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) TOWN OF APPLE VALLEY

Town of TOWN COUNCIL STAFF REPORT
Apple Valley

To: Honorable Mayor and Town Council Date: October 08, 2013

From: Dennis Cron, Assistant Town Manager ltem No: 3
Municipal Operations and Contract Services

Subject: RESOLUTION NO. 2013-38, A RESOLUTION OF THE TOWN COUNCIL
OF THE TOWN OF APPLE VALLEY, CALIFORNIA, APPROVING OF
THE DISPOSITION OF SURPLUS PROPERTY LOCATED AT 13643
TONIKAN ROAD (APNs 3087-382-19, 3087-382-20, 3087-382-21) AND
22411 HIGHWAY 18 (APNs 3087-382-15, 3087-382-16, 3087-382-17) IN
THE TOWN OF APPLE VALLEY, CALIFORNIA AND AUTHORIZING
THE TOWN MANAGER TO EXECUTE THE DISPOSITION
AGREEMENTS FOR THE PROPERTIES AND TAKE ANY FURTHER
ACTIONS NECESSARY TO CARRY OUT SUCH DISPOSITIONS

T.M. Approval: Budgeted Item: [J Yes [ No [XI N/A

RECOMMENDED ACTION:

That the Town Council adopt Resolution No. 2013-38, A Resolution of the Town Council
of the Town of Apple Valley, California, approving the disposition of surplus property
located at 13643 Tonikan Road (APNs 3087-382-19, 3087-382-20, 3087-382-21) and
22411 Highway 18 (APNs 3087-382-15, 3087-382-16, 3087-382-17) and authorizing the
Town Manager to execute the purchase agreements for the properties and take any
further actions necessary to carry out such dispositions.

SUMMARY:

Government Code section 54221 mandates that parcels of real property owned by a
local agency are deemed surplus property when they are no longer necessary for the
local agency’s use. The Town of Apple Valley, California, is the owner of certain real
property, located at 13643 Tonikan Road, Assessor Parcel Numbers 3087-382-19, 20,
and 21 (the “Tonikan Property”) and 22411 Highway 18, Assessor Parcel Numbers
3087-382-15, 16, and 17 (the “Highway 18 Property”). The Tonikan Property and
Highway 18 Property are collectively referred to herein as the “Subject Properties.”
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The Town initially acquired the Subject Properties to serve as the Town’s Public Works
and Wastewater Department maintenance yard. In addition to being used as public
works yards, the Subject Properties have been used by the Town for such purposes as

an animal shelter and Household Hazardous Waste Collection Facility. However, Town
staff has determined that the Subject Properties are no longer needed for these or other
Town purposes and are therefore surplus properties that are no longer necessary for
the Town’s use. Disposal of the Subject Properties will allow for them to be developed
consistent with the General Plan and Zoning of the Town and would allow the Town to
remove the land from its holdings, avoiding ongoing maintenance and liability expenses.

In furtherance of the disposal, on or about July 18, 2013 and August 6, 2013, the Town
sent a written notice of availability of the Subject Properties to the entities identified in
California Government Code sections 54221 and 54222, including the Apple Valley
School District, the San Bernardino County Regional Parks, and the California
Department of Parks & Recreation, within whose jurisdiction the Subject Properties are
located, offering such entities the opportunity to express interest in acquiring the Subject
Properties through purchase or exchange, indicating the land uses for the Subject
Properties permitted in the Town’s General Plan [Service Commercial (C-S)] and zoning
code [Service Commercial (C-S)], and indicating that nothing set forth in the notice shall
be deemed to constitute an agreement to sell the Subject Properties, even if the
recipient expressed an interest in purchasing the Subject Properties. Each of these
entities responded in writing stating that they had no such interest to purchase the
Subject Properties.

Further, on September 18, 2013, as required by California Government Code section
65402, the Town’s Planning Commission adopted Resolution No. 2013-010, a copy of
which is attached, approving General Plan Conformity Finding that the disposition of the
Subject Properties conforms with the Town’s General Plan. Specifically, the Town’s
Planning Commission found that the location, purpose, and extent of the Town’s
disposition of the Subject Properties conforms with the Town’s General Plan.

Town staff have negotiated the terms of the disposition of the Tonikan Property with
willing buyers, Ronald P. & Dorothy Borgens, as memorialized in the Standard Offer,
Agreement and Escrow Instructions for Purchase of Real Estate dated July 30, 2013, as
modified by a Counter-Offer dated August 21, 2013, and as amended by written
agreement on August 27, 2013 (collectively referred to as the “Tonikan Purchase
Agreement”). The disposition of the Tonikan Property pursuant to the Tonikan
Purchase Agreement is contingent on the majority approval of the Town Council of the
Town of Apple Valley, by resolution, granting the Town Manager the authority to
execute the Tonikan Purchase Agreement and to take any further actions necessary to
carry out the disposition of the Tonikan Property. The Tonikan Purchase Agreement is
attached.
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Town staff has negotiated the terms of the disposition of the Highway 18 Property with a
willing buyer, Kelley’'s Underground Construction, Inc., as memorialized in the
Commercial Lease Agreement & Option to Purchase dated March 1, 2013 (the
“Highway 18 Purchase Agreement”). The disposition of the Highway 18 Property
pursuant to the Highway 18 Purchase Agreement is contingent on the majority approval
of the Town Council of the Town of Apple Valley, by resolution, finding the Highway 18
Property to be surplus property of the Town and granting the Town Manager the
authority to execute the Highway 18 Purchase Agreement and to take any further
actions necessary to carry out the disposition of the Highway 18 Property. The Highway
18 Purchase Agreement is also attached.

Staff recommends that the Town Council approve the disposition of the Subject
Properties by a majority vote and authorize the Town Manager to execute the Tonikan
Purchase Agreement and the Highway 18 Purchase Agreement and take any further
actions necessary for the disposition of the Subject Properties. Further, staff
recommends that the Town Council authorize staff to take any other appropriate action
consistent with the disposition of the Subject Properties pursuant to the resolution.

CEQA:

The disposition of the Subject Properties is categorically exempt from the California
Environmental Quality Act (CEQA). Staff recommends that the Town Council direct the
Town Clerk to file a Notice of Exemption for the disposition of the Subject Properties
with the Clerk of the County of San Bernardino pursuant to the provisions of Section
15312, Class 12 of the California Environmental Quality Act (CEQA) which create a
categorical exemption to CEQA allowing for the sale of surplus government property.

FISCAL IMPACT:

The Town would receive the sales price of the Tonikan Property, a total of $360,000, as
well as the lease payments totaling $81,259 over the lease term plus the sales price of
the Highway 18 Property, which will be determined by a forthcoming appraisal of the

property.
ATTACHMENTS:

Exhibit “A” - Tonikan Purchase Agreement
Exhibit “B” - Highway 18 Purchase Agreement
Exhibit “C” - Planning Commission Resolution No. 2013-010
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RESOLUTION NO. 2013-38

A RESOLUTION OF THE TOWN COUNCIL OF THE TOWN OF APPLE
VALLEY, CALIFORNIA, APPROVING OF THE DISPOSITION OF SURPLUS
PROPERTY LOCATED AT 13643 TONIKAN ROAD (APNs 3087-382-19, 3087-
382-20, 3087-382-21) AND 22411 HIGHWAY 18 (APNs 3087-382-15, 3087-
382-16, 3087-382-17) IN THE TOWN OF APPLE VALLEY, CALIFORNIA AND
AUTHORIZING THE TOWN MANAGER TO EXECUTE THE DISPOSITION
AGREEMENTS FOR THE PROPERTIES AND TAKE ANY FURTHER
ACTIONS NECESSARY TO CARRY OUT SUCH DISPOSITIONS

WHEREAS, Government Code section 54221 mandates that parcels of real
property owned by a local agency are deemed surplus property when they are no longer
necessary for the local agency’s use; and

WHEREAS, the Town of Apple Valley, California (“Town”) is the owner of certain
real property located within the Town at 13643 Tonikan Road, Assessor Parcel
Numbers 3087-382-19, 20, and 21 (the “Tonikan Property”) and 22411 Highway 18,
Assessor Parcel Numbers 3087-382-15, 16, and 17 (the “Highway 18 Property”). The
Tonikan Property and Highway 18 Property are collectively referred to herein as the
“Subject Properties”; and

WHEREAS, the Town initially acquired the Subject Properties to serve as the
Town’s Public Works and Wastewater Department maintenance yard. In addition to
being used as public works yards, the Subject Properties have been used by the Town
for such purposes as an animal shelter and Household Hazardous Waste Collection
Facility. However, Town staff has determined that the Subject Properties are no longer
needed for these or other Town purposes and are therefore surplus properties that are
no longer necessary for the Town’s use; and

WHEREAS, the Town wishes to dispose of the Subject Properties which will
allow for them to be developed consistent with the General Plan and Zoning of the
Town and would allow the Town to remove the land from its holdings, avoiding ongoing
maintenance and liability expenses; and

WHEREAS, in furtherance of the disposal of the Subject Properties, on or about
July 18, 2013 and August 6, 2013, the Town sent a written notice of availability of the
Subject Properties to the entities identified in California Government Code sections
54221 and 54222, including the Apple Valley School District, the San Bernardino
County Regional Parks, and the California Department of Parks & Recreation, within
whose jurisdiction the Subject Properties are located offering such entities the
opportunity to express interest in acquiring the Subject Properties through purchase or
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exchange, indicating the land uses for the Subject Properties permitted in the Town’s
General Plan [Service Commercial (C-S)] and zoning code [Service Commercial (C-S)],

And indicating that nothing set forth in the notice shall be deemed to constitute an
agreement to sell the Subject Properties, even if the recipient expressed an interest in
purchasing the Subject Properties. Each of these entities responded in writing stating
that they had no such interest to purchase the Subject Properties; and

WHEREAS, on September 18, 2013, as required by California Government Code
section 65402, the Town’'s Planning Commission adopted Resolution No. 2013-010,
approving General Plan Conformity Finding that the disposition of the Subject
Properties conforms with the Town’s General Plan. Specifically, the Town’s Planning
Commission found that the location, purpose, and extent of the Town’s disposition of
the Subject Properties conforms with the Town’s General Plan; and

WHEREAS, Town staff have negotiated the terms of the disposition of the
Tonikan Property with willing buyers, Ronald P. & Dorothy Borgens, as memorialized in
the Standard Offer, Agreement and Escrow Instructions for Purchase of Real Estate
dated July 30, 2013, as modified by a Counter-Offer dated August 21, 2013, and as
amended by written agreement on August 27, 2013 (collectively referred to as the
“Tonikan Purchase Agreement”). The disposition of the Tonikan Property pursuant to
the Tonikan Purchase Agreement is contingent on the majority approval of the Town
Council of the Town of Apple Valley, by this Resolution, granting the Town Manager the
authority to execute the Tonikan Purchase Agreement and to take any further actions
necessary to carry out the disposition of the Tonikan Property. The Tonikan Purchase
Agreement is attached hereto as Exhibit “A”; and

WHEREAS, Town staff have negotiated the terms of the disposition of the
Highway 18 Property with a willing buyer, Kelley’s Underground Construction, Inc., as
memorialized in the Commercial Lease Agreement & Option to Purchase dated March
1, 2013 (the “Highway 18 Purchase Agreement”). The disposition of the Highway 18
Property pursuant to the Highway 18 Purchase Agreement is contingent on the majority
approval of the Town Council of the Town of Apple Valley, by Resolution, finding the
Highway 18 Property to be surplus property of the Town and granting the Town
Manager the authority to execute the Highway 18 Purchase Agreement and to take any
further actions necessary to carry out the disposition of the Highway 18 Property. The
Highway 18 Purchase Agreement is attached hereto as Exhibit “B”; and

WHEREAS, all other legal prerequisites to the adoption of this Resolution have
occurred.
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NOW, THEREFORE, BE IT RESOLVED by the Town Council for the Town of
Apple Valley, California as follows:

Section 1. The Recitals, and the Exhibits referenced therein, that are set forth
above are true and correct and are incorporated herein by reference.

Section 2. That the Town Council of the Town of Apple Valley, California (“Town
Council”) does hereby find and determine as follows:

A.

That the Subject Properties are surplus properties which are no
longer necessary for the Town’s use as public works yards or other
uses. Therefore, the disposition of the Subject Properties for future
development is appropriate for the existing commercial areas and
such development is in conformity with the Town’s General Plan
and zoning;

That the Town sent a written notice of availability of the Subject
Properties to the entities identified in California Government Code
sections 54221 and 54222 within whose jurisdiction the Subject
Properties are located offering such entities the opportunity to
express interest in acquiring the Subject Properties through
purchase or exchange, indicating the land uses for the Subject
Properties permitted in the Town's General Plan [Service
Commercial (C-S)] and zoning code [Service Commercial (C-S)],
and indicating that nothing set forth in the notice shall be deemed to
constitute an agreement to sell the Subject Properties, even if the
recipient expressed an interest in purchasing the Subject
Properties. Each of these entities responded in writing stating that
they had no such interest to purchase the Subject Properties; and

That on September 18, 2013, as required by California Government
Code section 65402, the Town’s Planning Commission adopted
Resolution No. 2013-010, a copy of which is attached hereto as
Exhibit “C”, approving General Plan Conformity Finding that the
disposition of the Subject Properties conforms to the Town’s
General Plan. Specifically, the Town’s Planning Commission found
that the location, purpose, and extent of the Town’s disposition of
the Subject Properties conform to the Town’s General Plan.
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Section 3. The Town Council hereby approves the disposition and sale of the
Tonikan Property pursuant to the terms of the Tonikan Purchase Agreement attached
hereto as Exhibit “A” and the Town Manager is hereby granted the authority to execute
the Tonikan Purchase Agreement and to take any further actions necessary to carry out
the disposition of the Tonikan Property and to accomplish the purposes of this
Resolution.

Section 4. The Town Council hereby approves the disposition and sale of the
Highway 18 Property pursuant to the terms of the Highway 18 Purchase Agreement
attached hereto as Exhibit “B” and the Town Manager is hereby granted the authority to
execute the Highway 18 Purchase Agreement and to take any further actions necessary

To carry out the disposition of the Highway 18 Property and to accomplish the purposes
of this Resolution.

Section 5. Town staff is hereby authorized and directed to take any appropriate
action consistent with the purposes of this Resolution to implement and administer the
Town'’s rights and obligations pursuant hereto.

