
ITEMHO. __________ _ 

PURCHASE AND SALE AGREEMENT WITH JOINT CLOSING INSTRUCTIONS 
Seller agrees to sell the Property to Buye,1, and Bu)-er agtees to purchase the Property from Seller. in accordance 

with the terms of this Purchase and Sale Ag,eement with Joint Closing k\structions ("~ 1. This AO"eeme-nt is 
effective as of the date Seller siO,s this Agreement ("fffedOr'f Pmt). 

1. KEYTERMS. 

(A) S.0..: ---------- ------------------phonenwnber: _______ email address: ___________________ _ 

mailir,geddress: -------------------------~ ~ ----
(8) aw.. _____________________ L\,..---,1.._, __ 

phone nwnber: _______ email address: -------------~---''1,;;.-<-)-r __ _ 
mailing address:. ----------------------~ -----'~,,;<:Z __ _ 

(C) Pumbise Prig>· s _______ (\'lhich equals Buyer's offer price of $ ____ __ .,'f'.~ plus a Ten-X 
Transaction Fee of$, _______ _,. 

ut o less than $50,000 

(H) UJk: ffil lUllSf f.qmpany· 
(I) Closing Cost Allocat ions: As described i~~ entitled ·Closing Cost Allocations·. 

2. EARNEST MONEY DEPOSIT. Buyer must~E ~ Money Deposit with Closing Agent on or .before 5:00 PM in 
the time zone where the Property is locat~ rst ·ness day after Seller countersigns this ~ The Eamest 
Money Deposit is non-refundable except as ~ orth is A(,eement. and may be applied towards the amounts paysble by 
Buyer under this Agreement. The eswD(f ~ 1 che porohase of the Property shall be opened upon Closing Agent's 
receipt of the Ecamest Money Oeposit'an~ fulty:si,ghed oopy of this Agteement. 

3 Q..OSNG. The tra~ te~ la~ by this AO'eement shall be consummated r a ose· or ·01osing"l on or before 
the Closing Date r 
4. Q.OSNG OElNERI 

(A) ..,....,.....,_ or before the Closiog Date Seier shall dell\'el' the following to Clos.ing Agent (-sdlfu - nsfer wsn nting against title defects arising by, through or under Seller (in the form customarily 
~ milat ttal"68Ctions in the state where the Property is located} r De-ed) si§led by Seller and 

in accordance with the laws of the state in '11tlic:h the Property is k>cated. 

A Non-fore.gn Transferor Oeclanrtion signed by Seller, or eYidenoe reasonably aoceptab&e to C1osing Agent 
~ Buyer that Seller is exempt from the withholding requirements of the Foreign Investment in Real 

Property T 8lC. Act (ARPTA). internal Revenue Code Section 1. 445. 

(iii) A cournrpan of the 4 Settlement Statement~ (defined •below} s.gnect by Seller. 

(iv) A oounterpsrt of the assiO'iment and assumption of leases and contracts smstantially in the form attached 
a.sfmbil.a r As:sitm>em st I eases and f-OnttBs:;tS) signed by Seller. 

(v) Anj and al l other instruments reasonabty r~ ired by Closing Agent or othe.f'Aise neoesS&f)' to Close the 
transactions contemplated by this AgteemeM. 
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(8) B,ore(s Pelivecits On « before the Closing Date. &Iyer shall deliver t he following to Closing Agent ("~ 
.lldilo:m:>"} 

(i} An amourc in inmediately available • gooct funds· equal to the .Fvchase Price (less the E-amest Money 
Deposit already deposited with Closing Agent), plus 9uyt>r·s share of closing costs. prorations and expenses 
as set forth in this Agreement 

(ii) A ooururpart of the Settlement Statement signed boj 8uyef. 

(iii) A counterpart of the A.ssigriment of l ees.es and t.ontrscts sigried by Buyer. 

(iv) Arrj and all other instruments reasonsbfy r~ ired b')' Closing Agent or o therwise necessary to Close the 
transactions contemplated by this~. 

s. OONDITIONS PRECEDENT TO Q.OSNG. L ').. 
(A} $ell£:(s f.gndrt1oos Seller'sobli.g8.tion to Close ,sconcitioned upon the following y ~ 

(1) All representations and warrsnbes of Buyer 1n this Agreement shall have been trut ,n all mat respects as 

" !he Effecove Date. ~ } 
(11) Buyer shall have performed 11'1 all material respects all CO\'enants and obl~ gab r~ .i" ,robe performed by 

Buye1 on or before the Closing Date 

(8) fk!Yf(s C00!1R1QQS &,yet s obli.ge.tion to Close 1s concitioned upon the following 

(i} All representations and wansnties of Seller ,n this Agreement shall~ ,n all matenal respects as 
of the Effectiw Date. ~ 

Selier on ot before the Closing Oste. 
(ii) Seller shall have performed in all material •respects a~I n ·gations required to be performed by 

(iii) r rtte lnswance Company is irreYocablycorrmitted to issue ~ r sn O\WW·s title insurance policy cOYering 
the Ptope,ty with standard COVffllge cust~ th~ ete e the Property is located. showing l iability fl 
the srnoui:it of the f\i rchase Price and sho~ng_insurst>¥, title. to the Pi:operty wsted in Buyer. subject orly .to 
the followint (a) Title lnswance Compa~ st@!l,.de.rd ~ PtJOnS: (b) I•~ for all current general and ~ sl 
real property taxes snd assessments~~~ d payable: (c) l iens of supplemental taxes, if 8lrJ 
assessed: (d) any fscts no( shown by ~ blic~ rds thst an aocurate survey end/or a personal inspection of 
the Ptoperty would haw~·· (et the ~ /deed of trust,fde-ed to secure debt lien in comection 
with any &Iyer finsnc:ing; (f) a ~ ns. or oo:linanoes regarding the use. occupancy, 5":idMSion. 
or .~ provement of the Pt ,,. t<t' ~ er:t_ect of any ~ pliance -.itti or an~~ thereof: (g) rights of 
existang tensru 81fd/or ~ ~ '{' .th.I Property. if sny: (h) covenants. restnct1ons. easemeru, and other 
matters that do not ·mat~ im ~ the value or use of the Property. (i) not'HTIOnetary encumbrances 
cisclosed to 8uyet' -~ · - e tc!'e~ ing into this Agreement: and (i) MY OCher matter for which Tide 
Insurance Company ~ r to priMde insurance at no additional cost to Buyer. 

