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normal business hours, Monday-Friday, 8am-12 pm and 1-5 pm. In accordance with AB 1344, such
documents will be posted on the City’s website at www.scottsvalley.org. 
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CALL TO ORDER 3:00 p.m.

ROLL CALL

PUBLIC COMMENT TIME 
(This is the opportunity for individuals to make and/or submit written or oral comments to the Board on any items
within the purview  of the Board, which are NOT part of the Agenda.  No action on the item may be taken, but the
Board may request the matter be placed on a future agenda. 

ALTERATIONS TO CONSENT AGENDA
(Board can remove or add items to the Consent Agenda.)

CONSENT AGENDA
(The Consent Agenda is comprised of items which appear to be non-controversial.  Persons
wishing to speak on any item may do so by raising their hand to be recognized by the Chair.)

A. Approve Oversight Board meeting minutes of 2-25-15

ALTERATIONS TO REGULAR AGENDA
(Board can remove or add items to the Regular Agenda.)

REGULAR AGENDA
(Persons wishing to speak on any item may do so by raising their hand to be recognized by the Chair.)

1. Approval of the Sale of APN 022-231-03 Subject to the Terms of the Purchase and Sale
Agreement for Town Center Land Parcel

2. Future Board agenda items
(This portion of the Regular Agenda allows the Successor Agency to determine items to be
placed on a future agenda and to choose a date, if so desired.)

ADJOURNMENT

The Oversight Board for the Successor Agency of the Scotts Valley Redevelopment Agency does not discriminate
against persons with disabilities. The Scotts Valley City Council Chambers is an accessible facility.  If you wish to
attend a Board meeting and require assistance such as sign language, a translator, or other special assistance
or devices in order to attend and participate at the meeting, please call the Secretary’s office at (831) 440-5602
five to seven days in advance of the meeting to make arrangements for assistance.  If you require the agenda of
a Board meeting be available in an alternative format consistent with a specific disability, please call the
Secretary’s Office. The California State Relay Service (TDD to voice: 1-800-735-2929, voice to TDD: 1-800-735-
2922), provides Telecommunications Devices for the Deaf and will provide a link between the TDD caller and users
of telephone equipment.



PROCEDURAL  INFORMATION  FOR  THE  PUBLIC

THE FOLLOWING IS THE PROCEDURE BOARD SHOULD TAKE IN 
APPROVAL OF A RESOLUTION:

1. Move the Resolution number for approval.
2. Second the motion.
3. Vote by body, a roll call vote is not required.

THE FOLLOWING IS THE PROCEDURE BOARD SHOULD TAKE IN
INTRODUCTION/ADOPTION OF AN ORDINANCE:

1. Move the Ordinance number for introduction (or adoption).
2. Move the Ordinance be introduced by title only and waive the reading of the

text.
3. Read the Ordinance title.
4. Second the motion. 
5. Vote by body, a roll call vote is not required.

THE FOLLOWING IS THE PROCEDURE BOARD SHOULD TAKE IN
PUBLIC COMMENT/PUBLIC HEARINGS:

Unless otherwise determined by the presiding officer of the meeting:
1. Three minutes allowed per individual to speak.
2. Five minutes allowed per individual representing a group of three or more.

˜˜˜˜˜˜˜˜

The Oversight Board for the Successor Agency of the Scotts Valley Redevelopment Agency does not discriminate
against persons with disabilities. The Scotts Valley City Council Chambers is an accessible facility.  If you wish to
attend a Board meeting and require assistance such as sign language, a translator, or other special assistance or
devices in order to attend and participate at the meeting, please call the Secretary’s office at (831) 440-5602 five to
seven days in advance of the meeting to make arrangements for assistance.  If you require the agenda of a Board
meeting be available in an alternative format consistent with a specific disability, please call the Secretary’s Office.
The California State Relay Service (TDD to voice: 1-800-735-2929, voice to TDD: 1-800-735-2922), provides
Telecommunications Devices for the Deaf and will provide a link between the TDD caller and users of telephone
equipment.



 

M  I  N  U  T  E  S
Meeting of the

Oversight Board for the 
Successor Agency of the

Scotts Valley Redevelopment Agency

Date: February 15, 2015  
POSTING:
The agenda was posted on 2-20-15
at City Hall, the SV Senior Center, and 
the SV Library, by the City Clerk. 

CALL TO ORDER 4:17 p.m.

ROLL CALL
Board Members: Dene Bustichi, Scotts Valley City Council

Vickie Clark, Scotts Valley Unified School District
Jack Dilles, Scotts Valley Community Member 
Corrie Kates, City of Scotts Valley, Community
      Development Director/Deputy City Manager
Bruce McPherson, Santa Cruz County Board of Supervisors
Art Smith, Scotts Valley Fire Protection District
Donna Ziel, Cabrillo Community College Governing Bd 

Successor Agency Staff: Steve Ando, Executive Director
Tracy Ferrara, Secretary
Kirsten Powell, Counsel
Scott Hamby, Public Works Director
Michelle Fodge, Senior Planner

PUBLIC COMMENT:  None. 

ALTERATIONS TO 
CONSENT AGENDA

M/S: McPherson/Ziel
To approve the Consent Agenda.
Carried 7/0 (AYES: Bustichi, Clark, Dilles, Kates, McPherson, Smith, Ziel)

Consent Agenda:

A. Approve Oversight Board meeting minutes of 2-18-15
B. Approve Resolution No. OB-23 approving a proposed Administrative Budget for the six-

month fiscal period from July 1, 2015 through December 31, 2015, and taking certain related
actions
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Date: February 25, 2015 

ALTERATIONS TO
REGULAR AGENDA

M/S: McPherson/Clark 
To approve the Regular Agenda.
Carried 7/0 (AYES: Bustichi, Clark, Dilles, Kates, McPherson, Smith, Ziel)

REGULAR AGENDA

1. Consider approval of Resolution No. OB-24 approving a Recognized Obligation
Payment Schedule for the six-month fiscal period from July 1, 2015 through December
31, 2015, and taking certain related actions

ED Ando presented the written staff report and responded to questions from the Board. 

M/S: Ziel/McPherson
To approve Resolution No. OB-24 approving a Recognized Obligation Payment Schedule for
the six-month fiscal period from July 1, 2015 through December 31, 2015, and taking certain
related actions. 
Carried 7/0 (AYES: Bustichi, Clark, Dilles, Kates, McPherson, Smith, Ziel) 

2. Future Board agenda items

None. 

ADJOURNMENT The meeting adjourned at 4:23 p.m. 

Approved: ______________________________
Dene Bustichi, Chair

Attest:_________________________________
Tracy A. Ferrara, Secretary
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                                                                                                           Agenda Item ________  
                                                                                                  Date: March 25, 2015 

Scotts Valley Redevelopment Successor Agency 
MEMORANDUM 

 
 
 
DATE:   March 25, 2015 
 
TO:   Honorable Chair and Oversight Board Members 
 
FROM:  Steve Ando, Executive Director 
 
SUBJECT: Approval of the Sale of APN 022-231-03 Subject to the Terms of the 

Purchase and Sale Agreement for Town Center Land Parcel 
 
 
SUMMARY OF ISSUE 
 
The City initially entered into an Exclusive Negotiating Agreement (ENA) with Property 
Development Centers LLC (PDC) in December of 2012.  There have been various extensions of 
the ENA while PDC conducted its initial analysis and due diligence of the project.  PDC, 
satisfied with their initial analysis, and staff of the Scotts Valley Successor Redevelopment 
Agency prepared a Purchase and Sale Agreement (PSA) for the above property located in the 
Town Center area.  The PSA was approved by the Board of the Successor Redevelopment 
Agency.  PDC is assigning its interests and rights under the PSA to Scotts Valley Shopping 
Center LLC, a Delaware limited liability company, pursuant to Section 14.8 of the PSA.  Scotts 
Valley Shopping Center LLC is wholly owned by Terramar Retail Centers, LLC which acquired 
all of the shopping center assets of PDC in December 2014. 
 
The purchase price is $875,000, established by an appraisal prepared by a certified real estate 
appraiser.  This is consistent with the approved Long-Range Property Management Plan.  The 
initial deposit amount is $50,000 with an additional deposit amount later of $50,000 as 
described below. 
 
The initial deposit will be placed in escrow within five business days after both parties have 
executed the PSA.  Of the initial deposit amount, $100 is non-refundable.  The additional 
deposit will be placed into escrow within five business days after PDC’s written approval to 
purchase the property.  PDC has 180 days after the PSA is executed (the inspection period) to 
notify the Successor Agency in writing that they wish to purchase the property.  If no written 
notice is received by the end of the 180 days, PDC shall be deemed to have elected not to 
proceed with the purchase.  If PDC terminates the PSA after it has given written approval to 
purchase the properties, then the initial and additional deposit amounts will become non-
refundable. 
 
The final approval period will be 18 months after PDC has provided the City with written 
approval to proceed with the purchase.  PDC may extend this final approval period for two 
additional periods of one year each.  PDC will use this time to satisfy or waive various 
conditions as listed in the PSA such as approval of discretionary permits, compliance with 
CEQA, approval of lot line adjustments, and approval of form of a development agreement with 
the City to be executed at close of escrow. 
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The final closing will occur 30 days after PDC has delivered written approval or waiver of all final 
approval conditions. 
 
 
FISCAL IMPACT 
 
The proceeds from the sale of the land will be transmitted to the County which will then 
distribute those monies to the taxing entities in accordance with State law.   
 
 
STAFF RECOMMENDATION 
 
That the Oversight Board approve the sale of APN 022-231-03 subject to the terms of the 
attached Purchase and Sale Agreement. 
 
 
TABLE OF CONTENTS PAGE 
 
Purchase and Sale Agreement …………..…………………………………………………….. 2 
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PURCHASE AND SALE AGREEMENT 
 

THIS PURCHASE AND SALE AGREEMENT (“Agreement”) is dated as of ________, 
2014 for reference purposes and is entered into by and between the SUCCESSOR AGENCY OF 
THE SCOTTS VALLEY REDEVELOPMENT AGENCY, a body politic, (“Seller”), and 
PROPERTY DEVELOPMENT CENTERS LLC, a Delaware limited liability company, 
(“Purchaser”). 

R E C I T A L S 
 

This Agreement is entered into on the basis of the following facts, understandings and 
intentions of the parties: 

 A. Seller is the owner of the certain real property located at the northwest 
intersection of Kings Village Road and Mt. Hermon Road in Scotts Valley, California, bearing 
Assessor’s Parcel Number 022-231-03, and as more particularly described in Exhibit A attached 
hereto (the “Real Property”). 

 B. Purchaser desires to purchase from Seller, and Seller desires to sell to 
Purchaser, the Property, as defined in Section 1.2 below, on the terms and conditions set forth 
herein. 

A G R E E ME N T 
 

NOW THEREFORE, in consideration of the mutual covenants of the parties herein 
contained and other valuable consideration, the parties agree as follows: 

1. PURCHASE AND SALE 

1.1  General.  Subject to the terms, covenants and conditions contained in this 
Agreement, Seller shall sell to Purchaser, and Purchaser shall purchase from Seller, all of the 
Property, as defined in Section 1.2 below. 

1.2   Definition of “Property”.  As used in this Agreement, the term 
“Property” includes the Real Property described in Exhibit A attached hereto together with the 
following: 

1.2.1. Improvements and Fixtures.  All of Seller’s transferable right, 
title and interest in and to any improvements, if any, to the Real Property and all fixtures 
attached or related to any such improvements (collectively, the “Improvements”). 

1.2.2 Rights and Privileges.  All of Seller’s transferable right, title and 
interest in and to all rights, privileges, tenements, hereditaments, rights-of-way, easements, 
appurtenances, mineral rights, development rights, air rights and riparian rights belonging or 
appertaining to the Real Property. 

1.2.3 Personal Property.  All of Seller’s transferable interests, if any, in 
and to all personal property, tangible or intangible (including, without limitation, trade names, 
contract rights, warranties, guarantees, plans, specifications and architects’, engineers’, and all 
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other consultants’ reports relating to the Property or the construction of the Improvements) on or 
related to the Property, and used exclusively in the ownership or operation of the Property (the 
“Personal Property”).  Such personal property shall be conveyed by a Bill of Sale in the form 
attached hereto as Exhibit B (the “Bill of Sale”) and an Assignment of Contracts in the form 
attached hereto as Exhibit C (the “Assignment of Contracts”), as appropriate. 

   1.2.4 Leases.  All of Seller’s interest in, to and under any and all leases, 
subleases, ground leases or other agreements providing third parties with a right to occupy a 
portion of the Real Property that are in effect as of the Closing (as defined below), if any, (the 
“Leases”).  A list of the Leases in effect as of the Effective Date (as defined below) is attached 
hereto as Exhibit D.  The Leases shall terminated as of the Closing; however, if Seller is unable 
to terminate any Lease despite its best efforts to terminate the Lease, it shall be assigned by 
Seller to Purchaser and assumed by Purchaser pursuant to an Assignment and Assumption of 
Leases in the form attached hereto as Exhibit E (the “Assignment and Assumption of Leases”). 
 