Section 6. The Town Clerk is hereby directed to file a Notice of Exemption for
the disposition of the Subject Properties with the Clerk of the County of San Bernardino
pursuant to the provisions of Section 15312, Class 12 of the California Environmental
Quality Act (CEQA) which create a categorical exemption to CEQA allowing for the sale
of surplus government property.

Section 7. This Resolution shall become effective upon its adoption.

APPROVED and ADOPTED by the Town Council of the Town of Apple Valley
this 8th day of October, 2013.

Curt Emick, Mayor
ATTEST:

La Vonda Pearson, Town Clerk
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Exhibit “A”

STANDARD|OFFER, AGREEMENT AND ESCROW
INSTRUGCTIONS FOR PURCHASE OF REAL ESTATE
{Non-Residential)

AIR Commercial Real Estate Association

July 30, 2013

(Dale for Reletence Purpasses|
1. Buyer.
10 8, . ("Buyes”
jafter described, fron Ihe owner Ihereof ('Sallor™) (collectively, the "Parios" or Indvidually
I"Expected

hereby offers 1o purchase (he real properly, her
2 “Party”) thiough en escrow ("Escrow™} lo clase B0 or 15 days afler the vraver or expiration of (he Buyer's Conhingencips,
Closing Date™) lo be held by Scllarp Choise {"“Escrow Holdor") whose addrr.zs i

Bin
. Phone No. N/A Facsimiie No. N/A
upen |he tarms and conditions sel feth in this sgrderment ("Agroamont”). Buyer shall have the fight 1o assign Buyer's righls hereunder, bit any
suth 0 shall not Buyer of Buyer's obligalions herein unless Seller expressly relesses Buyer.
t2 The lerm “Daia of Agreomen!” as uded herem shall be the date when by execubion and delivery {as defined in parajraph 202) of
(s docunien! or a subsequent countoroffer therelo| Buyor and Seller have reached agreement in wiiling vehereby Selter egrees to selt and Buyo:
Ayrees to purchase. the Fropery upon larms accepled by both Parties

2, Property.

2L The resi propeny (“Property”) that ts |he subject of this olfer consists of (insen a brief physical description) Sexvige 00
Comm nl_coned proper formerly used as animpl shelter/euthenasia building E kennels within
me budilding and front off & dedden > 1ding Alpo own_FPublic wWorks sterage
Is located s the City of In 1 Counly of ,Slaleof _cp, + is commoaly known by
the sirect address of 136 onikan Rd. 6B, App Valley, Ca. 92307
end is legally described as: 3_pazcels inclulled APN's 3087-382-18 DE7-3IB2-20, and 30B7-382.2
IAPN A )

Agreemenl shall nat ba Invabid and (he legal descnphon

22 Ifthe logal descriplion of the. Pro, is nol complete or is innccurale, Lhis
shalt ba compleled or comected lo mesl the requi of Sellaxrs Choice
{"Tille Company™). which shall Issue the thie pélicy heromafior described.

2.3 The Propedy includes, 3t no pdditional cost jo Buyer, the permanent improvemants thareon, including those #ems which pusian: to
apphcabie law efe a parl of the propeny, 83 veli of the foliovring lems, if pay, ownod by Seller and al presen! localed on the Properly. glectacatl
disitibulion systems (power panel. bus ducting. Julls, di cis, lightling fxt K telepl: distribuli ysloms (llnes. jacks and
conneclions only); spaca healers, heating. vanlilagng, alr conditioning oquipmant ("HVAC"), alr lines; fire sprinkizr sysiems. secuniy snd fife
detection sysiems; carpets; window coverings; walllcoverings: and t X i hi ia ddiuo.

24 The lte sprinkisr muonitor; l:] is onn
negotiale 3 nev/ lease with tha fire monltoring com,

2.5 Exceples ded in P h 2.3,
all wanted d 8 buillding nmat
A of which shalf be removed by Selipr pror to Closh

3. Purchaso Price.
3 1 The purchase price (“Purchase Prica'|) to be pald by Buyor o Seilor for the Propenty shellbe § 300,000,00 peyabic as

fotows
(af Cash down paymenl. including the Doposil as defined patagraph 4.3 (or W an pli cash
transaclion, Ihe Purchase Price):] H 10.000,00

iy, [ [X] tete 15 no fire sprnkler monor,
he Purchase Price does not include Setler's personal propeny, furntiuia snd furnishings. and
dals currently stored,

(Sirte ff nol
Jole ) () of "New Loan™ as defined In parageoph 5.1, il any’ s
PAGE 1 OF 11
INITIALS
©2003 - AIR COMMERCIAL REAL ESTATE ASSOCIATION FORM OFA-11-04/12E
Abcar Hedlty- SV 7062 Sul flox Viewnrville AW
Fox: 760 23380 Usenll Yire renled | 3

Plivanes Jedl 2 LD INNY
apLegn (BTG liiteen biva Mot Frasis, Mcnin 38228 ww rplopy o

Prowced wih 2pFermY b
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) &wmmmum

of
m Ah mm
't
Said Firat Nots bs piyebie
(Stike if not Including interest gt the
applicable) entie unpaid [ )
() An Budsting Nots | an unpald principsi balance »s of the Closing of
approdmately; | S e
Sald Sscond Notsl TTTN por month,
including intesest [é of 4% per snnum untll pald (endfer the
enfire unpaid baibnge is dup on )
(Stike Unot (4} Suyer shall gl salter, { deed pf trust ("Purchese Konsy Deed of Trust™) on the propasty, to
socre fi ) note of|Biyer to Seller descrtbed in paragraph @ ("Purchsse
g in the amount of:; 3
Totsl Purchase Price: ' S . _300,000.00
3.2 It Buysr in taking tille to the sghject o, o sasuming, an Existing Deed of Trust and sucth deed of hust permils the bensfichary
1o dermand paymant of fees Including, but I nmmmmwlm—-mwmmwammm
Buyer agrecs Wopey such fess upto a ol 5% of the unpaid piincipat balance of the applicable Exlsting Nots.

Deposite.
4.1 [X] Buyer hus detivared to ad

Brokay to Escrow Holdar within 2 or ;i b &
2a

bobn detlvarad to Escrow Holder, ot
WMMMBMW
choeh s not recelved by Escrow Holder within
wammummm
Mﬁﬁlnﬂuﬂfm:ﬂwﬁ)
8yyer.
42 Addiions! deposits:
(¢) Wahin § buelness -na
$ to & npplied |
(&) Wihin 5 business days llu
dopoel with Escrow Molder the addRionst of$
4.3 Boscrow Holder shafl depostl
am-rmwmmnkm

8.

[ mmhmﬂuumm
toBuysrasumequeitoatioast ___M/p %
shall bo sscwred by a Frat doed of lust or; monigsy
Seliar shad have e right to approve tha tenms ©
Mmdmmunwmu o
disspproval within ssld 7 days h shall be concius!
oA mwwbm

Salier, In wrlting within_)/A__ éa¥a foliopn

ckntheasumof $ 10,060,080 ., payablo iy Escrow Molder, to be deliversd by
ia days sfier both Partiss have ewculad this Ag and the d Agreemert has
businsas days sRer both Partiss have exstuted this Agreemeant and the exacuted

MRMH Escrow Holder a chack in the sum of § . sand
mmmmmmnmmma &Mnhymm
nalther Party shall hava eny furihar flability lo the other undar this Agresment. Shouid Buyer

and sals, Buyer's check or funds shall, upon request by Buyar, be prompty retumed lo

Date of Agresmont, Buyer shal ¢sposit with Escrow Molder the sdofone! sum of

rchase Price at the Closing.
iingencies discussad In peragraph 8.1 (2) through (X) & approved or walved, Buyer shall

to ba applied to the Purchase Price at the Closing.
- ﬂuwmmwwmwumhmh
g ecosunl whose lerm ls appropriate and consisient with the Eming requirements of this

8 mmummamwmmmuumum
Fedoral Tex identficelion Number is

hed prior fo Rs spociiod mewsdy. Buyers
» Guch Interest bepring secount tannet bo opened untl) Buyer's Federnl Tax identZication

g fram an Insurande company, finendal insSiution or other lender, 2 commitment ig

l’lheﬁ.ndm-l’da MWWM‘W”WM =

on the Propetty. if (ks Agreemant provides for to casry b 0 inmﬂlm
mﬂlwl.m&hrlhlﬂmtﬂdqaﬁm et mmmm
such prapoead tama. i 5 hﬂbﬁ&uﬂnmhm of the
MMB‘U = oed tha torms of the New Loan.

us obk fiw Loan, if Buyer shall fail to natlly is Broker, Escrow Holder and
mummmmummmmwumu

antd New Loan of hes walved this New Loan contingency.

mcs;ummmwmumaumwmu
 and tnterest paid as foliows: _J/A

The Purchase Monacy Nots emi Purchase De
gubordinsts only to the Existing Nota{s) the N
62 The Furchase Mmlylluhqndrerlhl

"

INTTIALS
[ COMMERCIAL REAL ESTATE ASSO
o mm-qmt

d of Trust shall be on the current ferms commonly usad by Bscrow Holder, and uhmtnlnd'
o Loan expressly called for by this Agreemsnt.
Purcheas Money Doed of Trust shell contaln provisions regarding the followiag also

PAGE 20P 41

CIATION FORE OFA-11-04.
“mmuumwm g.apeatoon
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ppald In witle er iy pant /l any tme withoul penally, at the optien of the Buyer.
; ghall be poyebin with respact to eny payment of princips|, rteresl, or othar chargas, not

eption, reguire the eatind unpaid balancs | Nofo {0 be paki b ful

of Troat }i uumbmmmmmum.mm.mm
record on Sedor's bahalf o request for notids of dulslit and/or ssle with regerd to asch morigege or dead of st tn which i will ba subosinae.

AW DOES HOT ALLOW DERCIENCY JUBGEMENTS ON SELLER FINANCING, IF BUYER

B4 WARNDIG: CALIRORNIA LAW
ULTIMATELY DEFAULTS ON THE LOAR,
68 Belars ebfigeiion to mwwummmawu
ststement MhFMhthmmamlommmeMMd
Esolf with regard o Buyers Snenclal condiden and to nallly

Mmmiomm of cuch documentation ta salisfy
) finnc mumnmmbmmuwm n writing, of the dlsspprovat of
: presumead kst Selior has appsoved Buyer's financial condition. If Saller Is not

transaction or fo puschase tha Propedy
teaminate tils bensedton then Buyer qusivaly presumed fo have alected to parchasa the Property without Saller Gnandng. If Buyer
alacts (o lnaminale, Buyer's Deposit ehall b d lese Tiie Company amd Escrow Holder cancefllstion feas and cosis, o of which shell ba

7. Roul Estato Brokars.

7.1 The folloning rea! estste broker(s) {"Brokers™} and brokerage relaticaships exdst In thia bransaction and are consentad te by the
Partias (check the applicable baxas): .
(53] aldwell, Bunker Commexcind represents Sellor sxclusively (“Sellsr’s Broker);
= i mpresants Buyer axcvohaly (*Buyet's Broksr™); or
D reprasants both Sefler and Buyer ("Dual Agency™).
Tha Parties acinowdedga thet Brofters ere, gring cause of ihls Agreemant. Seo paragraph 24 regerding tho neture of & rea! estate agency
relstionghip, Buysr shall use tha sendcss Broker exchusively in cennection with any and al negotistions and offsrs with respect to the

defand, protect and hold tha oclher harmisss from jnd against eny costs, Expeness o dphilily for compensalion, commission
paity, other than esld nemed Brokers by reason of ary doalings or act of the Indsmnilying

may be claimed by any broket, finder or obier simif

Pary.
s Escrow and Closing.

8.1 Upon ecosptance hereof by Spller, this Agresment, including any countercfisrs ncorporated heveln by the Parties, shell constints
not only the egreemeni of purchase and ¢ een Buyer end Seller, but sleo Instriciions I Escrow Holder for the consumnmtion of the
Agregment through the Escrow, Esawnahanh "nol prepare any further escrow Instructions restafing or amending Bie Agreament uniess

mmmhmwm-mdhom- Escrow Holder may, howsver,

mmwmmwm
8.2 nmnwmmmmummmnmmm Holder shall etoertsin tha Osle of
Agreernant ax defined In peregraghs 1.2 ,m id pdvise the Pertiss snd Brokers, In writing, of B data escortelned.
83 Escow Holder is herby 4 tnstrucied to conducl the Escrow in nocordencs with (hls Agresmant, applicable lew and
custom and preciics of the communily in which Escrow Hoider Is kicated, Includiag any repariing requitaments of the Infernal Revenua Cogo. In
p the Property ks kbobled and the low of the sisle whem the Escrow Holder Is focated, the

the event of @ canflict batween th lew of th siata
mdmmmml’mbwm

B
84 Subject to satisfaction of the'con! harein deseribed, Escrow Hokter ahall dose this eacrow (the “Closing”™) by recorfing &

mmmmam.mﬂmuﬂmmm

general warenly doed (a grond deod b Cafifornis) s
n sccondancs with this Agreament,
8.5 mmmmm'm i of the Escrow Helder's charges and Saller shall pay e usual recording fess end any
reguired documattiary tanafer taes. Sefier shall ymmm:Mmmmwhﬂmmunm
aiso paragraph 1) .
e a8 E:mﬂddwﬁnnwﬂtyqaldid mmmwwmbmmmm
(6), () {n}, sad (o), 8.4, ©:5, 12, 13, 14, 18, 18, 20, 21, 22, erd 24 are, howsver, mattom of

ctions (o Escrow Holder.