(C) Oury m (fqppeo,te in f.qpd F" • • Despite anything to the contrary in this Section. if either party learns that 
a closing condition is Ulllibtv<to be satisfied. such party shall promptly notify the other party. snd both parties shall 
oooperate in good-Jaith.-t~irty and promptly resolve the matter. and the party v.f)ose. dosing condition was not 
satisfied shall not beiilsi,ee,veci'Of its obligation to Close wi.less (i) the other party faits to oooperate in good faith. (ii) fair 
and prompt~ ~ not reached after the patties ha\le oooperated in good faith. or (iii) fai r and prompt resolution 
of the ~ r ono~ or the Ck:is.ingDatewoukt be i~ able. 

(0) Ws~ f &nctitions; Either petty mayweive its respe,ctive closing ooncitions in ,its sole ciscretion. By prooeecing to 
Closing. E'9'h',,iiirtfw.aives its respective closing conditions and irre'\OCSbty releases the other party from any l iability 
~ facts known boJ such wsiving party that ¥iOuld otheMise haw resulted in a fsilure of a closing 

~ · 
6. Q.OSING ~ CWS TO Q..OSING AGENT. /U Closing. aosin.g Agent is irrevocably instructed to do the following 

(A) Reoord 1he Deed. 

(8) Pay all fees. costs. deed Md transfer taxes for the sale of the Property which are required t o be paid ti,,, Seller Md 
Buyer WKSer this Agtffmeta. the portion of any fees charged boj CIOWtg Agent which are payable b')' Seller Md Buyer 
(if sny) and other expenses relating to the ssle of the Property which are required to be paid by Seller and Buyer. 

(C) Pay to Seller the balance of the f\irchase Price a nd WrJ other funds remaining sfter Closing. 
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Seller and &,,-er acknowledge that Closing Atfttt. shall have no liability in connection v.tth its activity es ctosit"C Agent 
ex.oept to the extent of Closing Agent's gross negligence, willful misconduct. or v.illfu disregard of the terms of this 
Agreement. 

7. OOSTSAHDPRORATIONS. 

(A) Pre-Closing Costs. Buyer and SeHe1 acknowledge that aosing Agent may iocv oe-rtain costs while processing this 
uans.action which must be paid prior to Closing, aosing Agent is authorized and instructed to release funds for 
payment of such costs prior toaosing from funds deposited into Esctowby Buyer. Such foods sre not refundable Md 
Closing Agent is released from any l iability for payment of any such funds pl'H'elessed thrOl.lgh the Escrow. Closing 
Agent is authorized to d'lwge the appropriate party foe costs incwred, Of crecit the appropriate party for credits, as 
applicable st Closing or upon tennination of this Agteemer,.. 

(8) ~ The following shell be pr«ated as of the date of Closing, in esch case based on the,rmber of calendar 
days in the applicable period and in accon:laoce with k>cel eustoms: (i} all real property taxes util ities 
and O(her opef8ting expenses customarity apportioned in similar situations ("Pt al rents 
and other income actually received and customaril y apportioned in simile, Despite 
anything to the conusry in this Agreement. if'ISU"8noe prerriums v.ill not el 8"j 

existing insul'80Cle on the Property after Closing, If either party receiws Prop@-~ a net of Property 
Expenses attributable. in whole o, in pert to the other psrty's period ol own~ iP.)!12,_e.J t hat re-ceiwd such 
Property Income or refund shall immeciately submit to the other petty the ~8$J'ly t o such othe-r party's 
period of ownership. Except as set forth in this Agreement. Seller shall not be resporl@ple any Property Expenses 
accruing aftef Closing. This paragraph shall suMYe a osing indefinitely. ~ " 

(C} Closing Costs. Selk-I end Buyer she.U pay closing costs as described UJ.the C~~~ Allocations (and Closing Agent 
is authorized to (i) pay Seller's costs from Se11er·s prooeects.~ "~ Buye(s costs from funds deposited int o 
Escrowby Buyer} . Y 

(0) Settle-ment Statement. On or before the third business day p,- to · ng,, · Agef1t shall prepare and deliver t o 
Seller end &,)-er a settlement ststemfflt setting forth l)rations nd oost ellocetions set forth in this Agreement 
("Settlement Statement. 1. Y 

& TERMINATIOH ANO CANCruATION OF ESCROW. ~ 

(A} Tern»netion Resdting from Breach. If aosing ~ n2,(._ottennot occv on or before the Closing Oete due t o e ,breech 
of this Agreement b'j Buyer or Seller, then thl ~ party may terminete this Agreement end canoel the 
Escrow'by written notice t o the breeching,pa.rty~ ~ Agent. If Buyer feits t o timety deposit the Earnest Money 
Deposit. then Sel)er may im · this Agreement by written notice to Buyer. Upon any such 
termination and/or cancellation. ~ shall pay eny canoellation fees of ctosing Agent and Tide 
lnSU'&OCe Company. ff Seller is ' . Closing Agent shell retum the Earnest Money Deposit t o Buyer. 
and Buyecr shall be ett.itled to a t law or in equity. ff Bu')>er is the breaching party. then the fol~ ng 
s hell eppty: 

BUl'ER ANO SEl.lER AGRE( l_HAT IT WOOID BE EXlR£MB.Y OIFRCU.T lO llEJERMINE SELl£R'S ACTUAL 
DAMAGES REStil.JNl. ,fJIOMJ IOM.'l( BREACH BY lllNER. ti THE EVENT OF A BREACff BY BUYER. SEl.lER SIIAlL BE 
amn.ED lO AN',v,«JtM EQUAL lO THE EAANEST MONEY DEPOSIT M; UQOIDATED DAMAGES AND M 

. BUYER AGREES THAT suat AMJUNT IS A REA.SCWA8I.E PRE-ESTIMAlE Of 
FOR BREAa-1 Of THISA<HEMENT ,_,., IS r«JT A PENALTY. IF Q.OSING AGENT IS 

~\/)f EAANEST MONEY DEPOSIT, 1HEJI a.o5ING NJifHT SHAU DELMR THE EARNEST 
"'9f!EV ~ lO SEU.ER. OESPllE THE Rll'EOONG, F APl'UCABl£ lAW I.NITS THE AMOUNT OF THE 

,.(l.Qll)ATED _pAMAGES PAYABl£ lO SEl.l£R UPON A BREACff BY BUYER. SEl.lER SHAU ONI.YBE amn.ED lO 
lljf- PERMTTED BY lAW,ANO /Wt EXCESSSIIAU. BE PR<M'II.Y REIUlNED lO lllNER. 