1.3 Title Company.  The purchase and sale of the Property shall be handled 
through an escrow (the “Escrow Holder”) that Seller will establish with First American Title 
(“Title Company”) at its office located at 1850 Mt. Diablo Way, #300, Walnut Creek, California, 
Attn.: Kathy Schlesinger, Telephone No.: (925) 927-2154; Fax No.: (925) 927-2180, email:  
kschlesinger@firstam.com.  Seller and Purchaser agree to execute such escrow instructions as 
are reasonably required by Title Company to consummate the transaction.  The escrow 
instructions shall not be deemed to modify the provisions of this Agreement unless any 
modifications are specifically identified as such and are executed by both Seller and Purchaser. 

2. PAYMENT OF PURCHASE PRICE; LIQUIDATED DAMAGES.   

2.1 Amount.  The purchase price (the “Purchase Price”) to be paid by 
Purchaser to Seller for the Property shall be Eight Hundred Seventy-Five Thousand and 
no/100ths Dollars ($875,000.00), subject to closing costs and prorations as provided in Sections 
10.6 and 10.7 below. 

2.2 Terms of Payment.  Purchaser shall pay the Purchase Price to Seller as 
follows: 

2.2.1 Deposit.  Purchaser shall deposit with the Escrow Holder, within 
five (5) business days after the date on which the latter of the parties hereto has executed this 
Agreement and returned it to the other party (the “Effective Date”), the sum of Fifty Thousand 
and no/100ths Dollars ($50,000.00) in immediately available funds as an earnest money deposit 
on account of the Purchase Price (which sum, including all interest accrued thereon while held in 
escrow, is hereafter referred to as the “Initial Deposit”).  A portion of the Initial Deposit in the 
amount of One Hundred and no/100ths Dollars ($100.00) (the “Non-Refundable Amount”) shall 
be paid to Seller in consideration of Seller’s entry into this Agreement.  The Non-Refundable 
Amount shall be paid to Seller promptly upon receipt by Escrow Holder, shall be non-refundable 
in all circumstances, and shall be applicable to the Purchase Price if Closing occurs.  The Initial 
Deposit (less the Non-Refundable Amount) shall be invested by Title Company in an interest-
bearing account designated by Purchaser.  If Purchaser elects to proceed with this purchase 
pursuant to Section 4.3 below, the Initial Deposit, together with all interest accrued thereon, shall 
thereafter remain with the Escrow Holder in the interest-bearing account but shall be 
nonrefundable to Purchaser except as expressly provided herein, and Purchaser shall deposit in 
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escrow with Title Company within five (5) business days after delivery of the Purchaser’s 
Approval (as defined in Section 4.3 below) to Seller, an additional Fifty Thousand and no/100ths 
Dollars ($50,000.00) in immediately available funds as an additional deposit (the “Additional 
Deposit”).  The Additional Deposit shall become non-refundable only in the event Purchaser 
approves or waives in writing all conditions set forth in Section 6 before the expiration of the 
Final Approval Period (as defined in Section 6).  If Purchaser elects not to approve or waive all 
of the conditions set forth in Section 6, the Additional Deposit, together with all interest accrued 
thereon, shall be returned to Purchaser in accordance with Section 6.  The Initial Deposit, 
including the Non-Refundable Amount, and the Additional Deposit, together with all interest 
accrued thereon (collectively, the “Deposit”), shall be credited against the Purchase Price at 
Closing.   

2.2.2. Payment of Balance.  The balance of the Purchase Price shall be 
paid in full, in cash, through the Escrow Holder at Closing as provided in Section 10 below. 

2.3 LIQUIDATED DAMAGES. 
 
PURCHASER ACKNOWLEDGES THAT THE CLOSING OF THE SALE 

OF THE PROPERTY TO PURCHASER, ON THE TERMS AND CONDITIONS AND 
WITHIN THE TIME PERIOD SET FORTH IN THIS AGREEMENT, IS MATERIAL 
TO SELLER.  PURCHASER ALSO ACKNOWLEDGES THAT SELLER WILL 
SUFFER SUBSTANTIAL DAMAGES IF SUCH TRANSACTION IS NOT SO 
CONSUMMATED DUE TO PURCHASER’S DEFAULT UNDER THIS AGREEMENT.  
PURCHASER FURTHER ACKNOWLEDGES THAT, AS OF THE DATE OF THIS 
AGREEMENT, SELLER’S DAMAGES WOULD BE EXTREMELY DIFFICULT OR 
IMPOSSIBLE TO COMPUTE IN LIGHT OF THE UNPREDICTABLE STATE OF THE 
ECONOMY AND OF GOVERNMENTAL REGULATIONS, THE FLUCTUATING 
MARKET FOR REAL ESTATE AND REAL ESTATE LOANS OF ALL TYPES, AND 
OTHER FACTORS WHICH DIRECTLY AFFECT THE VALUE AND 
MARKETABILITY OF THE PROPERTY.  IN LIGHT OF THE FOREGOING AND 
ALL OF THE OTHER FACTS AND CIRCUMSTANCES SURROUNDING THIS 
TRANSACTION, AND FOLLOWING NEGOTIATIONS BETWEEN THE PARTIES, 
PURCHASER AND SELLER AGREE THAT THE AMOUNT OF THE DEPOSIT 
REPRESENTS A REASONABLE ESTIMATE OF THE DAMAGES WHICH SELLER 
WOULD SUFFER BY REASON OF PURCHASER’S DEFAULT HEREUNDER.  
ACCORDINGLY, PURCHASER AND SELLER HEREBY AGREE THAT, IN THE 
EVENT THAT THE CLOSING FAILS TO OCCUR DUE TO THE DEFAULT OF 
PURCHASER UNDER THIS AGREEMENT, SELLER’S SOLE REMEDY SHALL BE 
TO TERMINATE THIS AGREEMENT BY GIVING NOTICE TO PURCHASER AND 
TITLE COMPANY AND TO RETAIN THE DEPOSIT AS LIQUIDATED DAMAGES IN 
LIEU OF ANY OTHER CLAIM SELLER MAY HAVE IN LAW OR IN EQUITY 
(INCLUDING, WITHOUT LIMITATION, SPECIFIC PERFORMANCE) ARISING BY 
REASON OF PURCHASER’S DEFAULT.  SUCH RETENTION OF THE DEPOSIT BY 
SELLER IS INTENDED TO CONSTITUTE LIQUIDATED DAMAGES TO SELLER 
PURSUANT TO SECTIONS 1671, 1676 AND 1677 OF THE CALIFORNIA CIVIL CODE 
AND SHALL NOT BE DEEMED TO CONSTITUTE A FORFEITURE OR PENALTY 
WITHIN THE MEANING OF SECTION 3275 OR 3369 OF THE CALIFORNIA CIVIL 
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CODE OR ANY SIMILAR PROVISION.  THE PARTIES HAVE INITIALED THIS 
SECTION 3 TO ESTABLISH THEIR INTENT SO TO LIQUIDATE DAMAGES.   

 
SELLER’S     PURCHASER’S 
INITIALS: __________   INITIALS: __________ 

 
 
3. DOCUMENTS PROVIDED BY PURCHASER.  Purchaser shall provide to Seller 
within sixty (60) days following the Effective Date a schematic site plan depicting the proposed 
general layout and design of Purchaser’s Project, including proposed residential types and 
estimated sizes, which types and sizes may be subject to future modification.  Purchaser shall 
provide to Seller within ninety (90) days following the Effective Date a proposed draft 
development agreement for the development of Purchaser’s Project.   

4. REVIEW OF THE PROPERTY; INSPECTION PERIOD.  During the period 
commencing on the Effective Date and expiring at 5:00 p.m. (California time) on the date that is 
One Hundred Eighty (180) calendar days after the Effective Date (the “Inspection Period”), 
Seller shall allow Purchaser and Purchaser’s engineers, architects and other employees and 
agents reasonable access to the Property for the purpose of inspecting the Property. 

4.1 Document Review.   

4.1.1 Seller’s Due Diligence Materials.  Within five (5) calendar days of the 
Effective Date, Seller shall deliver to Purchaser, and Purchaser shall acknowledge receipt of the 
items listed below (“Seller’s Due Diligence Materials”), to the extent such items are in the 
possession or control of Seller: 

  (a) The most recent ALTA survey of the Real Property and 
Improvements, if any; 

 
  (b) A copy of all Leases, if any, together with amendments and 

modifications thereto; 
 

(c) Copies of all contracts regarding the Property entered into by 
Seller or on behalf of Seller, including but not limited to maintenance contracts, management 
contracts, service contracts and utility contracts, together with all amendments and modifications 
thereto (collectively, the “Contracts”); 

 
   (d) A list of the Personal Property; 
 
   (e) Copies of all permits affecting the Property; 
 
   (f) Copies of all reports, studies, documents and other information 
relating to the environmental or physical condition of the Property, including without limitation 
any soils reports, seismic reports, asbestos reports, and any Phase I or Phase II reports in Seller’s 
possession or control; 
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   (g) Copies of any licenses held by Seller in connection with the 
ownership of the Property; 
 
   (h) Income and expense statements for the Property for calendar years 
2012 and 2013 and a year-to-date statement through February 2014; 
 
   (i) Copies of all certificates of occupancy for the Improvements; and 
 
   (j) Copies of all as-built plans and specifications for the 
Improvements, including plans and specifications for any anticipated tenant improvement work 
not yet completed. 
 

4.1.2 Representation and Warranty Regarding Seller’s Due Diligence 
Materials and other Information, Documents and Records.  To Seller’s knowledge, there has 
been no misleading or untrue statement of material fact in the Seller’s Due Diligence materials or 
as otherwise provided to Purchaser in connection with this transaction.  This includes all 
statements, representations and warranties made within this Agreement and within all 
information, documents and records provided to Purchaser or to be provided to Purchaser until 
the Closing Date.  Moreover, to Seller’s knowledge, no such statement, representation or 
warranty omits or will omit to state any material fact. 

4.2 Access to Real Property.  During the Inspection Period, Purchaser and its 
representatives, agents, employees, contractors, architects and engineers, and each of their 
respective officers, directors, agents, employees, representatives, and designees (collectively, the 
“Purchaser Parties”) shall have access to the Property at any time and from time to time during 
regular business hours, at Purchaser’s sole cost and expense:  (i) to show the Property to third 
parties (including, without limitation, contractors, engineers, architects, attorneys, insurers, banks 
and other lenders or investors), and (ii) to perform any inspections, Phase I environmental site 
assessments and measurements that Purchaser reasonably deems necessary or appropriate; 
provided, however, that Purchaser shall not conduct any intrusive or destructive tests on the 
Property without Seller’s prior consent, which consent shall not be unreasonably withheld, 
delayed or conditioned.  Purchaser hereby agrees to hold harmless, protect, defend and 
indemnify Seller and its officers, directors, managers, members, partners, employees, 
contractors, agents, subsidiaries and affiliates, and its and their respective successors and assigns 
(collectively, the “Indemnitees”) and the Property from and against any and all claims, demands, 
causes of action, losses, liabilities, liens, encumbrances, costs or expenses (including without 
limitation reasonable attorneys’ fees and litigation costs) (collectively, “Damages”) arising out 
of, connected with or incidental to: (a) any injuries to persons (including death) or property (real 
or personal), or (b) any mechanics’, workers’ or other liens on the Property caused by the work 
or activities conducted on the Property by Purchaser or the Purchaser Parties; provided, however, 
that the foregoing indemnity shall not apply to (i) any diminution in value of the Property caused 
solely by the disclosure to Purchaser, Seller or the employees, agents, contractors, attorneys or 
consultants of either Purchaser or Seller of information regarding the discovery of any pre-
existing Hazardous Materials on, at or under the Property, (ii) any release on, at or under the 
Property of any pre-existing Hazardous Materials, except and to the extent such release was 
caused by the negligence or willful misconduct of Purchaser or any of the Purchaser Parties, (iii) 
any conditions on, at or under the Property in existence as of the Effective Date except and to the 
extent such conditions are aggravated by the negligence or willful misconduct of Purchaser or 
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any of the Purchaser Parties; or (iv) any Damages caused by the negligence or willful misconduct 
of Seller or Seller’s employees, agents or representatives.  Before any of the Purchaser Parties 
enter onto the Property pursuant to this Section 4.2, Purchaser shall deliver to Seller an original 
certificate of Purchaser’s commercial general liability insurance, which may be provided under a 
blanket policy, with blanket contractual obligations endorsement, a minimum limit of at least 
$1,000,000, and which shows Seller as an additional named insured.  Purchaser’s 
indemnification obligations under this Section 4.2 shall survive Closing or the termination of this 
Agreement.  Purchaser agrees that in conducting any survey, inspections, investigations or tests 
of the Property, Purchaser and Purchaser Parties shall (i) not unreasonably interfere with the 
operation and maintenance of the Property, (ii) not contact any tenant of the Property unless 
Purchaser has provided a representative of Seller with reasonable notice prior to such contact and 
provides such representative with reasonable opportunity to be present at such meeting, (iii) not 
unreasonably disturb any tenant or unreasonably interfere with its use of the Property pursuant to 
its lease, (iv) not damage any part of the Property or any personal property owned or held by any 
tenant or any third party, (v) not injure or otherwise cause bodily harm to Seller or its guests, 
agents, invitees, contractors or employees, or any tenant or its guests or invitees, (vi) maintain 
insurance as provided above, (vii) promptly pay when due the costs of all tests, investigations 
and examinations done with regard to the Property, (viii) not permit any liens to attach to the 
Real Property by reason of the exercise of Purchaser’s rights hereunder, and (ix) on completion 
of each such test or inspection, restore the Property to the condition in which the same was found 
before any such inspection or test was undertaken. 