87 H this ransaction ks tarmfn dn-eatisfecion end nonwalver of o Buyeres Continganay, as defined In pamgraph 8.2, then
mmdmmmmm wbility bo tha other under Ohs Agreemen?, excapt to the edent of o breach of any alfimestivn
covensat of wamrenyy &n this Agreeman, 16 Bre ﬂmmmMMWWnMﬂmwwmm
mmmwmmwmﬁfammmﬁdmcmmcommﬂmmmmwmmaa
mmummm.nuWuwmu:mndmmammmmmmmm

between fhe Parties only and

and Esarow Holdar cancelistion and costy.
% PAGE 3 OF {4
INTIALS
©2003 - AIR COMNERCIAL REAL ESTATE ABSOSIATION FORM 1.04H1E
h leloght 42070 Fitean By Reoed, Freser, Michima 4200 pynsiplenic fom Untlded
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88 Tho Cloaing shall ceeut on the Expdcted Closing Dats, ot 28 goon theraafier 88 the Bsarow [a th condition for Closing; provided,
murhmmmax&:wn Expected Closing Dato and sid Date is nol extendad by muius) tastuctions of the Pertles, »
mmmhmmmw ) mﬂ:&cmm Eserow Holder, and Brekam, In wiiting thai, unless the Closing comme
mswﬁnmmm erows shall be deemed lenminated withou! furiber notios or bssiractions,
mawmumummmmmmamwm
.m:m«mnuummmmmmm

Escrow Helders funs mnd costs ar [ ]
cgresments, eovananty or themin,

£8.10 1l this sele of the Property I not cosjsummaisd for eny reason ofher than Seller's bresch or dafiauh, then of Sollers sequasi, and

mmmmmmamwmwmumnm

namummhmu}w
charge, coplss of sll survays, englneesing:stidies, 5o Mmmmmmmmmmchh
mmmumma«u&. mmmmmwuhmmmwlmmmm
mmmmmm—mw mwmm dissemingtion of the mpast io otham,

to Cleslng, ik
81 The Closing of this Is cojuipgenl tpon the satistaction or walver of tha following contingandies, IF BUYER RALS TO
HOTIFY ESGROW HOLDER, tN g, OF THE DISAPPROVAL OF ANY OF BAID CONTINGENCIES WITHIN THE TIME SPECIRED
THEREIN, IT SHALL BE CONCLUSIVELY PRES MED THAT BUVER HAS APPROVED SUCH ITEM, MATTER OR DOCUMENT. Buyer's
condifianal approvel shell constitute ; upiess provision is made by the Seller within tha Hme spacified thersfers by the Buysr In such
condiional spproval or by ihis : Wwhichairor Is taler, for the salisfeclion of the condiion Imposed by the Buyer. Esorow Holder shall
promptly provide oll Parties with coples 'fw ‘‘‘‘‘ disapproval or conditional epproval which B receives, With regend to subparagmphs (8)
thiough (m) the pre-printed tima periods sh wnmmdmnmshhmm
{a) Disclosure, Seller Mmmumwammmummmw
Reg Esists Asscdation ("AIR”) stendand ‘SMMM Statament) and provide Buyar with a complated Property
Information Sheel Property infe m Prepery, duly execulad by or on behalf of Safler in the current form or
equivaient o thet published by the AIR tn ‘n[‘ days foliowing the Dale of Agreamont. Buyer has 10 days from the receipt of sald
mbmumumm
(b) Physical inspuction. Buyer has uor_m_mmmwdmrmmmmnummu
ummhmumw‘m mbumqmuuudmm
{6} Hezandous Subatence £ ords Raporl Buyerhas30er___10 _ days from the recelst of the Prepeny Information Shael
wmmdm-ﬂﬂnnrbm #y Reokf with regard lo the envimnmontal aspacts ¢f the Propery, Seilier recommends that
mm-mma&m port concenting tha Propsrty end relevent edjoining propartiss. ‘Any such report shall be paid
3 of this Agreement is defined a3 any subsiance Whose hatur end/or quanilly of edsience,

wwmnmmm-t&m
dispassi or hW&wMWWM«MnM
injurious to public health or welfare, A “Hi B Canditien”™ far purpasas of this Agreement ls defined 23 the adstence on, under
ﬂ‘mwhﬁlmﬂl MMMMnMnMMMWFMMU
@ Mwm 30of___ 20 __ days fom the moolpt of the Property information 8heel or tha Daie of
MMEW,NM“H& spand lo the condiiion of the Bolis en the Proparty. Seiler recommends thei Buyer oitaln a sofl
ummmmmummw nferj Getiar shel provida Buyer ooples of any esly reper that Seller mey have within 10 days of

ihe Date of Agreemiant,

(®) Govemmental Approvels. Bu ;—nw_n_mmmoa-dwhmmrmwbm
end pormits frem povemmentsl egendeq ar depgriments which have or may have Jurisdiction over the Property end which Buyer deema
necassary o desiable in conneclion with Re intard mdummmmmnmmmmw
mhmmmm?w. mwmmmmummm

(0 Condiione of Tia. olg Mmlmmmmmmlcmmmm
mewmmm-l: es loplblo coples of el decments ruferred o in the Tis Commilmant (“Underiying Dosuments®),
and s scaled pnd dimensionad plsl m oegllg dwmuhmu&wmnmw_.a_ days following the Date
of Agreement. Buyer has 10 duys from p{ of the Titls Commiimeni, the Underylng Documents end the plot pisn to slisfy Reelf with
segerd to the condiion of die. The tu of any monstery encumbrance, which by the terms of this Agreerent s nat to remain
egainst the Properly after the Closing, fotbe ¢ “ jered o faliure of this contingency, ss Seiler sheil heve the obigation, st Seliar's expensa,
o patisty end remove such disspproved co 21 er before the Closing.

mmmmdmmmwmmnww

(@) Suney. Buerbas30or' 20
biaed uphn'a suvey preperad to Amorican Land Tits Assoclstion ("ALTA) siendands for en caner's

with regand i eny ALTA €0a supplement
poficy by o lensed surveyot; showing ihe legal deseription and boundary lnes of tha Property, any easements of record, end any bnprovemants,
poles, structures end tings located withi 30 fest & mwdnmmmmmmmumum
dbeciisn and expenss, I Buyer hes o oivay end epproved tho ALTA Eile supplement, Buyer may elect within the period aflowed for
Buyers spproval of B survey Io hsve an ALTA exanded coverags ewner's form of fitla palicy, in which eveni Buyer shall pay any eddifonsl
pramium aibatstis tharate,
0V Existing Leases and M ta. Sellershalivithin 10 or _J0/A, _ Gays of the Dale of Agreemsnt provide both
Buyer end Escrow Holder with legile ‘uc-.uhh-wm (coisctivaly, “Bxisting Leases™) effecting the
mhmmmwwmmmwumwum

Proparly, end wih a tenancy stetement
mmmmmamq# $elter shafl use A beat efforts 1o have each tenent conplsts and wedcute on
Ceriicate. If any tenent fslls or refirses to provide dn Estoppe! Carificats then SaBer shafl complets end exacute an Estopps! Certficats for tha!
mmmwmmm»ﬁm mmmwmmhmmmmnmum

ciher tenanoy lssuas, .
& PAGE4OF 11
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0] o»nmmsm wiihin $0or _3g/A_ days of (ha Dais of Agreement provida Buyer with & tatement anad
: package ¢hall 8l & minimum Intiuds: coples of the

trensfor package from ey evmers essbeiation

aivicing the Prepery. Buch bmnsfer
f budget and financlal stalement. Buyer has 10 days from the recelp! of such documents

Athin 10 or _J2/a,  days of Urs Dsla of Agreemant previds Buyer with fsgible capiss of ol
. thet wit affect the Propariy after Clasing. Buyer hes 10 days from the recaipt of sald

Naw Loan contingancy. H :
agh 3.1{c) has not been siricien, Seller shofl within 10or _J/A_ days of the Dats of
provide Buyer with legible coples of e ng Hofas Existing Deeds of Trust and related sgreements (collectively, “toen Documants™) in
_.mmmmmmmmanmm.w

interest I pald, and (2) the nature and by

deys from the recelnt of the Loen amd Statarnents to satisy Reaif with regand to such fnandng. Buyer's obligation fo close

ts condiioned upen Buyer baing abla to pifrchase the Property without ecoslerstion ¢f change In the terms of eny Existing Notes or sharges o

mm-mwuhu|. reman or approved by Buyer, provided, however, Buyar ahsll the transfer foa mfzmed b in

paragraph 3.2 heroof. Likewise Hf Ssiar ol to cany Busk @ Purchase Morey Mols then Saller shall withn 10 or _a/A _ days of the Date of

Agreement provids Buyer with a copy of hb'propestd Purchass Monsy Nots end Purchase Money Deed of Trust. Buyer hes 100r _M/j  days
I If with regard to the form and cantant thereol,

Gays from tha receipt of such decurnants to atiafy isgl
the eve that any personal propeny |8 Iaciuded in the Purchase Prics, Buysr has 10 or _J(/4  dsys
from ihe Date of Agresmant to with regasd to the Gl condition of such parsonal property. Seller recommands that Buyer ebtaln &
UCC-1 report. Any such report shall ba pajd for by Buyer, Sefler shail provide Buyer coples of any llans or sncumirences sffacting such persanal
property thet it is aware of within 10 or deys of the Dato of Agresmesl.
(n) Desbuction, Damege &t Lass. [Ther shatl not have ocourred prier$o the Closing, & destruction of, ar damage o loas Bo. tha
Property or eny porilon Lhereof, from any cause whitto , which would casl mare then $90,000.00 i repalr or cum. If the cost of repalr or cure
15 $10,000.00 or tems, Saiter shal) repalr of cure thi thes prior 10 the Closing. Buysr shatl have the optios, within 10 days after recel! of wibisn
nolics of p loeg cesting more than $10,000.00 fo repalr f cure, to either laminale this Agreement of o purchass the Proparty notwithstanding
such foss, but without deduction or offset bgainst the Purchase Price. If tha cost fo repalr of cure ls morm then $10,000.00, end Buyer doas net
mmmmwwwu ik d (o any Ingurance proceeds epplicsbis to such losa. Unlees athemdse notiiad in writing,
Escrow Holder shell sssume no sush n, 63mage of koss has soxuied pedor to Closing,
fehall have 10 days following recelpl of witen notice of & Matorial Change within which to satiefy Rsell
1l maan a substents! adverss change In he uss, occupancy, tenants, tills, or candlion of the

whh regerd to such chenga. “Materisl Clmings™
Property that comute afier the date of this andiprio? to the Closing. Unisss othervdsa nofified in willlng, Escrow Holder shall essume thet no
Matardal Change hes oscurred prior tathe
{p) Seller Perfarmence. ol ;muwmmaumawmummmwmm
sgreamunt to ba perforrned by Sefler under groames
(9) Brokerage Fee. At at the Closing of such brokersge fes 85 ks specified In this Agresment o Ister writtea Instuctions
o Escrow Holder exscuted by Saller and Brokers (“Brokerage Fee™). itls agreed by the Pestiss and Escrow Holder that Brokers 210 @ third party
benafictery of Biis Agreemant insofar as s Bro Fae Is concamed, and thal no changa shell be made with respedt to the psyment of the
Brokerege Feo speciied in this } (e wititen consent of Brokars.
82 Al of the contingencles spacifisd (n shibparagranhs (s) Skrough (m) of paregraph 8.1 are for the benafit of, end may ba walved by,
Buyer, antl may be elsewhara hareln rmlerpd lo as 188 Coniingencies.”
other maiter subject to Buyer's approve Is disspproved s provided for hereln i a tmely

8.3 I eny of Buyer's Contingengips or
manner (“Disspproved #em"), Salleruhall have th fight within 10 days (ollowing tho racelpt of notice of Buyer's disapproval to elsct to cure sudh
Wmmhmwm '("Bellsrs Elestion™). Sefler's fellure to give to Buyer within such pesfod, wiliten notice of
s-nmammuanmmmyum ot bafere the Expacted Closing Dats shail ba conclusively prasumed (o ba Seliers Election
ther by wrillen rofice or fxliura to give wittsn notice, not ko cure & Dlsepproved fem. Buyer
shall have (he dghl, within 10 days efter = to elther accept Gl {o the Property subject to such Disapproved liam, of to ieminate
thin Agresntent. Buyer's felura Lo notily Seller In ting of Buyer's election to scospt Gl to Bhe Property siiject to the Disspproved lism without
Buyern staction (p terminxts thi Agreement. Uniess exprossly provided thanudas herein, Sefiers right to cure
Gutistence Condiians or ko the Financing Conlingency. Unlsss the Parlies mutually instuct

hcing Date, the Bapaciad Cloeing Dste shil ba ddemed extended for S businsss days following the expiration of:(c) the
gy ol aiest to cure the Disspproved flam, or () if Beller alocts a0t ko cure, the peried within which

: Lo muo:-m Is bater.
Buyer may eloct to progesd et d

m’.‘ Buyer understands end ds that anﬂmmmmm“hhaumwmu
agonts mey eolicl, entsrtslin endior scoapt iiférs to purchnse the Proparty.

06 Tha Parles te: tocal, stale end Pedoral esinblish broad Hsbiity upon cwmers end/or usern of
real property for o Investigation end of Bubstansas. Ths Ceterminstion of the exislenco of @ Haxardous Subsiones
Condiion end tho evalustion of tha bmpact bf such § condiion ara highly tachnical snd boyond the epariise of Brokers. The Purties scinoufedge
thet they have besn edvised by Brokers nsull thelr own end perts with raspect to the fhl of Hazandeus
Substances en the Proparty or edfolning and Buyer snd Seller eso nol relying upon sny investigation by or statement of vhin

thereto, The Perties haneby ¢ il respqnsgid y for the kmpsct of such Mazardous Substances upen Brelr respective intorests
E: ! PAGE 8 OF 13
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10.  Documenis Requived st or -
101 Five days prior to he

Company and provide coples ereofto esich of he{Parils
102 Soller shall delver to mhmmumuhm
(o) Grantergoneml } dead, guly sxecuted and in recordabls form, coaveying fea (tis to the Property to Buyer.
@) ¥ applicable, the nia conceming Note{e).
Itupl-hll.lm wmwwmmmwmmmwwum
A plion of Lessors interest in Losse ferm pubiished by the

sxecuted by Ssllor and/or the tensni(e) of the Propery,
mmamhm-mnmmnm&nmmnmmum

provide such sfidavit In form reasonably satisfactory lo Buyer ot lsast 3 business days prar
Service such sum = Is

mm«mmr :
ummwmmnﬂ. mmmmmmhmmm
required by applicable Federal lmw with from pallers.

