
RESOLUTION NO. 2007-54

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF ELK GROVE
AUTHORIZING THE CITY MANAGER, OR DESIGNEE, TO EXERCISE THE OPTION
TO PURCHASE,AND EXECUTE THE PURCHASE AND SALE AGREEMENT FOR

THE PROPERTY LOCATED AT 8401 LAGUNA PALMS WAY, ELK GROVE,
SACRAMENTO COUNTY APN 116-0860-048

WHEREAS, the City of Elk Grove entered into a Lease Agreement with an
Option to Purchase, the property located at 8401 Laguna Palms Way for the expansion
of City Hall in May of 2005. The City took occupancy of the newly-constructed facility in
January 2006, and

WHEREAS, the City of Elk Grove desires to exercise its Option to Purchase and
execute the Purchase and Sale Agreement attached to this resolution, which was
previously negotiated as part of the Option Agreement approved by the City Council on
May 11,2005 by Resolution No. 2005-123, and

WHEREAS, the City of Elk Grove has the exclusive right to exercise its option to
purchase the bUilding until March 31,2007, and

WHEREAS, the negotiated purchase price of the property is $10,800,000, and

WHEREAS, in lieu of annual lease payments which escalate annually at 3% over
the 10-year lease term, the annual debt service and estimated costs to maintain the
property amount to a lower annual cost to the city while providing the potential for the
City to realize price appreciation.

NOW, THEREFORE, BE IT RESOLVED that the City Council of the City of Elk
Grove hereby authorizes the City Manager, or designee, to exercise the Option to
Purchase, and execute the Purchase and Sale Agreement with Jackson II, LLC, a
California limited liability company and the City of Elk Grove, a municipal corporation, on
the building located at 8401 Laguna Palms Way, Elk Grove; a copy of which is attached
and incorporated into this resolution.

PASSED AND ADOPTED by the City Council of the City of Elk Grove this 28th
day of February 2007.

JA ES COOPER, MAY of the
CITY OF ELK GROVE

ATTEST:

~,L~
PEGGY~6i ,CITY CLERK THONY B. MANZANETTI,

CITY ATTORNEY



•
EXHIBIT A

•
AGREEMENT OF PURCHASE ANDSALE

{B401 Laguna Palms Way Elk Grave, California]

THIS AGREEMEN1.PF PURCH:"SE AND SALE("Agreement"), dated for referencepurposesonly as
of ,200f!, IS enteredinto by andbetweenJACKSON Il, LlC, a California limitedliability
company("SeUer"), and THE CITY OF ELK GROVE, a California municipal corporation("Buyer").

RECITALS

A. Seller" the ownerof thatcertain real property, commonly knownas 8401 Laguna Palms Way, located
in the City of Elk Grove,the Countyof Secrameutc(the "County"), and the State of California, and more
particularlydescribedon ExJubit A attachedhereto (the "Land").

13. Located on the Land is a two-story, concretetilt-up buildingcomprisedof approximately 43,035
rentablesquare feet(the "Butldlng"], andall improvements and tixrures locatedon theBuildmg and parlting spaces,
as well as all other buildingsand structures presentlylocatedon the Land,all apparatus,equipment,and appliances
used in connection with the operationor occupancy oftbe Land, suchas, but without limitation, heating and air
conditioningsystemsand facilities used to provideany utilityservices, refrigeration, ventilation, garbage disposal,
recreation,or other serviceson the Land(the Buildingand suchother improvements are hereinafter collectively
referred 10 as the "Improvements"); all rights.privileges, and easements appurtenant to the Landownedby Seller,
including,without limitation, all minerals, oil, gas, andother hydrocarbon substances on and under the Land, as wetl
as all developmentrights,air rights, water, water rights,and waterstock relatingto the Land, any rightsto any land
lying i.u the bed of any existing dedicatedstreet, road,or alley adjoining the Land and to all strips and gores
adjoiningthe Land, and any other easements, rights-of-way. or appurtenances used in connectionwith thebeneficial
use and enjoyment of the Land (all of whichare collectively referredto as the "Appurtenances"). The Land, the
Improvements and the Appurtenances are hereinaftercollectively referredto as the "Property").

C. Buyer currently leases the space in the Burldmg from the Seller pursuantto that certainOfficeBUJ1dmg
Lease dated for referencepurposesonlyas of May6, 2005(the "Lease")

D. Buyer has exercisedIts option to purchase thePropertyby delivery of the Notice of Exerciseof Option
(which Notice was deliveredon ,2006; the "Option NollceDelivery nate") pursuantto the termsof
thai certain Option AgreementDatedMay 6, 2005 (the "Option Agreemenl"), by and betweenSeller,as optionor,
and Buyer as optionee,which purchasethe parties desire to consummate pursuant to the terms ofthis Agreement.

NOW, THEREFORE, in consideration of the foregomg recrrals and the mutualcovenant!containedherem.
the parties agree as follows:

AGREEMENT

I. Purchase and Sale' Effeclive Dale. Buyeragreesto purchasefrom Seller andSeller agreesto sell 10

Buyerthe Property,upon the terms andconditions set forth in this Agreement. Al Closing,Seller agreesto convey
10 Buyer fee simple title to the Propertyvia a standardformof grantdeed. For the purposeof this Agreement, the
date on which the last party executingthis Agreement deliversIlto theother partyshall hereinafterbe referredtoas
the "Effective nate"

2. PurchasePrice. The purchaseprice (the "Purchase Price") for thePropertyshall be Ten MillionEight
HundredThousand and 001\00Dollars ($10,800,000.00).

3. Paymentof Purchase Price. The PurchasePriceshallbe payableby Buyerto Seller lU follows:

(a) ~. Withinthree(3) daysafter theOpeningof Escrowby Seller,Buyershall deliver to
Escrow Holder the sum of Two HundredFiftyThousandand no/lOOths Dollars ($250,000.00) (the "Deposit"), in
immediatelyavailablefunds,payable to EscrowHolder(as defined in Section4(a) below).

(b) EscrowHolde!', Handlingof Deposit. The Depositshallbe: (i) investedby EscrowHolder
wiIII a financial institutionspecifiedby Buyer, in a fedetally insured intercst-bes.ling demandaCCount; (li) credited
to the PurchasePrice upon the Close of Escrow(as defined in Section4(h) below); and (iii) Don-refundable to
Buyer, except as expresslyprovidedin this Agreement.

(c) Balanceof thePurchase Price at CloseofEsc[Qw. On or before the Close of Escrow,Buyer
shall deposit with EscrowHolder the balanceof thePurchasePrice,plus Buyer'sshare of closingcosts,prorations
and clarges payable pursuant to thisAgreement, in immediately availablefunds, whichshall be paid to Seller at
Close of Escrow.

4. lliw:.

(a) Openingof Escrow Within three daysfollowing the EffectiveDate, Seller shallopen the
Escrow with FidelityNationalTitle Company, 8801 FolsomBlvd.,Suite 210,Sacramento,Cs.lifornia 95826
("Escrow Holder"). Buyerand Seller agree to executeand deliverto EscrowHolder, witb.in len (10)daysof
delivery,all escrow instructions necessaryto consummate the transaction contemplatedby this Agreement. Sucb
escrow instructionsshall DOt eonflietwith,amendor supersedeanyportion of this Agreement. If thereis any
inconsistencybetweensuch escrowinstructions and this Agreement, this Agreementshall control.
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(b) CIQse QfEscrow. FQr the purposeof thisAgreement, the "Oose of Escrow" shall be defined

as tbe date that the Grant Deed (as defined in SectionSbelow)is recorded in the Official Records QftheCounty,
The CIQse of Escrowsball occuren thedale (the "ClosingDate") that is thirty (30) daysafter the expiration of the
ContingencyPeriod.

