through agents of Buyer’s choosing, including, without
limitation:

(a) All matters relating to title and survey, together with all
governmental and other legal requirements such as taxes, assessments, zoning, use permit
requirements and building codes.

(b)  The physical condition and aspects of the Property,
including, without limitation, the interior, the exterior, the square footage within the
improvements on the Property, utilities, and all other physical and functional aspects of
the Property. Such examination of the physical condition of the Property shall include an
examination for the presence or absence of Hazardous Substances.

{c) Any easements and/or access rights affecting the Property.

(d)  All other matters of material significance affecting the
Property.

A



Except as expressly stated in this Agreement, Seller makes no representation or
warranty as to the truth, accuracy or completeness of any materials, data or information
delivered by Seller to Buyer in connection with the transaction contemplated hereby
including the ESI, the Report and the Phase I Report. Buyer acknowledges and agrees
that all materials, data and information delivered by Seller to Buyer in connection with
the transaction contemplated hereby are provided to Buyer as a convenience only and that
any reliance on or use of such materials, data or information by Buyer shall be at the sole
risk of Buyer. Without limiting the generality of the foregoing provisions, Buyer
acknowledges and agrees that (i) any environmental or other report, including the BSI
and the Report and Phase II Report, with respect to the Property which is delivered by
Seller to Buyer shall be for general informational purposes only, (ii) Buyer shall not have
any right to rely on any such report, including the ESI, the Report and Phase II Report,
delivered by Seller to Buyer, but rather will rely on its own inspections and investigations
of the Property and any reports commissioned by Buyer with respect thereto, and
(iii} neither Seller, any affiliate of Seller nor the person or entity which prepared any such
report delivered by Seller to Buyer shall have any liability to Buyer for any inaccuracy in
or omission from any such repott. The provisions of this paragraph are intended to
comply with the notice requirements of California Health and Safety Code Section
25359.7

BUYER SPECIFICALLY ACKNOWLEDGES AND AGREES THAT
SELLER IS SELLING AND BUYER IS PURCHASING THE PROPERTY ON AN
“AS IS WITH ALL FAULTS” BASIS AND THAT BUYER IS NOT RELYING ON
ANY REPRESENTATIONS OR WARRANTIES OF ANY KIND WHATSOEVER,
EXPRESS OR IMPLIED, FROM SELLER, ANY SELLER RELATED PARTIES,
OR THEIR AGENTS OR BROKERS, OR ANY OTHER PERSON ACTING OR
PURPORTING TO ACT ON BEHALF OF SELLER, AS TO ANY MATTERS
CONCERNING THE PROPERTY, INCLUDING, WITHOUT LIMITATION:
(i) the quality, nature, adequacy and physical condition and aspects of the Property,
including, but not limited to, the structural elements, seismic aspects of the Property,
foundation, roof, appurtenances, access, landscaping, parking facilities and the electrical,
mechanical, HVAC, plumbing, sewage, and utility systems, facilities and appliances, the
square footage within the improvements on the Property, (ii) the quality, nature,
adequacy, and physical condition of soils, geology and any groundwater, (iii) the
existence, quality, nature, adequacy and physical condition of utilities serving the
Property, (iv) the development potential of the Property, and the Property’s use,
habitability, merchantability, or fitness, suitability, value or adequacy of the Property for
any particular purpose, (v) the zoning or other legal status of the Property or any other
public or private restrictions on use of the Property, (vi) the compliance of the Property or
its operation with any applicable codes, laws, regulations, statutes, ordinances, covenants,
conditions and restrictions of any governmental or guasi-governmental entity or of any
other person or entity, (vii) the presence of Hazardous Substances on, under or about the
Property or the adjoining or neighboring property, (viii) the quality of any labor and
materials used in any improvements on the Real Property, (ix) the condition of title to the
Property, (x)any service contracts, or other documents or agreements affecting the
Property, (xi) the value, economics of the operation or income potential of the Property,
or (xii) any other fact or condition which may affect the Property.
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Without limiting the above, and subject to the representations and warranties of
Seller contained in Paragraph 12.1, effective as of the Closing, Buyer on behalf of itself
and its successors and assigns waives its right to recover from, and forever releases and
discharges, Seller, Seller’s affiliates, Seller’s investment advisor, the partners, trustees,
beneficiaties, sharcholders, members, managers, directors, officers, employees and agents
and representatives of each of them, and their respective heirs, successors, personal
representatives and assigns (collectively, “Seller Related Parties”), from any and ali
demands, claims, legal or administrative proceedings, losses, liabilities, damages,
penalties, fines, liens, judgments, costs or expenses whatsoever (including, without
limitation, court costs and attorneys’ fees and disbursements), whether direct or indirect,
known or unknown, suspected or unsuspected, foreseen or unforeseen, that may arise on
account of or in any way be connected with (i) the physical condition of the Property,
including, without limitation, all structural and seismic elements, all mechanical,
electrical, plumbing, sewage, heating, ventilating, air conditioning and other systems, the
environmental condition of the Property and the presence of Hazardous Substances on,
under or about the Property, or (ii) any law or regalation applicable to the Property,
including, without limitation, any federal, state or local law relating to the environmental
condition of the Property.

