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Staff Report

TO: Board of Directors

FROM: Jennifer Hanson, General Manager
Keane Sommers, P.E., Director of Power Systems

DATE: December 7, 2022

SUBJECT: Purchase of 148-152 Whitcomb Avenue, Colfax, CA 95713
Property (APNs 100-230-054 and 100-230-013)

HYDROELECTRIC

RECOMMENDATION:
Adopt Resolution No. 2022-61:

e Amending the 2022 Annual Budget to include a new capital improvement
project: Hydroelectric Office Facility in the amount of $3,341,250 to be
funded by Fund 55; and

e Approve the purchase and sale agreement for 148-152 Whitcomb Avenue,
Colfax, CA 95713 Property (APNs 100-230-054 and 100-230-013) for a total
amount not to exceed $3,341,250 and authorize the General Manager to
execute all necessary documents related to the execution of the Purchase
and Sale Agreement.

BACKGROUND:

The Hydroelectric Department has experienced significant growth since the
transition away from the PG&E partnership agreement in 2013. The existing
hydroelectric field office is currently beyond its capacity to house staff and
equipment. Additional growth is expected following the acquisition of the PG&E
South Yuba Canal and Deer Creek Powerhouse.

In 2018 a needs assessment study was completed by Stantec Architecture to
identity future building and property needs. The study concluded that the current
acreage of the existing site (1.5) is too small to accommodate the overall acreage
required for growth of fleet vehicles, equipment, storage, yard and maintenance
needs. The recommendation was to consider a different site and new building(s) to
provide the best facility solution for the District. Additionally, the current building
has several accessibility issues and substandard bathrooms for the staff assigned
to the current building.



Since 2018 staff has reviewed several properties in the area to determine their
suitability for a headquarters facility. Staff identified the property located at 148-152
Whitcomb Avenue, Colfax, CA as a potentially suitable site. The facility includes
sufficient office space, warehouse space, and parking to accommodate the
projected growth needs of the Hydroelectric Department.

BUDGETARY IMPACT:

Staff has negotiated a purchase price of $3,341,250.00 for the facility which must
be added to the 2022 Annual Budget. In addition to the purchase cost of the facility
staff estimates approximately $3,700,000 in repairs and upgrades are needed to
the facility. Repairs and upgrades include roofing repairs, communication
upgrades, fencing, and general office upgrades. Upgrades costs will be added to
the 2023 Annual Budget, through the budget amendment process since the annual
budget is almost complete. The purchase would be paid for from Fund 55’s
reserves which are currently projected to be $45,127,000 at the end of 2022. The
cost of purchasing the building is less than the estimated $22,000,000 to construct
a new building. It is also recommended that the property purchased for the
previously planned building and the current office be considered for surplus.

ATTACHMENTS (3)

e Resolution Approving the Purchase and Sale Agreement, the associated
budget amendment, and authorizing the General Manager to execute the
necessary documents to purchase Placer County APNs 100-230-054
and
100-230-013

e Offering Memorandum for 148-152 Whitcomb Avenue, Colfax, CA 95713

e Purchase and Sale Agreement Template
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RESOLUTION NO. 202261
OF THE BOARD OF DIRECTORS OF THE NEVADA IRRIGATION DISTRICT

Approving Purchase and Sale Agreement, the Associated Budget Amendment,
and Authorizing the General Manager to Execute Necessary Documents to
Purchase Placer County Assessor Parcel Numbers 100-230-054 and 100-230-013
(148-152 Whitcomb Avenue, Colfax, CA)

WHEREAS, Nevada Irrigation District (NID) owns and operates the Yuba-Bear
Hydroelectric Project consisting of seven power plants, associated water rights and
storage and conveyance facilities, with a collective generation capacity of 82.2
megawatts; and

WHEREAS, NID’s Hydroelectric Project generates revenue for NID that is utilized to
operate and maintain NID’s infrastructure and provide affordable water and recreation
services to thousands of customers and visitors annually; and

WHEREAS, NID’s Hydroelectric Department has experienced significant growth since
the 50-year partnership agreement with Pacific Gas & Electric Company lapsed in 2013;
and

WHEREAS, in 2018 a Needs Assessment Report was completed for NID by Stantec
Architecture to identify future building and property needs for the Hydroelectric
Department; and