5. Conditionsof Title, Title to the Property shallbe conveyed to Buyerby Sellerby grantdeed ("Grant
Deed"), subjectonly to: (I) a lien to securepaymentof realestatetaxesandassessments, not delinquent; (b) the lien
of currentsupplemental taxes, nOI delinquent; (c) all titlemailers affecling tbePropertycreatedbyor with tbe
writtenconsentof Buyer;(d) exceptions to title approved and/Qr accepted by Buyer in accordance withthis
Agreement (includingthe ApprovedExceptions referenced illSection8 below;(e) all applicable laws,ordinances,
rulesand governmental regulations (including, but not hrnited to thoserelative to building, zoning and land usc)
affectingthe development, usc, occupancy or enjoyment of theProperty; (0 all mailerswhichwould be apparent
froman inspectionof the Property; and(g) all matters whichwould be disclosed by a surveyof the Property
(collectively, "Approved Condltlon cf Tltle"). Pro¥ided, ho"e.er, the olle lime bar;ttIltl ere MeUo RoosSpeclul
Tax assened against the Piopert) sholl'eepaid 'e) Sellerert ora.fer. Ill. Gle&. efli••re'"

6. Seller's Deliveries. On or before fifteen (15)daysafter the Effective Date,Seller,at Seller's expense,
shall,deliver to Buyer the following ("Propertylnformation"):

(a) Preliminary Reportissuedby , dated ,20,
issuedunderOrder No. (the"Preliminary Report"), and all documents, whether recordedor unrecorded,
referredto in the PreliminaryReport;

(b) copies of aUexisting and proposed easements, covenants, restrictions, agreements, or other
documents that affect title to the Propertyand thatarc notdisclosed by the Preliminary Report, or, ifno such
documents arc knownby Seller to exist, a certification QfSellerthatSellerhas notentered into anysucbdocuments
and, to the best of Seller's knowledge, no such documents exist;

(c) copiesor the mostrecent property tax bills for the Property;

(d) copies of all insurance policies,leases,agreements, plansand specifications, engineering,
architectural or zoningdocuments, testsor reports, licenses, permits, certificates of oceupancy. warranties, soil
reports, and all other documentsthaiconcernthe Property and thatare in the Seller's possession or underSeller's
control;

(e) the following planned development documents for theProperty(collectively, the "Planned
Development Documents"):

(i) Declaration of Covenants. Conditions and Restrietions of Laguna East Business
Park dated as of MayS, 2004(the "Declaration").

(ii) Articlesor Incorporation of Laguna EastBusinessParkOwnersAssociation.

(iii) Bylawsof Laguna East Business ParkOwnersAssociation.

Buyer herebyacknowledges receiptof thePlannedDevelopment Documents, on or about
April IS, 200S. NQtwithstanding Buyer'sapprQval of the foregoing documents, Sellerreservesthe rigbt to modify
such documentsas may be requiredby law, any titleinsurance company, or any institutional lender,provided,
however,if such documentsare modified, SeUer shallprovideBuyera CQPY thereQf, ami Buyershallhave 10 days
after receipt thereof to reviewsueh documents andprovideSellerwithanyobjectiQns. If BuyerreceivesI CQpy of
modifications within ten (10) days prior to the Closeof Bserow, theCloseQfEscrowshallbe extended10 that Buyer
has ten (10) days to reviewIny auchmodification. In the eventof any modificatiQn of theabove-dccuments, Buyer
shall bave the right ro terminlte this Agreement by noticeto Seller,if Buyerdetermines in its sole opinionthat tbe
modificationof such doeumentsis unsatisfactory to Buyer;and

(I) the documentsand materials(the"Documents and Materials") enumerated on~
attachedhereto and by tltisreferenceincorporated herein. If requested byBuyer,Sellershall,not later tha.nUte
Closeof Escrow,assign to Buyerall of Seller's interest in any of the Documents and Materials that Ire in thenature
ofa servicecontract(each, a "Service Contract") by means of theGeneral Assignment referenced in Sectiong(d)
below.

In the event that Buyer is not Cully satisfiedwith tbe Properey forany reason whatsoever, BuyershaU have the right,
in its sole and absolutediscretion,to terminate thisAgreement by written noticeto theSellerwithin60 calendar
days after the later of (i) Effective Dateor (ii) the dateQfreceiptby Buyerof all documents and materialsrequired
under this Section6 hereof(the "CQntlngencyPeriod"), whereupon theDeposit, together witb 111 interest thereon,
if any, shall be promptlyreturnedto Buyerand all partiesheretoshall be relieved of any furtherobligations
hereunder; provided,bowever, thatBuyersball be liableforandshall indemnify and boldSellerharmlessagainst
any termination fees chargedby the Escrow Holderin counecticnwithsucb termination.

7. Inspectionsand Studies:Exisling Lease. Buyeracknowledges andagreesthat prior to the Effective
Date, Buyerwas in possession of the Propertyunderthe termsoflbe Lease,and thatprior to the Effective Dote,
Buyershall have performedany and all inspections, investigations, tests andstudies(including, withoutlimitation,
investigations with regard to zoning,buildingcodesandothergovernmental regulations, architectural inspections,
engineeringtests, economicfeasibilitystudies,soils,seismicand geologle reports,andenvironmental testing) with
respect to theProperty as Buyer mayelect to make.
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8. Title ObjectiQns. Prior to the end of the Contingency Period,Buyershall adviseSeller what

exceptions to title are unacceptableto Buyer. Seller shall have teo(10) days aller receiptof Buyer's objectionsto
give Buyer written notice:

(a) th.l Seller will removeany objectionable exceptions from ntle and provideBoyer with
evidencesatisfactory to Buyer of such removal,or provide Buyerwith evidencesatisfactoryto Buyerthat said
exceptions will be removedon or before the Closmg;01

(b) that Seller elects not to cause such exceptions to be removed

If Seller gives Buyer notice under Secnon 8(b), Buyershall have ten (10) days after Buyer's receipt of such nonce to
norifySeller whether it shall, at its sole option, (1) proceed to Closing, in whichevent the exceptionsthat Seller
elects not to cause such exceptions10 he removedshall be "Approved Exceptions", or (2) terminatethrs
Agreement, in which event the Deposit(with interest)shall be returnedto Buyerand all parties shaU he released
from any further liabilitiesor obligaucns hereunder. Buyer's failure to notifySeller of its electiontimelyshall be
deemedan election to proceed to Closing subject to the Approved Exceptions. Anyexceptions in the title
commitment to whichBuyer does not object also shall be considered "Approved Erceptlcns". In the event Buyer
gives notice of its objections pursuant to the terms hereofand Seller fails to notifyBuyer in writing of its election of
either orlhe alternanves under Section8(a) and (b) withinlen (10) days fromits receipt of Buyer's objectious,then
Itshall be conclusivelypresumedthat Seller haselected not to causesuchexceptionsto be removed.

9. Title Policy.. Title shall be evidencedby the Escrow Holder's title insuranceunderwriter(the "Title
Company") issuing its standard CaliforniaLand Title Association("CLTA") Owner'sPolicy of Title Insurance to
Buyer in an amount equal to the PurchasePrice, showingtitle to the Propertyvested in Buyer, subject only to the
ApprovedConditionsof Title (the "Title Policy"). Seller shall pay the expenseof issuing the Title Policy,except as
provided in this Section 9. If Buyer elects to have EscrowHolder issueits AmericanLandTitle Association
("ALTAn) ExtendedCoverageOwner's Policyof Title Insurance, Buyershall pay for the expenseof such AtTA
prenuum increment and any survey costs associatedwith such AtTA policy, In addition, Buyershall pay for any
endorsementsto the Title Policy. Seller WIll assistBuyer in Buyer's efforts to obtainan ALTApolicy (by signing
standard affidavitsand taking such other action as may be reasonablyrequiredby theTitle Company), providedthat
there IS no expense to Seller and obtaining an AtTA policy is not a conditionto tbe Close of Escrow.

10. Conrlirions to Close of EsC[ow,

(a) Condllions to Buyer'sObllgat1ons. The Closeof Escrowand Buyer'sobhgationto
consummate the transactionscontemplatedby this Agreementare subject to the satisfactionof the following
conditions (or Buyer's written waiver thereof) for Buyer'sbenefiton or pnor to the datesdesignatedbelow forthe
satisfactionof such conditions,at the Close of Escrowin the absence of a specifieddate:

(I) Title Insurance. As of the Closeof Escrow,the Tule Companyshall have Issued
or shall have committed to issue the Title Policy to Buyer.