~ alers INITlAIS ___/__ BlllER'S INTIAIS ___/ __ 

(8} Costibpon Termination end Cancellation of Escrow. Except as otherwise set forth in this Sea.ion. upon t ermination of 
this Agreement a nd cancelletion of Escrow pursuant t o this Section. Seller end Buyer shall be jointly responsible for 
arrj csnc:ellation fees of aosin,g Agent and Title Insurance Company. end ell other costs incurred in connection with 
the trans.actions contemplated by this Agreement (ncluding. without limitation. peyments fot loen applications. 
inspections. e pprsisals. and other reports) shell be the sole responsibility ct the party incurring such costs. 

(C} QIQ:;ing Aftot Aanf:tocizatjpn ff Closing Agent receives a written .notice from a party to cencel the Escrow in 
eOCOfdance with this Section 8 . and Closing Agent can confirm thet the other party a lso re<:eiwd the ·notice. Closing 
.Agent is authorized t o compty with the notice if aosing.Agent does not recei\-e a written objection within 10 calender 
d~ 'S after such othe1 party receiwd the ootice. 

9. BUYER'S REPRESEHTAMNS AHO WARRANTIES. Buyer represents and warrants to Seller as follows: 
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(A) ~ &,,>er has the ne-cessary authority to enter into and perfonn its obligations under this Agreement. ff Suyer 
is en entity. the natural person si,gning this Agreement oo .behalf of Buyer represents and wsrrsnts that (i) &r,er is 
dlly formed and in good standing and (H) the natural person signing on behalf of Buyer has the necessary authority to 
bind Buyer to this A(,eement. 

(8} PmOfGY r..nnditipn and Anrib.nes Prior to etteringinto this Agreement Buyer h ad the opporlWl.ity to conduct Bvyer's 
ovm due dil igence and investigations. Except as expttSsly set forth in this Agreement Buyeis obligations under this 
Agreement are not oontinge.nt oo MY further due ciligence andjor investigation. Buyer acknowledges that the 
square f~ of the Property (including the square footage of the lot and 8"i im proYffl'lfflts thereon) is deemed 
approximate and not guaranteed. Buyer acknowledges that except as~ expressly set fMh in this Agreerne-nt 
or in written disclosures to Buyer ~ by Sel ler, (i) Seller does not make. and expressly cfisclaims, any 
representation or W8tt81'1ty, e:qnss « implied. regarding the Property. and (ii) &.Iyer a~ nd ~e,es that 
Seller is selling the Property "As Is. \\'here l-s. With All Fsdts and •Li!ntations" and Seller shall o liabil ity for or 
any obligation to make 8"i repairs or improvements of any kind to the Property. 

(C) ~ Prior to enterin.g into this Agreement. Buyer has received (or. to the enent not ~ ed. Buyer 
i rrevocably waiYes) all disdosure documents required to be provided b'f or on ~:vof :'-' or Seller's 
representatives. R eportS furnished by or on behalf of Seller shall be for informational ly and •e not 
made part of this Agreement m less required under applicable law. ~ 

(0) Sophisticated Buyer. Buyer (i} is a sophisticated purchaser. (ii) is capable ~ - the merits and risks of 
pwchasing the Property, (ii i) mderstsnds and is able to bear the economic risks of · the Property. induding. 
without l initatioo. a total loss of investment andfor the r isk that Buy Y.. be ~ i red to hold the Ptoperty 
indefinitely. ,,I._ 

!D. SEU.ER'S REPRESENrATIONS ANO WARRANTIES. Seller represents ~ ants 

(A) ~ Seller has the ne-cessary authority to enter into and · onn 
is an entity. the natural person signing this Agreement oo 
d"v foff'fled and in good standing and (ii) the natural pe 
bind Seller to this A(,eernent. 

under this Agreement. tf Seller 
warrants that (i) Seller is 
the necessary authority to 

(8} PmQfGY r@ itinn and Anrtuaes Except as would n be r~ ably expected to h8\-e a material adverse effect on 
the value or ongoing business or operation of tti,'~ ~ en information regarding the Property prO'oided t o 
Buyer by or on behalf of Seller. taken as a whofe !_i.e.~ !ucfing any updates or revisions provided. or any disclaimers 
in any i!Yormation prowded), fairly represe~ Pro~ . This par~ph shall not suM\-e Closing. 

(C) No Violations. Except as disdosed · · - ~ prior to signing this Agreement. Seller's execution and 
perfonnanoe of this Agreement · ~Ut )tn any breach of. conflict \mh, or result in the creation of arr, 
enc:umtnnce upon the Property nt a~ IOdenture. ~ . deed of trust. note, evidence of indebtedness. 
ri.ght of first refusal. rigtit of first offer, an ~ er e(feernent or instrument b'f W\id\ Seller is bound with respect t o 
the Property. 

(0) Leases. Except for the )eases (in~ ing MY smendmetts) l isted in Eltlibit C (1.eases1, Seller knows of no other 
ag,eement with respect~ th~ upency of the Ph>perty -that ~ II be bincing oo Buyer after Closing. and t o Seller's 
knowledge. the informe~ fmibil.!;; and copies of any Leases del;...ered by Seller to Buyer are true. correct and 
complete in all ~ ·- ~ . Except as disdosed in writing to Buyer p-ior to sigling this Agreement and except 
as would not be- _ ly expected to have a material adverse effect on the ongoing business or operation of the 
Property. t~ I~ I knowledge. (i) each of the Leases is in ti.Al force and effect; ( ii) there are no tJOCU'ed 
materiaJ defa~h:s _ 1 any of ~ leases or circumstances which "Mth ~ giving of notice. the ~sage of ti~ or 
boc:h ~ I Stit e a material defsult under any of the teases: (111) there are no unsstisfied concessions. 
abe.teme . defenses or ocher basis for relief or aquwnent ooder any of the leases; (rv) the-re is no 
, - O;bli.gstion to pnwide 8rrf tenant with en allowance t o petfom, MY tenant improvemeru: (v) no tenant 
has in writing a -modification of its Lease or a release of any material obli,gstioo under its Lee.se. « has 

t~I ~ ;:~c::,t~~n~~let!:es:e:(!t~~~~~lr::: = ~==:::~~=(1!m 
no guatsntor has been released or discharged from any obligation in oonnectioo with any Lease: and (viii) all 
broke~ oorrmissioos currentty rue and payable with respect to the leases h8\-e been paid. 