4.3 Inspection Period and Purchaser’s Right to Terminate.  On the Effective Date, 
Purchaser shall have the right to promptly commence and actively pursue its due diligence of 
matters pertaining to the Property, and Seller shall cooperate in such due diligence as required, 
including but not limited to the following:  (i) review of the condition of title to the Real Property 
as described in Section 5 below; (ii) review and proceed with regard to environmental matters as 
set forth in Section 4.4 below; and (iii) approvals, to the satisfaction of both Purchaser and the 
Title Company, of the sale of the Real Property to Purchaser from Seller by the Oversight Board 
for the Successor Agency (the “Oversight Board”) and the State of California Department of 
Finance (the “DOF”), if such approvals are required by the DOF; provided, however, if the 
approvals in (iii) are required but cannot be obtained during the Inspection Period, Purchaser 
shall have the right to extend the Inspection Period for an additional twelve (12) months in order 
to obtain such approvals.  In the event that Purchaser’s due diligence (including title review, 
review and process regarding environmental matters and approvals by Oversight Board and 
DOF) shall reveal any matters that are not acceptable to Purchaser in Purchaser’s sole and 
absolute discretion for any reason or for no reason, Purchaser may elect not to proceed with this 
purchase, in which event this Agreement shall terminate, the Initial Deposit shall be returned to 
Purchaser (less the Non-Refundable Amount which shall remain in Seller’s possession) and this 
Agreement shall be null and void without recourse to either party hereto (except to the extent 
such recourse arises in connection with a provision of this Agreement that is intended to survive 
termination).  In the event Purchaser in its sole discretion is satisfied with and/or waives any 
objections to its due diligence inspection of the Property (including title review, review and 
process regarding environmental matters and approvals by Oversight Board and DOF) and 
desires to proceed with the purchase of the Property pursuant to this Agreement, Purchaser shall, 
prior to the expiration of the Inspection Period, send written notice of approval (“Purchaser’s 
Approval”) to Seller by facsimile or electronic transmission, with a copy thereof to Title 
Company.  If Purchaser timely provides Purchaser’s Approval in accordance with the foregoing, 
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the Initial Deposit shall become nonrefundable for any reason (except as expressly otherwise 
provided in this Agreement) and shall thereafter constitute liquidated damages as set forth in 
Section 3.  If Purchaser fails for any reason to timely provide Purchaser’s Approval in strict 
accordance with the foregoing, then Purchaser shall be deemed to have elected not to proceed 
with this purchase and the Initial Deposit shall be promptly returned to Purchaser (less the Non-
Refundable Amount which shall remain in Seller’s possession). 

 4.4 Environmental Work; Site Remediation and Escrow Agreement.  No later 
than sixty (60) calendar days prior to the expiration of the 180 calendar day Inspection Period 
(including any extension thereof pursuant to this Section 4.4), Purchaser’s environmental 
consultant shall determine, and deliver in writing to Seller, an anticipated scope and estimated 
costs (the “Estimated Environmental Work Costs”) of the work (the “Environmental Work”) of 
any applicable remediation and/or removal of environmental contamination and/or Hazardous 
Materials (as defined in Section 8.1.6) located on, in, under or about the following four (4) 
parcels of real property:  the Property and the parcels in the immediate vicinity of the Property 
bearing Assessor Parcel Numbers 022-721-06, 022-211-36 and 022-601-01 (collectively, the 
“Four Parcels”) (including the soils and groundwater on and the under the Four Parcels), known 
or unknown, discovered or undiscovered (the “Contamination”).  Seller and Purchaser 
acknowledge and agree that the Estimated Environmental Costs of the Environmental Work shall 
include all costs, expenses and fees associated with the investigation, study, examination, 
permitting, remediation, clean-up and removal of all Contamination, including but not limited to 
all remediation mandated by all applicable regulatory agencies and governmental authorities, 
such as monitoring wells, extraction wells and all other requirements; provided, however, the 
Estimated Environmental Costs of the Environmental Work does not include the cost of a Phase 
I environmental investigation of the Four Parcels, which cost shall be borne by Purchaser.  Seller 
and Purchaser acknowledge and agree that the Estimated Environmental Costs of the 
Environmental Work must be designed to achieve (i) a "No Further Action Letter", or other 
equivalent approval and “sign-off”, from any and all applicable governmental authorities, 
including but not limited to the California Regional Water Quality Control Board,  for 
unrestricted use (and without deed restrictions, engineering controls or land use controls); and 
(ii) remediation and restoration of the Four Parcels to Purchaser’s satisfaction, in its sole 
discretion.  As used herein, the “Maximum Seller Environmental Work Costs” shall mean one 
hundred twenty percent (120%) of the Estimated Environmental Work Costs; provided, however, 
such Maximum Seller Environmental Work Costs shall not exceed Two Million, Five Hundred 
Twenty-Five Thousand Dollars ($2,525,000).  Within thirty (30) days after receipt of Purchaser's 
Estimated Environmental Work Costs, Seller shall notify Purchaser in writing whether Seller 
will accept or reject Purchaser's Estimated Environmental Work Costs (but Seller shall have no 
right to terminate this Agreement therefor).  If Seller provides written notice that it accepts 
Purchaser's Estimated Environmental Work Costs, or Seller provides a counter-estimate, then the 
parties shall proceed in good faith to negotiate a mutually-agreeable estimated cost (and once 
agreed to, such cost shall then be referred to as the "Estimated Environmental Work Costs"), and 
scope of work and remediation strategy (to Purchaser’s standard and satisfaction, in its sole 
discretion), and thereafter enter into a separate site remediation and escrow agreement (the "Site 
Remediation and Escrow Agreement") among Seller, Purchaser and the City of Scotts Valley 
(the “City”), which shall survive the Closing.  The execution of the Site Remediation and Escrow 
Agreement by Seller, Purchaser and the City shall be a condition to be satisfied prior to 
expiration of the Inspection Period, provided that the Inspection Period shall be extended, at 
Purchaser’s option, for an additional twelve (12) months during which time Seller, Purchaser and 
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the City shall continue in good faith to negotiate a mutually-agreeable Site Remediation and 
Escrow Agreement; however, Purchaser may elect, by written notice to Seller at any time prior 
to the expiration of the Inspection Period (and any extension thereof) to terminate this 
Agreement, which election shall be in Purchaser’s sole and absolute discretion.  If the parties 
reach agreement and execute the Site Remediation and Escrow Agreement, and if this 
Agreement is not terminated prior to the Closing, then upon the Closing of the Purchase and Sale 
Agreement between the City and Purchaser for Purchaser’s purchase of the real property bearing 
the Assessor’s Parcel Number 022-721-06 (the “City Property Closing”) and the Closing of the 
Purchase and Sale Agreement between the City and Purchaser for Purchaser’s purchase of the 
real property bearing the Assessor’s Parcel Numbers 022-211-36 and 022-601-01 (the “City 
Housing Authority Property Closing”), and pursuant to the Site Remediation and Escrow 
Agreement, a separate escrow account (the “Holdback Escrow”) shall be established with 
Escrow Holder, and a portion of the Purchase Price otherwise payable to the City at the City 
Property Closing and to the City at the City Housing Authority Closing, in an amount equal the 
Maximum Seller Environmental Work Costs, shall be withheld from the City, on an allocation 
between the parcels as determined by the Seller and the City (so long as the combined total 
withheld equals the Maximum Seller Environmental Work Costs), and such amounts shall be 
deposited in the Holdback Escrow.  Following the Closing, Purchaser shall have the right to 
perform the Environmental Work at the Four Parcels, and Escrow Holder shall reimburse 
Purchaser for the costs of performance of such Environmental Work on a monthly basis, as such 
costs are incurred, from the Holdback Escrow.  If the actual costs of the Environmental Work 
exceed the Maximum Seller Environmental Work Costs, then Purchaser shall be responsible for 
the amount of such excess.  Following completion of the Environmental Work and payment in 
full of the costs thereof, any remaining amount in the Holdback Escrow shall be disbursed by 
Escrow Holder to City.  Purchaser shall retain its own consultants to perform the Environmental 
Work and shall control the remediation process while keeping Seller informed as to its activities 
and the progress of the work.  Seller shall be advised if the remediation strategy and/or scope of 
work materially changes from that contemplated in the Site Remediation and Escrow Agreement.   
 
 If any time prior to Closing, Seller, at its election and expense, decides to or is required to 
engage in any investigation, study, examination, remediation, clean-up or removal of any 
Contamination on the Property, Seller shall consult with Purchaser and obtain Purchaser’s prior 
written approval, which approval shall not be unreasonably withheld. 
 
5. TITLE; TITLE OBJECTIONS.   

5.1 Title Policy.  Within three (3) business days after the Effective Date, Purchaser 
shall order a preliminary report on the Property from Title Company (the “Preliminary Report”) 
that will form the basis of Title Company’s issuance of its CLTA standard coverage or ALTA 
extended coverage (as determined by Purchaser) owner’s title insurance policy (“Owner’s Title 
Policy”) in the amount of the Purchase Price, together with a legible copy of all documents of 
record and all exceptions to title described therein.  Seller shall provide to the Title Company an 
affidavit/indemnity in the form typically required by the Title Company regarding leases and 
other rights to occupy the Property and payment of mechanics and materialmen so that the 
Owner’s Title Policy will be issued without exception for unrecorded leases and agreements and 
mechanics’ and materialmen’s liens.  Purchaser may, at its option and expense, obtain and 
provide to Title Company, a current ALTA survey of the Real Property and Improvements (the 
“Survey”). 
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5.2 Title.  Title to the Real Property and the Improvements shall be conveyed from 
Seller to Purchaser by grant deed (the “Deed”), in the form of Exhibit E hereto, free and clear of 
all liens and encumbrances except the following, which title shall be taken subject to: (i) liens to 
secure payment of non-delinquent real estate taxes and assessments; (ii) applicable zoning and 
use laws, ordinances, rules and regulations of any municipality, township, county, state or other 
governmental agency or authority; (iii) any exceptions or matters created by Purchaser, its 
architect or civil engineer, or its agents, employees and/or representatives; and (iv) all other 
exceptions of record appearing in the Preliminary Report to which Purchaser does not object in 
writing prior to expiration of the review periods set forth in Section 5.3 below.  The foregoing 
exceptions to title are collectively referred to as the “Permitted Exceptions”.  Conclusive 
evidence of delivery of title in accordance with the foregoing shall be the willingness of Title 
Company to issue to Purchaser at Closing, upon payment of its regularly scheduled premium, the 
Owner’s Title Policy in the amount of the Purchase Price, showing fee title to the Property 
vested of record in Purchaser, subject only to the Permitted Exceptions (and the standard printed 
exceptions and conditions in the policy of title insurance). 

5.3 Title Objections.  If the Preliminary Report, the underlying documents 
referenced therein, or the Survey disclose any title or survey exceptions to which Purchaser 
objects, Purchaser shall notify Seller in writing (the “Title Objections Notice”) of its objections 
(each, a “Title Objection”) not later than 5:00 p.m. (California time) on the fifth (5th) business 
day prior to the expiration of the Inspection Period.  Seller shall have three (3) business days 
from the receipt of the Title Objections Notice to notify Purchaser in writing whether Seller 
commits to cause any or all of the title or survey exceptions to which Purchaser has objected to 
be removed or insured against at Closing.  If Seller commits to remove or provide insurance 
against any Title Objection, then the removal of or insurance against such item(s) shall be a 
condition to Purchaser’s obligation to Close and Purchaser shall be deemed to have approved 
title to and the Survey of the Property, provided, however, that if Seller elects to insure over a 
Title Objection, then Purchaser shall have the right in its reasonable discretion to approve the 
manner in which Seller proposes to insure over said Title Objection.  If Seller does not so 
commit to remove or insure over each of the Title Objections, Purchaser’s sole remedy shall be 
either (i) to proceed with this transaction and purchase the Property, subject to any Title 
Objections that Seller has not committed to remove or insure over, by giving notice of same to 
Seller prior to the expiration of the Inspection Period, or (ii) to elect not to proceed with this 
purchase and terminate this Agreement, in which event this Agreement shall terminate, the Initial 
Deposit shall be returned to Purchaser (less the Non-Refundable Amount which shall remain in 
Seller’s possession) and neither Seller nor Purchaser shall have any further obligations under this 
Agreement, except such obligations of the parties that expressly survive the termination of this 
Agreement.  In the event that Purchaser fails to give notice of its intent to proceed with the 
Closing in accordance with the immediately preceding sentence, then this Agreement shall be 
deemed terminated and the Initial Deposit shall be promptly returned to Purchaser (less the Non-
Refundable Amount which shall remain in Seller’s possession). 