(ii) Compliance by Seller,The fulfillment of all other conditionsto the Closingaud
covenants contained in this Agreementby Seller, and the execution, acknowledgment (where applicable),and
deliveryof all documentsand other itemsto be deliveredby Seller to Buyer at the Closingpursuant to this
Agreement.

(iii) NaDlral HazardsDisclQsure Statement. No later than five (5) businessdays
prior to the scheduledexpirationof the ContingencyPeriod,Sellershall deliver to Buyer a Natural Hazards
DisclosureStatemenl for the Property. Buyershall have approvedtheNatural HazardsDisclosureStatementand
returneda signed copy thereof 10 Seller by the expirationof the ContingencyPeriod.

(iv) Seller's Represenlations, All representations and warrantiesmade by Seller to
Buyer in this Agreementshall he, in all "material" respects,true andcorrect as of the Close of Escrow, The term
"material" 8S used in this Section 10(a)(iv)shall meancausingdecreasein the value of the Propertyin excessof
two percent (2%) or substantiallyinterfenng with Buyer', intendeduse or enjoymentof the Property,

(b) Conditions \0 Seller'sQbliga~ons. The CIQse of Escrowand Seller'sobligationto
consummate the transactiQns contemplatedin this Agreemenlare subjectto the satisfactionof the following
conditions(or Seller's written waiver thereof) for Seller'sbenefiton or prior to the dales designatedbelow for the
satisfaction of such conditions,or the Close of Escrowin the absenceoCa specifieddate:

(i) Buyer'sRepresentations. All representations and warrantiesmadeby Buyer to
Seller in tbis Agreement shan be true and correct on the dale hereofand shall be true and correct in all material
respects as of the Close of Escrow.

(ii) PurchasePrice. Buyershall have timely delivered the PurchasePrice and other
sums owing under this Agreement in good funds to EscrQW Holder,

(Iii) NaturalHazards DisclosureStatement. Prior to the end of the Contingency
Period. Buyer shall have returned a signed copy of the NaturalHazardsDisclosureStatement to the Seller, which
shall be mutually acceptable to both Buyerand Seller.

(c) FailureofConditiQns to Close of Escrow, If any of the conditionsset fonh in Section 10(a)
and Section IO(b)above are not timely satisfiedcr waivedby the appropriate benefitedparty for a reasonother than
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thedefaultof Buyeror Seller, thisAgreement shallterminate at therequestof the benefited party, and the Deposit,
andall accruedinterest thereonandall other monies delivered to Escrow Holderby Buyershallbe prornplly
returned to Buyer(provided that Buyer has complied withthe requirements of SectionB(r) below),and exceptas
otherwise provided herein, the parties shall havenofurther obligations hereunder (excepting thoseobligations that
are expressly intended10 survivethetermination or this Agreement, including, without limitation, the parties'
indemnification, defense and holdharmless obligations).

II. Deposits By Seller. At leastone (I) business day priorto tbeCloseof Escrow,Sellershalldeposit
with the EscrowHolderthe following documents:

(a) Grant Deed. The GranlDeed, dulyexecuted andacknowledged in recordable formby Seller,
conveying feesimpletitle to theProperty to Buyer subjectonlyto the Approved Conditions of Title.

(b) FIRPTACertificate. A certification, acceptable 10 EscrowHolder, duly executed by Seller
under penaltyofpetjury, setting forth Seller'saddress and federal tax identification number in accordance with
and/orfor the purpose of the provisions of Sections 7701and 1445, as maybe amended, of the InternalRevenue
Codeof 1986,as amended, andany regulations promulgated thereunder (the "FIRPTA Certificate").

(c) Californja Franchise Tax Withholdin~. A certificate, acceptable to Escrow Holder, thatSeller
isexemptfrom thewithholding provisions oftbe California Revenue andTaxationCode,as may be amendedfrom
time10 time,and that neitherBuyernor EscrowHolder is required 10 withhold any amountfrom thePurchasePrice
pursuantto such provisions.

(d) GeneralAssjgnment. Anassignment (the"General Assignment"), ID the formattached
heretoas~ duly executed bySeller,assigning to Buyerall of Seller'sinterestin (1) all warranties relatedto
the Improvements, (2) the Inspection Reports and(3) theServices Contracts, if anyare selectedby Buyer;provided,
however, SellershallcooperatewithBuyeras is reasonably necessary to effectuate theassignmentof any wa.rranty
after the Closeof Escrow, including, but not limited to, signingadditional documentation, so longas Seller shall not
incuranyout-of-pocket expenses. The rightsandobligations set forthin this sectionshall survivethe Close of
Escrow.

(e) Settlement Statement. A settlement statement reflecting the Purchase Price andall
adjustments and prorations to be made theretopursuant to thisAgreement.

(I) LeaseTermination Agreement. An agreement signedby Seller,confirming the termination
of the Leaseas of the Closeof Escrow, providedthatBuyerdelivers a commercially reasonableformof such
agreement to Sellernot later thanthree(3) business dayspriorto theCloseof Escrow.

(g) OtherDocuments. Such otherinstruments as arc reasonably requiredby the TitleCompany
or otherwiserequired to close theescrowandconsummate thepurchase of the Propertyin accordance with the terms
hereof

12. DepositsBy Buyer. At Closeof Escrow, Buyershalldepositor causeto be depositedwith Escrow
Holder:

(a) the funds which are \0 be applied towards thepaymentof thePurchasePrice(as adjustedb)'
the ptorationsandcreditshereinafterprovided).

(b) a duly executed counterpart of theGeneral Assignment.

(c) SettlementStatement. A settlement statement reflecting the PurchasePrice and all
adjustments and prorationsto be madetheretopursuant to thisAgreement.

(d) LeaseTemtination Agreement. Anagreement signedby Buyer,confLrIning the termination of
theLeaseas of the Closeof Escrow.

(e) OtherDocuments. Such otherinstruments as are reasonably requiredby theTitle Company
or otherwiserequired to close theescrowandconsummate the purchase of the Property in accordance with the terms
hereof.

13. Costs and Expenses. Anydocumentary transfertax shallbe paidby Seller, andany local transfer
taxshall be equallydividedbetweenBuyerandSeller. Exceptas otherwise specified in this Agreemenl, Seller and
Buyershall equallydivide (a) all escrowfeesandcosts,and anydocument recording fees. Anycost chargedby
EscrowHolderor Title Company whichis not specifically allocated to Buyeror Sellerunder thiaAiIeement shall
be allocatedin accordance with the prevailingcustom for commercial transactions in the County,Ind in tileabsence
of such custom,shallbe equallydividedbetweenSellerandBuyer. Buyerand Sellershall each payall legal and
profossional feesand fees of otherconsultants incurred by BuyerandSeller,respectively.

14.~.

(a) Taxes/Assessmegts. All non-delinquent realestatetaxesandnon-delinquent assessments on
the Propertyshall be proratedas of II :59p.m,on thedayprior to theCloseof Escrow based on themost recent
inronnationavailablefrom the Issessor'soffice. Alldelinquent taxes, bondsand Issessments, interestand
assessments, if any,on thePropertyshallbe paidIt theCloseof Escrow fromfunds accruingto Seller. All
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supplemental taxes billed after the Closeof Escrowfor periodsprior to the Close of Escrow shall be paid promptly
by Seller \0 Buyer in immediatelyavailable funds

(b) Other Expenses. Allother expenses for the Property(including,withoutlimuation,those
arising under the ServiceContracts)shallbe prorated as of 1\ :59p.m. on the day prior 10 theClose of Escrow
between the partiesbased upon the latestavailable information,

(c) Corrections. If anyerrors or ormssions are maderegardingadjustments and prorationsas set
forth herein, the parties shall make the appropriate corrections promptlyupon discovery thereof. If any esnrnatesare
made at the Close of Escrow regarding adjustments or prorations, the p:u1y shall make the appropriate correction
promptlywhen accurate informationbecomesavailable. Anycorrectedadjusrmenr or prorationshallbe paid in cash
10 the party entitled thereto, not later than rwenry (20) days after the Closeof Escrow.