(E) Np I ititarino Except as disclosed in writing to &Iyer prior to signing this ~ there is no pending litigation 
affecting the Property or that would affect Seller's ability to perform its obli.gstions under this Agreement. 

(F) Np MerbflliG:i' I if:05, Except as disdosed in vwiting to &Iyer prior to sig,iingthisAgreement. there are no unsstisfied 
mechanics- or materialmen's lien rigtits concerring the ~operty. 

ll. SEl.1.ER'S OOVENANTS. 
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(A} ~ At Closing. SeliH shall relinqwsh possession of the Property to Buyer {subject to the Leases) end 
promptly pro\tde ·Buyer with all keys. codes and other means of Property access in Seller's possession. 

(8) Utilities. Seller shal reasonably oooperete with Buyer prior to Clos.ing to allow Buyer to obtain responsibility for and 
maintain access to applicable utilities following Closing. 

(C) Operation and Maintenance of Property. Prior to Closing. Seller shall maintain. and to the extent within Seller's 
reasonable oontrol. operate. the Property consistent \Oltth past practioe. 

(0) I f85f5 and Coml'M3s Prior to CSosing. Seller shall not enter into. terminate or amend 8f¥'J Leese or other materiel 
agJeement with respect to the Propetty which would encunbet or be binding upon the Property from and after 
Closing. without Buyer·s prior "'1itten oon~ which oonsent may not be unreasonably withheld, conditioned or 
delayed. _/" 

(E) Nq Yiolatioos Prior to aosing. Seller shall comply in all material respects with the terms of the.J4..~ 8f¥'J ocher 
material document or ag,eement affecting the Ptopet't)' consistent with past practice. ~~) 

leams of any material change in any condition of the Property or any ewnt or circu nee • · h makes 8IYi 
(F) NMict: of Material 9:lantes QC llntme Bemeseowi905 ~ ior to Clos.ing Seller shall pr~ - ptly notff1.~ r if Seller 

rep-esentation or warranty of Seller under this Agreement untrue or msleading= 

12. DISl'l/lE RESOLUTIOH. AT THE REQUEST Of EITHER PARTY TO THIS AGREEMENT !JISl!'ITE ARIStlG UNDER THIS 
AGREEMENT SIIAll BE RRST SUBMITTED TO MEDIATION BEFORE A PARTY INITIATES rm,,TION OR OOURT ACTION. 
= TION FEES SHAU BE DMDED EQOAI.I.Y AND EACH PARTY SHALL BEAR ~ ~ ATTOANEVS' FEES AND 

BUYER AND SELLER HAVE READ AND UNDERSTAND THE ABOVE ~,; GRAfH AND AGREE TO SUBMIT DISl'l/lES 
ARISING OUT OF THE TRANSACTION CONIB\'l'IATED ~ S AEJKNT TO MEDIATION PRIOR TO 
~ ENCEMEHT Of ARSITRATION OR COURT ACTION. 

SWBl'S INITIAIS __j__ INITIAIS __j __ 

u MISCELLANEOUS. /""'-. 

(A} StmriYAI a( Berwf:SfOUltiODS and WAmmlies. Ex~ a\~➔ set forth in this Agreement. {i) a0 representations 
and warranties of Seller and Buyer in this A.gr~~ Closing for a period of one year. and (ii} no claim 
for breadl of any representation or warranty inf'~ ~ nt may be made more that one year after Closing. 

(8) Np Assitoroent QC Remrdiot Buyer :g:1iot ~ ~ rd all or any part of this Agreement v.ithout the express 

(C) 

~ecdy~fndf= ~ =~; p~ ·pit- .~ e w ; at. in su~~the ~=;:,n~~~=1L= 
the obligations of Buyer under this 

the subje« of 
thereof. Withi 
extended until 
Ag/ffmenl.or 
ri,ght to ter 
within such 
claims Sell 

ri portion of the Ptoperty is damaged or taken by eminent dornein (or is 
osing Seller shall notify Buyer pr~ after Seller obtains ~
yer receives such written notice (if necessary, the Closing 08te shall be 

expil'8:tion of such period). Buyer may. at.its option. either (i) terminate this 
nee with this Agreement. Buyer shall be deemed to h8\>e waived its 

does not notify SelJer in writing of its election to teminate this Agreement 
o any insurance proceeds or obtain any rights with respect to 8f'lj 

insurance maintained by Seller with respect to the Property. •In the ew-nt of a 
I assign to Buyer at Closing an of Se-ller's right. title and interest in and to all 

(0) Common est ,Dew lopment. If the Property is in a common interest development unless o~ required by =owlectges that Buyer was provided for teYiew (or. to the extent not provided, Buyer waives any nght to 
reYie . the declatstion of COYellSnts. conditions. restrictions andjor bojtaws and other documentation regarding such 
com merest development and Buyer acknowledges that Buyer has reYiewed sudl documentation to the fullest 
extent Buyer deems necessary and, by signing this Agreement. Buyer aocepts the dedaration of 00\-enants.. 
conditions. restric-tions and/or b)taws of the common interest oomnulity. 

(E) I cx::a,I Rm rireroems Some eotaities. cities. mmicipalities and ocher state subcivisions may require a certificate of 
occupancy. certificate of use or code compliance certificate andjor inspection n .ocal R@auirement) may be required 
in order to trsnsfer and/or occupy the Property. lf a Local Recp.jrement is required for the Property to be trsnsferred 
to or OCCl.tpied by Buyer. Su)-er watYeS sudl Local Requirements to the exterl w.ai\os.ble. To the extent any such Local 
R~ irement is not waivable by Buyer. Buyer shall comply with the Local Requirement at Buye,'s sole cost, induding. 
without l irritation. the correction of any -.iolations or pe.rforrnance of ocher work v.hich may be required in connection 
there\'lith. Seller makes no represel'Ution as to whether s loce.'.I Requirement applies. 8uyH shall indemnify. defend 
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and hold Seller hamiess from 80d against all fines. penalt ies. costs. expenses. deims and l iabilities arising out of « 
relating to 8trj l.oc8I Re<pl'ements. This paragraph shall sur.ive Closing indefinitely. 