5.4 Discharge of Liens.  Prior to the Closing, Seller shall discharge all monetary 
liens (including, without limitation, all tax and assessment liens, deeds of trust and mechanics’ 
liens) encumbering the Property, except for liens for real property taxes and assessments that are 
not yet due.  Seller may use moneys that otherwise would be paid to it from escrow to satisfy its 
obligations under this Section 5.4 as long as all conditions to the Closing have been satisfied or 
will be satisfied by payment of those moneys. 
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6. FINAL APPROVAL PERIOD.  

From and after the date that Purchaser provides Purchaser’s Approval to Seller under 
Section 4.3 of this Agreement, Purchaser shall have a period of eighteen (18) months, which time 
period may be extended by Purchaser, in Purchaser’s sole discretion, for two (2) additional 
periods of one (1) year each, (collectively, the “Final Approval Period”) in which to satisfy or 
waive the following conditions, in Purchaser’s sole discretion: 

 
(a) Approvals.   Obtain Approval (as defined below) of all discretionary 

actions and permits, including from the City of Scotts Valley (the “City”) and any and all other 
local, regional, state and federal agencies with jurisdiction, including without limitation, necessary 
conditional use permits for the sale of alcohol from the Safeway store anticipated to be part of the 
Purchaser’s Project (as defined herein) (but no other conditional use permits for the sale of alcohol), 
to allow Purchaser to use the Property and adjacent properties owned or to be acquired by Purchaser 
for Purchaser’s intended mixed use development  (“Purchaser’s Project,” which term shall include 
all phases thereof), in general conformity with and consistent with the primary goals of the Specific 
Plan (as defined below) for the proposed development commonly known as the “Town Center 
Project.”  The government approvals and permits required for Purchaser’s Project shall be those 
which Purchaser deems, in Purchaser’s sole discretion, are necessary or desirable for Purchaser’s 
intended use of the Property and shall be subject only to those conditions and terms that are 
acceptable to Purchaser in Purchaser’s sole discretion.  The parties acknowledge and agree that 
there is currently a specific plan for the Town Center Project governing this Property (the “Specific 
Plan”) and that the existing Specific Plan by itself shall not be deemed to satisfy the condition set 
forth in this Section 6 (a).  For purposes of this Section 6 (a), “Approval” shall mean all approvals of 
the City or any other local, regional, state, federal or other governing agency with jurisdiction over 
the Property and/or the development of the Property for Purchaser’s Project, including without 
limitation, any amendment to the General Plan or Specific Plan, zoning ordinance, other specific 
plan or EIR currently applicable to the Property or any planned development permit, design review 
approval, tentative subdivision map or parcel map, development agreement (including but not 
limited to mutual approval by the City and Purchaser to a comprehensive development agreement 
between City and Purchaser to be executed at Closing) or interpretation of pertinent regulations.  No 
Approval shall be deemed to be issued, received or obtained if (i) there exist any unexpired appeal, 
contest, challenge or review periods at an administrative or judicial level for the issuance of such 
permit, (ii) an appeal, contest, challenge or review has been filed at an administrative or judicial 
level with respect to such Approvals and has not been resolved on terms satisfactory to Purchaser in 
its sole discretion. 

 

(b) CEQA Compliance.  In December 2008, the City certified an 
environmental impact report for the Town Center Specific Plan (“Specific Plan EIR”).  Seller 
and Purchaser agree that, in general, this Agreement and Purchaser’s Project are consistent with 
the environmental analysis contained in the Specific Plan EIR.  Seller and Purchaser understand 
that prior to Closing, the City shall undertake environmental review pursuant to the California 
Environmental Quality Act (“CEQA”), as needed, to ensure that the Specific Plan EIR continues 
to pertain and contains a full, fair and complete consideration of potential environmental impacts 
of Purchaser’s Project.  Seller and Purchaser acknowledge and agree that the obligations of 
Purchaser under this Agreement are conditioned on the City completing these proceedings under 
CEQA in connection with Purchaser’s Project, and the expiration of the applicable period for any 
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challenge to the adequacy of City’s compliance with CEQA without any challenge being filed.  
Seller does not commit to or otherwise endorse Purchaser’s Project by entering into this 
Agreement.  Purchaser’s Project remains subject to review by the City, and the City retains full 
and complete discretion to approve, conditionally approve, or disapprove Purchaser’s Project.  
Nothing in this Agreement precludes the City from considering and implementing any and all 
mitigation measures and alternatives when taking action on Purchaser’s Project, including, but 
not limited to the no project alternative.  Seller and Purchaser acknowledge that any 
modifications to Purchaser’s Project resulting from City’s compliance with CEQA may 
necessitate amendments to this Agreement in a mutually acceptable manner.   

(c) Lot Line Adjustment.  Completion and approval by the City, with all 
necessary administrative approvals, and approval of the Title Company of any and all lot line 
adjustments Purchaser deems necessary or appropriate for Purchaser’s Project, including but not 
limited to the following: (i) a lot line adjustment between that certain property having the 
Assessor’s Parcel Number of 022-271-06, also located within the area of Purchaser’s Project and 
the adjacent City-owned property, in accordance with the specifications of Purchaser, in its sole 
discretion; (ii) recordation of the grant deeds in the official records of the County of Santa Cruz, 
at Closing, to make the necessary real property transfers to effectuate such lot line adjustment; 
and (iii) commitment of the Title Company to provide, at Closing, a title insurance policy on the 
reconfigured parcel bearing Assessor’s Parcel Number of 022-271-06, in a form acceptable to 
Purchaser in its sole discretion.  

(d) Development Agreement.  Purchaser and Seller shall have agreed upon 
the terms and conditions and form of the development agreement between Purchaser and Seller 
for the development of Purchaser’s Project (the “Development Agreement”), to be executed by 
Purchaser and Seller at Closing. 

 
If any of the foregoing are not satisfied or waived in writing by Purchaser prior to the 

expiration of the Final Approval Period, Purchaser shall have the right, but not the obligation, to 
terminate this Agreement, in which event the Additional Deposit, together with all interest 
accrued thereon, shall be refunded to Purchaser within three (3) business days of the expiration 
of the Final Approval Period, or the date of Purchaser’s written notification to Seller that 
Purchaser has elected to terminate this Agreement, whichever occurs first, and thereafter neither 
party shall have any further obligations hereunder except such obligations that expressly survive 
the termination of this Agreement.  In the event that Purchaser fails to give, prior to the 
expiration of the Final Approval Period, written notification that the forgoing conditions are 
satisfied or waived by Purchaser, then this Agreement shall be deemed terminated and the 
Additional Deposit shall be promptly returned to Purchaser.  If Purchaser elects to terminate this 
Agreement at any time during the first one hundred and twenty (120) days following the 
Effective Date, within fifteen (15) days after the date of such termination, Purchaser shall deliver 
to Seller, at no cost to Seller, a copy of the Phase I and Phase II Environmental Reports 
commissioned by Purchaser pertaining to the Property (the “Phase I and II”), if such delivery 
will not violate the terms or conditions of any agreements or contracts to which Purchaser is 
bound.  In providing copies of the Phase I and Phase II to Seller, Purchaser makes no 
representation or warranty, express or implied, as to the contents of the Phase I and II, and 
Purchaser shall have no liability arising from or connected in any way with any use by Seller of 
the Phase I and II, or their contents.  The foregoing obligations of the parties and terms and 
conditions with regard to the Phase I and II shall survive the termination of the Agreement. 
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7. CASUALTY.   

In the event of damage to the Property or any portion thereof prior to Closing this 
Agreement shall remain in full force and effect provided Seller promptly commences to perform 
any and all necessary repairs, and Seller diligently continues such repairs, using its best efforts to 
complete such repairs prior to the Closing Date.  If Seller does not promptly commence the 
repairs, does not diligently continue the repairs, does not use its best efforts, or does not 
complete all of the repairs prior to the Closing Date, Purchaser shall have the right, in its sole 
discretion, to terminate the Agreement.  If Purchaser terminates this Agreement pursuant to this 
Section 7, then the entire Deposit shall be returned promptly to Purchaser (less the Non-
Refundable Amount which shall remain in Seller’s possession) and neither Seller nor Purchaser 
shall have any further obligations under this Agreement, except such obligations of the parties 
that expressly survive the termination of this Agreement.  If Seller has not completed the repairs 
as required in this Section 7, but Purchaser nonetheless elects to proceed to Closing, the Purchase 
Price shall be reduced by an amount equal to the cost of the repairs, as estimated by Purchaser, in 
its reasonable discretion. 

8. REPRESENTATIONS AND WARRANTIES.   

8.1 Seller’s Representations and Warranties.  Seller hereby makes the following 
representations and warranties as of the date of this Agreement and as of the Closing Date: 

8.1.1 Legal Proceedings.  There are no legal actions or proceedings pending or, 
to Seller’s knowledge, threatened against Seller that may affect the Property.  Seller shall notify 
Purchase promptly of any such actions or proceedings of which Seller becomes aware. 

8.1.2 Leases.  There are no leases or other occupancy agreements or 
arrangements of any kind or nature, whether written or oral, that give any person or entity the 
right to use or occupy any portion of the Property for any duration whatsoever, other than the 
following the Leases listed on Exhibit D.  True and complete copies of all of the leases and other 
agreements, if any, and all amendments and modifications thereto have been or will be delivered 
to Purchaser within five (5) calendar days of the Effective Date.  As of the Closing Date, the 
Property shall be vacant, with no parties or entities in possession or occupation of the Property, 
or if any party or entity does occupy the Property at Closing, it shall only be pursuant to a lease 
that has been approved and assumed by Purchaser, in its sole discretion, or a written agreement 
that has been approved by Purchaser, in its sole discretion. 

8.1.3 Ownership; Due Authorization.  Seller is the sole owner of fee simple 
title to the Property.  Seller is a public body, duly organized and validly existing and in good 
standing under the laws of the State of California.  Seller has the legal authority and capacity to 
enter into this Agreement and to sell the Property.  Seller has been duly authorized to execute 
and perform its obligations under this Agreement.  The persons signing this Agreement on behalf 
of Seller have the power and authority to do so and to bind Seller to this Agreement.  All the 
instruments, agreements and other documents executed by Seller that are to be delivered to 
Purchaser at Closing are and at the time of Closing will be duly authorized, executed and 
delivered by Seller, and will be the valid and binding agreements and obligations of Seller 
enforceable in accordance with their respective terms. 
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8.1.4 Non-Foreign Person.  Seller is not a foreign person as defined in Internal 
Revenue Code Section 1445(0(3). 

8.1.5 No Conflict.  The execution and delivery of this Agreement, and the sale 
and conveyance of the Property contemplated hereby, do not and will not (a) violate the terms of 
any order, writ or decree of any court or judicial or regulatory authority or body binding upon 
Seller, or the charter or governing instruments of Seller, (b) conflict with or result in a breach of 
any condition or provision or constitute a default under or pursuant to the terms of any contract, 
mortgage, lien, lease, agreement, debenture or instrument to which Seller is a party, or which is 
or purports to be binding upon Seller or upon the Property, or (c) to Seller’s knowledge, violate 
any rule, regulation, statute or law applicable to Seller. 