15. Disbursementsand other Ml10nsby EscrowHolder. Upon Closeof Escrow,Buyerand Seller shall
cause the Escrow Holder to promptlyundertake all of the following in the mannerhereinbelowindicated.

(a) Disburseto Sellerby wiretransferof fundsin accordancewnh Seller's separate instructions.
the PurchasePrice and other fundsowing to Sellerunder this Agreement, deducting therefromall items chargeable
to the account of Scller pursuanthereto.

(b) Cause the Grant Deedand any other instrurneuts wluchthe parriesso direct, to be recorded Ul

the Official Recordsof the County. EscrowHolderis instructed ro request th.at the amountof the documentary
transfer tax due be shown on a separatepaperand affixed to the Deedby the SacramentoCountyRecorderaftcr the
perrnancmrecord" made.

(0) Deliver the TItle Policy10 Buyer

(d) Deliver fullyexecutedcounterparts of the GeneralASSIgnment to Buyer and Seller.

16. CondItionand InspecDon of Propertv. Exceptas specifically providedin this Agreement, Sellermakes
no representationor warrantyregardingtheconditionof the Property, its past use, or its suitabiliryfor Buyer's
intended use, and the Property is sold AS-[S, WHERE-IS, WITHALLFAULTS,ANDTHERE IS NO
WARRANTY,EXPRESSOR lJ'vlPLlED, REGARDING THE CONDITION OF THE PROPERTY. Buyer hereby
representsand warrants that Buyer is relyingsolelyupon, and as of the OptionNotice DeliveryDate, Buyershall
have conducted us own independentinspection, investigation, and analysisof the Propertyas it deemsnecessaryor
appropriate in so acquiring the Property fromSeller, including, wuhout lirruration, any and all matters concerning
the condition, use, sale, development or suttability of the Property. Buyeracknowledges and agrees that Seller bas
assembled the Documentsand Materials to facilitate Buyer'sreviewand analysisof the Property, but Seller bas not
made any representation or warrantyas to, norshall Seller haveany liabilitywhatsoeverto Buyer WIth respect to,

the completeness, accuracyor validityof anyof the Documents and Materialsor any other documents providedto
Buyer by Seller or Seller'sagents. Sellerwouldnot sell the Propertyto Buyerwithoutthe foregoing provisionand
the waiver and release contained In Secnon 14hereof.

17, PropertyConditionWaiver. Followingthe Closeof Escrow,Buyer waivesits right to recoverfrom
Seller, and the trustees, members,managers, directors,officers,generalpartners, limitedpartners, employeesand
agents of Seller, and the contractors,subcontractors, architects, engineers and consultants involvedin the design and
constructionof the Buildingand other improvements locatedon or servingthe Property(collectively,"Seller's
Representatives"), and hereby releasesSellerand Seller's Representatives from, any and all damages,losses,
liabilities,costs or expenseswhatsoever(includingattorneys' feesand COSlS) and claims therefor,whetherdirect or
indirect,known or unknown, foreseenor unforeseen, whichmay ariseon accountof or in any way arisingout of or
connected with (a) the physicaleonditionof the Property,(b) the failureof the Buildingor other improvements and
componentsof the Property to complywith anylaw or regulationapplicablethereto,and (c) the environmental
conditionof the Property, The foregoing waiverand releaseshallexclude,only those losses, liabilities, damages,
cost, or expenses, and claims therefor,arisin~ from or attributable10 (x) a materialmatteractuallyknown to Seller
(excluding constructive notice)and (I) not disclosed to Buyer and(2) not discoveredby Buyerprior to the Close of
Escrow,and (y) any breachby Sellerof its expressrepreseotations or warrantiesunder this Agreementor the
ConstructionRider. Inconnectionwith foregoing waiverand release,Buyerexpresslywaives the benefitsof
Section 1542 of the CaliforniaCivil Code, whichprovidesas follows:

"A GENERALRELEASE DOESNOT EXTEND TO CLAIMSWHICHTHE
CREDITORDOESNOT KNOWOR EXPECTTO EXISTIN HIS FAVORAT
TIffi TIME OF EXECUTING TIlE RELEASE, WHICHIF KNOWNTO HIM
MUST HAVBMATERlALLY AFFECTED THE SETTLEMENT WITHTHE
DEBTOR,"

Buyer's Initials

18. Representationsand Warranties.

(a) Inconsiderationof Buyerentenng mlo thiS Agreement, Seller makesthe representations and
warranties set forth in this Section 18. For the purposeof this Agreement, withoutcreating any personalliabiliryon
behalf of such individual,usage of "to Seller's actualknowledge:' or words to such effect, shall mean the actual
knowledge of Gregg Mason, excludingconstructive knowledge or dutyof inquiry,and the informationcontainedin
that certain EnvironmentalAssessmentfor Parcel48, Lag\lDa SouthBusinessParkpreparedby LushGeosciences,
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lnc., dated July 14, 2004, existing as of the EffectiveDale. In the event thatBuyer, prior to Close of Escrow,
becomesaware, fromSeller or otherwise,of any inaccuracyor omission in the disclosures, information,or
representationspreviouslyprovided 10 Duyerby Seller or its consultantsor agents, which will have a matenal,
adverse impacton Buyer, the Property or the intended use of the Property,Buyer, as ilS sate option and remedy, may
either (i) terminate this transaction and receive a refund of its Deposit, thereby waiving any claims or actions that
Buyer may have againstSeller as a result nf such inaccuracyor omission,or (ii) proceed with the Closeof Escrow
hereunder, thereby waivingany rights that Buyer may have against Seller as a result of such inaccuracyor omission.
Buyer agrees that, under no circwrutances, shall Buyer be entitled to purchase the Propertyhereunder and then bring
any claim or acnon againstSeller for damages as a result of such inaccuracyor omission, except if such inaccuracy
or omission is based on fraud or intentionalmisrepresentation by Seller.

(I) Tile surveys (if any), mechanical and structural plans and specifications,SOil
reports, contracts, guaranties,warranties, all other books and records relating to the Property, and all other contracts
or documentsdelivered to Buyer pursuant to this Agreementor in connection with the execution hereof arc true,
complete, and correct copies, and arc in full force and effect, withoutdefault by (or notice of default to) any party.

(ii) There are no condemnation, environmental, zoning or other landuse regulation
proceedings,either institutedor, to Seller's actual knowledge,planned to be instituted, that would affect the usc and
operation of the Property for its intendedpurpose or the value of the Property, nor are there any special assessment
proceedings threatened or pending affecting the Property.

(iii) To Seller's actual knowledge, the Property does not ccatain and there has been
no application, use, treatment,production,generation,discharge,disposal or storage on, from, or onto the Property,
or any 101 or propertyadjacent thereto,of any "hazardous waste," as that term is defined in the Resource
Conservation and RecoveryAct, the ComprehensiveEnvironmental Resources, Compensation and LiabilityAct, the
regulations issued pursuant thereto by the EnvironmcntalProtectionAgency ("EPA") and/or superhen statute(s), it
any, of the stale in which the property is located, or toxic substanceor any activity that could have toxic results, and
there is no proceedingor inquiry threatenedor pending by any govemrnentbody with respect thereto.Neither any
improvementsor fixtures located 011 the Property nor the Propertycontain any hazardousbuilding materialsor toxic
substances. including,witbout limitation,"asbestos," as that term is defined in regulations issued by the EPA and/or
the Occupational Safety and Health Administration, lead-basedpaints,or polychlorinatedbiphenyls (PCBs)

(iv) Seller has received no notice thatany special assessment ofany government
agency or authority,school board, utility company, or homeowners' or community association is pending,noted, or
levied against all or any portion of the Property.

(v) Seller has received no notice of any violation of any law, order, or requirement
issued by any governmentagency or authority agalnst or affectingall or any porrionof tbe Property,nor has Seller
received any noticeor request from any insurancecompanyor Board of InsuranceUnderwriters(or similar
organization) requestingthe performanceof any work or die correctionof any conditions concernillgthe Property.

(vi) Good Standing. Seller is duly organized, validlyexisting, and in good standing
under the laws of the stale of its formation.