M 1 the Propady is 1 ifbriln, en sfiidevit executed by Sallar fo the effect that Setler is anct 8 “nonvesident” within the
m«mmmra 418882 or svetessol atshules. If Safler doss aet provide guch affidavil in form reasonably
satisfctory 1o Buyer el fedst 3 business i to the Closing, Escrow Holder shall al iha Closing deduct &rem Saller's procesds and remil to

u-rmmammumnn slich statuto.
(7)) Ifm-ﬂdnl‘nduy ecuted mmh-wmuﬂdmm Baryer.
(h)lfhmhlml suthorizing the executlon of this Agreement and he sale

of the Property.
-wndlm:mummdef&mrmmhmmh

103 WMHW“MW

{2) The cash poriion of g8 |

doposiied by Buyer with Escrow Malder) by fedgyal funds wire transfor, or any other methed scoepiable (o Escrow Holder In immedistaly
coflectable funds, no laler than 2:00 P! bn the Qs day pror fo the Expesied Closing Dats provided, however, ihat Buyer shall not be
i ime e21 for the depos’ of such monies Selier Is in defuudt or has indicaied thel &t will not

required (o depoall such monles thuanld ha
parform any of B oblgations hareunder. such droumsiances In ordar to reserve lia rghts lo procaad Buyer need only provide Eserow
with evidenca esteblishing thal the d monles wvalkio

and mn-aum“mmwhmunw—num

2 5
mmhwﬁmmmmwﬂm-d Insurmnes on the Improvements
&l g.m“mﬂlﬂwwmmﬂ[d&mﬂm).
of reil property imtes during the &1 of the Purchess iManay Nale,
dmmmmmmmmfmqmmmw

o amwmdmmwmmnm
authorzing the exscution of this Agreement and the purchess

104 Al Closing, Escrow Hoidor shall ca bumum-mw(nnmmuwmmmmm
owner's fanm policy of tiile insurance effeciive 28 © the Closing, asued by tha Titls Company in the Rt amaunt of the Purchase Price, Insurng
ttlo to tha Property vested in Buyer, subjest only mmmwmmummn-mmwdmm
thls transaction, the policy of ile Insumnca shall be 3 jaint protsction policy tnturing both Buyer and Baller.

IMPORTANT: [N A PURCHASE OR 5 OF REAL PROPERTY, IT MAY BE ADVISABLE TO OBYVAIN TITLE INSURANCE

CONNECTION WITH THE CLOBE OF EBCRQ SHICE THERE MAY BE PRIOR RECORDED LIENS AND ENCUMBRANCES WiECH

mmmmmms’m EING ACQUIRED. A NEW POLICY OF TITLE INSURANCE SHOULD BE CBTADNED W
IPERTY THAT YOU ARE ACQUIRING.

1. m-ﬁﬂm
11.1 Texes, Applicable resl pmmwwmummwnmm.umman
Closing, based upon (he ltest tax bil sviliskis, Pariies egrea fo prorate as of the Closing sny taxes gesessed sgelnst the Propenty by
g prior to the Closing. Payment of the prorsted emount shell be meds promptly In cash upen

sypplamantal bill isvisd by reason of events occ
mu-mﬂ B0, .
ba which Setler mzy have maintainad will terminate on the Clesing. Buyer s advised Ib

oblain Insurance to cover tha Prbpery.
11.3 Renipls, Inlersst end d rontsls, interest on Exdsting Notes, utllities, and cpamiing exp ahalibep d os
of ths date of Closlng. The Partios agrea io, pdjust belween themeeives oulsida of Escroty any renta foceived sfter the Closing.
Seller shall ba given to Buyer es & aredit io the cash requined of Buyar st the Clesiag.

#nd in Ihe event that a Benofictary as &-w Existing Nota(s) of

mumdnmwumammmmmmhmmu 11(:)&.:-«(‘&&'. H&Wmmmaw

mmumucrww-nmuMowummsmm f there I8 te ba no Purchase Money Nele, the
mmnmaahammpnamm-num«mmmmmammmm
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"7 m.mnmum?'ng In the event Buyer ls obiatning & New Losn end tho emount ulimately chiained exogeds the
sasount saf fouth In paragraph 8.1, then th of the Purchase Monay Nols, if any, shall be reduced by the amount of such excess,
11.8 Owner's Assoclotion Fesa., oider ahalk (7) bring Seller's scootut with the assoclation eurrant and pey eny delnquonties
of transfer foea from Saller's procweds, snd (0) pay ﬁmgmuuwmmm
7 8 Diuctalmers,
tations ahall suavive tha Closing and dativery of the deed fur @ perisd of 3 year, énd eny lawsult or
sction based upen them must be commer|ced WRHIA Such Bme pariod. Saler's warmniles and représsniations s trus, matsral ard refied wen
by Buyer and Brokers In a8 respacts, -beseby fakes the foliowtrg warnntise snd mpresentetions to Buyar and Brokers
1 the puiner of the Property sadfor hus the full right, power and suthorly to sell, convey and transfer

the Proporly to Buyer 3 provided hawin, §id to pefform Beller's obligstions harsundar,
Maintensnce Escrow @ it Condillon Al Clasing. Bxoapt 88 cif:envise provided in peragreph B.1{n) hereof,

) : { Equip
Sellar shalt matptain tha Propery untl the Clnalng It) By prasest condiifon, onlinary wesr and 1ss7 sxcepted.
{c) Hezardous Subsienves(Slomge Tenks. Seller han to knowfedge, waept 89 othanwise disglosed to Suyer in writing, of the
mistence or prior existenca on the Propery of any Hazerdous Subsisnce, nor of the sxdslonce of prior existancs of any sbove o below ground
storege tank. "
dge of any aspac or condiion of the Property wiich violstes sppiicabls laws, rues,

{6) Compliance. Sellar has,no
reguisilons, codss or covenants, conditions of resicions, or of bnpravemunts or aflerstions made to the Proparty withaud 8 pamilt whers one
of ony sppiicible governmentsl sgency or cesudlly insurance company requiring eny

was required, or of sy unfulllied ender; or direcy
{nvastigstion, remedistion, repalr, mainten or improvament be performed on the Fropany.
{e) Changas in Prler t§ tha Closing, Sallar wi ael vilsle or modiy any Exisling Leage er Other Agreamant, or crenle
any rew lensss of other sgreements hg the Pioparty, withoul Buyer's wilian epproval, which spproval will not be unresonably wittheld,
Possessory Rights. Sefler hes 6o knowisdge that enyone will, pt the Clagieg, hava any righl lo possassion of the Preperty,
excepl o3 disclosed by this Agreemeant or oherwisain witting to Buyer,
{g) Mechanics' Lisna, bre o unéniislied mechanics’ or matorielmens’ tien rights conceming the Property.
(W) Actons, Sulta or Protgeding Saller has no nowiedge of any adlons, sults of proceedings pending & Bwealened
befors any commission, baand, bureay, sgency, arbi itar, court of titunal thal would afiect the Propery or the fight to occupy or dilze sama.
(| Wotice of Changes. Baller will prémptly notily Buyer and Brokers [n wafling of any Matedal Change (see persgrash 8.1(0))
sfiscting the Properly that becomes known lo Sell e to ihe Closing.
@) No Tenant Benknpiy Procsedings. Selor has no nolice of luowiedgs that mny tenant of the Praparty b the subject of a
benknupicy or lnsehvancy procesding,
{0 No Saller Proboecingk. Seller la nat the subject of a bankrupisy, insalvancy or prohale procasding.
b kmowiedga thet enyona will, st the Closing, have any right to posssasion of eny personal

{0 Pursonsé Property. Befler has
propesty Included bn the Purchase Prieo nar knowlgdge of say lens er encumbrances efiecting such parsonal property, axospt as disclosed by
this Agraament or othenvlsy in wifiing to Buyer.

122 Buyer heneby acknowledged thel, exbept as otharwisa staled in this Agrament, Buyer s purchising the Property la i existing
condition and will, by the time cufled for hetaln, mai of bave walved ail Inspections of (e Proparty Buyer belloves sro necassary fo prolect s
own Interest B, and lis contsmplated usd of, the Propeny. Tha Pasties acknowtedpe that, except es othensipe stated [y this Agreement, ne
reproseniations, inducsments, promises, agresmes 19} pesurances, oeel or wiliten, conceming the Property, or any aapett of the ocoypationed

mmm.nudmummgmummrnmerhw.mumnndnyenumw!mﬂmmn

ekthar hareto.
. mmmmmd&w he that 2 Seller representation or wamanly might ba untrua pror fo the Closing, and Buysr sfects to
| t, Buyer walves pny Hight that it mey heve o bring en sclion or procseding egeinst Betlar or

W““mmw“ g

Brakers or wiirenty,

124 Any environments] reports, 5ol rapers, surveys, end olher similar decuments which wers prapared by thid party congultants and

mew&ﬂu«an;p- Uiyes, huva bean defivared 69 en sccommodation lo Buyer ond without any repressntatios or

warranty a9 to te suffiiency, accurecy, compigiene: andfor validly of sald documents, all of which Suyer relies on &t fs own rsk. Seller

befloves 2ald documants ko be securais, but Buysy la sdvieed ta retsin appropriste consultants to review sald documents und Investigats tha

1% m .

w&wamuwn&m 1 tha Glosing subjest o e rights of tenants under Existing Loasea.

14, .

nmmmaxwm.awjmm sganis and ropresentalives, shalt have the right at reesanable imss and sublect o rights of

mhwmmmmmqmmmmmmum-wmmmmuu

conduciad, however, without Galler's prior Aich sholl not be unazsenebly withheld, Fallowinty 2ay Such entry of work, unisas elheruiss

dirucied [n witing by Sefler, Buyer shall catum the Property to the condilfon i was In prar to such ety of work, including the recompaction o
p drect. AD puch Inspections and tasls and any other wort conducied or

remaval of 8ol or mutersl :gs Sellol feasonably
oy Wesuplae o by be for Buyar stal bo pek! for by Buyor 8 and when dua and Buyer shall briemndy, defend,
protect and hald heumisss Saller and the Propedy bf and from eny end sl disima, labities, lossas, expenses (iachuding rassonsti stomoys
{oes), Gumages, incuding Brose for infury t peteon ‘preparty, eriaing out of or refsting to sny such wosk of aisieriaty or e achs or omivsions of
Buyes, lts sgent o employees in comacdid therew
i
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ressonsbly required (o place the Escrow In condiien for

8.  Purther Dosutants and TRee:
The Pesties shall ssch, diigently and in good falih,Junderiske s sclions end procedures
mummmuu '} Poriias egree fo provide sll furiher informstion, and fo exscule end dafiver afl furthar
documants, roescsally required by E 'Huunr Tils Cormpany.
16 Attormeye’ Fess.
¥ any Pasty ar Breker brings a5 aclion of plecsedirg ntiuding ertiiration) lovoling the Property whather founded in torl, coniract or equily, of &
deciare sights hersunder, the Provaiiing mmnhmmmmwwmnlhmu
rezsonzhls ttomeye fees. Buth fees muy bo 1A the same suRt of recovered In b separate sull, whother of aot such action or procoeding
Is purund to dedialon or judgment. The P Posty” shall inttude, wthout Emitation, 8 Pasty or Broker who substantially ebiains or
dofiasis the reSsf eought, 88 the case ‘wwwmm«mmmmwu-mrv-uwmu
ity cigim or defensa. The sttomeys’ fees mumhmﬂhwmhwmumumnnw
reimbyreo all sitamays’ foas reasomably =
1 AgresmenisiAmendments. |

bebwoen Seller and Buyer regarding the Property.

Prioy
174 ‘I&WM m D pifor agreaments
172 Amendmerts to this fective only I mede In wifting and executed by Buysr and Saiter.

i8.  Broker's Rights.
181 uumbmmm hmmum:mm«mmmmmnmunmm
i recelved hat the sais been consummated. If Buyer Is the defaulting party, payment &1 sald

to Brohers (he Brokteroge Fea that M :
Breikarage Fee b In addiion to aay obiiyaticn with respect to Equidaied or other dasmages.

382 Upon the Closing, Brokers 876 auihorized to publicize tha fects of this ransaction.
18,  Nefices, )

161 Whenaver Party, Escrow Haoldgr or Brokers hercin shall desire to give or cenvve eny nolice, demand, requast, epproval,
disapprovat or cther communicailon, sach ; gmmunicatis n shall ba la wiiling and shall be dellvered persenally, by messenger or by mal,
mmﬂ,uhammmqm greement or by focaimiie transmission.

18.2 Senvice of any such ication} shall ba deemed made on the data of schumi receipt If parsonslly dulivered. Any such

d given 48 hours afler the sama is malied. Cammunications sent by United States Express

communicalion senl by reguiar mall shuh ba ¢
Mwmmmmmmmc mmnammuam sftar dalivery of tha saeme (o the Postal Service or
ion ghell be deamed delthered mwmumm

mwmmwm I
repon from fax machine {3 sufficlent), m- gy 1o also delivered via defivery or mall. I siich communiastion is secelved on & Selurday,
Sunday er lega! hefidey, B shell be deemed f u{nhnmumm

1umm~mmwM &mlalhnbrmh'hmmlmmmumw-mm

mwmmhwm.l ¢ations ate thereafier o ba
20,
Mumsmrnmummwwhhqu

201 nwmum coaptpd by Shies
. onthadateo! . Aueugk 2., 2613

s oo

AMENDMENTS INCE

SHALL BE PERMITTED IN i THE COMMERCIAL TO

mmmnmmu; ED BY AT LEAST 2 OF THE S ARBITRATORS, BE RENDERED WITHIN 50 DAYS
MAY INCLUDE ATTORNEVS' FEES AND COSTS TO THE PREVAILNG PARTY

PAGESOF 11
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PARAGRAPH 18 HEREOP. .nmmu'n; HAY B
uomnmmmrmor
RESORT TO P

WEH&VEIEADN‘OWDERS‘I’AND“-{E

1M THE “ARBITRATION OF DISPUTES® PROWVISIO) JO NEUTRAL ARBITRATION.

hpl be biading on the Parties without regard to whether or nel pamgmphs 21 and 22 e
22 pummeammumwmmnmmmm

Agreement ks executed. P
232 Applicablia Law, This Agreement shid be poverned by, and parsgraph 22.3 Is amended (o refer to, the fawa of the state In which
mmnmmwum Behwaen the Ppities hereto concaming this Agreemsnt shall ba Inltlated In the county in which

the Propory ls located,
23 mumﬂmn{u = of this Agreement.
he;axecuted by Buyes and Seller In counlesparts, ench of which shall be deemed en origial,

234 Counderperts. This Agreemsht may
b sams Instrumen. Esorow Holder, afiar vertlying that iha counterparts are ideniical exoept for
biae the signed signsture peges on oha of the counterpans, which chall Ten constitute the

mwwmmmmmmwmmmammm
printed provisions of this Agreement and the bypevsitien or handwritten provisiens shall be
agee lo cooperste with eazh oiher in the event thet either or both wish to panicipale in @

mnmdaﬂmm
dicated to tha contrery, the word “days™ es vsed in this Agreement shall mean end refer to