8.1.6 Hazardous Materials.  “Hazardous Materials” means, with respect to the 
Property, any petroleum or petroleum-related product, any asbestos-containing materials 
(whether or not friable), PCBs, formaldehyde foam, radioactive substances, toxic mold, 
biologically hazardous wastes or any other substance defined as “hazardous waste,” “hazardous 
substance,” “hazardous material,” “toxic substance,” “toxic waste,” “carcinogenic,” 
“mutagenic,” “pollutant,” “contaminant” or any other variant of such terms in, or otherwise 
subject to regulation under, the Comprehensive Environmental Response, Compensation and 
Liability Act of 1980, as amended by the Superfund Amendments and Reauthorization Act of 
1986, 42 U.S.C.  §9601 et seq., the Toxic Substance Control Act, 15 U.S.C.  §2601 et seq., the 
Hazardous Materials Transportation Act, 49. U.S.C.  §1802, the Resource Conservation and 
Recovery Act, 42 U.S.C.  §6901 et seq., or other applicable federal, state or local applicable laws 
regulating the generation, storage, transportation, discharge, disposal, release or removal of 
environmentally hazardous substances at, in, on or under the Property.  Seller has disclosed to 
Purchaser all information, records and studies in Seller’s possession or control in connection 
with the Property concerning Hazardous Materials, and Purchaser has disclosed to Seller all 
information, records and studies in Purchaser’s possession or control in connection with the 
Property concerning Hazardous Materials, and  except as so disclosed to Purchaser by Seller and 
as so disclosed by Purchaser to Seller, to Seller’s knowledge, the Property has not been used for 
the production, storage, deposit or disposal of Hazardous Materials, hazardous waste, hazardous 
substance contamination or other contaminants in violation of any applicable environmental 
laws; no above ground or below ground storage tank is located on the Property.  Seller has not 
received any written notice from any applicable governmental authority that any such Hazardous 
Material, waste, substance, contaminant or storage tank has been placed or located on or under 
the Property in violation of applicable environmental laws. 

8.1.7 Obligations and Commitments.  There are no obligations in connection 
with the Property that will be binding upon the Purchaser or will affect the Property after 
Closing, and there are no assessments or bonds assessed or prepared to be assessed against the 
Property except for the Permitted Exceptions.  Seller has made no commitments to any 
governmental authority, utility company, school board, homeowners’ association or any other 
organization, group or individual relating to the Property that would impose an obligation upon 
Purchaser to make any contribution or dedication of money or land or to construct, install or 
maintain any improvements of a public or private nature on or off the Property. 

8.1.8 Governmental Actions.  There are no plans, studies or efforts (including, 
without limitation, with respect to any zoning changes) by any governmental authorities or 
agencies or by any other persons or entities that could materially affect the use of the Property or 
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any portion thereof, and there is no existing, proposed or contemplated plan to widen, modify or 
realign any street or highway contiguous to the Real Property. 

  8.1.9. Full Disclosure.  Seller has disclosed to Purchase all facts concerning the 
operation, development and condition of the Property, including all defects pertaining to the 
Property. 
 

8.2 Survival.  The representations and warranties of Seller set forth in this Agreement 
shall survive the Closing.  

8.3 Purchaser’s Representations and Warranties.  Purchaser hereby makes the 
following representations and warranties as of the date of this Agreement and as of the Closing 
Date: 

8.3.1 Due Authorization.   

Purchaser has been duly authorized to execute and perform its obligations under 
this Agreement.  The persons signing this Agreement on behalf of Purchaser have the power and 
authority to do so and to bind Purchaser to this Agreement.  All the instruments, agreements and 
other documents executed by Purchaser that are to be delivered to Seller at Closing are and at the 
time of Closing will be duly authorized, executed and delivered by Purchaser. 

8.3.2 Legal Proceedings.   

Purchaser has not received written notice of any legal actions or proceedings in 
any court pending against Purchaser that affect Purchaser’s ability to purchase the Property. 

8.3.3 No Consents.  No consent to the sale and conveyance of the Property by 
Seller to Purchaser is required to be obtained from any governmental agency or public 
administrative body or any other person or entity. 

8.3.4 No Conflict.  The execution and delivery of this Agreement, and the 
purchase of the Property contemplated hereby, do not and will not (a) violate the terms of any 
order, writ or decree of any court or judicial or regulatory authority or body binding upon 
Purchaser or the charter or governing instruments of Purchaser, (b) conflict with or result in a 
breach of any condition or provision or constitute a default under or pursuant to the terms of any 
contract, mortgage, lien, lease, agreement, debenture or instrument to which Purchaser is a party, 
or that is or purports to be binding upon Purchaser, or (c) violate any rule, regulation, statute or 
law applicable to Purchaser. 

9. “AS IS” PURCHASE; INDEMNIFICATION.   

9.1 “As Is” Purchase.  Purchaser acknowledges that it will have had an opportunity 
to conduct due diligence inspections of the Property and will acquire the Property in its current 
condition based on its due diligence inspections and subject to the Site Remediation and Escrow 
Agreement.  Purchaser acknowledges and agrees that the Property is to be conveyed by Seller to 
Purchaser “as is, with all faults,” and substantially in its current condition, but subject to the 
terms and conditions of the Site Remediation and Escrow Agreement.  Purchaser further 
acknowledges and agrees that, except for the express representations and warranties by Seller set 
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forth in this Agreement and except for the terms and conditions contained in the Site 
Remediation and Escrow Agreement, the sale of the Property to Purchaser is made without any 
warranty or representation of any kind by Seller, either express or implied or arising by operation 
of law, and Seller shall have no liability with respect to the value, uses, habitability, 
merchantability, condition, design, operation, rents, financial condition or prospects, or fitness 
for purpose or use of the Property (or any part thereof), or any other aspect, portion or 
component of the Property, including: (i) the physical condition, nature or quality of the 
Property, including the quality of the soils on and under the Property and the quality of the labor 
and materials included in any improvements, fixtures, equipment or personal property 
comprising a portion of the Property; (ii) the fitness of the Property for any particular purpose; 
(iii) the presence or suspected presence of Hazardous Materials on, in, under or about the 
Property (including the soils and groundwater on and under the Property); and (iv) existing or 
proposed governmental laws or regulations applicable to the Property or the further development 
or change in use thereof, including environmental laws and laws or regulations dealing with 
zoning or land use.   

 
    PURCHASER’S 
    INITIALS: __________ 

 
9.2 Indemnification.   

Seller covenants and agrees to indemnify, defend, protect, exculpate and hold the 
Purchaser and each of Purchaser’s officers, directors, shareholders, members, partners (general 
and limited), employees, beneficial owners, employees, agents and affiliates (collectively, 
“Purchaser Indemnified Parties”) free and harmless from and against, and covenants and agrees 
to promptly defend the Purchaser Indemnified Parties from and reimburse the Purchaser 
Indemnified Parties for, any and all liabilities (including, but not limited to, claims, actions, 
causes of action, demands, liabilities for losses, damages, costs, expenses, obligations, penalties, 
interest and claims of any kind, including, without limitation, costs of investigation, reasonable 
attorneys’ fees and costs, statutory and non-statutory costs and expenses), whether direct or 
indirect, known or unknown, foreseeable or unforeseeable (collectively, “Purchaser Indemnified 
Liabilities”) brought, suffered or asserted against Purchaser Indemnified Parties for personal 
injury, death, property damage or monetary damages arising out of or relating to or caused by 
any of the following:  (i) the breach of any contract or agreement affecting the Property 
occurring prior to the Closing Date; (ii) any claim or cause of action based on any acts or 
omissions of Seller, or Seller’s agents, employees, contractors or representatives, occurring prior 
to the Closing Date; (ii) any violation of any applicable law by Seller, or Seller’s agents, 
employees, contractors or representatives occurring prior to the Closing Date; (iv) the presence 
or release in, under on or about the Property (including the soils, groundwater, gas and vapor on 
and the under the Property) of any Hazardous Materials or Contamination which presence or 
release occurs prior to the Closing Date, whether discovered prior to or after the Closing Date.  
Provided, however, Seller shall have no indemnity obligations pursuant to this Section 9.2 to the 
extent the Purchaser Indemnified Liabilities result from the negligence or willful misconduct of 
any of the Purchaser Indemnified Parties.  Seller’s indemnification obligations under this Section 
9.2 shall survive the Closing. 
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10. CLOSING.   

10.1 Closing.    The transaction contemplated by this Agreement shall be 
consummated through Escrow Holder on or prior to the date (the “Closing Date”) that is thirty 
(30) calendar days following the delivery to Seller of Purchaser’s written approval or waiver, in 
Purchaser’s sole discretion, of all Final Approval Conditions set forth in Section 6 of this 
Agreement.  Purchaser hereby acknowledges that Purchaser may be required by Title Company 
to wire funds into escrow on the business day before the Closing Date.  For purposes of this 
Agreement, the term “Closing” shall mean the consummation of the sale and conveyance of the 
Property to Purchaser as evidenced by recordation of the Deed. 

10.2 Seller’s Deliveries to Escrow.    Prior to Closing, Seller shall deliver the 
following items to Escrow Holder, each of which shall be duly executed and acknowledged as 
appropriate: 

(a) Deed.  The Deed, duly executed and acknowledged by Seller.  The 
transfer tax shall not appear on the face of the Deed. 

(b) Bill of Sale.  The Bill of Sale, duly executed by Seller. 

(c) Assignment of Contracts.  The Assignment of Contracts, if any, duly 
executed by Seller. 

  (d) [Termination of Leases] or [Assignment and Assumption of Leases].  
Termination of Leases, or if Seller is unable to obtain a termination of any lease, then as to any 
such lease, two counterparts of the Assignment and Assumption of Leases, duly executed by 
Seller. 
 

(e) Site Remediation and Escrow Agreement.  Three counterparts of the 
Site Remediation and Escrow Agreement, each duly executed by Seller, and the City.  

 
(f) Development Agreement.  Two counterparts of the Development 

Agreement, duly executed by Seller. 
 

(g) Affidavit of Non-Foreign Status.  An Affidavit of Non-Foreign Status in 
the form attached hereto as Exhibit H, duly executed by Seller. 

(h) Real Estate Withholding Exemption Certificate.  A California 
Franchise Tax Board Form 593-C (or any then applicable equivalent form), duly executed by 
Seller. 

  (i) [If Applicable] Notice to Tenants.  A written notice to the tenant under 
each of the Leases in the form attached hereto as Exhibit I, duly executed by Seller. 
  

(j) [If Applicable] Tenant Estoppel Certificates.  The Estoppel Certificates, 
as defined in Section 10.4 below. 
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(k) Other Documents.  Such other documents or instruments as may be 
reasonably required to consummate this transaction in accordance with the terms and conditions 
of this Agreement, such as appropriate escrow instructions to Title Company. 

 
10.3 Purchaser’s Deliveries to Escrow.  Purchaser shall deliver the following items to 

the Escrow Holder: 

  (a) Cash.  Immediately available funds in the following amounts: (i) the 
balance of the Purchase Price; (ii) such amount, if any, as is necessary for Purchaser to pay 
Purchaser’s share of the closing costs and prorations specified in Sections 10.6 and 10.7 below; 
and (iii) any other amounts required to close escrow in accordance with the terms of this 
Agreement. 

(b) Assignment of Contracts.  The Assignment of Contracts, if any, duly 
executed by Purchaser. 

(c) Site Remediation and Escrow Agreement.  Three counterparts of the 
Site Remediation and Escrow Agreement, duly executed by Purchaser. 

 
(d) Development Agreement.  Two counterparts of the Development 

Agreement, duly executed by Purchaser. 
 
(e) [If Applicable] Assignment and Assumption of Leases.  Two 

counterparts of the Assignment and Assumption of Leases, duly executed by Purchaser. 
 
(f) Other Documents.  Such other documents and instruments as may be 

reasonably required in order to consummate this transaction in accordance with the terms and 
conditions of this Agreement, such as appropriate escrow instructions to Title Company. 

10.4 [If Applicable] Estoppel Certificates.  Seller shall deliver to Purchaser at least 
five (5) calendar days prior to the Closing an estoppel certificate with respect to each of the 
Leases, dated within thirty (30) calendar days prior to the Closing, duly executed by the tenant 
under each of the Leases, substantially in the form of Exhibit J hereto or such other form as may 
be required under the Leases (the “Estoppel Certificates”).  If Seller fails to timely obtain the 
Estoppel Certificates as provided in this Section 10.4, or delivers one or more Estoppel 
Certificates containing substantial and materially adverse claims or allegations, Purchaser shall 
have the right to terminate this Agreement, in which event the Deposit shall be promptly returned 
to Purchaser (less the Non-Refundable Amount which shall remain in Seller’s possession), and 
thereafter neither party shall have any further obligations hereunder except such obligations that 
expressly survive the termination of this Agreement. 