WHEREAS, the needs assessment concluded that NID’s current hydroelectric office
and yard is too small to safely and efficiently accommodate the ongoing operation of the
Hydroelectric Project; and

WHEREAS, since the completion of 2018 Needs Assessment Report, Staff has
considered multiple parcels for a new building and associated facilities; and

WHEREAS,; staff identified a property located at 148-152 Whitcomb Avenue, Colfax, CA
(APNs 100-230-54 and 100-230-013) (the Property) and determined that the facility
meets or exceeds the requirements identified in the Needs Assessment Report; and

WHEREAS, staff negotiated a purchase price for the Property of $3,341,250.00 which
must be added to the 2022 Budget as a capital improvement project in Fund 55; and

WHEREAS, staff estimates approximately $3,750,000.00 in additional repairs and
upgrades to prepare the Property for NID use; and

WHEREAS, Water Code section 22425 authorizes NID to acquire property, including
the Property, to carry out its purposes; and



Resolution No. 2022-61 (Approving Purchase and Sale Agreement, the Associated
Budget Amendment, and Authorizing the General Manager to Execute Necessary
Documents to Purchase Placer County Assessor Parcel Numbers 100-230-054 and
100-230-013 (148-152 Whitcomb Avenue, Colfax, CA)
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WHEREAS, the acquisition of the Property is either not a project or is an exempt project
under the California Environmental Quality Act (CEQA); and

WHEREAS, the Board of Directors of NID find that the acquisition of the Property under
the terms set forth in proposed purchase and sale agreement is in the best interest of
Nevada Irrigation District and its landowners and customers.

NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of Nevada Irrigation
District as follows:

1. The above recitals are true and correct and are incorporated herein as findings of
the Board of Directors.

2. NID’s General Manager is authorized and directed to execute the purchase and
sale agreement for the Property and to take such further reasonable and
necessary actions necessary to complete the purchase of the Property.

3. The 2022 Annual Budget is amended to include a new capital improvement
project: Hydroelectric Office Facility in the amount of $3,341,250 in Fund 55

* % % % %

PASSED AND ADOPTED by the Board of Directors of the Nevada
Irrigation District at a special meeting held on the 7" day of December 2022 by the
following vote:

AYES: Directors:
NOES: Directors:
ABSENT: Directors:
ABSTAINS: Directors:

President of the Board of Directors

Attest:

Secretary to the Board of Directors



For Sale | £53,000 SF
Industrial Warehouse

148 - 152 WHITCOMB AVE | COLFAX, CA

EXCLUSIVE OFFERING MEMORANDUM
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OWNER USER OPPORTUNITY

THE OFFERING

CLICK FOR
ZONING
DETAILS

148-152 Whitcomb Avenue has =15,323 SF of
improved space and 37,640 SF of warehouse area.
The building is located in an Industrial Zone, APN

100—230—052(P|acer County). For more information 3 060 AC

on zoning click the button on the building image. LOT SIZE YEAR BUILT
The building has propane gas, column spacing of
25-40"' and is serviced by fiber/Wave Broadband
Internet. The fire sprinkler density is .30 GMP/SF.
There are two dock high doors and one ground

level door, and a 22-26' clear height. Power to the RSO T3

site is 1,200 AMPS/480V/3-Phase.
INSULATION AT WAREHOUSE ROOF DECK LIGHTING THROUGHOUT WAREHOUSE

KIDDER MATHEWS OFFERING MEMORANDUM
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https://library.municode.com/ca/colfax/codes/code_of_ordinances?nodeId=TIT17ZO_ARTIIIUSZODIRE_CH17.80INZO

PROPERTY OVERVIEW

TOTAL SF +53,000 SF (Divisble)
IMPROVED AREA +15,323 SF

WAREHOUSE AREA +37,640 SF

SALE TYPE Owner User

TOTAL PARKING 98 Spaces

YARD / ADDITIONAL PARKING .20 AC (8,712 SF)
INSULATION Fully insulated and conditioned

KIDDER MATHEWS OFFERING MEMORANDUM

ADDRESS

CLEAR HEIGHT

GROUND LEVEL DOORS

DOCK HIGH DOORS

POWER

ROOF REPAIR/MAINTENANCE

ZONING

148 - 152 Whitcomb Ave, Colfax, CA
+22'- 26

One (1)