24, WMwmm of a Rpa) Estste Agency Refationship.
. o quumwnmm:mmnmmmd

e Caflfornia Civil Code, B3 susnariied {n pamgrap
i ammwm-mmm-mammmm
wmlmmmw«mmmmmmmsm

b s 2210 “M

(o) Sedor® Agent A Sefler'§ ngent upe -mmmmm:w-hmhhmm.amwu
Mmuwmmmm{ ) To the Selier; A Rduchry ity of utmost care, integrily, honesty, and loyally bn desfings with
the Boller. (2) To the Buyer and lhe Sefer a. Dilgent exercise of reasenabie sidils and care in pesformanss of the egeat's dulles. b, A duly of
mwummmm:&m» dosa all facts known to the sgent materally effetiing the value or desirabilly of the propery

ﬂ HRo
sgent Is not the Seller’s agent, even W by ggres: juu-:n-r compensatien
Setler, An egent scling only for @ Buyer has the fiiowing stitmative abligations. (1) 7o hMAmmdmnM
honesty, end loyelly in deafings with the Buyer. (2) b e Buyst and the Seller: o, DIigent exercise of resscnsbls sifils and care bn performancs

of the egeat's duties. B. A duly of bones) ap{l falr desling
; snondn 10, oF within the SRigent aRention snd abservation of, the Partiss, An agent iz not obligeted

PAGESOF 11
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mmmmmm«@d s peregraph 24.2, (2) ta mpreaeniing bolh Seller end Buyer, the ageut may act withoul the
dﬂnm discioes {0 the olher Pary thet the Seiler wil scoept & prics Jess than ths Bsting price or thet tie Buyer

» above dufies of the egeni b & real esisls transedtion do not rlleva a Saller or Buyer from

edequately cuprecs thelr

opress
ﬂmsphp.h’lhmﬂnpb . 3)
the meponsiiily to prolect thelr own h. Buypr sad Selter ahauld carefully read sl agreaments to assure that ey
r fnapmﬁhhdduﬁwlﬂ%"ﬂduh-ﬁhbdnhd.m-

Mdummuamd
Further Disclosures, ‘l’hrough mwummmmmMMmmdmm::

©
number of agents assisting in the : . snd Seller should each resd ls contenls oech Bme &t Is presentsd,
ralstianship batween them and the rea) gént In this transaciion and that disclosura. Brokern have no responiabiity with reepect fo any
dofsull or breach hersof by eRther Party, Pafties sgres sl no lowsull or other lepal proceeding Invelving eny brasch of duty, emor or
emission refating 1o this ransaction may be' pgoinst Broiter more than oas yaar after the Data of Agreemant and that (he fabilly (inchuding
pect to eny breach of duty, envor or omission relating fo this Agreement shall not axcesd the

mwmwmxdwmw
fsa recelved by such Broker pursuani lo lhls Ag e provided, howaver, that the foregoing Emiation on each Broker's Usbillty shall nod be
appticablo to soy groes nsgligenca er witii of auch Brokar.

Blt:rn wamhﬂbmumnwwmwhmm

24,3 Coafidentiel Infbomalion:
Brokers that |s considered by such Party to
25 of n construing t sﬂmum“MmNNMnﬂdmmmwM
not be considered a past of this " e required by the conlend, the singulsr shall inchude the plurm) end vice vers. Usless
othemwise specifically indicated to the d “days® 23 used In (hls Agreement shafl masn and refer Lo calendar days, This Agreement
mmnmuumwmadm rifes, bid rather acoording to ks falr mesning ss @ whola, as ¥ bath Parties had prepared i

Additienal Provisions:
mmdﬂhoﬁr Hsny.ahl: ofigve wnmhmbhynddnnmmmclfm through

‘{nmmmw ovisiogs wrts "NONE™)
Chil i an plld ah_trxansaction with nag apm pr L5 Boatingangs Byex AL
rcha ’ funds Lo 1031 Exchangs @ D g8 bo Bealliex.
i .

iva o =03 e 1, Sollar yri i nEEac AEq ragawddn el ado

st e R_iiny Eo1 Rtanc YRES X T h e oy]
raxd_spage mnd D] ronkrnoH 7 a_for o 2 -

e
4 L9 22 atil yarl L ATAd A 1 AT 4 .3 EFS, = SRR pox!
1n saoess of SROke Puvers will purkhess "as-is® s 1% ig guiteble for nane: -
A s LY ARiz.20R = 1 ARr A& LA A 1, L L 2 2
mubieak propprty,
AR COMMERGCIAL REAL ESTATH ABSOCIATION ORBY

AND CONDIMION OF ANY STRUCTURES AND OPERATING GYSTEMS, AND THE
NTENDED USE.

SUITASILITY OF THE PROPERTY FOR B
mmummmnwmﬁm uummmnwmmmmowmopmmwmv

NEBTOBEWTOOOHFL'f THE LAWE OF THE STATE IN WHICH THE PROPERTY (8 LOCA'

1.

NOTE:
THIS FORM IS NOT FOR NEHCOMIWWW“MNWW
2. wmmunmnrnnunmmrmmmmmmmmm

OFFICERS.

ﬁ PAGE {0 OF 14
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'

The undorsignet Buyor offers bad agrops 19 Yy tho Proparly n thy torms and condifions siatod ond ackpowledaes roceipt of a copy
hereof.

BROKER: BUYER:
Shoox Reslty Ronald P, & Dorpchy Bosgong
185484 Hwy. 18, 9208 Vall La, 93307 1
ann 8y AGE Ay
Tie Broker Daio: Judy 3D, 2013 -
Addiess. 19588 Wy, 18 4205 AN A Nan Printod: foonid B, Bexgons
Asple Vnllay, G, 92307 ~ THlo:
Telephone (7803 342-7223 Telephono: N/A
Facemds: (960)242-7226 Focshmils B/R
Enunl. Email
Ecooiari Ms. - o Eve
BlokeriAgent DRE Licorse & DOR1BL 52 ;y: N
ate 33

Hame Pnaiod. oxochy 3, Sergong

Tt

Telophone. N/B

Facsimlia: j/n

Emgt NIB

Federal 1D No.
27.  Accoplonce.

27 1 Sallor tho foregoing edior 1o purchoae tho and hetel

mwm”}mm'”ﬁl‘s going P Property by sgroes Lo soH B Proporty to Buyer on tho foims end

272 Bl achnovietigos that Brolors hove bean relalned ta locate o Buysr tot me e RBracurng cause of ins puicha: a
of thi Progatty sot forih [n lhis Agreemant. in considetation ol top! esiale brokempe setvicy réndered by Brokers. Selior aptoasic p:; Bam::r:i:
128l stinte Brokotaga Fee fn 0 sum equal o & % of thit Purehash Znse-10-02 SMI0G-CRUYy Batwaan-Sellars Bioksrond Buyors
Brokar Tivs Agrosmont shol serva as o kraveenblo isstricyon 1o Eswrow Heldor 1a poy such Brokemge Fes fo Brokeis ouw of the procucds
atcrugp to the accound of Sefier at tha Closmg.

273 Seller acknowladges racaipl of A copy hereo! and suthosizes Brokers ic Tebves o Signed 20py 1o Buyer.

NOTE: A PROPERTY INFORMATION SHEET IS REQUIAED TO BE DELIVERED TO BUYER BY SELLER UNDER THIS AGREEMENT.,

BROKER: BELLER:
£oldunll Sonkoc Coxsoacaisl Tawn of Avple Vallyy
wia
Ain. Hiek DiConola or fen Bazbiori
Title e
Adaress: Date:
Nama Pinlad:
Tetomtone: Ta:
E . Telaghone.
Emad FWI:‘
Fedoral 1D Na )
HBiokesiAgen: DRE License & By
Daa
Name Pamed
THle:
Telep nia
Facaimila: NZA
Empil M/A__
Federa) 1D No..

NOTICE: Thaso forms arc olion madified 1o meal chanping roquiromoms of law angd Indps oeds. Al
you oo uiltizing tho most curront ferm: AIR Commarcinl Roal Enhlnmdllhn.%ﬂ w 6517 s"trool. wmgﬁtﬁﬂnﬁﬂuﬁéﬁ

Tolophone No. {213] GBT-B7T7. Fax No.: (213) &67-BE1E.
© Conyrinhl 2003 By AIR Commorcia) Real Estate Assackition.

Al rights reservod,
No pan of thuse works miy bo roproduced In ony fom without permissien in willings.
PAGE 11 OF 11
INTTIALS INITIALS
©3008 - AIR COMMERCIAL REAL ESTATE ASSOCIATION FORM OFAL-0-6/08E
PRl vt agFemY by eplee VBITH Fiiben tn MOAR. Fraved, Littijen S5000  Waw oalozenom 136X Tomihao: Rl
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the Property on the terms and conditions steted end scknowiedges recelpt of a copy

Federad ID Na .
BrokerfAgent ORE License & 00801837 Ontec
This:
H Addrosa:
Telaphana:
Facsimila;
Emaik
a7, ras. ) Foderat ID No. _30/5
211 mmnmmmmmmmmmmmunmmPmpwumunmumm
272 Beller acnowledges that Brokers hjve been mlsinad lo lecale 2 Buyes and era the procuring cause of the purchase and sals
of the Property sst fosth In thia Agreement; In of real estate beokerage senvice rendered by Brokers, Selfer sgreas to pay Broken a
% of tha Purchase Price io be divided balween the Brokers as foflows: Sefler's Beoker

real estata Brokersge Fea In a sum equal o
% and Buyer's Broker .

21.3 aﬂumwldn
NOTE: A PROPERTY INFORMATION SHEET I8

BROKER:

%mmm“umwumw»&www»mm
p lo the scasunt of Selier at the Closing.

Loldwell Sackar Commgrolsl

Attn: pigk Dicodola/Ron Barhiexl

Thle:

Address;

Telsphone;

Facalmfle:

Emall

Federal 1D No..

SrokerfAgent DRE Lipense #=

NOTICE: Theao forms are oflan modified 1o
sument fanm: AIR

utifiziag the most
Jetephome No. (213) 6318777, Pex fia.: (113)

m.macommcw.masmiﬂ 1
Prodised with disferms® by thisgh 1070 RBoen Mia Roed, Frmser, Michigen 40026 pvpteigdeciicom

Town Council Meeting: 10-8-2013

changin

Fedlersl ID No.
lrements of lsw and Industry needs. wrile or eall fo maks sura
SRoal Estate Association, 600 ¥ Brand Bivd, Sulia 500, Glondsia, CA 81705,

All figihta res

b reproduced In any farm without pormission In wiiting,

srved.
PAGE14OF 14
FORM
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COUNTER OFFER - SELLER
AIR Commercial Real Estate Assoclation

Oatec Augupt 21, 2013
By and bstwesn (Safler): Town of Apple Valley
{Buyer): Ronald B. & Dorothy Borgens
13463 Toniken Rd

Address of Propesty: 134 6.
e Valley, CR 92307

Bpple Valley,
(APN 3087-382-19, 20 and 21

“This Is & Couster Offer lo the "5U Ofter and Ag: far of Reul Evisle™ dated July 30, 2013 "
wnwmmm (hereingfer the "Ofer”). Al and compisie copy of e Ofier ls and
heretn by reference.

1. Seler hereby accapts the Counter Offer provided s Buysr agrees to the fellowing chenges In the Courtter Ofier:
{Pianse chadk the epprepriate Box of baxes)

Iniisled pen ord Ink changes have been mads io he Offer.

Satior shell ba desmed 1o have inlislad paregreph 21 repending Bauideted demapes and 2

The e n 0 ©F pemg: Orrbugh
The chengas am sal forth balow,

A The sales price shall be $360,000.00 (Three Humdred Sixty Thousand

o

80 00

Dollazre)

- n Buyer's acceptance of s_counter offer from the Sellar and

epening of escrow, the Buyer shall bs allowed to occupy property. After 30 days of
Sccupancy 8t no rent, the Buyer shall havs the option to rent the property month to month
at $2,000.00 (Two Thoussnd Dollerg) per month
c. The Seller cannct a to close crov within 90 8 _of of
aph 3 of the Addendum to the Sellex’

escrov because of the reasons described in pazagrap! 8
first counter. However, subhject to the limitations described in that paragraph, the Ssller
will attempt to close eacrow within 90 days.

o.

NOTE: PARAGRARHS IN THE OFFER WHICH REQUIRE INMMALS BY ALL PARTIES, Wﬂszmnmpﬂuuﬂt
EXCLUDED FROM THE FINAL AGREEMENT UNLESS BPECIFICALLY REFERENCED FOR INCLUSION IN THIS COUNTER OFFER.

2 REMANING TERMS: All of e berme and condidons cordained In the OFer which have nol baen spsciically modifled or detsted by this

Counter Oifer 3rv hereby spproved by Beller,

3. 0 (Beller's Inlils: 3 (i checlsed and inki MULTIPLE COUNTER OFFER: Concusrendly ivarewith, Sefier is siso making

a Counter Offer ts ansthsr mmmmmummhumumﬂ“rm Acceplence of tis Counter OFer by
Ballerin uph 11 balsw

Buyer shall nat, therefore, ba binding unless end untl ltils

]

o4 FEQHT TO ACCEPT OTHER OFFERD: Seller Raerves tha right o continus (o ofter the Propeniy for exls, and to eccepl any oler offer ot
emy ime prior lo schisd receip by Ballers suthortred sgant,
uumutummwwuwwmmnmnmdmmwhmumh

8. Seller's P of such a prior ofier ehall revaks this Counter Offer.

Ty

8. EXPIRATION: This Countar Offer shasl expire and be fevoied, without Auther nolice, &t 508 pm on
wniess h i socapisd and signed by Buysr and @ Adly exscuted copy b schuely moched by Sedler's asont (o9 speciied b pemgreph 4) pricr © ndd
trme. Upon expiration, Buyer's Deposdt, f any, shall be reurmed, Thls Counter Offer may be sxsautod In counterparts,

B TIME: Time is of the eesonce,
r. BINDING EFFECT: This Counter Offer, when illy exacutsd by both Buyer ad Seller; nd ang 28 epattind nbovy, shat
J e PABE { OF 3
|
FORM COS-2-700E

1580 - AIR COMMERCIAL REAL ESTATE ASSOCIANON
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9 0 bty caokest, HO REPRESENTATION OR RECCMMENDATION 18 MADE BY THE AIR COMMERCIAL REAL ESTATE ASSOCIATION OR
BY ANY BROXER AS VO THE LEGAL SUFROINGY, LBOAL EFFECY, OR TAX CORSEQUENCED OF THID AGREEMENT OR THE
TRANSADTION YO WHICH IT RELATES, THE PARTIER ARE ADVISED TO SEEX ADWOH OF COUNSEL A3 TO THE LEGAL AND TAX
CONBBOUENCED OF THID AGREIMENT,
% THIS FORM IS NOT FOR USE (M DEXMECTION WITH THE SALE DF REEIDENTIAL PROPEITY.
3 IF BYHER PARTY 19 A CORPORATION, IT 1§ RECOMMENDED THAT THIS AGREZMENT BY SIONED BY
TWO OF T8 CORFORATE OFRICERS.