10.5 Conditions to Closing.    In addition to the other terms and provisions of this 
Agreement that give Purchaser the right to terminate this Agreement, Purchaser’s obligation to 
purchase the Property from Seller shall be subject to the occurrence and/or satisfaction of the 
following conditions (or Purchaser’s written waiver thereof, it being agreed that Purchaser may 
waive any or all of such conditions): 

(a) Title.  Title Company is unconditionally prepared and committed to issue 
the Owner’s Title Policy (with CLTA standard coverage or ALTA extended coverage, as 
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determined by Purchaser) in the amount of the Purchase Price insuring fee title to the Real 
Property and Improvements vested in Purchaser, subject only to the Permitted Exceptions;  

 
(b) No Default.  As of the Closing Date, Seller shall have complied with all of 

Seller’s duties and obligations contained in this Agreement, and Seller shall not be in default of 
any term or provision of this Agreement; 

 
(c) Representations and Warranties.  All representations and warranties 

made by Seller to Purchaser in this Agreement shall be true and correct as of the Closing Date; 
 
(d) Instruments and Documents Delivered.  Seller shall have delivered all 

instruments and documents, fully executed by Seller, to be delivered to the Escrow Holder at the 
Closing pursuant to this Agreement, including but not limited to the Site Remediation and 
Escrow Agreement; 

 
(e) No Material Adverse Change.  After the expiration of the Inspection 

Period and prior to the Closing, there shall be no material adverse change in the physical 
condition of the Property or the matters reviewed and approved by Purchaser during the 
Inspection Period;  

 
(f) Final Approval Conditions.  All of the Final Approval Conditions set 

forth in Section 6 of this Agreement have been fully satisfied or waived in writing by Purchaser, 
in its sole discretion; 

 
(g) Property is Vacant.  The Property is vacant, with no parties or entities in 

possession or occupation of the Property, or if any party or entity does occupy the Property, it 
shall only be pursuant to a lease that has been approved and assumed by Purchaser, in its sole 
discretion, or a written agreement that has been approved by Purchaser, in its sole discretion. 

 
(h) Purchaser’s Approval. Purchaser has obtained all necessary approvals 

for the purchase of the Property under the terms and conditions of this Agreement, including 
approval from Purchaser’s real estate committee; and  

 
(i) Conditions to Closing on Other Properties.  All conditions to Closing 

set forth in these two purchase and sale agreements have been fully met to Purchaser’s 
satisfaction, in its sole discretion: (1)  the Purchase and Sale Agreement between Purchaser and 
the City for Purchaser’s purchase of the real property bearing Assessor’s Parcel Numbers 022-
211-36 and 022-601-01, also located within the area of Purchaser’s Project; and (2)  the Purchase 
and Sale Agreement between Purchaser and the City of Scotts Valley for Purchaser’s purchase of 
the real property bearing the Assessor’s Parcel Number 022-721-06, also located within the area 
of Purchaser’s Project. 

 

If all of the foregoing conditions have been satisfied or waived in writing by Purchaser, 
with the exception that condition (f) (Final Approval Conditions) has not been satisfied or 
waived in writing by Purchaser, Purchaser shall have the right, but not the obligation, to 
terminate this Agreement, in which event the Additional Deposit shall promptly be refunded to 
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Purchaser and thereafter neither party shall have any further obligations hereunder except such 
obligations that expressly survive the termination of this Agreement. 

If any of the foregoing conditions (with the exception of condition (f) (Final Approval 
Conditions)) is not satisfied or waived in writing by Purchaser, Purchaser shall have the right, 
but not the obligation, to terminate this Agreement, in which event the entire Deposit shall 
promptly be refunded to Purchaser (less the Non-Refundable Amount which shall remain in 
Seller’s possession) and thereafter neither party shall have any further obligations hereunder 
except such obligations that expressly survive the termination of this Agreement. 

10.6 Closing Prorations.    At Closing, the items of income and expense of the 
Property set forth below shall be prorated on the basis of a 365-day year, actual days elapsed for 
the month in which Closing occurs, as of midnight on the day immediately preceding the Closing 
Date.  Income and expenses attributable to the period prior to the Closing Date shall be for the 
account of Seller, and income and expenses attributable to the period on and after the Closing 
Date shall be for the account of Purchaser.  The following items shall be prorated through escrow 
as described above: 

(a) All current real property taxes, non-delinquent bonds or improvement 
assessments, general and special, non-delinquent public or governmental charges or assessments 
affecting the Property (including current assessments, liens or encumbrances for sewer, water, 
drainage or other public improvements whether completed or commenced on or prior to the date 
of this Agreement).  If the Closing Date occurs before the tax rate or assessment is fixed, the 
proration of such taxes and assessments by Title Company shall be made at Closing based upon 
the most recent tax bills available; and  

(b) All collected income from the Property and all current utilities, 
maintenance and service contract charges and similar expenses of the Property, determined using 
the accrual method of accounting, shall be prorated between Seller and Purchaser as of the 
Closing Date and, to the extent of information then available, such prorations shall be made at 
the Closing. 

Seller and Purchaser shall use their best efforts prior to the Closing Date to agree upon a 
schedule of prorations for the items detailed in (a) and (b) above.  Prorations of income and 
expenses of the Property shall be adjusted, if necessary, and completed after the Closing as soon 
as final information becomes available.  Seller and Purchaser agree to cooperate and to use their 
best efforts to complete such prorations no later than sixty (60) days after the Closing Date.  The 
income and expenses of the Property for the period before the Closing Date shall be for the 
account of Seller, and the income and expenses for the period on and after the Closing Date shall 
be for the account of Purchaser.  Security deposits, other refundable deposits and prepaid rent 
under any of the Leases shall be credited to Purchaser and charged to Seller at Closing.  Monthly 
income and expense items shall be prorated on the basis of the actual number of days in the 
month in which the Closing occurs. 

10.7 Closing Costs.  Seller shall be responsible for the payment of all city and county 
documentary transfer taxes, the premium for a CLTA standard coverage Owner’s Title Policy, 
the cost of any title endorsements obtained by Seller to remove or insure against a Title 
Objection, and one-half of any escrow fees.  Purchaser shall be responsible for the payment of 
any additional premium due if Purchaser elects to obtain ALTA extended coverage on its 
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Owner’s Title Policy, the cost of any title endorsements requested by Purchaser other than to 
remove or insure against a Title Objection, the cost to record the Deed and one-half of any 
escrow fees.  Each party shall pay its own attorneys’ fees incurred in connection with this 
Agreement and the transaction contemplated herein. 

10.8 Closing Procedure.  Title Company shall close escrow when it is in a position to: 
(i) record the Deed; (ii) pay to Seller, by wire transfer in immediately available funds, the 
amount of the Purchase Price (less the funds to be retained by Escrow Holder in the Holdback 
Escrow pursuant to the Site Remediation and Escrow Agreement), as such amount may be 
increased or decreased as a result of the allocation of the closing costs and prorations as specified 
in Sections 10.6 and 10.7; and (iii) issue to Purchaser the Owner’s Title Policy in accordance 
with Section 5.2. 

10.9 Possession.  On the Closing Date, Seller shall transfer possession of the Property 
to Purchaser, subject to any Leases approved and assumed by Purchaser.  On the Closing Date or 
as soon thereafter as practicable, Seller and Purchaser shall send notices to all vendors and 
contractors under any Contracts informing them that Seller sold the Property to Purchaser on the 
Closing Date. 

11. PURCHASER’S REMEDIES.If the sale of the Property is not consummated because of 
a breach or default under this Agreement by Seller, Purchaser may, as Purchaser’s sole and 
exclusive remedy exercise one and only one of the following: 

(i) Terminate this Agreement by delivery of notice of termination to Seller 
whereupon the Deposit (less the Non-Refundable Amount which shall remain in Seller’s 
possession) shall be returned to Purchaser, and Seller shall reimburse Purchaser for all out-of-
pocket expenses incurred by Purchaser in connection with the prospective transaction 
contemplated hereunder, provided Purchaser submits to Seller evidence reasonably satisfactory 
to Seller that Purchaser has incurred and paid for such expenses, and all parties hereto shall be 
relieved of all further obligations hereunder (other than obligations which by their terms survive 
such a termination); or 

(ii) Proceed with the Closing in accordance with this Agreement and waive the 
applicable breach or default; or 

(iii) Pursue the remedy of specific performance, provided that the action for specific 
performance shall be commenced no later than one hundred eighty (180) calendar days after the 
date of the scheduled Closing.  

12. BROKERS. 

  Seller and Purchaser each warrant and represent to the other that no person, firm or 
entity is in a position to claim a real estate brokerage commission, due diligence fee or finder’s 
fee as a procuring cause of this transaction based upon contacts with such party or the Property 
Each party shall indemnify, defend, protect and hold the other party harmless from and against 
any and all claims, actions, causes of action, demands, liabilities, damages, costs and expenses 
(including attorneys’ fees and costs) arising as a result of a breach of the foregoing warranty and 
representation. 
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13. MAINTENANCE AND OPERATION OF THE PROPERTY.  Seller shall, between 
Seller’s execution of this Agreement and the Closing Date, at Seller’s sole cost and expense, 
maintain the Property in substantially the same condition and repair as on the Effective Date, 
reasonable wear and tear excepted, and otherwise operate the Property as before the making of 
this Agreement; provided, however, that in the event of any damage to the Property by any 
casualty, then the provisions of Section 7 shall apply, except to the extent such damage is caused 
by Purchaser or its agents, contractors, employees or officers.  Prior to Closing, Purchaser shall 
have the right to approve any proposed improvements, renovations, new leases, lease extensions 
or modifications, and all other agreements or arrangements with regard to the Property, which 
approval may be withheld in Purchaser’s sole discretion.   

14. MISCELLANEOUS. 

14.1 Notices.    All notices, demands or other communications of any type given by 
either party to the other, whether required by this Agreement or in any way related to this 
transaction, shall be in writing and be delivered: (i) by hand, Federal Express or other nationally-
recognized overnight courier service; or (ii) by United States Mail, certified mail, return receipt 
requested, with proper postage affixed.  Notice by facsimile may also be provided as an 
additional means of notice as long as (i) or (ii) above is also provided.  Each notice to a party 
shall be addressed as follows: 

 To Seller: Successor Agency of the Scotts Valley 
Redevelopment Agency 
One Civic Center Drive 

 Scotts Valley.CA  95066 
 Attn: City Manager 

Telephone No.: (831) 440-5600 
Facsimile No.: (831) 438-2793 
 

 With a copy to: Kirsten M. Powell 
 Agency Counsel 

15466 Los Gatos Blvd., Suite 109 
Los Gatos, CA  95032 

 Telephone No.: (408) 402-9542 
Facsimile No.: (408) 402-8441 
 

 To Purchaser: Property Development Centers LLC 
c/o Safeway Inc. 
5918 Stoneridge Mall Road 
Pleasanton, CA  94588-3229 

 Attn: Thomas Fitzpatrick 
Telephone No.: (925) 738-1320 
Facsimile No.: (925) 738-1206 
 

 With a copy to: Safeway Inc. 
5918 Stoneridge Mall Road 
Pleasanton, CA  94588-3229 

 Attn: Natacha Epley. Esq. 
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Telephone No.: (925) 226-5121 
Facsimile No.: (925) 467-3224 
 

Any notice delivered by hand or Federal Express or similar courier service shall be deemed to be 
delivered when actual delivery is made.  Any notice delivered by facsimile shall be deemed to be 
delivered when sent, provided that confirmation of effective transmission is received by the 
sender.  Any notice deposited in the United States Mail in the manner required above shall be 
deemed to be delivered three (3) business days after the date of such deposit, and any time 
periods provided for herein during which a party may act shall not commence until such notice is 
deemed to be so delivered.  Either party hereto may change its address by notice given as 
provided herein to the other party and Title Company. 
 

14.2 Rules of Construction.  Where required for proper interpretation, words in the 
singular shall include the plural, the masculine gender shall include the neuter and the feminine, 
and vice versa.  The headings of the Sections, Subsections and paragraphs contained in this 
Agreement are included only for convenience of reference and shall be disregarded in the 
construction and interpretation of this Agreement.  This Agreement has been fully negotiated at 
arms’ length between the parties, after advice by counsel and other representatives chosen by the 
parties, and the parties are fully informed with respect thereto.  No party shall be deemed the 
scrivener of this Agreement and, accordingly, the provisions of this Agreement shall be 
construed as a whole according to their common meaning and not strictly for or against any 
party.  Use in this Agreement of the words “including” or “such as”, or words of similar import, 
following any general term, statement or matter shall not be construed to limit such term, 
statement or matter to the enumerated items, whether or not language of non-limitation (such as 
“without limitation” or “but not limited to”) are used with reference thereto, but rather shall refer 
to all items or matters that could reasonably fall within the broadest scope of such term, 
statement or matter. 

14.3 Amendments; Waivers.  This Agreement may not be modified or amended 
except by an agreement in writing signed by the parties hereto.  A party may waive any of the 
conditions contained herein or any of the obligations of the other party hereunder, but any such 
waiver shall be effective only if in writing and signed by the party waiving such conditions or 
obligations. 

14.4 Time of the Essence.  Time is of the essence of this Agreement and each 
provision hereof. 

14.5 Attorneys’ Fees.    If either party brings an action or proceeding at law or in 
equity to interpret or enforce this Agreement or any provisions thereof, or to seek damages or 
other redress for a breach, the prevailing party shall be entitled to recover, in addition to all other 
remedies or damages, reasonable attorneys’ fees and costs (including but not limited to court 
costs) incurred in connection with such action or proceeding. 

14.6 Applicable Law.  This Agreement shall be governed by, construed and 
interpreted in accordance with the laws of the State of California. 