Two (2)

1,200 Amps / 480V / 3 Phase
$45,000 - Q4 2021

Industrial "I" City of Colfax



SITE PLAN

AYVININNS F1VS

148 WHITCOMB
OFFICE

152 WHITCOMB
OFFICE
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KIDDER MATHEWS OFFERING MEMORANDUM




PROPERTY PHOTOS

PRIVATE OFFICE CONDITIONED MFG./WAREHOUSE

SOUTH ENTRY OPEN AREA WITH PERIMETER OFFICES CONDITIONED MFG./WAREHOUSE PARTITION

KIDDER MATHEWS OFFERING MEMORANDUM

AYVININNS F1VS
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ASSESSOR PARCEL MAP
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AREA OVERVIEW

COLFAX, CA

Colfax is a city in Placer County, California, at the
crossroads of Interstate 80 and State Route 174. The
population was 1,963 atthe 2010 census. The town
is named in honor of U.S. Vice President Schuyler
Colfax (1869-73), a bronze statue of whom stands
at Railroad Street and Grass Valley Street.

Some of the town’s notable features include the
newly restored Southern Pacific Railroad colonnade-
style depot(which houses the Colfax Museum and
Chamber of Commerce) builtin 1905 and currently
supports east and west bound railroad travelers.
It's high school serves a large geographic area
due to its central location and ease of access off
of Interstate 80.

A quainttown nestled in the Sierra Nevada Mountain
Range, Colfax offers abundant outdoor activities
including hiking, biking, boating (Rollins Lake)
fishing, hunting and much more within minutes of
the town. It's also known for its classic American
diners such as TJ's Roadhouse and Dine N Dash
Pub which frequently advertise on the local freeway
billboards to attract hungry travelers. Colfax may
not be big, but it's got it's own identity and offers
some of the small things like Starbucks, a local car
wash and is supportive of the arts.

KIDDER MATHEWS OFFERING MEMORANDUM

A quaint town nestled in the
Sierra Nevada Mountain Range

PHOTOS COURTESY OF COLFAX-CA.GOV
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LOCATION AERIAL
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DRIVE TIMES MAP
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DRIVE TIMES

Auburn, CA

16 miles

19 mins

Grass Valley, CA

14 miles

28 mins

Roseville, CA

33 miles

37 mins

Sacramento, CA

49 miles

53 mins

Elk Grove, CA

62 miles

60 mins

Donner, CA

43 miles

50 mins

North Shore Lake Tahoe, CA

65 miles

60 mins
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ITEM NO.

PURCHASE AND SALE AGREEMENT WITH JOINT CLOSING INSTRUCTIONS

Seller agrees to sell the Property to Buyer, and Buyer agrees to purchase the Property from Seller, in accordance
with the terms of this Purchase and Sale Agreement with Joint Closing Instructions (“Agreement”). This Agreement is
effective as of the date Seller signs this Agreement (“Effective Date”).

1. KEY TERMS.

(A) Seller:
phone number: email address:
mailing address:

(B) Buyer:
phone number: email address:

mailing address:

(C) Purchase Price: $ (which equals Buyer's offer price of $
Transaction Fee of $ ).

(D) Earnest Money Deposit: $
or more than $1,000,000).

(E) Property: Address: ; as legally described
on Exhibit A, including all permanent improvements thereon (but excluding an - aI property unless specifically
identified by addendum or amendment to this Agreement). A ¢ '

(F) Closing Date: /h"(if K, Mthen (i) 30 calendar days after the
Effective Date). If the Closing Date falls on a weekend or a or fede fy recognized holiday, the Closing Date
shall be the next business day.

(G) Closing Agent: f{ 3‘% contact:
address: phone number:

email address: % F

(H) Title Insurance Company:

(I) Closing Cost Allocations: As described in Segtion belgw entitled “Closing Cost Allocations”.

2. EARNEST MONEY DEPOSIT. Buyer must ,d%OSI
the time zone where the Property is located{on -
Money Deposit is non-refundable except as s . fort
Buyer under this Agreement. The SCHQMinks !