6 Trowmdomigeed Bl ngrees 0 e296 Proptry on B 6w od contiions sisted horetn,

8 ACCEPIANGE: Bupr seeazis Ui lregeing Counar GTarend agred o purciasy O PrIPEY 0 B0 1 tad condiions mesiied,
eufinrizde Broders lo dudver o digned copy to Saller. ”

Federet 1D Mas:
0. ADNOWLERGNENT OF RECEFT: Balar apont bUsty eiseizdis o) 0 eapy of B Cownler OFer cxvmuted by BumT oo Rcoived
-] o o=l

[ "]

"5, MULYILS COUNTER OFPER BGMATURE LINE: (Aplcsids enly f pamprphs 3 b chacked oud bifishe) By sipsng
gotegtn B BASEES Counder OO, £nd eresios s bhaOng covert, (Nats Io Bellory hmmhlﬁmﬂﬁ.‘--m

Comr Oterby oo b R B
BELLET GaLER
B

o e

j bezras Pelntat Namy Pimiot:
e Thtst

NOTMEH: Thnse farns aso ofion modifind o Reot CRARTUNG FOQUIITesnts.of 10w ang IRGUSY 5SS, ANRYS WITth o7 631 o moke oo

/ &

G838 - AR COMUERDIAL REAL ESTATE ASBOSIATION PO ©Q327m80

PACE 2OFS
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850 W ¢th Sitrest, Sults B0, Los Angoles, GA BOOTY.

are villing the most current forms AIR vizi Real Estats
Telophone Mo, (213) GIT-97T7. Fax No.t (233} S97-8818,

- ————

/ LE PAGE3OF 3 g
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AMENDMENT TO PURCHASE AGREEMENT BETWEEN
THE TOWN OF APPLE VALLEY AND RONALD P. BORGENS AND DOROTHY
BORGENS

This AMENDMENT (“First Amendment”) is made by and between Ronald P, Borgens
and Dorothy Borgens (“Buyers™ and the Town of Apple Valley, a California Municipal
Corporation (“Town™), in order to amend, in writing, the purchase agreement.

WHEREAS, effective 20 August, 2013, Town and Buyers entered into Purchase
Agreement (“Agreement”) whereby the Buyers will purchase 13643 Tonikan Road, Apple
Valley, California 92307 (“Property™) from the Town; and

WHEREAS, Town and Buyers wish to amend the Agreement to enable Buyers to waive
its right to a Phase I Environmental Audit and to permit the Buyers to utilize the large parking lot

portion of the property for truck parking prior to closing,
NOW, THEREFORE, the parties hereto agree as follows:

1. Except as modified by this First Amendment, all provisions of the Apgreement
shall remain in full force and effect for the term hereof. In case of any conflict, the terrus of the
First Amendment shall prevail over the provisions of the Agreement.

2. Waiver of Environmental Audit. Buyers knowingly and intentionally waives its
right to conduct any environmental due diligence at the property, including a Phase I and a Phase
II environmental audit. In addition, Buyers waive any and all claims against the Town related 1o
the environmental condition of the Property. Buyers understand that it is taking the Property as
is. To the fullest extent permitted by law, Buyers shall defend, indemnify and hold the Town, its
directors, officials, officers, employees, volunteers and agents free and harmless from any and all
claims, demands, causes of action, costs, expenses, liability, loss, damage or injury of any kind,
in law or equity, to property or persons, including wrongful death, in any manner arising out of,
pertaining to Buyers’ waiver of its right to environmental due diligence under this Agreement,
including without limitation the payment of all consequential damages, expert witness fees and

attorneys’ fees and other related costs and expenses.

3, Use of the Parking Lot. Town agrees to grant to Buyers the right to use the
parking lot portion of the Property for the parking of its trucks from the date of execution of this
First Amendment until the occurrence of the earlier of the following events: ( 1) the closing date
listed in the Agreement; or (2) the termination of the Agreement for any reason whatsoever. The
parking lot portion of the Property is more particularly described in Exhibit “A” attached hereto
and incorporated herein by reference. To the fullest extent permitted by law, Buyers shall
defend, indemnify and hold the Town, its directors, officials, officers, employees, volunteers and
agents free and harmless from any and all claims, demands, causes of action, costs, expenses,
limbility, loss, damage or injury of any kind, in law or equity, to property or persons, including
wrongful death, in any manner arising out of, pertaining to Buyers’ use of the parking lot portion
of the Property under this Agreement, including without limitation the payment of all
consequential damages, expert witness fees and attorneys’ fees and other related cosis and

expenses.

26314.00000\8231332.1 1
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IN WITNESS WHEREOF, the parties have executed this Agrecment on theZ] day of
2013.

TOWN OF APPLE V. Y BUYERS

By: / By: ’/‘J@ﬂw&mf_w
Cfirt Emitk Ronald P. Borgens
Mayor

ATTEST:
By: KQ&&% K qg/;c,(_—)

M. Pearson, Town Clerk Dorothy Borgéns

APPROVED AS TO CONTENT:

ﬁ Mrank Robinson, Town Manager

APPROVED AS TO FORM:
BEST BEST & KRIEGER LLP

\
Q%%ﬂ_ér
ohn81own, Towfl Attorney

28314.0000008231332 1 2
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EXHIBIT “B”

HIGHWAY 18 PURCHASE AGREEMENT

[ATTACHED BEHIND THIS PAGE]
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Exhibit “B”

COMMERCIAL LEASE AGREEMENT

&
 OPTION TO PURCHASE

THIS COMMERCIAL LEASE AGREEMENT & OPTION TO PURCHASE (the "Lease") is made and
entered into by and between the Town of Apple Valley ("Landlord"), and Kelley’s Underground

B _Construction, Inc. ("Tengnt"), under Q}le followigg_ terms and c_:pnditions_:

1. . Description Of The Leased Premises: Landlord hereby leases to Tenant and Tenant hereby leases
from Landlord a single tenant industrial building consisting of approximately 8,360 +/- sq ft. Including 2 lots
- which include the building improvements and.one vacant adjoining and contiguous lot east of the improved = .
. parcels located at 22411 Outer HWy 18 Apple Valley, California, offiéé and Warehouse spiice consistirig of - - -
" approximately 8,360 +/- square feet of ﬂoor area, referred to herein as the "Premises” . v o =

2. Term, Occupancy, And Renewal:
‘ Term: The term of this Lease shall be for 3 years and 3 months, said term shall commence on March
1, 2013 (the "Commencement Date"), and end on May 31, 2016. Tenant shall receive 3 months’ rent

free for March 2013, April 2013, May 2013
a, Occupancy. Tenant may, upon executiqn of this Lease by Landlord and Tenant, occupy the
Trerd oCIOTC 1 T : =Liio | = 2 qoye toall terms
and conditions of this Lease, provided Tenant co
insurance certificate to Landlord prior to entry.
3 Option to Purchase: Subject to the Town of Apple Valley’s Town Council (“Council”) declaration of -
the Premises as surplus property, and subject further to the approval of and ratification of the terms of sale by
.~ the Courncil, and provided that Lessee is not in default.of any of the provisions of the Lease, Lessee shall -
" have an option to purchase the Premises (the “Option™). On or about May 31, 2015, Lessor and Lessee’ shall :
-obtain.an appraisal (“Appraisal”) of the Premises to determine the purchase price (“Purchase Price). The . :
option period shall commence June 1, 2015 and terminate at midnight on May 31, 2016 (“Option Period”). -
. 'To exercise the Option, Lessee shall provide Lessor with written notice of its intent-to exeicise the Option
* and provide Léssor with writtén confirmation of its ability to obtain financing in the-amount-of the Purchase:: -
Price en or before the expiration of the Option Period. Provided that the Town Council has déclared the
Premises to be surplus property and otherwise available for sale, that Town Council has appfoved the
foregoing terms and conditions, and that Lessee is riot in default under the Lease, the close of escrow for the
purchase of the Premises (“Closing”) shall occur within six months (6 months) of the date of exeteise of the
"~ Option (“Closing Petiod”). Lessor and Lessée may agree, in writing, to extend the Closing Period. If thé -
Option is not exercised within the Option Period or the Closing does not occur within Ithe.:(?losing Period, the
Option shall expire and be of no furthér forcé or effect. Lessar and Lessee agree to execute such additional
escrow instructions as may be necessary and normal to effect the Closing: If the Option is not exércised or
the Closing fails to occur within the Closing Period, Lessee agrees to execute a Quit Claim Deed in favor of

OIninc C 1

_ a.nd delivers an
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bear such expenses of

Lessor 'releasing Lessee’s interest in such Option. Lessor and Lessee shall each
d sale of commercial or

escrow, title insurance and closing costs as are normally incurred in the purchase an
industrial real estate,

4, Appraisal Cost. The costs for the Appraisal shal; be bormne equally by Lessor and Lessee.

5. Application of Rent.. If Lessée shall exercise the Option, the Purchase Price shall be adjusted to
credit twenty-five percent (25%) of base rent paid through the Closing to the Purchase Price’ (“Rent
Applicable to Purchase Price”). If Lessee shall not exercise the Option, or the Closing shall not occur, one

hundred percent (100%) of b;ise rent paid shall be treated as rental payments and no credits shall be due to
Lessee or any other party. e : . . S LR ;
6. Rent: The initial annnal rent during tﬁc tertn of this Lease shall be:

$ .27 per square foot / $2,257.20 per month. "

PBID: Tenant shall be responsible for the annual PBID assessment for APN.-# 3087-382-15 ,' 16, 1'-7 4
* For year 2013.the arount shall be $1;607.20 this amount-shall be in addition t6 th¢:lease rate and is:

subject to increase’ as provided in Section 4d below. Tenant shall, ‘commencing on the

‘Commencement Date, and continuing thereafter on the first (1st) day of each and every month during

“the term of this Lease, pay to Landlord in advance, the minimum monthly rent which shall be the

following amount, but which is subject to increase as provided below in Section 4d:

Increases: The lease payment shall be $2,257.20 per month, which shall be -adjusted annually
effective July 1 of each year; with the first CPI adjusted lease/rental payment to occur on July 1,2014. The
adjustment will be based upon the change in the Consumer Price Index for the month of May (preceding the
July 1 effective date of the change) on a year-over-year basis for All Urban ‘Consumers (“CPI-U") as

published by the U.S.- Department of Labor for the Los Angeles-Riverside-Otange Counties Standardized
Metropolitan Statistical Area (SMSA).Excepﬁng that the minimum increase shall be 3%, and the_' maximum

increase shall not exceed 5% per year, .

© a.  Late Charge. Tenant acknowledges that late payment by Tenant to Landlord -of rent will
cause Landlord to incur costs not contemplated by this Lease. If any installment of rent due from Tenant is
not received ‘by Landlord within five (5) days after it becomes due,  Tenant shall pay to Landlord an
additional sum of ten (10) percent of the overdue rent as a late charge. The parties agree that this late charge
.. represents-a fair and reasonible estimate of the ‘costs that Landlord will incur by reasen of late payment by ™
. Tenant. Acceptance of any late charge shall not constitute a waiver-of Tenant's default with respect to the
~ overdue amount or prevent Landlord from exercising any of the other rights and remedies available to * .

" Landlord.- cn e > P N 3
b. Interest On Unpaid Rent. R«_sﬁt or other charges under this Lease not paid w1th1n five (Sj days
* - of the date due shall, in addition to any late charges under paragraph 3.a, above, bedr interest at the lesser of - -
the maximum legal rate or ten (10) percent per annum from the date due until paid. - ' o

; c. - Holdover. Tenant may only hold over étf_te; the expiration or earlier termination of the term
- ‘hereof with the express prior. written consent of Landlord. Acceptance of rent is not'Landlord's consent to .-
holdover. Without Landlord's express consent Tenant shall become a tenant at sufferance only at a rental
. rate equal to one hundred ten percent (110%) of the rent in effect upon the date of such expiration. ' -
| T | SRR Vi T T
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Acceptance by Landlord of rent after such expiration or earlier termination' shall not constitute a holdover
hereunder or result in a renewal. The foregoing provisions of this Paragraph 4 are in addition to and do not
affect Landlord's right of re-entry or any rights of Landlord hereunder or as otherwise provided by law. If
Tenant fails to surrender the Premises upon the expiration of this Lease, Tenant shall indemnify, protect,
defend and hold Landlord harmless from all loss or liability, including without limitation, any claim made by
any succeeding tenant founded on or resulting from such failure to surrender. Such indemnity shall survive
_ the expiration of this Lease: : ., : :

7 Security Deposit: Shall be in the amount of Two Thousand Two Hundred Fifty Seven Dollars and
20/100 ($2,257.20) - - L S L

8. Place of Payment Of Rent:. Rent and all other sums which shall become due under this Lease,
including but not limited to late charges and additional rent, shall be payable by hand delivery-or mail at the

office of the Landlotd located at Town of Apple Valley, 14955 Dale Evans Parkway, Apple Valley, Ca.,
92307, or at such other place as Landlord may designate from time to time in writing. Mailed payments
" ‘must be received (not postmarked) by Landlord by the date due. o N _ “ o

9. - Condition OF, And Improvemerits To, Premises: ,
' a.  Improvements: Under this Lease, Landlord shall have no obligation or responsibility, actual
or implied, to install, construct, accommodate, or make any improvements to the Premises prior to, or as a
condition of, Tenant's occupation of the Premises, unless specifically authorized and agreed to in writing in
advance by Landlard. ' = o '
b. . - Ass Conditiém: Tenant warrants and agrees that Tenant has inspectéd the Prémjses_ Tenant
agrees fo take possession of the Premises in an AS-IS condition (which exists on the date this Lease is
signed) and Tenant further agrees that Landlord shall ibility V repairs ori o1

to the Premises, prior to, or as a condition of, Tenant's occupation of the Premises:

c. Condition Upon Surrender: Upon termination of this' Lease, Tenant shall surrender the
Premises to Landlord in as good ‘condition as when received, ordinary wear and tear and damage by fire,
earthquake, or act of God excepted, and including any repairs or improvements made by Tenant. If Tenarit
fajls to maintain the Premises in good order and repair, after thirty (30) days' prior written notice, Landlord .
may, at its option, make such repairs, and Tenant shall pay the reasonable cost thereof as additional rent
hereunder within ten (10) days after receipt of a writfen statement therefor. In the event the giving of thirty
© (30) days' prior notice may result in additional damage 16 the Premises, Lanidlord may make such repairs, at -

Tenant's expense, without thirty days' prior written notice. . il B . m . moen . o
"+ d. Tenant Improvements: Tenant will complete all of its own improvements on the property with =~
tenants own: funds, Tenant improvement money spent on the property, other -than regular and routine
maintenance items, shall be credited toward the purchase price of the property. Tenant agrees to saye and
supply all tenant improvement receipts to justify such expenses at time 'of purchase.’' Tenant agrees and
certifies that all such improvements which require a building permit shall be commenced only upon the

issuance of a valid Town of Apple Valley building permit. Should tenant fail to purchase the property t the
conclusion of the Jease term, all tenant impfovement monies expensed on said improvements shall be

forfeited, and tenant shall deliver property to Téwn with tenant improvements left in place.