14.7 Entire Agreement.  This Agreement, including the exhibits hereto, constitutes 
the entire agreement between the parties pertaining to the subject matter hereof and supersedes 
all prior and contemporaneous agreements and understandings of the parties in connection 
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therewith.  No representation, warranty, covenant, agreement or condition not expressed in this 
Agreement shall be binding upon the parties hereto or shall affect or be effective to interpret, 
change or restrict the provisions of this Agreement. 

14.8 Assignment; Successors and Assigns.    Purchaser shall not have the right to 
assign this Agreement or any of Purchaser’s rights hereunder without obtaining the prior written 
consent of Seller; however, nothing shall prevent Purchaser from assigning this Agreement or 
any of Purchaser’s rights hereunder to an entity which acquires at least eighty percent (80%) 
interest in, or eighty percent (80%) assets of, Purchaser.  This Agreement, and the terms, 
covenants and conditions herein contained, shall be binding upon and inure to the benefit of the 
parties hereto and their respective successors, heirs and assigns. 

14.9 Section 1031 Cooperation.  In the event either party desires to engage in a tax-
deferred exchange under Section 1031 of the Internal Revenue Code of 1986, as amended, the 
other party shall reasonably cooperate with such exchange by executing such documents and 
instruments as shall be customarily used by the exchanging party’s qualified exchange 
intermediary, so long as the other party assumes no obligations and incurs no cost or expense in 
connection therewith. 

14.10 Exhibits.  The exhibits to which reference is made in this Agreement are deemed 
incorporated into this Agreement in their entirety by such reference.  The exhibits to this 
Agreement are the following: 

A Legal Description of Real Property 
B Bill of Sale  
C Assignment of Contracts 
D List of Leases 
E Assignment and Assumption of Leases 
F Deleted  
G Grant Deed 
H Affidavit of Non-Foreign Status 
I Form of Tenant Notice 
J Form of Estoppel Certificate 

 

14.11 Definition of Business Day.    For purposes of this Agreement, the term 
“business day” shall mean Monday through Friday, inclusive, but excluding any day on which 
banks are authorized to be closed by the State of California or the United States.  If any of the 
dates specified in this Agreement shall fall on a non-business day, then the date of such action 
shall be deemed to be extended to the next business day. 

14.12 Counterparts.    This Agreement may be executed in one or more counterparts 
by the parties hereto. All counterparts shall be construed together and shall constitute one 
agreement. 

[signatures appear on next page] 
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IN WITNESS WHEREOF, the parties have executed this Agreement on the dates set 
forth below. 
 
 
SELLER: SUCCESSOR AGENCY OF THE SCOTTS 

VALLEY REDEVELOPMENT AGENCY,  
a body politic 

  
  
 By:___________________________________ 
       Stephen H. Ando, Executive Director 

 
ATTEST: 
 
 
By:___________________________________ 
      Tracy A. Ferrara, Secretary 
 
APPROVED AS TO FORM: 
 
 
By:____________________________________
      Kirsten Powell, Agency Counsel 

  
 Dated: ________________________________ 
 
 
 
PURCHASER: PROPERTY DEVELOPMENT CENTERS 

LLC  
a Delaware limited liability company 

  
  
 By: Safeway Inc., a Delaware corporation 

Its Sole and Managing Member 
 
By:__________________________________ 
      __________________________________ 
      Its Secretary 

 Name: ________________________________ 
 Title: _________________________________ 
  
 Dated: ________________________________ 
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EXHIBIT A 
 

LEGAL DESCRIPTION OF REAL PROPERTY 
 
 

The land referred to herein is situated in the City of Scotts Valley, County of Santa Cruz, State of 
California and is described as follows: 
 
TRACT A 
 
BEING A PORTION OF PARCEL 3 OF LANDS DESCRIBED IN THE DEED FROM GRAHAM TO 
GRAHAM, RECORDED AUGUST 09, 1957, IN VOLUME 1143, PAGE 333, OFFICIAL RECORDS OF 
SANTA CRUZ COUNTY, AND BEING MORE PARTICULARLY BOUNDED AND DESCRIBED AS 
FOLLOWS: 
 
BEGINNING AT A 1/2 INCH IRON PIPE, R. E. 11, 423, STANDING ON THE NORTHERLY LINE OF 
MOUNT HERMON ROAD, AS SHOWN ON SHEET 1 OF A RECORD OF SURVEY MAP FILED APRIL 
18, 1958 IN MAP BOOK 32, PAGE 61, RECORDS OF SANTA CRUZ COUNTY, FROM WHICH A 1/2 
INCH IRON PIPE STANDING AT THE SOUTHEAST CORNER OF FIRST SAID PARCEL 3, BEARS 
SOUTH 56° 58’ 10" EAST 239.89 FEET DISTANT; THENCE ALONG SAID NORTHERLY LINE, 
NORTH 56° 58’ 10" WEST 10.42 FEET TO A POINT OF TANGENCY; THENCE ALONG A CURVE TO 
THE LEFT THROUGH AN ANGLE OF 8° 59’ 50" WITH A RADIUS OF 1030.00 FEET, AN ARC 
LENGTH OF 161.74 FEET TO A 1/2 INCH IRON PIPE, R. E. 11,423; THENCE LEAVING SAID 
NORTHERLY LINE, NORTH 0° 29’ 10" WEST 491.43 FEET TO A 1/2 INCH IRON PIPE, R. E. 
11,423; STANDING ON THE NORTHERLY BOUNDARY OF SAID PARCEL 3; THENCE ALONG LAST 
SAID NORTHERLY BOUNDARY, SOUTH 39° 49’ 10" EAST 236.66 FEET TO A 1/2 INCH IRON 
PIPE, R. E. 11,423; THENCE LEAVING LAST SAID NORTHERLY BOUNDARY SOUTH 0° 29’ 10" 
EAST 392.55 FEET TO THE POINT OF BEGINNING. 
 
EXCEPTING THEREFROM ALL OIL RIGHTS AS RESERVED IN THE DEED FROM J. JACKSON 
GRAHAM, ET UX., TO PAJARO VANGAS, RECORDED MAY 18, 1961 IN VOLUME 1395, PAGE 19, 
OFFICIAL RECORDS OF SANTA CRUZ COUNTY. 
 
ALSO EXCEPTING THEREFROM THE LAND DESCRIBED IN THE DEED TO THE COUNTY OF SANTA 
CRUZ, RECORDED DECEMBER 05, 1966, IN VOLUME 1796, PAGE 109, OFFICIAL RECORDS OF 
SANTA CRUZ COUNTY. 
 
APN:  022-231-03 
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EXHIBIT B 
 

BILL OF SALE 
 

For valuable consideration, receipt of which is acknowledged, the SUCCESSOR AGENCY OF 
THE SCOTTS VALLEY REDEVELOPMENT AGENCY, a body politic (“Seller”), hereby 
sells, assigns, transfers and delivers “as is” without warranty or recourse and only to the extent of 
Seller’s interest, to PROPERTY DEVELOPMENT CENTERS LLC, a Delaware limited liability 
company, (“Purchaser”), all of the personal property described in Exhibit A attached hereto and 
made a part hereof. 
 
 
SELLER: 

 
SUCCESSOR AGENCY OF THE SCOTTS 
VALLEY REDEVELOPMENT AGENCY,  
a body politic 

  
  
 By:___________________________________ 
       Stephen H. Ando, Executive Director 

 
ATTEST: 
 
 
By:___________________________________ 
      Tracy A. Ferrara, Secretary 
 
APPROVED AS TO FORM: 
 
 
By:____________________________________
      Kirsten Powell, Agency Counsel 

  
 Dated: ________________________________ 
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EXHIBIT C 

 
ASSIGNMENT OF CONTRACTS 

 
THIS ASSIGNMENT, made as of ____________, 2014, by and between the SUCCESSOR 
AGENCY OF THE SCOTTS VALLEY REDEVELOPMENT AGENCY, a body politic 
(“Seller”), and PROPERTY DEVELOPMENT CENTERS LLC, a Delaware limited liability 
company (“Purchaser”). 
 

W I T N E S S E T H: 
  
 For valuable consideration, receipt of which is acknowledged, Seller and Purchaser agree 
as follows: 
 
 1. ASSIGNMENT AND ASSUMPTION.  
 
  (a) Seller hereby assigns and transfers to Purchaser all right, title and interest 
of Seller in, to and under the contracts (the “Contracts”) described in Exhibit A attached hereto 
and made a part hereof. 
 
  (b) Purchaser hereby accepts the foregoing assignment, and assumes and 
agrees to perform all of the covenants and agreements in the Contracts to be performed by Seller 
thereunder that arise or accrue from and after the date of this Assignment as long as Purchaser 
owns the real property subject to the Contracts. 
 
 2. INDEMNIFICATION.  Purchaser agrees to protect, indemnify, defend and hold 
Seller harmless from and against all claims, obligations, losses, damages, liabilities and expenses 
(including, without limitation, attorneys’ fees and costs) that Seller may incur or that may be 
asserted against Seller arising out of or in any way connected with, directly or indirectly, the 
Contracts from and after the date hereof.  Seller agrees to protect, indemnify, defend and hold 
Purchaser harmless from and against all claims, obligations, losses, damages, liabilities and 
expenses (including, without limitation, attorneys’ fees and costs) that Purchaser may incur or 
that may be asserted against Purchaser arising out of or in any way connected with, directly or 
indirectly, the Contracts prior to the date hereof. 
 
 3. FURTHER ASSURANCES.  Seller and Purchaser agree to execute such other 
documents and perform such other acts as may be reasonably necessary or proper and usual to 
effect this Assignment. 
 
 4. SUCCESSORS AND ASSIGNS.  This Assignment shall be binding upon and 
shall inure to the benefit of Seller and Purchaser and their respective personal representatives, 
heirs, successors and assigns. 
 
 5. GOVERNING LAW.  This Assignment shall be construed under and enforced in 
accordance with the laws of the State of California. 
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 6. ATTORNEYS’ FEES.  If either party brings an action or proceeding at law or in 
equity to interpret or enforce this Agreement or any provisions contained herein, or to seek 
damages or other redress for a breach, the prevailing party shall be entitled to recover in addition 
to all other remedies or damages, reasonable attorneys’ fees and costs incurred in such action or 
proceeding. 
 
 7. COUNTERPARTS.  The parties may execute this Assignment in one or more 
counterparts.  All counterparts shall be construed together and shall constitute one agreement. 
 
  IN WITNESS WHEREOF, Seller and Purchaser have executed this Assignment 
as of the date first hereinabove written. 
 
SELLER: SUCCESSOR AGENCY OF THE SCOTTS 

VALLEY REDEVELOPMENT AGENCY,  
a body politic 

  
  
 By:___________________________________ 
       Stephen H. Ando, Executive Director 

 
ATTEST: 
 
By:___________________________________ 
      Tracy A. Ferrara, Secretary 
 
APPROVED AS TO FORM: 
 
By:____________________________________
      Kirsten Powell, Agency Counsel 

  
  
PURCHASER: PROPERTY DEVELOPMENT CENTERS 

LLC  
a Delaware limited liability company 

  
  
 By: Safeway Inc., a Delaware corporation 

Its Sole and Managing Member 
 
By:__________________________________ 
      __________________________________ 
      Its Secretary 

 Name: ________________________________ 
 Title: _________________________________ 
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EXHIBIT D 
 

LIST OF LEASES 
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EXHIBIT E 

 
ASSIGNMENT AND ASSUMPTION OF LEASES 

 
 
 THIS ASSIGNMENT, made as of ____________, 2014, by and between the 
SUCCESSOR AGENCY OF THE SCOTTS VALLEY REDEVELOPMENT AGENCY, a body 
politic (“Seller”), and PROPERTY DEVELOPMENT CENTERS LLC, a Delaware limited 
liability company (“Purchaser”). 
    
      

W I T N E S S E T H: 
 
 For valuable consideration, receipt of which is acknowledged, Seller and Purchaser agree 
as follows: 
 
 1. ASSIGNMENT AND ASSUMPTION. 
 

Seller hereby assigns and transfers to Purchaser all right, title and interest of 
Seller in, to and under the leases (the “Leases”) described in Exhibit A attached hereto and made 
a part hereof. 

Purchaser hereby accepts the foregoing assignment, and assumes and agrees to 
perform all of the covenants and agreements in the Leases to be performed by the landlord 
thereunder that arise or accrue from and after the date of this Assignment. 
 
 2. INDEMNIFICATION.  Purchaser agrees to protect, indemnify, defend and hold 
Seller harmless from and against all claims, obligations, losses, damages, liabilities and expenses 
(including, without limitation, attorneys’ fees and costs) that Seller may incur or that may be 
asserted against Seller arising out of or in any way connected with, directly or indirectly, the 
landlord’s obligations, duties and liabilities under the Leases from and after the date hereof.  
Seller agrees to protect, indemnify, defend and hold Purchaser harmless from and against all 
claims, obligations, losses, damages, liabilities and expenses (including, without limitation, 
attorneys’ fees and costs) that Purchaser may incur or that may be asserted against Purchaser 
arising out of or in any way connected with, directly or indirectly, the landlord’s obligations, 
duties and liabilities under the Leases prior to the date hereof. 
 