= _=.¢___‘._'__‘

he,Earnest Money Deposit with Closing Agent on or before 5:00 PM in
siness day after Seller countersigns this Agreement. The Earnest
is Agreement, and may be applied towards the amounts payable by
")/Xor the purchase of the Property shall be opened upon Closing Agent’s
hed copy of this Agreement.

the Closing Date
4. CLOSING DELIVERI

(A) Seller’ iveries; or before the Closing Date, Seller shall deliver the following to Closing Agent (“Seller's
Deliveries”)i )

w€milar transactions in the state where the Property is located) (“Deed”) signed by Seller and
ackl wledged in accordance with the laws of the state in which the Property is located.

A Non-Foreign Transferor Declaration signed by Seller, or evidence reasonably acceptable to Closing Agent
wnd Buyer that Seller is exempt from the withholding requirements of the Foreign Investment in Real
Property Tax Act (FIRPTA), Internal Revenue Code Section 1445.

(iii) A counterpart of the “Settlement Statement” (defined below) signed by Seller.

(iv) A counterpart of the assignment and assumption of leases and contracts substantially in the form attached
as Exhibit B (“Assignment of Leases and Contracts”) sighed by Seller.

(v) Any and all other instruments reasonably required by Closing Agent or otherwise necessary to Close the
transactions contemplated by this Agreement.

PSA (Commercial) (Rev. 01/01/2021) 1
Copyrght © 2021 Ten-X, LLC. All rights reserved.
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(B) Buyer's Deliveries. On or before the Closing Date, Buyer shall deliver the following to Closing Agent (“Buyer's
Deliveries”):

() An amount in immediately available “good funds” equal to the Purchase Price (less the Earnest Money
Deposit already deposited with Closing Agent), plus Buyer's share of closing costs, prorations and expenses
as set forth in this Agreement.

(i) A counterpart of the Settlement Statement signed by Buyer.
(i) A counterpart of the Assignhment of Leases and Contracts sighed by Buyer.

(iv) Any and all other instruments reasonably required by Closing Agent or otherwise necessary to Close the
transactions contemplated by this Agreement.

5. CONDITIONS PRECEDENT TO CLOSING.
(A) Seller's Conditions. Seller’s obligation to Close is conditioned upon the following:

(i) Al representations and warranties of Buyer in this Agreement shall have been true in all matenal respects as
of the Effective Date. B \ 7

(i) Buyer shall have performed in all material respects all covenants and obllgatlons required to be performed by
Buyer on or before the Closing Date. % U

(B) Buyer's Conditions. Buyer's obligation to Close is conditioned upon the following

(i) All representations and warranties of Seller in this Agreement shaII have been true in all material respects as
of the Effective Date. )

(ii) Seller shall have performed in all material respects all covenants and ob!igatlons required to be performed by
Seller on or before the Closing Date. # /

(iii) Title Insurance Company is irrevocably committed to issue to Buyer an owner's title insurance policy covering
the Property with standard coverage customary,in thelstate where the Property is located, showing liability in
the amount of the Purchase Price and showing insurable title to the Property vested in Buyer, subject only to
the following: (a) Title Insurance Company’s standard exceptions; (b) liens for all current general and special
real property taxes and assessments fot yet ‘due_and payable; (c) liens of supplemental taxes, if any
assessed; (d) any facts not shown by public regords that an accurate survey and/or a personal inspection of
the Property would have disclosed; (e)ithe moftgage/deed of trust/deed to secure debt lien in connection
with any Buyer financing; (f) any’ laws, regulations, or ordinances regarding the use, occupancy, subdivision,
or improvement of the Property, or the.effect of any non-compliance with or any violation thereof; (g) rights of
existing tenants and/or occupants of the’Property, if any; (h) covenants, restrictions, easements, and other
matters that do not materially impair the value or use of the Property; (i) hon-monetary encumbrances
disclosed to Buyer inawriting,prior to entering into this Agreement; and (j) any other matter for which Title
Insurance Company agrees to provide insurance at no additional cost to Buyer.

(C) Duty to Cooperate in Godd Faith to Resolve. Despite anything to the contrary in this Section, if either party learns that
a closing condition is unlikely to be satisfied, such party shall promptly notify the other party, and both parties shall
cooperate in good faith.to_fairly and promptly resolve the matter, and the party whose closing condition was not
satisfied shall not berelieved of its obligation to Close unless (i) the other party fails to cooperate in good faith, (ii) fair
and prompt yésoliition is not reached after the parties have cooperated in good faith, or (iii) fair and prompt resolution
of the matter on or hefore the Closing Date would be impracticable.