RS P ' SR T 3[Pige
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10.  Use: "The Premises shall be used only for the operation of Administrative Offices and Storage of
Equipment for an Underground Utility Company. Tenant shall not use any portion of the Premises for
purposes other than those specified without first obtaining the written consent of Landlord. Tenant shall not
do, bring, or keep anything in, on, or about the Premises which will in any way increase the premium rate or
cause the cancellation of any fire or other insurance upon the Premises, the building in which the Premises

are located, or any of its contents.

11. Compliance With Law: Tenant shall promptly comply, at its sole cost, with all laws, ordinances;
rules, and regulations affecting the occupancy and use of the Premises which may now be in effect or which
may hereafter be enacted or promulgated by any governmental authority with jurisdiction over the Premises
or its use, including without limitation the obligation to comply with any law that requires "alteréﬁon,
maintenance, or restoration of the Premises as a result of Tenant's particular and specific use of the Premises
at the time. . o P e : . ; e L R
-12.  Waste; Nuisance: Quiet Enjoyment: Tenant shall not suffer or commit any waste or nuisance on the
Premises. Tenant shall not use or allow the Premises to be used for any improper, immoral, or objectionable
purposes. . Tenant will comply, and cause its employees and agents fo comply, ‘with all rules and regulations
*.adopted by Landlord in connéction with the use of the Ptemises, the parking areds, and common areas, Which - -
_rules and regulations may be adopted or amended by Landlord at any time. ' ;

_13.  Repair and Maintenance:

a. - Tenant shall, at Tenant's sole cost and expense; mdintain the Premises in good condition and
repair. Said maintenance shall include but not be limited to, the interior of the Premises, exterior doors and
windows, all fixtures and equipment, including without limitation, plate glass, electrical wiring, plumbing

fixtures, plumbing drains (from the interior of the Premises to the point of connection of Tenant's drainage
‘system with the sanitary sewer system owned, managed, and/or maintained by -the local municipality).

Landlord has heating and -air conditioning system which tenant shall maintain in good and working order at
tenants sole expense and cost. ; . S T _ _ ,
14. - Utilities: Tenant shall make all arrangements for, and pay for;.all utilities and services furnished to or
used by Tenant upon the Premises, including gas service, electrical service, cable service, telephone services
and all connection charges. Landlord shall not be responsible for any intetruptions or disturbance of service
nor will there’be any abatetient of rent resulting from any cessation or'interruption of wtility service. Tenant-
shall provide its own janitorial services at its sole cost. . : ’ Lo § - :

15, Tmest . .. -
. " va. . Personal Property Taxes. ‘' Tenaiit shall pay all taxes, asséssments, license fess," and other
charges thaf are levied or assessed against Tenant's personal property .installed or located in or on the
Premises. If any such taxes on Tenant's personal property or trade fixtures or improvements are levied
against the Landlord or Landlord's preperty, and if Landlord pays the ‘same, which Landlord: shall have the
right to do regardless of the validity of such levy, or if the assessed value of the Landlord's ‘premises is
increased by the inclusion therein of a value placed upon such personal property or improvements of Tenant,
and if Landlord pays the taxes based on such increased assessment, which the Landlord shall have the right
to-do, regatdless of the validity thereof, Tenant, upon demand shall, as the case may be, repay to Landlord
the taxes so levied against Landlord or the proportion of such taxes resulting from such increase in the

assessment. ‘ ) : Y .-
e _ T . 4[Page
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b. Real Property Taxes. If real property taxes (including, if applicable, any possessory interest
taxes), general and special taxes, and assessments ("real property taxes") are levied and assessed against:

@ the Premises and Tenant's improvements on the Premises due to Tenant's possessory interest
in the Premises, Tenant shall, semi-annually but not later than the taxing authority's delinquency date, pay, or
cause to be paid, all real property taxes atiributable to the Premisés and _Tenant's improvements on the
-Prer_nises; : . : . 8 o s - -

(i)  the real property upon which the building is located, Landlord shall notify Tenant each yea'r of
the real property taxes, and immediately on receipt of the tax bill, deliver to “Tenant a copy of the tax bill.
* Tenant shall, semi-annually but not later than the t ’ : re

taxes for the property. _

LN (i) ~ Tenant's Tax Liébili:cx Prorated. Tenar'it"s"-liabilit-)'r to pay real :I:’ol'{)p.erf.y taxes and new
assessments shall be prorated on the basis of a 365-day year to account for any fractional portion of a fiscal
tax year included in the Term at its inception and expiration or earlier termination in accordance with this
Lease. == ; 2 EF e o . ;
 (iv) ' Revenue & Taxation Code Section 107.6. P;)'ssessof; Tnterest Tax. Tenant recdgrﬁéés and

" understands that this Lease may créate a possessory interest subjec ‘
interest is created, Tenant shall, in accordance with Section 13 (b) hereof, be responsible for payment of

property taxes levied against such possessory interest,

16, Alterations And Liens: Any alterations, additions, or improvements affixed to the Premises, except
furnishings, equipment,-and trade fixtures, shall, at Landlord's
belong to Landlord on expiration or termination of the term and
to the making of any alteration, additions, or improvements to

dll (Tl e CIIII ] dnd

any extension thereof. If Landlord consents
the Premises, they shall be made at Tenant's
ST Of ar ]
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may. arise from such work. . At Landlord's option; Tenant. shall, at its sole cost
additions, alterations, and improvements from the Premises at the end of ‘th
damage to the Premises occasioned by such removal. If Tenant shall fail to complete s

. repair such damage within ten (10) days after such termination, Landlord m
_ 'reasonable’ cost thereof as additional rent

* statement therefor, *.
17 'Assignment And Subletting:’ Tenant shall niot assigh-or encumber this Lease:or any interest therein or

* sublet the Premises or any portion thereof either voluntarily or
. consent of Landlord, which consént shall not be unreasonab

“ subletting, or use by any ‘person’ other than Tenant ‘shall not
assighment, subletting; or use by any other person. In consid
Landlord may consider, among other things, the proposed ténant's character, credit, and . professional
- ‘standing, Any assignmént or subletting not in compliarice with the

* miaterial breach of the Lease, voidable and, at Landlord's option, shall terminate this Lease.

and .expense, remove all such,
¢ term hereof and repair any
uch removal and

ly withheld. Consent to one assignment,

Town Council Meeting: 10-8-2013

axing authority's delinquency date, pay the real property |

ject to property taxes and that, ifa possessory

option, become part of the real property and.
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ay do so and Tenant shall pay the .
‘within ten (10) days after Landlord shall render to Tenant a written. '

y or by operation of law without the prior written -

ering whether or not to grant such consent,

provisions of this paragraph shdll bea - -



18. Entry By Landlord: Except for emergencies'such as fire, water intrusion and the like, Landlord and
its agents shall have the right to enter the Premises at reasonable times and upon twenty-four (24) hours'

notice to inspect and examine the same.

19.  Indemnification:
: 2. . Waiver of Claims. To the extent permitted by law, Tenant waives all claims against Landlord
for damage to person or property arising for any reason, : - s

b.  ‘General Indemnity. Tenant agrees, as an independent unsecured obligation, separate from any
of its promises or covenants in this Lease, fo indemnify, defend’ (with counsel approved by Landlord at
Tenant's expense), protect and hold harmless Landlord, its employees, agents, public officials, legal counsel,
-assigns, any successor or successors to Landlord's interest in.the Premises and any future .owners of the

“Premises to whom this Lease is assigned (hereinafter colléctively referred to as the "Indemnitees") from and -
against all claims, actual damages (including but not limited to special and tonsequential damages), punitive
damages, injuries, eosts, response costs, losses, demands, debts, liens, liabilities, causes of action, suits, legal

~ or administrative proceedings, interest, fines, chdrges, penalties and eXpénses arising out of any damage to -
any person or prdperty oceurring in; on, or‘about the Prernises; except for any acts ‘of gross negligence or
willful misconduct by Landlord. Tenant's obligation under this paragraph to indemnify and hold the other
party harmless shall be limited to the sum that exceeds the amount of insurance proceeds, if any, received by’
the party being indemnified. Landlord shall not be liable to Tenant for any damage by or resulting from any

act or negligence of any other tenant of property adjoining the Premises ot by the owner or occupant of any
adjoining or contiguous property. Co : _ ‘ ‘ .o

20. " Insurance:

' “a. . Liability Insurance. Tenant shall carry, during the term hereof, public liability and property =
damage insurance with a single combined liability limit of not less than $1 million and property damage - .
- limits of not less than $1 million insuring against all liability of Tenant and its authorized representatives -
arising out of and in connection with Tenant's use. and occupancy of the Premises. Landlord shall be named
as an additional insured on each such policy. Tenant shall provide proof of such insurance in the form of a
certificate.of insurance prior to taking occupancy of the Premises. o ) ,
b Waiver of Subropatien. The" parties release each other, and their respective authorized -
~ representatives, from any claims (for damage to a_xiy person or tothe Premises and/or the 'building in which
-the Premises are located, and to the fixtures, personal property, Tenant's improvements, and alterations of.- . -
. either Landlord or Tenant in or on the Premises and/or the building in which the Premises ate located) that  -.
~ - are caused by or result from risks which are insured against undeér any irsurance. policies carried by, the
" parties and .in force at the time of any such damage and to the full extent of any procéeds paid under said *
policies. 7 : il - ST Sl e : ;
‘21, - Destruction Of Premises:
a. - Destruction Due to Risk Covered by Insurance. If; during the term of this Lease and any
. renewal term, the Premises or the building and other improvements in which the Premises are located are -
totally or partially destroyed from a risk covered by insurance carried by either Tenant or Landlord for the:
building, rendering the Premises totally or partially inaccessible or unusable, Landlord shall restore the
Premises or the building, and other improvements in which the Prémises. are located, to substantially the
: DR - 6|Page
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same condition as they were immediately before destruction if they can be Tepaired within 270 days from
date of destruction. Such destruction shall not terminate this-Lease. If the existing laws do not permit the
restoration, either party can terminate this Lease immediately by giving notice to the other party. Provided,
however, if the cost of the restoration exceeds the amount of proceeds received from the insurance, or the
estimate of time to fully restore the Premises exceeds the lesser of 270 days or the remaining Term of the
Lease, Landlord can elect to terminate this Lease by giving notice to Tenant within fifteen (15) days after
-determining that the restoration cost ‘will exceed the insurance proceeds. : s o
b. Destruction Due to Risk Not Covered by Insurance. If, during the term of this Lease and any
renewal term, the Premises or the building and other improvements in which the Premises are located are
totally or partially destroyed by a risk not covered by the insurance, rendering the Premises totally or

partially inaccessible or unusable, Landlord can elect to terminate this Lease by giving notice to Tenarit
- within fifteen (15) days after determining the restoration cost and replacement value. - o W, =

c. ' Abatement or Reduction of Rent. In case of destruction, there shall be an abatement or

. reduction of rent between the date of destruction and the date of substantial ‘completion of restoration based
" . on the extént to which the destruction interferes with Tenant's use of the Premises. . P e R

i Waiver of Civil Code Sections. Teiant waives the provisions of Califorsia Givil Code
Section 1932(2) and California Civil Codé Section 1933(4) with respect to any destruction of the Preises,
22.  Default And Landlord's Remedies: = _‘ - : s m e
2. Default. The occurrené of any of the following shall constitute a default by Ténm;t;‘
(1)  Tenant shall fail to ﬁay when due any rent or any other monetary 5@1 payable und er

- this Lease.
_ . (2  Tenant shall fail to observe, keep or perform any of the other terms, covenants, -
agreements or conditions contained in this Lease and such default continues for a period of ten (10) days
after written notice by Landlord specifying the nature of the default with reasonable particularity, unless the.
. nature of the default is such that more than ten (10) days is required to cure it and Tenant commences to cure

it within such ten (10)-day period and thereafter diligently pursues it to completion, BE o

B . & Tenant shall bgconk_: bankrupt or insolvent or make a transfer in fraud of ;récii-toxﬁ, or :
- make an assignment for.the benefit of creditors, ortake or have taken against Tenant any proceedings of any -
-kind' under any provision of the .Feder'al Bankruptcy- Act or under any other insolvency, bankruptcy or
~ ‘reorganization 4ot and, in the event any such procéedings-are involuiitary, Tenant i not discharged Foti the
‘sameé within thirty (30) days thereafter. * . ¢ - IR T R e
' (4) A receiver is appointed for a
receivership isnot released within thirty.(30).days. .
~(5). The abandonment .o'f the Premises by. Tenant, or-the vacation-(hereby déﬁﬁéd, to be ten
(10) or more consecutive days of continual absence from the Premises) of the Premises by Tenant. .
& . - () ~ This Lease or any estate of Tenant hereunder shall be levied upon by any attachrient
or execution and such levy is not released within thirty (30) days. .. - o : ' .

substantlal part‘ of the‘ assets of Tenant, and such

T T e . o . :'7,Page
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 Notices given under this section shall specify the alleged default and the applicable Lease
provisions, and shall demand that Tenant perform the provisions of this Lease or pay the rent that is in
arrears, as the case may be, within the applicable period of time, or quit the Premises.

b. Landlord's Remedies. If any default by Tenant shall occur, and follomng notice of default as
tequired by this Lease (for the period applicable to the default under the applicable provision of this Lease),
Landlord shall have the following remedies in addition to all other rights and remedles prowded by law or

equity, to which Landlord may resort cumulatively or in the alternative.