(F) Counterpe.ftSt EJe.ccronic Signau es, and Complete Agreement. This Agreement end any addenda or other document 
neoessa-y fo, Closing of the t18nS8Ctions contempleted by this Agteernent may be scgtled in two or more oounterparts. 
each of which shall be d eemed an original. but 811 of which togevter shell constitute one documelC. Facsimile end 
eSecttonic: signatures shall hS\'e the same legal effect as original sig;latwes. This Agffmeot end e,r, addenda or other 
doc:uneot necessay for CICISS'lg of the tr8nSSCtions contemplated by this .ec,eemem may be eooepted, sio,ecl « agreed 
to dwougt'I the use d an electr<ric signature in acoordenoe ....;th the Sectronic 5i0latures in Global and Na6onel 
Commerce kt. (E.$i01 Act). TIUe 15, United States Code. Sections 7001 et seq~ the Uniform Electronic T1'81'lS&Ction Al;t. 

(I.BA) end any applical:'e state law. This Agteement oonstitutes the entire eg,eemem of Buyer and Seller with respect 
to the sooje<:t matt« of this Agreement and supersedes any other instruments purpotting to be 4':' ag,ee,nem of 
Buyer and Seller relating to that stbject matter. No modification of this Agreement viii be eff:2:Wlless it is in 
writing and si#)ed by both parties. 

(G) ~ If any portion,of this Agreement is judicially determined to be irwalid or unenforceable. ~ shall 
be deemed sew-rable from th!s ~ end ~ remainder of this Agreement shall -:,~ " in in tuftr e and effect 
and be construed to fulfill the 1n tent1on of the parttes. /. 

{H) Time is of the fsseooe Time is of the essence fo, the performance of each and ~ i:ler this Agreement 
and the satisfaction of each and every condition under this Agreement. 

(I) Gm't:mint I aw aod Yern,e This Agreement shall be itterpreted. oonsttuedtaepr,ect a ,:forced in accordance 'Mth 
the laws of the state in which the Property is located. The state and federal~ eel in the county in which the 
Property is located shall be proper forums tor any legal oontroversy be~ t\t'Pan:j!s srising in connection with this 
~ which courts shell be the exclusiYe forums for all such ~~:I";:oceedings. 

(J) AttOOlf\'S' fff5 In any action, proceeding or arbitration arisi~ of th~ t. the preYailing petty (defined as 
the petty who prevails as to a swstantial part of the litigatiof\« ~ } shalf be entitled to reasonable attorneys' fees 

and oost~ ~ - .,., 
(K} funhec Ass,moses The parties a,gree to execute ~ othff\oocurhents. and to take sum other actions as may 

reasonabty be necessary. to further the pwposes th· 

(l ) Notioes. AH notices and other oornmun · Agreement shall be in writing and shall be 
deemed O\'efl and teeeiwd upon receipt it: mailed tr,, registered or certiied -mail retwn 
receipt requested, post~ prepaid: (i~ii) . Yerllight courier. andjor (iv} ~ by email. 
Notice to Buyer and Seller shall be gr; as ~ the first page of this Agreement or to such other address or 
addresses as may from time to ti~ · ~ b')' either party by • itten notice to the other. 

(M} Pmhibites1 &:C5905 eod Ji:tmM;tjQQS f-./'represents and warrants to the other that neither it. nor fiJtf'fi of its 
affiliates. •nor 1ilttY'f of their ~ i ~~r ec,,:ityowners (exclucing holde.rsof P'blicly traded shares). sod 
none of their principal offioe1s employees: (i) is listed as a "specificaUydesig,ie.ted national and blocked person~ 
on the most current l_i~bli !(Y1e U.S. Treasury Department Office ol Foreigri Asset C~olf OFAC") (ii) is a 
person or entity with wi~ • U¼-:1,ersons or entities are restricted from doing business under OFAC r~ions o, 1ilttY'f 
other statute Of e~ ~ er (including the September 24. 200.1 ~uecutiYe Order Blodling Property end 
Prohibiting Tra~JIM!tfersons Who Commit. Threaten to Commit. or Support Terrorism 1: end (iii) is en.g~ 
in prohibited de~i_ngs'"-. trsnsactions ~ any such persons or entities. 

(N) ill:!2lim. ~ \!iith the tt8nsactions comemplated •by this Agreemer-.. Seller is represented by Listing Broke, 
identifijd ~ the ~ ature page hereto, &)-er is represented by 9uyer·s Broker identified on the signature ~ 
heret~ o. n-~ is~ as the marketing firm 80d marketplaoe proYider, and Selle, end Buyer each represents end 
~ rrsnts it'has not dean with any ~ her br~ker. fiflde.r or other ~ t whowou:ld be entitl~ to any fee. f rom Seller 
or . and Buyer shall each 1ndemiify and hold hamiess the ocher from and against any cl81ms.. losses. 
costs: mates. liabil ities « expenses. including reasonable attorneys' fees. arising in connection 'Mth any breach tr,, 
the ind · ·ng petty of the representations and w.arrarcies in this ~ph. This pa~ h shaU survive Closing 
indefinitely. 

(0) form pf Atcttrnem Buyer and Seller acl<nowledge that no representation. recommendation or warranty is mede tr,, 
Ten-X or fiJtf'fi broker relating to the legal sufficiency or tax consequences d this Aeeernent or fiJtf'fi attachments 
hereto, and Buyer and Seller each represent and warrant that it has consulted with, had the opportunity to consult 
with or waived the rigt'lt to consult with counsel in oonne«.ion with this Agreement. 