(D) Waiver'of Conditions: Either party may waive its respective closing conditions in its sole discretion. By proceeding to
Closing, each party waives its respective closing conditions and irrevocably releases the other party from any liability
afising:fromhany facts known by such waiving party that would otherwise have resulted in a failure of a closing
condltion '

6. CLOSING INSTRUC‘I'IONS TO CLOSING AGENT. At Closing, Closing Agent is irrevocably instructed to do the following:
(A) Record the Deed.

(B) Pay all fees, costs, deed and transfer taxes for the sale of the Property which are required to be paid by Seller and
Buyer under this Agreement, the portion of any fees charged by Closing Agent which are payable by Seller and Buyer
(if any) and other expenses relating to the sale of the Property which are required to be paid by Seller and Buyer.

(C) Pay to Seller the balance of the Purchase Price and any other funds remaining after Closing.

PSA (Commercial) (Rev. 01/01,/2021) 2
Copyright © 2021 Ten-X, LLC. All rights reserved.
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Seller and Buyer acknowledge that Closing Agent shall have no liability in connection with its activity as Closing Agent
except to the extent of Closing Agent’s gross negligence, willful misconduct, or willful disregard of the terms of this
Agreement.

7. COSTS AND PRORATIONS.

(A) Pre-Closing Costs. Buyer and Seller acknowledge that Closing Agent may incur certain costs while processing this
transaction which must be paid prior to Closing. Closing Agent is authorized and instructed to release funds for
payment of such costs prior to Closing from funds deposited into Escrow by Buyer. Such funds are not refundable and
Closing Agent is released from any liability for payment of any such funds pre-released through the Escrow. Closing
Agent is authorized to charge the appropriate party for costs incurred, or credit the appropriate party for credits, as
applicable at Closing or upon termination of this Agreement.

days in the applicable period and in accordance with local customs: (i) all real property taxes, ents, utilities
and other operating expenses customarily apportioned in similar situations (“Property Expenses and aII rents
and other income actually received and customarily apportioned in similar situations ("E’goperty In% ). Despite
anything to the contrary in this Agreement, insurance premiums will not be prorated; g Sellet, rMay cancel any

existing insurance on the Property after Closing. If either party receives Property eome r a_yefund of Property
Ip!
u

(B) Prorations. The following shall be prorated as of the date of Closing, in each case based on the gﬁAmber of calendar

Expenses attributable, in whole or in part, to the other party’s period of owne e party’that received such
Property Income or refund shall immediately submit to the other party the portioty blé to such other party’s
period of ownership. Except as set forth in this Agreement, Seller shall not be respo' i Ieﬁ)r any Property Expenses
accruing after Closing. This paragraph shall survive Closing indefinitely. ) 4

(C) Closing Costs. Seller and Buyer shall pay closing costs as described in he Cl ng C&%{Allocatlons (and Closing Agent
is authorized to (i) pay Seller’s costs from Seller’s proceeds, an% ay B ers costs from funds deposited into
Escrow by Buyer).

(D) Settlement Statement. On or before the third business day pdg josmg.L‘losmg Agent shall prepare and deliver to
Seller and Buyer a settlement statement setting forth the,_pror\atlonsﬁ /d cost allocations set forth in this Agreement
(“Settlement Statement”). ,-f k\

8. TERMINATION AND CANCELLATION OF ESCROW. . ')}J

(A) Termination Resulting from Breach. If Closing 6‘5?;1\ : Slli%ﬁﬂ ot occur on or before the Closing Date due to a breach
of this Agreement by Buyer or Seller, then th non- ching party may terminate this Agreement and cancel the
Escrow by written notice to the breaching part \ nd Closﬁg Agent. If Buyer fails to timely deposit the Earnest Money
Deposit, then Seller may immediately” terminatéuthis Agreement by written notice to Buyer. Upon any such
termination and/or cancellation, tr;e’{ g;)‘\party shall pay any cancellation fees of Closing Agent and Title

P

Insurance Company. If Seller is the“hreac y, Closing Agent shall return the Earnest Money Deposit to Buyer,
and Buyer shall be entitled to pursue &qn\ed‘f at law or in equity. If Buyer is the breaching party, then the following
shall apply: A \H