(vii) Authorizalion. This Agreementhas been duly and validly authorized,executed
and delivered hy Seller and no other action is requisite to the executionand delivery of this Agreementby Seller.

(viii) No Threatened Actions. To Seller's actual knowledge, there are no actions,
suits or proceedingspending against, or threatenedor affecting the Property, in lawor equity.

(ix) No Third·Pany Consenls Are Necessary. Other than as disclosed in this
Agreement,no cousenn or waivers of or by any third party are necessary to permit the eoruurnmationby Seller of
the Innsaetions contemplatedpursuant to this Agreement.

(x) No Cogdemoa1jon. There are no pending, or, to the Seller's actual knowledge,
threatenedproceedingsin eminent domain, which would affect the Property.

(xi) No Violation of4w. Seller has received DO notificatien Crom any
governmentalagency that the Propertyis currently in violationof aDy laws.

(xil) NoConfljcts. Neither the execution and delivery of this Agreement and
documents referencedherein, nor the obligations of Seller set forthherein, nor the consummationof the transaction
contemplatedherein, nor compliancewith the termsof this Agreementand the documents referencedherein conflict
with or result in the material breach of any terms, conditionsor provisioru 0(, or corutitute a deCault under, any
bond, note, or other evidenceof indebtednessor any contract, indenture, mortgage,deed of trust, loan,partnership
agreement, lease or other agreement or instr\lnlentto which Seller is a party.

(b) Buyer's Representationsand Warranties. In considerationof'Seller enteringinto this
Agreementand as an inducementto Seller to sell the Property to Buyer, Buyer represents and warrants,each oC
which is material and is being relied upon by Seller (the continuedtruth and accuracyofwhicb shall constilUle a
conditionprecedent to Seller's obligatioru hereunder), that as of the date of this Agreementand as oflbe Close of
Escrow:
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(il Good Standing: Buyer is dulyorgaruzed, validlyexistmg.and in good standing

under the laws of the state of its formation

(u) Authorizaticn. Tlus Agreement has been duly and validlyauthorized, executed
and delivered by Buyer and no other action is requeue to the execution and detivery of this Agreement by Buyer.

(iii) No Thud-PartyConsentsAreNecessary. Except as expresslyset forthherem,
no consentsor waiversof or by any third partyare necessaryto permitthe consummation by Buyerof the
transactions contemplatedby this Agreement.

(IV) No Vlolat\9n of Law. Tlus Agreement and Buyer'sperformance of the
obligationsherein containeddo not and v,111 notcontravene anyprovisionof any presentjudgment,order, decree,
wnr or injuncuon, or any provisionof any Jawor regulation currently applicable10 Buyer.

(v) No Confhcts. Neither the executionand deliveryof this Agreementand
documentsreferencedherein, nor the obligationsof Buyerset forth herein,nor the consummatinn of the transaction
contemplatedherein, nor compliancewith the terms of this Agreement and the documents referencedhereinconflict
with or result in the material breach of any terms,conditions or provisions of, or constitutea defaultunder, any
bond, note, or other evidenceof indebtedness or anycontract, indenture, mortgage,deed of trust, toan, parmersllip
agreement, lease or other agreementor instrument to whichBuyeris a party.

(c) Indenuuficatiop. The obligations of Buyerand Sellerunder this Section t8 shall survive the
Closeof Escrow. Each party herebyagrees 10 indemnifyand hold harmless the other party, and its respective
successorsand assigns, partners,shareholders, officers,directorsand/oremployees, from and againstany and all
obligations,claims,demands, encumbrances, liabilities, costs, expenses, penalties,damages,and losses. including.
without limitation,reasonableattorneys' feesand expenses.resultingfrom any misrepresentations. breachof
warranty,or breach of covenant madeby such party in this Agreement or in any document, certificate,or exhibit
given or deliveredto the other pursuantto or in connectionwith this Agreement and any action, SUIt, charge,
complaint,proceeding.obligation,undertaking, or similar mailerarisingout of or in connection with any transaction
or event involvingthe Property, including any violationof any federal, stateor local law,ordinanceor regulation,
that occurred(or is alleged to have occurred) pnor to tbeClose of Escrow, in the case of Seller beingtbe indemnitor,
or on or after the Closeof Escrow, in the case of Buyerbeing the indemnitor. The indemnification provisionsof this
section shall survive beyond the deliveryof the deed and transferof title, or, if title IS not transferredpursuant to this
Agreement, beyond any terminationof this Agreement Provided, however, in no event shall either party be
obligated to the other for any consequential, apecrel or punitive damages.

19. LiquidatedDamazcs.

(a) BUYERRECOGNIZES THATTHE PROPERTY WILL BE REMOVED BY THE
SELLERFROM THE MARKETDURlNGTHE EXISTENCE OF THIS AGREEMENT, ANDTHAT IF THIS
AGREEMENTIS NOT CONSUMMATED BECAUSE OF BUYER'S DEFAULT, IT WOULDBE EXTREMELY
DlFFlCULT AND IMPRACTICAL TO ASCERTAIN THE EXTENTOFTHE DETIUMENT TO SELLER. THE
PARTIES HAVE DETERMINED ANDAGREED THAT THE ACTUAL AMOUNTOF DAMAGES THAT
WOULDBE SUFFEREDBY SELLERAS ARESULTOF ANYSUCHDEFAULTIS DIFFICULTOR
IMPRACTICABLE TO DETERMrNE AS OFTHE DATEOF THrS AGREEMENT ANDTHAT THE AMOUNT
OF THE DEPOSIT IS A REASONABLE ESTIMATE OF THE AMOUNT OF SUCHDAMAGES. FOR TIIESE
REASONS,THE PARTIESAGREETHAT [f THE PURCHASE ANDSALE IS NOT CONSUMMATED
BECAUSEOF BUYER'S DEFAULT.TIlE DEPOSITS SHALLBE FORFEITED TO SELLERAS
LIQUIDATED DAMAGES. NOTHINGCONTAINED HEREINSHALLIN ANY MANNERLIMITTHE
AMOUNTOF DAMAGESOBTAINABLEPURSUANTTO AN ACTIONUNDER ANYHOLD HARMLESS,
DEFENSEOR INDEMNIFICATION PROVISION SET FORTHIN THIS AGREEMENT OR REASONABLE
ATTORNEYS' FEES RECOVERABLE PURSUANT TO ANY ACTION UNDER A HOLD HARMLESS.
DEFENSEOR INDEMNIFICATION SET FORTHIN THIS AGREEMENT.

Seller's Initials _ Buyer's Initials _

(b) [fthe Closeof Escrowshall f.. l to occur becauseof Seller', default under this
Agreement. Buyer's sole and exclusiveremedies,and In substitutionfor any other remediesthat mayexist at law or
in equity (including, without limitation,an actionfor damages), Buyershall have the right to either; (i) terminatethis
Agreement, in which event the Depositshall be returnedto Buyer and theparties shall thereafterhaveno obligations
under this Agreementor additionalliabiltty to one another, or (ii) seek specificperformanceto compelSeller 10

convey the Property to Buyer.

20. Damage Or Condenutotlon PriorTo Clonng. Seller shollpromptly notitY Buyer of any casualty to the
Propertyor any condemnationproceedingcommenced prior to the Closeof Escrow. If any such damageor
proceedingrelates to or may result in the loss of any materialportionof the Property,Seller or Buyer rnay,at theu
option, elect either to (0) terminatethis Agreement, in which event all fundsdepositedinto Escrowby Buyer whicb
arc held by Escrow or have been releasedfrom Escrowshall be returnedto Buyer and neither party shallhave any
further rightsor obhgations hereunder.or (b) continuethe Agreementin effect, in which event uponthe Close of
Escrow.Buyer shall be entitled to anycompensanon,award,or other paymentsor relief attributableto the Propeny
resulting from such casualty or condemnation proceedings. If Buyerelects to accept the Propertyin its then
condition, all proceeds of insuranceor condemnation awardspayableto Seller by reasonof such damage,
destruction. or condemnationshall be paid or assignedto Buyer,and with respect to such casualty,Sellershall
either: (i) pay to Buyer or credit against the PurchasePrice the amount,as reasonablydeterminedby Buyer's

670169.6 -7-



• •
architect and reasonably acceptable to Seller, of any deductible or UIIiIIliured loss,or (ti) repair the damage to the
Property to the extent of such deductible or uninsuredand extend lbe Closing Date to accommodatesuch repair
work. Provided, however, Seller shall not be entitled to elect to proceedundersubsection (ii) above if such repairs
will take more than 30 days to complete, in Seller's reasonable esrimation. Seller shaU make such election within
len (10) days of the date Buyer elects to accept the Property. If Seller fails to make suchelectiou, Sellersball be
deemed to have elected to proceed under subsection(i) above. The risk of loss or damage to the Propertycaused by
fire or other casualty shall be borne by the Seller until the executed deed of conveyance is delivered to Buyer and is
recorded for Buyer by Escrow Holder.