 3. FURTHER ASSURANCES.  Seller and Purchaser each agree to execute and 
deliver to the other party, upon demand, such further documents, instruments and conveyances, 
and shall take such further actions as are necessary or desirable to effect this Assignment. 
 
 4. SUCCESSORS AND ASSIGNS.  This Assignment shall be binding upon and 
shall inure to the benefit of Seller and Purchaser and their respective personal representatives, 
heirs, successors and assigns. 
 
 5. GOVERNING LAW.  This Assignment shall be construed under and enforced in 
accordance with the laws of the State of California. 
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 6. ATTORNEYS’ FEES.  If either party brings an action or proceeding at law or in 
equity to interpret or enforce this Agreement or any provisions contained herein, or to seek 
damages or other redress for a breach, the prevailing party shall be entitled to recover, in addition 
to all other remedies or damages, reasonable attorneys’ fees and costs incurred in such action or 
proceeding. 
 
 7. COUNTERPARTS.  The parties may execute this Assignment in one or more 
counterparts.  All counterparts shall be construed together and shall constitute one agreement. 
 
 IN WITNESS WHEREOF, Seller and Purchaser have executed this Assignment as of the 
date first hereinabove written. 
 
SELLER: SUCCESSOR AGENCY OF THE SCOTTS 

VALLEY REDEVELOPMENT AGENCY, a 
body politic  

  
  
 By:___________________________________ 
       Stephen H. Ando, Executive Director 

 
ATTEST: 
 
By:___________________________________ 
      Tracy A. Ferrara, Secretary 
 
APPROVED AS TO FORM: 
 
By:____________________________________
      Kirsten Powell, Agency Counsel 

  
  
PURCHASER: PROPERTY DEVELOPMENT CENTERS 

LLC  
a Delaware limited liability company 

  
  
 By: Safeway Inc., a Delaware corporation 

Its Sole and Managing Member 
 
By:__________________________________ 
      __________________________________ 
      Its Secretary 

 Name: ________________________________ 
 Title: _________________________________ 
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EXHIBIT F 
 

OMITTED 
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EXHIBIT G 

 
 
Recorded at Request of and:  
When Recorded Mail to: 
 
_____________________________ 
_____________________________ 
_____________________________ 
 
Mail Tax Statements to: 
 
_____________________________ 
_____________________________ 
_____________________________ 
 

GRANT DEED 
 
  For valuable consideration, receipt of which is acknowledged, the SUCCESSOR 
AGENCY OF THE SCOTTS VALLEY REDEVELOPMENT AGENCY, a body politic, hereby 
grants to PROPERTY DEVELOPMENT CENTERS LLC, a Delaware limited liability company, 
the real property in the City of Scotts Valley, County of Santa Cruz, State of California, 
described in Exhibit A attached hereto and incorporated herein by reference. 
 
 SUCCESSOR AGENCY OF THE SCOTTS 

VALLEY REDEVELOPMENT AGENCY, a 
body politic 

 

   
   
 By:___________________________________  
       Stephen H. Ando, Executive Director 

 
ATTEST: 
 
 
By:___________________________________ 
      Tracy A. Ferrara, Secretary 
 
APPROVED AS TO FORM: 
 
 
By:____________________________________
      Kirsten Powell, Agency Counsel 

 

   
 Dated: ________________________________  
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A notary public or other officer completing this  
certificate verifies only the identity of the individual  
who signed the document to which this certificate is  
attached, and not the truthfulness, accuracy, or  
validity of that document. 
 
 
STATE OF CALIFORNIA 

COUNTY OF  

 
On _________________, 2014, before me, ____________________________, a Notary Public 
in and for the State of California, personally appeared  , personally known to me (or proved to 
me on the basis of satisfactory evidence) to be the person whose name is subscribed to the within 
instrument, and acknowledged to me that he or she executed the same in his or her authorized 
capacity and that, by his or her signature on the instrument, the person or entity upon behalf of 
which he or she acted executed the instrument. 
 
WITNESS my hand and official seal. 
 
 
____________________________________ 
Notary Public 
My Commission Expires: ____________________ 
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EXHIBIT A 

TO 
GRANT DEED 

 
  All of the real property in the City of Scotts Valley, County of Santa Cruz, State 
of California, described as follows: 
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SEPARATE STATEMENT OF 
DOCUMENTARY TRANSFER TAX 

 
 
 

NOT TO BE RECORDED 
 

County Recorder 
Santa Cruz County, California 
 
 
Ladies/Gentlemen: 
 
  In accordance with Revenue and Taxation Code Section 11932, it is requested 
that this statement of documentary transfer tax due not be recorded with the attached Deed, but 
affixed to the Deed after recordation and before return as directed on the Deed. 
 
  The Grant Deed names the SUCCESSOR AGENCY OF THE SCOTTS 
VALLEY REDEVELOPMENT AGENCY, a body politic, as Grantor, and PROPERTY 
DEVELOPMENT CENTERS LLC, a Delaware limited liability company, as Grantee.  The 
property being transferred is located in the City of Scotts Valley, County of Santa Cruz, State of 
California. 
 
  The amount of documentary transfer tax due on the attached deed is 
______________________________ Dollars ($___________), computed on the full value of the 
property [(less the value of any liens and encumbrances remaining on the property at the 
time of sale)]. 
 

Very truly yours, 
 
______________________________, 
a _________________________ 
 
 
By: ________________________________ 
 

Its: _____________________________ 
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EXHIBIT H 

 
AFFIDAVIT OF NON-FOREIGN STATUS 

 
Section 1445 of the Internal Revenue Code provides that a transferee of a U.S. 

real property interest must withhold tax if the transferor is a foreign person.  To inform the 
transferee that withholding of tax is not required upon the disposition of a U.S. real property 
interest by the SUCCESSOR AGENCY OF THE SCOTTS VALLEY REDEVELOPMENT 
AGENCY, a body politic (“Seller”), the undersigned hereby certifies the following on behalf of 
Seller: 

 1. Seller is not a foreign person, foreign corporation, foreign partnership, 
foreign trust or foreign estate (as those terms are defined in the Internal Revenue Code and 
Income Tax Regulations); 

 2. Seller’s Tax Identification Number is ______________________________. 

 3. Seller’s address is ______________________________; and 

  4. Seller is not a disregarded entity as defined in Section 1.1445-2(b)(2)(iii) 
of the Internal Revenue Code Regulations. 
 
  Seller understands that this certification may be disclosed to the Internal Revenue 
Service by the transferee and that any false statement contained herein could be punished by fine, 
imprisonment, or both. 
 
  Under penalties of perjury I declare that I have examined this certificate and to the 
best of my knowledge and belief it is true, correct and complete, and I further declare that I have 
authority to sign this document on behalf of Seller. 
 
Dated:  ______________, 2014 
       
 SUCCESSOR AGENCY OF THE SCOTTS 

VALLEY REDEVELOPMENT AGENCY, a 
body politic 

  
  

 By:___________________________________ 
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       Stephen H. Ando, Executive Director 
 
ATTEST: 
 
By:___________________________________ 
      Tracy A. Ferrara, Secretary 
 
APPROVED AS TO FORM: 
 
By:____________________________________ 
      Kirsten Powell, Agency Counsel 
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EXHIBIT I 

 
TENANT NOTICE 

 
 
_________________, 2014 
 
___________________________________ 
___________________________________ 
___________________________________ 
___________________________________ 
 

Re: Sale of _______________________ 
 Scotts Valley, California (“Property”) 

 
Dear Tenant: 
 
  Please be advised that: 
 
  1. The Successor Agency of the Scotts Valley Redevelopment Agency, a 
body politic (“Seller”), has sold the Property to Property Development Centers LLC, a Delaware 
limited liability company (“Purchaser”). 
 
  2. In connection with such sale, Seller has transferred your security deposit 
in the amount of $________________ (“Security Deposit”) to Purchaser. Purchaser 
acknowledges receipt of and sole responsibility for the return of the Security Deposit. 
 
  3. All rental and other payments that become due subsequent to the date of 
this notice should be paid to Purchaser at the address shown on Exhibit A attached to this letter. 
 
 
SELLER: 
SUCCESSOR AGENCY OF THE SCOTTS VALLEY  
REDEVELOPMENT AGENCY, a body politic 
 
 
By:___________________________________ 
      Stephen H. Ando, Executive Director 
 
ATTEST: 
 
By:___________________________________ 
      Tracy A. Ferrara, Secretary 
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APPROVED AS TO FORM: 
 
By:____________________________________ 
      Kirsten Powell, Agency Counsel 
 
PURCHASER: 
PROPERTY DEVELOPMENT CENTERS 
LLC, a Delaware limited liability company 
 
 
By: Safeway Inc., a Delaware corporation 
Its Sole and Managing Member 
 
By:__________________________________ 
      __________________________________ 
      Its Secretary 
Name: ________________________________ 
Title: _________________________________ 
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Exhibit A to Tenant Notice 
 

[Insert address(es) for notices and payments] 
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EXHIBIT J 
 

TENANT ESTOPPEL CERTIFICATE 
 
 

 The undersigned (“Tenant”) hereby certifies to the Successor Agency of the Scotts Valley 
Redevelopment Agency (“Landlord”) and Property Development Centers LLC (“Purchaser”) as 
follows: 
 
 1. Attached hereto is a true, correct and complete copy of that certain Leases dated 
_______________ between Landlord and Tenant (the “Lease”), which demises Premises located 
in __________________, California as shown on Exhibit A attached hereto.  The Lease is now 
in full force and effect and has not been amended, modified or supplemented, except as set forth 
in Paragraph 6 below. 
 
 2. The term of the Lease commenced on _______________________. 
 
 3. The term of the Lease is scheduled to expire on __________________. 
 
 4. Tenant has no option to renew or extend the Term of the Lease except: 
__________________________________________. 
 
 5. Tenant has no preferential right to purchase the Premises or any portion of the 
building in which the Premises are located (“Building”) or the property upon which the Building 
is located (“Property”), and Tenant has no rights or options to expand into other space in the 
Building except: _________________________________________. 
 
 6. The Lease has: (Mark one of the following) 
 
 (_____) not been amended, modified, supplemented, extended, renewed or assigned. 
 

(_____) been amended, modified, supplemented, extended, renewed or assigned by the 
following described agreements, copies of which are attached hereto: 
_________________________________________________________. 

 
 7. Tenant has accepted and is now in possession of the Premises and has not sublet, 
assigned or encumbered the Lease, the Premises or any portion thereof except as follows: 
__________________________________________. 
 
 8. The current Base Monthly Rent is $________________. 
 
 9. The amount of security deposit (if any) held by Landlord under the Lease is 
$_________________.   No other security deposits have been made by Tenant. 
 
 10. All rental payments payable by Tenant have been paid in full as of the date 
hereof. No rent under the Lease has been paid for more than thirty (30) days in advance of its due 
date. Tenant is current in the payment of any taxes, utilities, common area maintenance 
payments, or other charges required to be paid by Tenant under the Lease. 
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 11. All work required to be performed by Landlord under the Lease has been 
completed and has been accepted by Tenant, and all tenant improvement allowances have been 
paid in full. 
 
 12. To the best of Tenant’s knowledge, as of the date hereof, there are no defaults on 
the part of Landlord or Tenant under the Lease. 
 
 13. Tenant has no defense as to its obligations under the Lease and claims no set-off 
or counterclaim against Landlord. 
 
 14. Tenant has no right to any concession (rental or otherwise) or similar 
compensation in connection with renting the space it occupies, except as expressly provided in 
the Lease. 
 
 15. All insurance required of Tenant under the Lease has been provided by Tenant 
and all premiums have been paid. 
 
 16. There has not been filed by or against Tenant a petition in bankruptcy, voluntary 
or otherwise, any assignment for the benefit of creditors, any petition seeking reorganization or 
arrangement under the bankruptcy laws of the United States or any state thereof, or any other 
action brought pursuant to such bankruptcy laws with respect to Tenant. 
 
 17. Tenant pays rent due Landlord under the Lease to Landlord and does not have any 
knowledge of any other person who has any right to such rents by collateral assignment or 
otherwise. 
 
 18. The undersigned signatory hereto hereby warrants that he/she has full and valid 
legal power and authority to make and deliver this certificate and to bind the Tenant to the 
statements and certifications made herein. 
 
The foregoing certification is made with the knowledge that Purchaser is about to purchase the 
Property from Landlord and that Purchaser is relying upon the representations herein made in 
purchasing such Property. 
 
 
Dated:____________________, 2014. 
 
“TENANT” 
By: _____________________________________ 
Print Name: ______________________________ 
Its: _____________________________________                                                                                                    
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