P5A (Comrne,clol) l}'leY. 01/01/2021) 
~-~:l:lt.-.¥,U.C. M .... -
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Addendum  
This Addendum is made to that certain Purchase and Sale Agreement with Joint Closing 

Instructions [Item No. _______]  (the “Purchase Agreement”) by and between County of Sonoma 
(“Seller” or “County”) and ______________________________ (“Buyer”) concerning the Property 
more fully described at Exhibit A to the Purchase Agreement.   Notwithstanding anything to the 
contrary in the Purchase Agreement, the Parties agree as follows:   

 

1. General Terms 
a. Title Warranty:  Seller warrants that it has good and marketable title to the Property 

with the legal right to enter into and to consummate the transaction upon the County of 
Sonoma Board of Supervisors’ approval and authorizing resolution, subject to the 
easements, rights and interests disclosed in the title commitment No. FSNX-
7052003955-A) PJ dated July 13, 2021 (“Title Report”) and any updates thereto 
delivered to Buyer or otherwise disclosed through delivery of due diligence materials 
and any and all updates thereto, or which would be disclosed through the performance 
of an ALTA survey of the Property.    

b. As-Is Condition:  Buyer acknowledges that if it proceeds with the purchase, it will be 
acquiring the Property in an unentitled, ‘as-is with all faults’ condition and Buyer shall be 
responsible for any and all demolition and removal of buildings, structures, 
infrastructure, utilities, etc., site assessments, remediation, environmental review, CEQA 
compliance and receipt of all entitlements and approvals for its proposed development.  
Any offer with a closing contingent on receipt of entitlements from the City of Santa 
Rosa or other jurisdiction shall be rejected. 

c. Affordable Housing Covenant:  Buyer acknowledges that at the Closing, County shall 
convey the entirety of the Property subject to affordable housing covenants, conditions 
and restrictions providing that Buyer shall develop for sale or lease no less than Fifteen 
Percent (15%) of any and all housing units as affordable consistent with State Surplus 
Land Act (“Affordable Housing Covenant”) in the form of the attached Exhibit D.  The 
Affordable Housing Covenant shall run with the Property and be binding on Buyer and 
its successors and assigns for the period of time set forth therein. The Affordable 
Housing Covenant shall be recorded against the Property immediately following delivery 
and recordation of the Deed (as defined in Section 4(A)(i) of the Agreement and shall 
have priority over the liens of all mortgages, deeds of trust and other liens (other than 
the lien for current,  unpaid  property  taxes and assessments). Buyer shall cause all such 
mortgagees, deed of trust beneficiaries and other lien holders to execute and deliver to 
Seller for recordation in the Official Records of Sonoma County a subordination 
agreement in a form reasonably acceptable to County Counsel and to such lien holders 
subordinating such mortgages, deeds of trust and other liens to the Affordable Housing 
Covenant. 
 

2. Access to Information  
a. Access to Site. Buyer acknowledges that Seller has fully cooperated to enable 
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representatives of Buyer to obtain the right of access to all portions of the Property.  
Prior to execution of this Purchase Agreement, Buyer acknowledges that it had the full 
and adequate opportunity at its election and expense to conduct surveys, investigations 
and tests to evaluate the development potential of the Property, including the 
investigation of the soils and environmental condition of the Property and the buildings 
thereon, all as deemed necessary and appropriate for Buyer’s decision to purchase the 
Property. All costs, fees and expenses of investigating the physical and environmental 
condition of the Property and the buildings thereon, including a Phase 1, Phase 2, 
geotechnical and soils investigations, if any, shall be at Buyer’s expense.  

b. Seller’s Prior Disclosure: To the best of Seller’s actual knowledge and without 
representation as to the completeness of Seller’s analysis thereof, Seller has made 
available digital copies of all materials that is has determined in its own analysis and 
discretion may be material to the sale of the Property, receipt of which is hereby 
acknowledged by Buyer.  Seller makes no warranty as to the completeness, accuracy, or 
materiality of such documents, and Buyer is relying solely on its own investigations and 
analysis of any documentation provided to or created by Buyer in entering into this 
Purchase Agreement.  If the Purchase Agreement is terminated or the sale of the 
Property is not consummated for any reason, then at Seller’s request, Buyer shall 
promptly provide Seller with a copy of any studies, reports, conclusions and opinions 
produced by Buyer, its employees and consultants regarding the Property, at no cost to 
Seller, which shall become the property of Seller.        

c. Documents. To the best of the Seller's actual knowledge (as defined herein) as of 
the Effective Date, Seller has furnished Buyer with copies or provided Buyer with 
access to any and all material existing surveys, inspection reports, environmental 
and/or Hazardous Materials reports, disclosures, information, photos and other 
data, reports and studies (collectively, "Reports"), pertaining to the physical, 
environmental and/or title condition of the Property, which are in Seller's 
possession or control. Further, to the best of the Seller's actual knowledge, as of the 
Effective Date , Seller, has furnished Buyer with copies of any and all unrecorded 
leases, service contracts, licenses and/or other unrecorded agreements affecting the 
Property, or any portion thereof ("Unrecorded Agreements"). Collectively, the 
Unrecorded Agreements and Reports are referred to herein as the "Documents" 
and are listed in the Auction page associated with the Property at https://www.ten-
x.com/. If, prior to the Closing, Seller locates or becomes aware of any other 
Documents relating to the Property, Seller shall immediately provide such additional 
Documents to Buyer. Seller shall notify Buyer in writing of any material changes to 
any Documents of which Seller becomes aware of before Closing. Seller makes no 
representation or warranty regarding the completeness or accuracy of any 
Documents provided to Buyer.  For purposes of this Agreement “Seller's Actual 
Knowledge" or words to such effect shall mean the present, actual knowledge of the 
County Administrator (currently Sheryl Bratton), the Director, General Services 
Department (currently Caroline Judy), excluding constructive knowledge or duty of 
inquiry, existing as of the Date of Agreement and at Closing to the extent any 

https://www.ten-x.com/
https://www.ten-x.com/
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representation or warranty of Seller is deemed to have been remade at the time of 
Closing.  
 