In connection with the above provisions of this Paragraph, Buyer expressly
waives the benefits of Section 1542 of the California Civil Code, which provides as
follows: “A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH
THE CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN
BY HIM OR HER MUST HAVE MATERIALLY AFFECTED HIS OR HER
SETTLEMENT WITH THE DEBTOR.” BUYER ACKNOWLEDGES AND
AGREES THAT IT HAS BEEN REPRESENTED BY LEGAL COUNSEL OF ITS
CHOICE IN CONNECTION WITH THIS AGREEMENT, AND THAT SUCH
COUNSEL HAS EXPLAINED TO BUYER THE PROVISIONS OF THIS
PARAGRAPH. BY INITIALING BELOW, BUYER CONFIRMS IT HAS
AGREED TO THE PROVISIONS OF THIS PARAGRAPH:

BUYER’S INITIALS:

“Hazardous Substances” shall mean inflammable explosives, radioactive
materials, asbestos, asbestos-containing materials, polychlorinated biphenyls, lead, Jead-
based paint, radon, under and/or above ground tanks, hazardous materials, hazardous
wastes, hazardous substances, oil, petroleum products or related materials, which are
listed or regulated in the Comprehensive Environmental Response, Compensation and
Liability Act of 1980, as amended (42 U.S.C. Sections 6901, et seq.), the Resources
Conservation and Recovery Act of 1976 (42 U.S.C. Section 6901, et seq.), the Clean
Water Act (33 U.S.C. Section 1251, et seq.), the Safe Drinking Water Act (14 U.S.C,
Section 1401, et seq.), the Hazardous Materials Transportation Act (49 U.S.C. Section
1801, et seq.), the Toxic Substance Control Act (15 U.S.C. Section 2601, et seq.), the

W



California Hazardous Waste Contro) Law (California Health and Safety Code Section
25100, et seq.), the Porter-Cologne Water Quality Control Act (California Water Code
Section 13000, et seq.), the Safe Drinking Water and Toxic Enforcement Act of 1986

(California Health and Safety Code Section 25249.5, et seq.) and any other applicable
federal, state or local laws,

30.  Indemnity. Buyer hereby agrees upon the Closing to indemnify, hold harmless
and defend Seller and each of the Seller Related Parties from and against any and all
costs, damages, claims, and liabilities, including reasonable attorney fees, foreseeable or
unforeseeable, directly or indirectly arising from any release, treatment, use, generation,
storage, or disposal of Hazardous Substances in the soil, soil vapor or ground water on,
under, or from the Property at any time before or after the Close of Escrow, including,
without limitation, the cost of any required or necessary remediation or removal of such
Hazardous Substances, and any costs of repair of improvements on the Property or
sugrounding properties caused or necessitated by such remediation or removal and costs
of any testing, sampling, or other required plans undertaken prior to such remediation or
removal, The provisions of this paragraph shall survive the Closing and delivery of the
deed.