' (1)  Landlord shall have the mmedlate option to terminate this Lease and all nghts of
Tenant hereunder by giving written notice of such mtenuon to terminate. In the event that Landlord shall so
elect to terminate this Lease, then Landlord may recover from Tenant: .

(a) The worth at the tlme of award of any unpaud rent Wl:uch had been eamed at

the time of such termination; plus
t o . ()  The worth at the time of aWa:d of the ainount by which the unpaid rent “which -
= wouid have been earned after termination uitil the. fimé of award exceeds. the amount ef such: renml loss .-
Tenant proves could have been reaeonably avoided; plus ;

© (c) The worth at the time of award of the amount by whlch the unpa.ld rent for the
balance of the term after the time of award exceeds the amount of such rental loss that Tenant proves couid
be reasonably avoided; plus - .
: (d) Aﬁy' other amgunt necessary to compensate Landlord fei' all the detriment
proximately caused by Tenant's failure to perform its obhga.tlons under thls Lease or whach in the ordmary
course of things would be hkely to résult therefrom; and ; . , o

(e) At Landlord’s electmn, :mch othet amounts in addmon to or in heu of the
foregomg as may be permitted ﬁom time to time by applicable Jaw. ‘-

: As used in Subparagraphs (a) and (b) above of this section, the "worth at the time of award" 2
computed by allowing interest at the maximum rate an individual is permitted by law to charge. . As used in

- subparagtraph (c) above, the "woith at the time of award" is computed by.discousiting. such amount at the -
dlSCOUl]t rate of the Federa.l Reserve Bank of San Francxsco at the mne of award p]us one percent ( 1%) '

) (2) In the event of the vacatwn or abandonment of the Prennses by Tenant, of in the event
* that {.andlord shall- elcct to reentér as provided herein ‘or shall take possession of the: Prémises pursuant to- - -
+ legal proceeding or pursuarit to any notice provided by law; then Landlord shall have the remedy specified - ..
. by Civil Code Section 1951.4, in which Landlord may from time to time recover all rental as it becomes due
or relet the Premises or any part thereof for the account of Tenant on such term or terms and at such rental or
. -rentals and upon such other terms and:conditions as Landlord in its solé discretion may. deem advisable, with -
the right to make alterations and repairs to the Premises. In thie everit that Landlord shall elect so to relet,
then rentals received by Landlord from such reletting shall be apphed ﬁLSt, to the payment of any
mdebtedness other than rent due hereunder, owed by Tenant to Landlord; second, to the. payment of any cost
(including ¢ommissions), of such reletting; third to the paymerit of the cost of any alterations and 1epairs to
the Premises; fourth, to the payment of rent due and unpaid hereunder; and the residue, if any, shall be held
by Landlord and applled in payment of future rent as the same may become due and payable hereunder

- el : T T8 Page
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Should that portion of such rentals received from such relethng during any month, which is applied to the
payment of rent hereunder, be less than the rent payable during that month by Tenant hereunder, then Tenant
shall pay such deficiency to Landlord upon demand. Such deficiency shall be calculated and paid monthly.
Tenant shall also pay to Landlord, as soon as ascertained, any and all costs and expenses incurred by
Landlord in such reletting or in making such alterations and repairs not covered by the rentals received from

' such rclettmg .
' 3) No reentry or taking possessron of the Premises by La.ndlord pursuan! to this section
shall be construed as an election to terminate this Lease unless a written notice of such intention be given to.
Tenant or unless the termination thereof be decreed by a comt of competent Jm'lsdrenon. o

23 Signs: Landlord agrees that Tenant may prowdc signs on the bmldmg fascla at the ﬁont of the

. Premises, subject to any: CC&Rs and Town's: sign ordmance criteria.

24, Parking: Tenant shall have the exclusive use of the parking area owned by Landlord at and around
the Premises; provided; however, that no tenant may park i in-a a.rea designated, 1derft1ﬁe.d and/or rcserved for
customerparkmg,ﬁany o . N o = WL o

25, Attomexs F ees: If elther party commences an action agamst the other party ansmg out of or in
cornection with this Lease, the prevailing party- -shall be entitled to have and recover from the losing patty

reasonable attorney's fees and costs of suit. .

26. Notices: Any notice required or permitted to be given hereunder may be given by personal delivery
or by United States certified mail, postage prepaid, addressed to Tenant at the Premises and to Landlord at
Town of Apple Valley, 14955 Dale Evans Parkway, Apple Valley, CA. 92307 or at such other addreéss as

the Landlord shall designate in wrmng

27, Wa_.gver: “No .dela_y or-omission in the exercise of any right or re'medy of Landlord c.)n any .défault by
Tenant shall impair such right or be construed as a waiver. The receipt and acceptance by Landlord, of
delinquent rent shall not constitute a waiver of any other default it shall constitute only a waiver of timely

payment for the particular rent payment involved.
28, Time Is Of The Essence: Time is of the essence of ﬂ'llS Lease as to the performance of a.ll terms,
covenants and conditions statcd herein. . j o o SaA o '

29.  Nondiscrimination: Fenarit herem covenan'ts by and for: itself; all. owners of the Tenar;t and ihear i)
executors, administrators, and assigns, and all persons claiming under or through them, that this Lease is

made and accepted upon and subject to the followmg cnndl‘tlons

That there shall be no drscnmmauon aga.mst ‘or segregatlon of any- person or group of persons on
account of race, color, creed, rehgmn, age, gender, marital status, sexual preference, disability,

‘national origin, or arcestry, in the leasing,"sub-leasing, :transferring, use, :occupancy;. tenure, -or” .
enjoyment of the Premises herein leased; nor shall Tenant, or any person clalm.mg uinder or through
Tenant, establish or permit any such practice or practices of discrimiriation or segregation with .
‘reference to the seiectmn, location, number,. use or occupancy of tenants, sublessees subtenants, .
- invitees, or vendees in the Premises herein leased. Tenant shall be responsible to insure that the. .
Premises complies with all government requirements as to access and/or disabilities, mcludmg but>
" not limited to the Americans With D1sab1htres Act.

B _'?‘,"“f-_ T ‘” == T “9]Pmagev
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30. Successors And Assigg§ Except as otherwise provided herein, all of the terms and conditions hereof
shall be binding upon and inure to the benefit of the parties hereto and their respective successors and
assigns.

31, Titles And Definitions: The titles of paragraphs herein are for identification only. They shall not be
considered to be a part of this Lease and shall have no effect upon the construction or interpretation thereof,
The word "Landlord" and "Tenant" as used in this Lease shall mclude both smgular, plural, masculine,

feminine, and neuter as the context shall reqmre

32, Entire’ A_gm_emen: This Lease contains the entire agreement of the partles and supersedes all prior
negotiations, drafts, and other understandmgs which the parties may have conccrn.mg the subject matter
hereof. o

33. Amendment
parties hereto or their successors in interest.

.34, Estoppel @mﬂcate Tenant - shaﬂ execute zmd deliver to Landlord w1th1n 10 days of request a
commercially reasonable estoppel -statement. Landlord and Tenant iriténd that any- statement delivered
pursuant to this Patagraph 30 may be relied upon by any mortgagee, benéficiary, purchaser or prospective -

*  purchaser of the building or any interest therein and failure to execute and return such estoppel shall be a
_ material breach of the Lease. . ] o

35. Commissioh- The Town of Apple Valley will be respons1ble to pay Lee & Assomatcs 4% of the
agreed lease amount based on year 1 lease amount. The total commission amount will be $3,250.36. ¥ of the
commissioni amount will be paid upon lease execution and 4 of the commission amount will be due upon

expuauon of the free rent penod

Tlns Lcase may not be mod.lﬁcd except by wnttcn mstrument duly executcd by the

36. Comrmssmn— In the event a sale is consummated. Lee & Associates‘will bé paid a sales commission
by the Town of Apple Valley i the amount of 4% of the gross sales amount based on the terms listed below.

The Town will receive a credit towards the sales commission in the amourit of § 3,250, 36 which represents
the initial lease commission. The Town shall not be required to pay commission on the value of any
improvements made by Kelley’s underground that ultimately get credited back to the purchase price of the
property per paragraph 7 (d) of this lease agreement. The Town will not be required to pay a comumission
based on the sales credit due to buyer regarding 25% of rental payments bemg apphed to pnrchase pnoe of

the property per 3 (a) of tl:us lease agreement

N WITNESS WHEREOF La.ndlord and Tenant have cxecuted ﬂ'us Lease on the day and ye'ar set
forth below: LB

L  LANDLORD: -~ . .- fuix
e \//ﬂ B =7 S - 101 P; ge,
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By: Frank Robinson, Town Manager
For: Town of Apple Va.lley

_ TENANT(S):
paed:d (111D AN

TeNANT | j ) 70 de) /(.[:' (006 ]
"By A1 7 f

82276.00003\7259583.4 -
11|Page
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EXHIBIT “C”

PLANNING COMMISSION RESOLUTION NO. 2013-010

[ATTACHED BEHIND THIS PAGE]
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Exhibit “C”

PLANNING COMMISSION RESOLUTION NO. 2013-010

A RESOLUTION OF THE PLANNING COMMISSION OF THE TOWN OF APPLE
VALLEY, CALIFORNIA, FINDING THE DISPOSITION OF SURPLUS TOWN
PROPERTY TO BE IN CONFORMANCE WITH THE GENERAL PLAN.

WHEREAS, on August 11, 2009 the Town Council adopted a Comprehensive General Plan
Update for the Town of Apple Valley; and

WHEREAS, Government Code section 54221 mandates that parcels of real property owned
by a local agency are deemed surplus property when they are no longer necessary for the local
agency's use; and

WHEREAS, the Town of Apple Valley owns the following six (6) parcels of real property: three
(3) parcels at 13643 Tonikan Road (APNs 3087-382-19, 3087-382-20, 3087-382-21) and three (3)
parcels at 22411 Outer Highway 18 (APNs 3087-382-15, 3087-382-16, and 3087-382-17); and

WHEREAS, Government Code Sections 65402(a) and (c) of the State of California requires
that, prior to the disposal of real property, findings be made by the Planning Commission as to the
conformity with the General Plan; and

WHEREAS, the matter for the disposition of the six (8) parcels has been submitted to the
Planning Commission for its review.

NOW, THEREFORE, BE IT RESOLVED, the Planning Commission of the Town of Apple
Valley, California, does hereby resolve, order and determine as follows:

Section 1. The above recitals are true and correct and are incorporated herein by this
reference.

Section 2. The six (6) parcels are no longer needed by the Town to be the sites of public
works and animal control facilitates or for any other use. Therefore, the disposition of the six (6)
parcels for future development is appropriate for the existing commercial areas and that they are in
conformance with the Land Use Element of the General Plan.

Section 3. The six (6) surplus parcels can now be developed to the character of the
surrounding areas and these properties can now be removed from the Town's holdings and reduce

the Town's maintenance costs and liability.

Section 4. The Planning Commission of the Town of Apple Valley does hereby resolve and
find that the location, purpose, and extent of the disposition of the six (6) Town owned surplus parcels
is in conformance with the goals, objectives and policies of the General Plan, as specifically set forth

below:

1. Land Use Element Objective - The Land Use Element establishes the vision of Apple Valley
for its long-term development. The Town has carefully reviewed development patterns, and
made changes to the Land Use Element where it felt that the historic pattern may need
redirection. This Element reflects the Town's core values as they relate to long-term
development activity. It focuses on the protection and enhancement of existing
neighborhoods, and establishes goals, policies and programs to assure that development in
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the future enhances what already exists in Town. The proposed sale of the six (6) surplus
parcels that will put the parcels to development uses consistent with the existing development
in the Town. The parcels have been determined to not be necessary for the Town’s use.

2. Service Commercial (C-S) General Plan Designation — The C-S designation is assigned to
lands in “The Village” of the Town, and is intended as a transition designation allowing
commercial and industrial land uses on a smaller scale. Its location in an established area of
Town necessitates flexibility in development standards, due to existing development and
infrastructure constraints. Land uses in this designation include vehicle sales and service;
lumber, home repair and building supply, general retail, warehousing and manufacturing uses
completely contained within an enclosed structure. There is no minimum size for project sites
in this designation, but assemblage of smaller parcels is encouraged. The proposed sale of
these six (6) surplus parcels may result in the sale of the parcels to individuals or groups that
will put the parcels to development uses consistent with the existing development and
infrastructure constraints in the area. The parcels have been determined to not be necessary

for the Town’s use.

3. Land Use Element Goal 2 - A well planned, orderly development pattern that enhances
community values, and assures development of adequate infrastructure.

a. Land Use Element Policy 2.A - The Town shall maintain a land use map that assures a
balance of residential, commercial, industrial, open space and public lands.

4, The proposed sale of these six (6) surplus parcels allows for eventual commercial
development and use that enhances the Town’s community values and assures the
development of adequate infrastructure.

5. Land Use Element Goal 6 - Commercial development shall strengthen the local economy and
enhance the quality of life.

a. Land Use Element Policy 6.B - The Town shall promote commercial and industrial
development that are capable of strengthening the local economy and enhancing the
quality of life of Town residents.

b. The proposed sale of these six (6) surplus parcels may allow for commercial
development that will strengthen the local economy and enhance the quality of life.
The proposed sale allows for commercial development opportunities that will permit
the surrounding area to develop to its full potential.

Section 5. The proposed project is categorically exempt pursuant to Section 15312, Class 12
of the California Environmental Quality Act (CEQA) which allows for the sale of surplus government

property.
NOW, THEREFORE BE IT RESOLVED, that the Planning Commission hereby reports that
the sale of six (6) parcels (Assessor Parcel Numbers: 3087-382-15 thru 17 and 3087-382-19 thru 21),

as shown on Exhibit “A”, attached hereto and made a part hereof is in conformance with the Town of
Apple Valley General Plan.
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Approved and Adopted by the Planning Commission of the Town of Apple Valley this 18th day of

September, 2013. M _

Acting Chairman of the Planning Commission

ATTEST:

I, Debra Thomas, Secretary to the Planning Commission of the Town of Apple Valley,
California, do hereby certify that the foregoing resolution was duly and regularly adopted by the
Planning Commission at a regular meeting thereof, held on the 18th day of September, 2013 by the

following vote, to-wit:

DTG PN

Ms. Debra Thomas, Planning Commission Secretary

AYES: CommissiapgR GuALS | SHowP gubTinschkY
NOES:

ABSENT: yick. ermiaman Kasi > 4
prse il ) AL O CHAIRMAN LAMDOREAL
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EXHIBIT “A”
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