21. Brokers. Seller represents it has not engaged DarIS II aware of any person entitled to any brokerage
comnussion or finder's fcc in connection with this transaction. Buyer represents that it has not engagedany perSall
entitled 10 any brokerage commissionor finder's fee in connection with this transaction. Each party agrees to
indemnifythe other party against any claim asserted against or adjudgedagainst the other parry. for any brokerage
cornrnlssionor finder's fee or any like compensationoccasionedby or as a result ofany act or omissionof each such
party, including all anomey's fees, costs, expenses and any other fees incurredby, charged against or adjudicated
against, the other party, whether or not suit is filed, whichare related to this indemnityagreement or enforcement
thereof.

22.~. The parties to this Agreementacknowledgethat either party may desire to structure the sale
or the purchaseof the Property as an exchange for like kind property pursuant to Section 1031 of the Internal
RevenueCode of 1986, as amended, in order to defer recognitionof income on the disposition of the Property
andlor other properties. The parties agree 10 reasonablycooperate with each other to accomplish such exchange(s)
and each parry hereby agrees that any and all costs associated with said exchangeshall be borne solely by the
exchanging party and sball in no way be attributable to the non-exchanging party. In no event shall the lion
exchanging party be required to take title to the exchanged property(ies)to effectuatethe tax deferred exchange
contemplatedby this Section.

23. Assjgnmenl. Buyer shall not assign its right, title or interest in this Agreement to any other parry
without the prior written consent of Seller, which determinationmay be withheld in Seller's sole and absolute
discretion.

24. Miscellaneous.

(a) Parljallnvaliditv. Ifany term or provisionof this Agreementor the applicationthereof to any
person or circumstanceshall, to any extent, be invalidor unenforceable, the remainderof this Agreement, or the
applicationof auch tenn or provision to persons or circumstance. other than those a. to which it is bcld invalid or
unenforceable,sball not be affected thereby, and each such term and provisionof this Agreement shall be valid and
be enforced 10the funest extent permittedby law.

(b) Yl.I.i:lm, No waiver of any breach of any covenant or provisionherein containedshall be
deemed a waiver of any preceding or succeeding breach thereof, or of any other covenant or provisionherein
contained. No extensionof rime for performance of any obligationor act shall be deemed an extensionof the tune
forperfonnance of any other obligationor aCl except those of the waivingparty, whicbsball be extendedby a period
of time equal to the period of the delay.

(c) Successors and Assigns. This Agreementshan be binding upon and shall inure to thebenefit
of the permitted luccelSors and assignsof the parties hereto.

(d) Attorneys' Fees. If either party ccmmences an action against the other to interpretor enforce
any of the terms of this Agreement or because of the breacb by the other party of any of the terms hereof, tbe 10ling
party shall pay to the prevailing party reasonable attomeys' fees, costs and expensesand court coatsand other costs
of action incWTed in connection with the prosecutionor defense of such action, whetheror not the action is
prosecuted to a fmaljudgment. For the purpose oflhis Agreement,the tenns "attorneys' fees" or "attorneys' fees
and costs" shall mean the fees and expenses of counsel 10 the panies hereto, whicb may include printing,copying.
duplicatingand other expenses, air freight charges, and fees billed for law clerks,paralegals, librariansand others
not admitted 10the bar but performing services under the supervisionoCanattorney. The tenns "attorneys' fees" or
"attomeys' fees and costs" shan also include, without limitation, all such fees and expenses incurredwith respect to
appeals, arbitrations and bankruptcy proceedings. The term "attorney" shall have the same meaningas the term
"counsel". For the purposes of this Agreement, "prevailing party" includes (al a party who dismissesan action in
exchange for sums aUegedlydue; (b) the party that receives performance fromthe other party of allegedbreach of
covenantor a desired remedy, if it is substantiallyequal to the relief sought in an action; or (c) the partydetermilled
to be prevailing by a court of law.

(e) Emire Agreement. This Agreement(including all Exhibits attached hereto) is the fmal
expressionof, and contains the entire agreement between, the parties with respeclto the subject matterhereof and
supersedes all prior understandings with respect thereto, TILis Agreementmay nolbe modified, changed,
supplemented,luperseded, canceled or terminated,1I0r may any obligationshereunderbe waived,except by written
instrument signed by the party to be cbarged or by its agent duly authorized in writing or as otherwiseexpressly
permitted herein.

(I) Time of Essence. Seller and Buyer hereby acknowledgeand agree that time is strictly of the
essence with respect to each and every term, condition, obligation and provisionhereof and that failure10 timely
perform any oftbe terms, conditions, obligations or provisions hereof by either party shall constitutea material
breach of and a non-curable (but waivable) default under this Agreementby the party so failing to perform.
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(g) RelationshIp of Parties Nothing contained in this Agreement shall he deemed or construed
hy the parties to create the relationship of principaland agent, a partnership, joint venture or any other associ. non
between Buyer and Seller

(h) Construction/ExhIbits. Headingsat the beginning of each paragraph and subparagraph are
solely for the convenience of the parties and are 1101 a part of the Agreement Whenever required by the context of
this Agreement, the singular shall Includethe plural and the masculineshall include the feminineand vice versa.
This Agreement shall not be consrrued as if II had been prepared by nne of the parries,bUI rather as Ifboth parries
had prepared the same Unless otherwise indicated, all references to paragraphs, Sections, subparagraphs and
subsecnons are to this Agreement, Allexhibitsreferred to in tlus Agreement are attached and lncorporateo herein
by this reference.

(i) Governmg Law The parties hereto acknowledge that this Agreement has been negotiated and
entered into m the State of Califorrua. The parties hereto expressly agree tbat this Agreement shall be governed by,
interpreted under, and construed and enforced 111 accordance WIth the laws of the State of California.

lJ) Days of Week. A "business day," as used herein, shall mean any day other than a Saturday,
Sunday or hohday, as defined In Section 6700 of the California Government Code. [f any date for performance
herem fatls on a day other than a business day, the tune for such performance shall be extended to 5:00 p.m on the
next business day.

(k) No Obligations to Third Parties. The execution and delivery of this Agreement sball not be
deemed to confer any rights upon, nor obligate any of the parties hereto to, any person or entity other than the Seller
and Buyer named herein,

(I) Notices. All notices,demands, consents, requests or other cornmunicanons required to Dr
perrrutted to be given pursuant to this Agreement shall be 111 writing, shall be given only in accordance with the
provrsions of this Section 24(1), shall be addressed to the parties in the manner set forth below, and shall be
conclusively deemed to have been properlydelivered (I) upon receipt when hand delivered during normal business
hours (provided that, notices which ere hand dehvered shall not be effective unless the sending party obtains.
signatme of a person at such address thatthe notice has been received); (ii) upon receipt when sent by facsimile to
the number set forth below (provided, however, that notices given by facsimile shall not be effective unless the
receiving party del ivers the notice also by one other method permitted under this Se:c:tion)~ (iii) upon the day of
delivery if the notice has been deposited in a authorized receptacle of the United States Postal Service as rust-class,
registered Drcertified mail, postage prepaid, with a return receipt requested (provided that, the sender has in Its
possession the return receipt 10 prove actual delivery); or (iv) one (1) business day After the notice has been
deposited with either Federal Expressor United Parcel Service or other nationally recognized over IlIghtdelivery
service 10 be delivered by overnight delivery (provided that, the sending party receives a confirmation of actual
delivery from the courier). The addresses of the parties to receive notices are as follows:

To Seller:

To Escrow Holder'

To Buyer:

Jackson u, LLC
cia Jackson Properties
5665 Power Inn Road, Suite 140
Sacramento,California 95824
Attn; Gregg Mason
Phone (916)381-8113
Facsimile; (916)381-3153

Attn'----,-_.,---- _
Phone:U _
Facsimile: L) _

The City of Elk Grove
8380Laguna Palms Way
ElkGrove, California 95758
Attn;City Clerk
Phone:L..J _
Facsimile: U _

Each parry shall make au ordinary, good faith effort to ensure that it will accept or receive notices that are given in
accordance with this Section 24, and that any person to be given notice actually receives such notice. AJJ.y notice to
a party which is required [0 be given to multiple addresses shall oolybe deemed to bavebeen delivered when all of
the notices to that party have been delivered pursuant to this Section, [fany notice is refused, the notice shall be
deemed to have been delivered upon such refusal. Any notice delivered after 5;00 p.rn. (recipient's time) or on a
non-business day shall he deemed delivered on the next business day. A party may chaoge or supplement the
addresses given above, or designate additional addressees, for purposes oflhis Section by delivering [a the other
party written notice in the manner set forth above
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(m) Representation by Legal Counsel. Notwithstanding any rule or maxim of COliltruction to the

contrary, Iny ambiguityor uncertainty shall not be construedIgainst either Seller or Buyer based upon luthorship of
any of the provisionsoft/tis Agreement. Seller and Buyereach hereby warrant, representand certify to the other as
follows: (\) that the contents of this Agreementhave beencompletelyand carefully read by the representingparty
and legal counsel for the representing party; (ii) thaI the representingparty has been separately representedby legal
counsel and the representing party is satisfied with such representation; (iii) that the representingparty's legal
counsel has advised the representing party of, and the representingparty fully understands, the legal consequences
of this Agreement;and (iv) tbat no other persoa (whether a party to this Agreementor DOt) has made any threats,
promisesor representationsof any kind whatsoever10 inducethe executionhereof, other than the performanceof
the terms and provisions hereof.

(D) Counterparts. This Agreement may be executedin multiplecounterparts,each of which shall
be deemed au original, but all of which, together. sball constituteOne and the same instrument.

(0) facsimile Signatures. In order 10expedite the transactioncontemplatedherein, telecopied
signatures may be used in place of original signatureson this Agreement. Seller and Buyer intend to be bound by
the signatureson the telecopied document, arc aware that the other party will rely on the telccopiedsignatures, and
hereby waive any defenses to the enforcementof the termsof thisAgreementbased on the use ofl facsimile
signature.

(P) Confidentiality.Except as specificallyprovided in this Section24(p), Buyer shall not disclose
any of the terms or provisions of tlus Agreementprior to the Close of Escrow to any person or entity nor a parry to
this Agreement, nor shall Buyer issue any press releasesor make any public statementsrelating to this Agreement or
Buyer's intended use of the Property. Buyer shall keep all materialsprovided or made available to Buyerby Seller,
and all materials generatedby Buyer in the course of conducting its inspections,review of books and records, and
other due diligence activities relating 10 the Property(includmg,withoutlimitation,matters relating to the
environmentalcondition of the Property), whetherobtained throughdocuments, oral or writtencommunications,or
otherwise, in the strictest confidence, and will not prior to the Closeof Escrowdisclose any such informationto auy
person other than (i) those employees and agents of Buyer who are activelyand directlyparticipatingin the
evaluation of the Property and the negotiationand executionoflhis AgreementDrfmancing of the purcbase of the
Property; and (ii) governmental, administrative, regulatoryorJudicialauthorities in the investigationof the
compliance of the Property with applicable legal requirements. In the event of a breach or threatenedbreach by
Buyer or its agentsor representatives of this Section 24(p), Seller shallbe entitled to an injunctiunrestrainingBuyer
or its agents or representatives from disclosing, in whole or in part, such confidential information.

(q) IemUnation Documents. If this Agreementis terminatedprior to the Close of Escrow for any
reason, Buyer shall deliver to Seller the followingdocumentsand materials(collectively hereinafterreforred to as
the "Termination Documents"]: (i) the Documentsand Materialsdelivered to Buyer by Seller, and (ii) at no cost
and without warrantyas to correctness,copies of all reports,studies, maps and engineeringstudies that were
generatedby third parties for Buyer with respect to the Property, including,but not limited to, all environmental
reports, surveys. marketing reports, geotechnicalreports, lot studiesand improvementplans. It is understood and
agreed that, with respect to any provisionof this Agreement which refers to the terminationof this Agreementand
the return of the Deposits to Buyer. such Depositsshall not be returned to Buyer unlessand until Buyerhas fulfilled
its obligation to return to Seller the Termination Documents.

(r) ~. In the event of a conflict betweenthe termsof this Agreementand the terms of the
Option Agreement, the terms of this Agreementshall control.

(s) ARBITRATION OF DlSPIJTES. BUYER AND SELLER AGREE THAT ANY
CONTROVERSY, DISPUTE OR CLAIM ARISING OUT OF OR RELATING TO mE PROVISIONS OF
TInS AGREEMENT OR THE PARTIES' MUTUAL RIGHTS AND OBLIGATIONS ARISING
HERETOFORE OR HEREAFTER, OR THE PERFORMANCE OF ANY OF THE TERMS,
CONDITIONS, COVENANTS, REPRESENTATIONS OR WARRANTIES CONTAINED IN mIS
AGREEMENT, SHALL BE FlNALL Y SETl"LED BY BINDING ARBITRATION IN ACCORDANCE
WITH AND UNDER THE RULES OF PRACTICE AND PROCEDURE FOR ARBITRATION HEARINGS
OF JUDICIAL ARBITRAnON AND MEDIATION SERVICES, INC. ("JAMS"). OR ITS SUCCESSOR IN
SACRAMENTO, CALIFORNIA. THE PARTIES MAY AGREE UPON A RETIRED JUDGE FROM THE
JAMS PANEL. IF THEY ARE UNABLE TO AGREE, JAMS SHALL PROVIDE A LIST OF THREE
AVAlLABLE JUDGES AND EACH PARTY MAY STRIKE ONE. THE REMAlNING JUDGE SHALL
SERVE AS rar ARBITRATOR. mE ARBITRATOR SHALL HAVE THE AUTHORITY TO GRANT
INJUNCTIVE AND/OR OTHER EQmTABLE RELIEF. THE ARBITRATOR SHALL NOT HAVE THE
POWER TO COMMIT ERRORS OF LAW OR LEGAL REASONING ANDTHE APPROPRIATE COURT
SHALL HAVE THE AUTHORITY TO REVIEW THE AWARD FOR ERRORS OF FACT, LAW OR
LEGAL REASONING. THE AWARD MAY ALSO DE VACATID OR CORRECTED PURSUANT TO
THE CALIFORNIA CODE OF CIVIL PROCEDURE FOR ANY SUCH ERROR. IF AND WHEN A
DEMAND FOR ARBITRATION IS MADE BY EITHER PARTY, THE PARTIES AGREE TO EXECUTE
A SUBMISSION AGREEMENT, PROVIDED BY JAMS, SETTING FORTH THE RIGHTS OF THE
PARTIES ANDTHE RULES AND PROCEDURES TO BE FOLLOWED AT TIlE ARBITRATION
HEARING; PROVIDED. HOWEVER, THAT (I) THE ARDrTRATION SHALL TAKE PLACE IN
SACRAMENTO, CALIFORNIA; (i1) THE ARBITRATOR SHALL APPLY THE RULES OF EVIDENCE
AND SUDSTANTIVE LAW OF THE STATE or CALIFOIOOA; (III) THE ARBITRATOR SHALL
RENDER WRITTEN FINDINGS OF FACT AND CONCLUSIONS OF LAW; (Iv) THE PARTIES SHALL
BE ENTITLED TO CONDUCT SUCH PRE·HEARING DISCOVERY AS MAY BE REASONABLE AND
APPROPRIATE; (v) REMEDIES WInCH mE ARBITRATOR SHALL HAVE THE AUTHORITY TO

670169.6 -10-



• •
GRANT SHALL BE LIMITED TO THE SAME REMEDIES WHICH COULD OTHERWISE BE
IMPOSED BY A COURT OF LAW. SUCH ARBITRATION SHALL BE THE SOLE REMEDY
AVAILABLE TO THE PARTIES. THE PREVAILING PARTY IN ANY ARBITRATION OR
LlTIGAnON SHALL BE ENTITLED TO RECOVER ALL ATTORNEYS' FEES AND COSTS
INCURRED IN CONNECTION WITH SUCH PROCEEDINGS. WDGMENT ON ANY AWARD
RENDERED BY THE ARBITRATOR MAY BE ENTERED IN ANY COURT HAVING JURISDICTION
THEREOF.