BUYER AND SELLER AGR THAT IT WOULD BE EXTREMELY DIFFICULT TO DETERMINE SELLER'S ACTUAL
TING MJA BREACH BY BUYER. IN THE EVENT OF A BREACH BY BUYER, SELLER SHALL BE
AMOUNT EQUAL TO THE EARNEST MONEY DEPOSIT AS LIQUIDATED DAMAGES AND AS
SREMEDY. BUYER AGREES THAT SUCH AMOUNT IS A REASONABLE PRE-ESTIMATE OF

DAMAGES PAYABLE TO SELLER UPON A BREACH BY BUYER, SELLER SHALL ONLY BE ENTITLED TO
NT PERMITTED BY LAW, AND ANY EXCESS SHALL BE PROMPTLY RETURNED TO BUYER.

"SERLER'S INITIALS / BUYER'S INITIALS _/,

Upon Termination and Cancellation of Escrow. Except as otherwise set forth in this Section, upon termination of
this Agreement and cancellation of Escrow pursuant to this Section, Seller and Buyer shall be jointly responsible for
any cancellation fees of Closing Agent and Title Insurance Company, and all other costs incurred in connection with
the transactions contemplated by this Agreement (including, without limitation, payments for loan applications,
inspections, appraisals, and other reports) shall be the sole responsibility of the party incurring such costs.

(B)

(C) Closing Agent Authorization. If Closing Agent receives a written notice from a party to cancel the Escrow in
accordance with this Section 8, and Closing Agent can confirm that the other party also received the notice, Closing
Agent is authorized to comply with the notice if Closing Agent does not receive a written objection within 10 calendar
days after such other party received the notice.

9. BUYER’S REPRESENTATIONS AND WARRANTIES. Buyer represents and warrants to Seller as follows:

PSA (Commercial) (Rev. 01/01/2021) 3
Copyright © 2021 Ten-X, LLC. All rights reserved.



(A) Authority. Buyer has the necessary authority to enter into and perform its obligations under this Agreement. If Buyer
is an entity, the natural person signing this Agreement on behalf of Buyer represents and warrants that (i) Buyer is
duly formed and in good standing and (ii) the natural person signing on behalf of Buyer has the necessary authority to
bind Buyer to this Agreement.

(B) Property Condition and Attributes. Prior to entering into this Agreement, Buyer had the opportunity to conduct Buyer's
own due diligence and investigations. Except as expressly set forth in this Agreement, Buyer's obligations under this
Agreement are not contingent on any further due diligence and/or investigation. Buyer acknowledges that the
square footage of the Property (including the square footage of the lot and any improvements thereon) is deemed
approximate and not guaranteed. Buyer acknowledges that except as otherwise expressly set forth in this Agreement
or in written disclosures to Buyer signed by Seller, (i) Seller does not make, and expressly disclaims, any
representation or warranty, express or implied, regarding the Property, and (ii) Buyer acknowledges and agrees that
Seller is selling the Property “As Is, Where Is, With All Faults and Limitations” and Seller shall héﬁo liability for or
any obligation to make any repairs or improvements of any kind to the Property.

(C) Disclosures. Prior to entering into this Agreement, Buyer has received (or, to the extent no ‘}‘ed Buyer
irrevocably waives) all disclosure documents required to be provided by or on héhalf of Se or Seller's
representatives. Reports furnished by or on behalf of Seller shall be for informational '-'rl,_- and are not
made part of this Agreement unless required under applicable law. ), W

(D) Sophisticated Buyer. Buyer (i) is a sophisticated purchaser, (ii) is capable o ing)the merits and risks of
purchasing the Property, (iii) understands and is able to bear the economic risks of pu¥ghasi g the Property, including,
without limitation, a total loss of investment and/or the risk that Buye! ired to hold the Property
indefinitely.

10. SELLER’S REPRESENTATIONS AND WARRANTIES. Secller represents angfég;ants Buyer as follows:

(A) Authority. Seller has the necessary authority to enter into and ﬁe}form nts"dh gatlons under this Agreement. If Seller
is an entity, the natural person signing this Agreement on be If%f Seller epresents and warrants that (i) Seller is
duly formed and in good standing and (ii) the natural pe%ﬂgnln _,,pehalf of Seller has the necessary authority to

bind Seller to this Agreement. ,_ v\_\ 4

(B) Property Condition and Attributes. Except as would no be reas&nably expected to have a material adverse effect on
the value or ongoing business or operation of th P op rltten information regarding the Property provided to
Buyer by or on behalf of Seller, taken as a whale ( iu mg any updates or revisions provided, or any disclaimers
in any information provided), fairly represen:&s t Prope . This paragraph shall not survive Closing.