31.  Arbitration of Disputes. ANY PARTY HERETO MAY REQUIRE THE
ARBITRATION OF ANY DISPUTE, CLAIM OR CONTROVERSY ARISING
UNDER, RELATING TO OR IN CONNECTION WITH THIS AGREEMENT. SUCH
PARTY MAY INITIATE AND REQUIRE ARBITRATION BY GIVING WRITTEN
NOTICE TO THE OTHER PARTY SPECIFYING THE MATTER TO BE
ARBITRATED. IF LEGAL ACTION IS ALREADY PENDING ON ANY MATTER
CONCERNING WHICH THE NOTICE IS GIVEN, THE NOTICE SHALL NOT BE
EFFECTIVE UNLESS GIVEN BY THE DEFENDANT THEREIN AND GIVEN
BEFORE THE EXPIRATION OF TWENTY (20) DAYS AFTER SERVICE OF
PROCESS ON THE PERSON GIVING THE NOTICE. THE ARBITRATION SHALL
BE ADMINISTERED BY THE AMERICAN ARBITRATION ASSOCIATION
(“AAA”). ALL PARTIES HERETO AGREE TO BE BOUND BY, ABIDE BY AND
PERFORM ANY AWARD RENDERED BY THE ARBITRATOR(S) (WHICH SHALL
BE FINAL AND NON-APPEALABLE), AND ALSO AGREE THAT A JUDGMENT
OF A COURT OF COMPETENT JURISDICTION MAY BE ENTERED ON THE
AWARD. THE ARBITRATION SHALL BE CONDUCTED PURSUANT TO THE
RULES OF THE AAA THEN IN EFFECT, EXCEPT THAT THE FOLLOWING
SHALL SUPERCEDE ANY CONFLICTING RULES OF THE AAA: (1) EACH
PARTY SHALL ADVANCE ONE-HALF (1/2) AAA’S CHARGES FOR
CONDUCTING THE ARBITRATION, INCLUDING THE ARBITRATOR (8) FEES,
BUT ANY SUCH ARBITRATION FEES ADVANCED BY THE PARTY WHO IS
THE PREVAILING PARTY IN THE ARBITRATION SHALL BE AWARDED BY
THE ARBITRATOR (8) TO SUCH PREVAILING PARTY AS PART OF THE
ARBITRATION AWARD; (2) THE ARBITRATOR(S) SHALL AWARD THE
PREVAILING PARTY ATTORNEYS' FEES AND COSTS RELATING TO THE
ARBITRATION AS PROVIDED IN PARAGRAPH 23 BELOW: (3) ANY
ARBITRATOR(S) SELECTED SHALL BE NEUTRAL AND FAMILIAR WITH THE
PRINCIPAL SUBJECT MATTER OF THE ISSUES TO BE ARBITRATED, § AS,
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BY WAY OF EXAMPLE, REAL ESTATE DEVELOPMENT, OR REAL ESTATE
MANAGEMENT, OR SUCH OTHER SUBJECT MATTER AS MAY BE AT ISSUE;
(4) THE TESTIMONY OF WITNESSES AT THE ARBITRATION SHALL BE GIVEN
UNDER OATH; AND (5) DEPOSITIONS AND ANY OTHER DISCOVERY
ALLOWABLE IN AN UNLIMITED CIVIL ACTION UNDER THE CALIFORNIA
LAW SHALL BE ALLOWED, ‘

NOTICE: BY INITIALING IN THE SPACE BELOW, YOU ARE AGREEING TO
HAVE ANY DISPUTE ARISING OUT OF THE MATTERS INCLUDED IN THE
‘ARBITRATION OF DISPUTES’ PROVISION DECIDED BY NEUTRAL
ARBITRATION AS PROVIDED BY THE RULES OF THE AAA 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
COMPELLED TO ARBITRATE BY ANY OTHER PARTY TO THIS AGREEMENT.
YOUR AGREEMENT TO THIS ARBITRATION PROVISION 1S VOLUNTARY.

WE HAVE READ AND UNDERSTOOD THE F ING AND AGREE TO
SUBMIT DISPUTES ARISING OUT OF T ATTERS INCLUDED IN THE
‘ARBITRATION OF DISPUTES’ PROVIS TO NEUTRAL ARBITRATION.

i\
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32.  Broker’s Commissions. Seller shall only be liable to pay a brokerage
commission to CBRE, Inc. and Grubb & Ellis dba Newmark Grubb Knight Frank in
connection with this transaction and any such commission shall only be earned upon the
close of the purchase and sale transaction contemplated by this Agreement.

33.  Buyer’ Board Approval Contingency. As a contingency to the Closing,
Buyer shall have sixty (60) days from the Date of Agreement for Buyer's Board of
Directors to approve the terms and conditions of this Agreement and Buyer’s purchase of
the Property pursuant to the terms and conditions of this Agreement, by resolution of the
Board. Buyer’s Board’s failure to timely adopt such a resolution shall be deemed
Buyer's disapproval of this condition to Closing and Buyer’s election to terminate this
Agreement. If this Agreement is terminated as provided in this Paragraph, the Deposit
will be returned to Buyer and Buyer will pay all Escrow termination fees and costs.
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