NOTICE: BY INITIALING IN THE SPACE BELOW YOU ARE AGREEING TO HAVE ANY DISPUTE
ARISING OUT THE MATTERS INCLUDED IN THE "ARBITRATlON OF DlSPUfES" PROVISION
DECIDED DY NEUTRAL ARBITRATlON AS PROVIDED BY CALIFORNIA LAW AND YOU ARE
GIVING UP M'Y IUGHTS YOU J\UGUT 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 THOSE RIGHTS ARE SPECI.FICALLY INCLUDED
IN THE "ARBITRATION OF DISPUTES" PROVISION. IF YOU REFUSE TO SUBMIT TO
ARBITRATION AFTER AGREEING TO THIS PROVISION, YOU MAYDE COMPELLED 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 OFTHE MATTERS INCLUDED IN THE "ARBITRATION OF DISPUTES" PROVISION
TO NEUTRAL ARBITRATION.

Seller's Initials _ Buyer" Inltials _

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the dates set forth below.

SELLER: BUYER:

Jackson II, LLC,
a California limited liability company

City of Elk Grove, a rnunicrpal corporation

By:
Its:
Date: _

John M. Jackson, Jr.,
Managing Member

By: _--::-:----::--,---,:--:_----:- _

Date: _
RECOMMENDED FOR APPROVAL:

By: _

Real PropertyManager

Date: ~ _

APPROVED AS TO FORM:

By ...,------
AnthonyManzanetti, City Attorney

Date: _

ATTEST;

By: _

City Clerk

Oate: _
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EXHIBIT B

•

670169.6

List of Documents and Materials to be provided to Buyer Cor Due Diligence.
per Section 7(a)(iv) of the Agreement

1. AU".s built" drawingsand specifications uicluding:
(I) Architectural
(2) Civil
(3) Mechanical
(4) Electrical
(5) Plumbing
(6) Landscape
(7) Structural

2. Copyof preventanve maintenance schedule
3 Copiesof all equipmentwarrantiesrelated to the Improvements
4. Copiesof all ServiceContracts.
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•
EXlUBIT C

GENERAL ASSIGNMENT

•
THIS GENERAL ASSIGNMENT ("Assignment") is dated as of ,20_, and is

entered into by and between Jackson n, lLC, a California IimJted liability company ("Assignor"), and Ibe City
of Elk Grove, a California municipal corporation ("Assignee"), with reference 10 the following facts:

RECITALS

A. Assignor and Assignee have entered into that certainAgreement of Purchase and Sale and Joint
Escrow Instructions ("Agreemenl") dated ,20_, providing for the purchase by Assignee from
Assignor of certain real property (the "Property") described in the Agreement.

B. Assignor has entered into, or is otherwise bound by, certain contracts ("Service Contracts") in
connection with the Property which Assignor has agreed to assign to Assignee upon Assignee's purchase of the
Property. A list of tile Service Contracts is attached hereto as Schedule 1.

C. Assignor is the beneficiary of certain warranties related to the Improvements ("Warrantles")
which Assignor has agreed to assign to Assignee upon Assignee's purchase of the Property, A list of the Warranties
is attached hereto as Schedule 2.

D, This Assignment is executed to effectuate the transfer to Assignee of all of Assignor'Srights, title
and interest in and to the Service Contracts, the Inspection Reports and the Warranties pursuant to the provisions of
the Agreement.

NOW, THEREFORE, in consideration of the foregoingrecitals and for other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the parties agree as follows:

I. Assignment and Acceotance.

(a) Assignor hereby remises, releases and quitclaims to Assignee, without warranty or
recourse, all of Assignor's right, title and interest in and to the Service Contracts.

(b) Assignor bereby assigns toAssignee all of Assignor's right, title andinterest in and10 the
Warranties.

(c) Assignee hereby accepts the foregoing assignment and agrees to keep, perform and fulfill
all of the terms, covenants, conditions, duties and obligations which are required to be kept, perfonued and fulfilled
by the Assignor under the Service Contracts.

2. Indemnificationby Assignee. Assignee shall indemnify, defend and hold Assignor humless from
and against any and all claims, costs, demands, losses, damages, liabilities, lawsuits, actions and other proceedings
in law or in equity or otherwise, judgments, awards and expenses of every kind and nature whatsoever, including,
without limitation, attorneys' fees. arising out of or relating 10, directly or indirectly, in whole or in part, the Service
Contracls subsequent to the date of this Assignment.

3. Indemnification by Assignor, Assignor shall indellU\ify, defend and hold Assignee hannless from
and against any and allclaims, costs, demands, losses, damages, liabilities, lawsuits, actinns and other proceedings
in law or in equity or otherwise, judgments, awards and expenses of every kind and nature whatsoever, including,
without limitation, attorneys' fees, arising out of or relating to, directly or indirectly, in whole or in part, the Service
Contracts prior to the date of this Assignment.

4. Covenants of FuMer Assurances. Assignor and Assignee each agree to execute such other
documents and perform such other acts as may he necessary or desirable to effectuate this Assigfltllenl.

5. Attorneys' Fees, In the event of any action or suit by either party hereto against the other arising
from or interpretillg this Agreemenl, the prevailing party in such action or suitshall, in addition to such other relief
IS may be granted, be entitled 10 recover its costs of suit and actual attorneys' fees.

6. Governing Law. Tbis Assignment shall be governed by and construed in accordance with the
laws of the State ofCalifomia.

7. Successors and Assigns. This Assignment shall be binding upon and shall inure to the benefit of
Assignor and Assignee andtheir respective successors and assigns.

ISIGNATURES APPEAR ONFOLLOWING PAGEl
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INWITNESS WHEREOF, theparties haveexecuted thisAssignment as of thedatefirstwritten above,

ASSIGNOR: ASSIGNEE:

Jackson u, LLC,
a California limited liability company

City of Elk Grove, a municipal corporation

By:
Its:
Date. _

John M, Jackson, Jr ,
Managing Member

By: ---:---:--0-:-::-:---,:-----

Date:
RECOMMENDED FOR API'ROV AL:

By:=--...,...,,-- _
Real PropertyManager

Date, _

APPROVED AS TO FORM:

By _

Anthony Manzanetti, CityAttorney

Date:. _

ATTEST:

By:. _
City Clerk

Date: _

670169.6
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SCHEDULE 1 TO EXHIBIT C

List of Service Contracts
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SCHImULE 2 TOEXHIBIT C

List or Warranties

-17-



CERTIFICATION
ELK GROVE CITY COUNCIL RESOLUTION NO. 2007-54

STATE OF CALIFORNIA )
COUNTY OF SACRAMENTO ) ss
CITY OF ELK GROVE )

I, Peggy E. Jackson, City Clerk of the City of Elk Grove, California, do hereby
certify that the foregoing resolution was duly introduced, approved, and adopted
by the City Council of the City of Elk Grove at a regular meeting of said Council
held on February 28, 2007 by the following vote:

ABSTAIN: COUNCILMEMBERS:

ABSENT: COUNCILMEMBERS:

AYES:

NOES:

COUNCILMEMBERS:

COUNCILMEMBERS:

Cooper, Leary, Davis, Scherman, Hume