3. Other Interests: 
a. Leaseback of Public Health Lab Parcel:  At Closing, Seller shall retain a lease for the 

Public Health Lab (located on APN 180-090-001) containing 1,800 sq. ft., together with 
related parking and all necessary and convenient easements, for up to four (4) years 
after Closing at a monthly rent of $1.00/per sq. ft./NNN, with the right to extend for two 
(2) additional 6- month periods. Annually on the anniversary of Closing, said rent shall 
increase by 3%. Seller is responsible for all real property taxes, maintenance, security, 
utilities, and other costs of operations for its use of said lab, parking and associated 
premises.  The complete specific terms associated with this lease are provided in Exhibit 
C attached to this Purchase Agreement.    

b. Leaseback of Morgue Parcel:   At Closing, Seller shall retain a lease for four (4) years for 
the County Morgue and Coroner’s Office, (located on APN 180-090-006) containing 
6,811 sq. ft., together with related parking and all necessary and convenient 
easements), for up to four (4) years at $1.00/per sq. ft./NNN, with the right to extend 
for two (2) additional 6-month periods. Annually on the anniversary of Closing, said rent 
shall increase by 3%.  Seller is responsible for all real property taxes, maintenance, 
security, utilities, and other costs of operations for its use of said morgue, parking and 
associated premises. The complete specific terms associated with this lease are 
provided in Exhibit C attached to this Purchase Agreement.    

c. Historic Cemetery:  Buyer acknowledges that the Property contains the “Chanate 
Historical Cemetery” (the “Cemetery”), a Record of Survey for which was prepared June 
2004 and recorded.  Buyer acknowledges the statutory requirement to protect, preserve 
and provide permanent public access to the Cemetery in perpetuity, and shall take title 
subject to any appropriate recorded covenants and restrictions related thereto. Buyer 
shall not disturb or move any bodies from the cemetery.   Buyer shall maintain the 
cemetery in perpetuity and may take actions to improve or enhance the same.    

d. Access Easements:  Seller discloses and Buyer acknowledges that the Chanate Medical 
Center, Office Condominium units as set forth in that certain Final Map filed with the 
City of Santa Rosa as No. 79-168, and recorded with the County of Sonoma Recorder on 
September 20, 1979 in Book of Maps 294, Pages 13-15, have access on the driveway 
between Public Health Lab and former Hospital pursuant to that certain deed Book 3401 
Page 644 recorded May 28, 1978.  Any modification or relocation of said access shall be 
at Buyer’s expense. 

e. Sloan House:  Buyer shall assume Seller’s obligations, as landlord, between Seller and 
Community Action Partnership for Sloan House under the existing lease and associated 
agreements, which use occupies approximately one-half acre of land at 3324 Chanate 
Road (County Farm Drive) subject to terms and conditions of said lease. Buyer shall not 
amend the Sloan House lease until after closing.  Buyer shall agree to provide a 
temporary lease to CAP Sonoma for $1 per year NNN until entitlement of Buyer’s 
project. Buyer shall agree to deed the Sloan House parcel to CAP Sonoma for $1 after 
entitlement of the Buyer’s project and upon recordation of a map or lot line adjustment 
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for conveyance of said parcel.   
f. Bird Rescue Center:  Buyer shall assume Seller’s obligations, as Licensor under the 

existing license agreement between Seller and Bird Rescue Center, which licensee 
occupies approximately one-half acre of land and two Quonset huts located at 3324 
Chanate Road (aka County Farm Drive) subject to terms and conditions of the current 
proposed amendment to said license with term to expire on or about October 31, 2021.  
Buyer shall provide BRC with an additional extension to remain on its current premises 
until at least December 31, 2022.  

g. Further Disclosures:   
i. Seller discloses that it caused the removal of an Underground Storage Tank 

(UST) at the former Sutter Hospital site which site required formal closured by 
NCRWQCB.  A Copy of the current permits are available at the Auction website.  
Seller   caused the removal of the UST at the former Sutter Hospital site during 
October, 2020;   Seller's consultant took water and soil samples, and submitted 
a report to the NCRWQCB requesting closure of the site, which closure was 
granted.  Seller shall have no further liability regarding said UST.   
ii. Seismic Study.  Seller has conducted a Fault Investigation and received a 
seismic report dated June 22, 2021 by Kleinfelder and Buyer acknowledges said 
disclosure and receipt of said information.  
iii.  Constraints Map.  Seller has prepared a Constraints Map by BKF Engineering 
for the Property including ground fault locations and setbacks and Buyer 
acknowledges said disclosure and receipt of said information. 
iv.  Additional Required State Disclosures.  Seller makes the disclosures in Exhibit 
E, attached hereto and incorporated herein by reference and Buyer 
acknowledges receipt of the same. 

  
 

4. Confidentiality of Information.  
a. Any information provided by Buyer to Seller, including financial information, (whether in 

written, graphic, electronic or any other form) that is clearly marked as "CONFIDENTIAL/ 
PROPRIETARY INFORMATION" ("Confidential Information") shall be subject to the 
provisions of this Section 5. Subject to the terms of this Section, County shall use good 
faith diligent efforts to prevent disclosure of the Confidential Information to any third 
parties, except as may be required by the California Public Records Act (Government 
Code Section 6253 et seq.) or other applicable local, state or federal disclosure law 
(collectively, "Public Disclosure Laws"). Notwithstanding the preceding sentence, Seller 
may disclose Confidential Information to its officials, employees, agents, attorneys and 
advisors, but only to the extent necessary to carry out the purpose for which the 
Confidential Information was disclosed. Buyer acknowledges that Seller has not made 
any representations or warranties that any Confidential Information Seller receives from 
Buyer will be exempt from disclosure under any Public Disclosure Laws. In the event the 
Seller's legal counsel determines that the release of the Confidential Information is 
required by Public Disclosure Laws, or order of a court of competent jurisdiction, Seller 
shall notify Buyer of Seller's intention to release the Confidential Information. If the 
County Counsel, in his or her discretion, determines that only a portion of the requested 
Confidential Information is exempt from disclosure under the Public Disclosure Laws, 
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Seller may redact, delete or otherwise segregate the Confidential Information that will 
not be released from the non-exempt portion to be released. 

b. The restrictions set forth herein shall not apply to Confidential Information to the extent 
such Confidential Information: (a) is now, or hereafter becomes, through no act or 
failure to act on the part of Seller, generally known or available; (b) is known by the 
Seller at the time of receiving such information as evidenced by Seller's public records; 
(c) is hereafter furnished to Seller by a third party, as a matter of right and without 
restriction on disclosure; (d) is independently developed by Seller without any breach of 
this Agreement and without any use of or access to Buyer's Confidential Information as 
evidenced by Seller's records; (e) is not clearly marked "CONFIDENTIAL/PROPRIETARY 
INFORMATION" as provided above (except where Buyer notifies Seller in writing, prior 
to any disclosure of the Confidential Information, that omission of the 
"CONFIDENTIAL/PROPRIETARY INFORMATION" mark was inadvertent), or (f) is the 
subject of a written permission to disclose provided by Buyer to Seller. 

c. Buyer’s Duty to Defend.  If any litigation is filed seeking to make public any Confidential 
Information, Seller and Buyer shall cooperate in defending the litigation, and Buyer shall 
pay Seller's reasonable costs of defending such litigation and shall indemnify Seller 
against all costs and attorneys' fees awarded to the plaintiff in any such litigation. 
Alternatively, Buyer may elect to disclose the Confidential Information rather than 
defend the litigation. Buyer's indemnity obligations under this Section 5 shall survive the 
expiration or termination of this Agreement. 