(C) No Violations. Except as disclosed I,Q’ writmg Muyer prior to signing this Agreement, Seller's execution and
performance of this Agreement wr ’hqm J;eétllt \in any breach of, conflict with, or result in the creation of any

encumbrance upon the Property p *t‘g\an ndenture, mortgage, deed of trust, note, evidence of indebtedness,
right of first refusal, right of first offer anﬁm’her agreement or instrument by which Seller is bound with respect to
the Property. ~ \? =y

(D) Leases. Except for the leases (i }l%ng any amendments) listed in Exhibit C (“Leases”), Seller knows of no other
agreement with respe o the ncy of the Property that will be binding on Buyer after Closing, and to Seller's
knowledge, the mformatlo 1,0 xhlbit C and copies of any Leases delivered by Seller to Buyer are true, correct and
complete in all matgfalkespects. Except as disclosed in writing to Buyer prior to signing this Agreement and except
as would not b senably expected to have a material adverse effect on the ongoing business or operation of the
Property, t Se%%;c%al knowledge, (i) each of the Leases is in full force and effect; (ii) there are no uncured
material defaults under any of the Leases or circumstances which with the giving of notice, the passage of time or

both y;'ﬁ#'is onstltlﬁe a material default under any of the Leases; (iii) there are no unsatisfied concessions,

abate ; , defenses or other basis for relief or adjustment under any of the Leases; (iv) there is no
gu;ag%‘%bhgatmn to provide any tenant with an allowance to perform any tenant improvements; (v) no tenant
haé‘tequeste in writing a modification of its Lease or a release of any material obligation under its Lease, or has
given \hgtten notice terminating its Lease, or has been released of any matetial obligation under its Lease prior to the

normal éfprratlon of the term of the Lease; (vi) no tenant is the subject of a bankruptcy or insolvency proceeding; (vii)

no guarantor has been released or discharged from any obligation in connection with any Lease; and (viii) all

brokerage commissions currently due and payable with respect to the Leases have been paid.

mr

(E) No Litigation. Except as disclosed in writing to Buyer prior to signing this Agreement, there is no pending litigation
affecting the Property or that would affect Seller’s ability to perform its obligations under this Agreement.

(F) No Mechanics’ Liens. Except as disclosed in writing to Buyer prior to signing this Agreement, there are no unsatisfied
mechanics’ or materialmen'’s lien rights concerning the Property.

11. SELLER'S COVENANTS.
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(A) Possession. At Closing, Seller shall relinquish possession of the Property to Buyer (subject to the Leases) and
promptly provide Buyer with all keys, codes and other means of Property access in Seller's possession.

(B) Utilities. Seller shall reasonably cooperate with Buyer prior to Closing to allow Buyer to obtain responsibility for and
maintain access to applicable utilities following Closing.

(C) Operation and Maintenance of Property. Prior to Closing, Seller shall maintain, and to the extent within Seller's
reasonable control, operate, the Property consistent with past practice.

(D) Leases and Contracts. Prior to Closing, Seller shall not enter into, terminate or amend any Lease or other material
agreement with respect to the Property which would encumber or be binding upon the Property from and after
Closing, without Buyer's prior written consent, which consent may not be unreasonably withheld, conditioned or

delayed.
,ﬁ\

(E) No Violations. Prior to Closing, Seller shall comply in all material respects with the terms of the any other

material document or agreement affecting the Property consistent with past practice.