 

5. Covenants Regarding Operation Management and Maintenance· Prior to Closing.   From the 
date this Agreement is fully executed until the closing or earlier termination of this Agreement, 
Seller shall operate, manage and maintain the Property in a manner generally consistent with 
the manner in which Seller has operated, managed and maintained the Property prior to the 
date hereof. Notwithstanding the foregoing, from and after the date of this Agreement is fully 
executed, excepting the continued use of all or a portion of the Property for Seller sponsored 
events or activities (which use shall require the prior written consent of Buyer not to be 
unreasonably withheld, conditioned or delayed), Seller shall not: (a) cause nor voluntarily 
permit, any new lien, encumbrance or any other matter to cause the condition of title to be 
changed, without Buyer's prior written consent in Buyer's sole discretion, other than liens or 
other assessments, bonds, or special district liens including without limitation, Community 
Facility Districts, that arise by reason of any local, City, municipal or County project or special 
district; (b) enter into any agreements with any governmental agency, utility company or any 
person or entity regarding the Property, which would remain in effect after the Closing (other 
than to implement any matter described in (a) above), without obtaining Buyer's prior written 
consent in Buyer's sole discretion; or (c) amend any existing licenses, agreements or leases, or 
enter into any new licenses, agreements or leases, that would give any person or entity any right 
of possession to any portion of the Property or which would remain in effect after the closing. 
 

6. Waivers and Releases. Except as to Seller's representations and warranties set forth in Section 
10 of the Purchase Agreement and Section 11 of this Addendum and in the documents to be 
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executed by Seller in connection with the Closing, if any, Buyer hereby waives, releases and 
discharges forever the Seller and Seller’s officers, employees, contractors and agents from all 
present and future claims arising out of or in any way connected with any site conditions on the 
Property, whether discovered before or after the closing, and whether existing or created on the 
Property before or after the Closing,  except for extension of existing interests disclosed to 
Buyer hereunder provided said extension shall not continue after closing hereunder without 
Buyer's consent. 
Buyer acknowledges that it is aware of and familiar with the provisions of California Civil Code 
Section 1542, 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." 
 
As related to this Section, Buyer hereby waives and relinquishes all rights and benefits which 
it may have under California Civil Code Section 1542. 
 
INITIALS:  ______    ______ 
 

7. Contact Persons. All communication from Buyer to Seller pursuant to this Purchase Agreement 
shall be directed to the Real Estate Manager and General Services Director, and their respective 
designees, as communicated by Seller to Buyer. 
 

8. Addendum Prevailing Terms.  In the event of any inconsistency between the terms of this 
Addendum and the Purchase Agreement to which this Addendum is attached, the terms and 
conditions of this Addendum shall prevail and control.  
 

9. Notices   
a. All notices and other communications shall be in writing, personally delivered or mailed 

to the parties at the following addresses: 

Buyer:  

_______________________________________ 

_______________________________________ 

_______________________________________ 

 

With a copy to: 

Seller: 

County of Sonoma 
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Facilities Development & Management 

Attn:  Real Estate Manager 

2300 County Center Drive, A200 

Santa Rosa, CA 95403 

Ph: 707 565 2348 

 

With a copy to: 

County of Sonoma 

General Services Department 

Attn: Caroline Judy, General Services Director 

2300 County Center Drive, A200 

Santa Rosa, CA 95403 

Ph: 707.565.8058 

 

10. Hazardous Materials:  Seller makes no representations or warranties about the condition of the 
Property with respect to condition of the buildings, presence of hazardous materials, condition 
of the soils or suitability for any purpose. Buyer shall be responsible for all investigations 
necessary to determine whether the Property is appropriate for Buyer’s use. Upon its 
acquisition of the Property, Buyer shall be responsible for all alterations, improvements, 
modifications and remediation necessary to comply with any and all laws and regulations, 
including without limitation, those related to remediation or abatement of Hazardous Materials 
including asbestos-containing building materials, and pursuant to applicable seismic, safety and 
other codes. 

Buyer shall defend, indemnify, and hold Seller harmless from and against any claims, liabilities or 
damages arising from the existence or alleged presence of any Hazardous Materials in, on, under 
or about the Property, released after the Closing, and for any release caused by Buyer or its agents 
during the Right of Entry term, and/or the Due Diligence Period, except for Hazardous Materials 
brought onto the Property by Seller or its employees, contractors prior to the Closing.  

Buyer expressly acknowledges that many of the Buildings and structures on the Property were 
constructed in or before 1976, and may contain Hazardous Materials including asbestos-
containing building materials.  After and subject to the Closing, any and all Hazardous Materials 
required to be remediated shall be performed and paid for at Buyer’s sole cost and expense, and 
shall be performed in compliance with all laws and best practices with respect to the existence or 
suspected existence of Hazardous Materials.  
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11.  Miscellaneous 

a. Proposed Assignment or Transfer:  During the term of this Agreement, Buyer shall not 
assign or transfer its interests in the Property, whether voluntary or involuntary, without 
first seeking Seller's written consent, which consent shall be subject to Seller’s sole 
discretion.  Failure to first obtain such consent shall be deemed a default and such 
assignment or transfer shall be deemed void. Seller acknowledges that Buyer may 
immediately convey the Property after recordation of the Affordable Housing Covenant 
and after closing under the Sales Agreement and that Seller does not object to such 
back to back escrow transactions.    

 

IN WITNESS WHEREOF THE PARTIES HAVE EXECUTED THIS ADDENDUM AS OF THE DATE(S) SET FORTH 
BELOW 

BUYER: 

By: 
Name Printed: 
Title: 
Date: 
Phone: 
Email: 

 

Seller: 

By: 
Name Printed: 
Title: 
Date: 
Phone: 
Email: 
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