(F) Notice of Material Changes or Untrue Representations. Prior to Closing, Seller shall 2;%\“' ':E"'x"., iyer if Seller

learns of any material change in any condition of the Property or any event or circu

representation or warranty of Seller under this Agreement untrue or misleading. = \%/
12. DISPUTE RESOLUTION. AT THE REQUEST OF EITHER PARTY TO THIS AGREEMENT, ANY D S SING UNDER THIS
AGREEMENT SHALL BE FIRST SUBMITTED TO MEDIATION BEFORE A PARTY INITIATES ARE ON OR COURT ACTION.
MEDIATION FEES SHALL BE DIVIDED EQUALLY AND EACH PARTY SHALL BEAR HER/!| ‘ \ N ATTORNEYS’ FEES AND

BUYER AND SELLER HAVE READ AND UNDERSTAND THE ABOVE %RA
ARISING OUT OF THE TRANSACTION CONTEMPLATED BY
COMMENCEMENT OF ARBITRATION OR COURT ACTION.

SELLER'S INITIALS /
13. MISCELLANEOUS. ,*’"“""ﬂ?h

{

(A) Survival of Representations and Warranties. Excegt aépthemisje set forth in this Agreement, (i) all representations
and warranties of Seller and Buyer in this Agre merit h'éll&(vive Closing for a period of one year, and (ii) no claim
for breach of any representation or warranty in this Ag?%@ent may be made more than one year after Closing.

(B) No Assignment or Recording. Buyer mayﬁot ;ﬁ:lgg‘réfecord all or any part of this Agreement without the express
prior written consent of Seller. Despite? ‘?\e O er may assign this Agreement to any entity wholly owned,
directly or indirectly, by Buyer; provide : ver, that, in such event, the undersigned Buyer shall remain liable for
the obligations of Buyer under this‘Ag

(C) Casualty and Condemnation.f . _[a portion of the Property is damaged or taken by eminent domain (or is
the subject of a pending takin @rior to Closing, Seller shall notify Buyer promptly after Seller obtains knowledge
thereof. Within 10 business days ‘after Buyer receives such written notice (if necessary, the Closing Date shall be
extended until one bu ss dayfafter the expiration of such period), Buyer may, at its option, either (i) terminate this

AI\?/AGREE TO SUBMIT DISPUTES
ENT TO MEDIATION PRIOR TO

ﬁuyl:n's INTALS ___/____

Agreement, or (ii) procee losing in accordance with this Agreement. Buyer shall be deemed to have waived its
right to terminat Evéement if Buyer does not notify Seller in writing of its election to terminate this Agreement
within such p yer shall not be entitled to any insurance proceeds or obtain any rights with respect to any
claims SeII th regard to insurance maintained by Seller with respect to the Property. In the event of a
taking by |n Seller shall assign to Buyer at Closing all of Seller’s right, title and interest in and to all
awards| h takmg

(D) Com on [hterest Development. If the Property is in a common interest development, unless otherwise required by
Paeknowledges that Buyer was provided for review (or, to the extent not provided, Buyer waives any right to
the declaration of covenants, conditions, restrictions and/or bylaws and other documentation regarding such
yinterest development and Buyer acknowledges that Buyer has reviewed such documentation to the fullest
extent Buyer deems necessary and, by signing this Agreement, Buyer accepts the declaration of covenants,
conditions, restrictions and/or bylaws of the common interest community.

(E) Local Requirements. Some counties, cities, municipalities and other state subdivisions may require a certificate of
occupancy, certificate of use or code compliance certificate and/or inspection (“Local Requirement”) may be required
in order to transfer and/or occupy the Property. If a Local Requirement is required for the Property to be transferred
to or occupied by Buyer, Buyer waives such Local Requirements to the extent waivable. To the extent any such Local
Requirement is not waivable by Buyer, Buyer shall comply with the Local Requirement at Buyer's sole cost, including,
without limitation, the correction of any violations or performance of other work which may be required in connection
therewith. Seller makes no representation as to whether a Local Requirement applies. Buyer shall indemnify, defend
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and hold Seller harmless from and against all fines, penalties, costs, expenses, claims and liabilities arising out of or
relating to any Local Requirements. This paragraph shall survive Closing indefinitely.

(F) Counterparts. Electronic Signatures, and Complete Agreement. This Agreement and any addenda or other document
necessary for Closing of the transactions contemplated by this Agreement may be signed in two or more counterparts,
each of which shall be deemed an original, but all of which together shall constitute one document. Facsimile and
electronic signatures shall have the same legal effect as original signatures. This Agreement and any addenda or other
document necessary for Closing of the transactions contemplated by this Agreement may be accepted, sighed or agreed
to through the use of an electronic signature in accordance with the Electronic Signatures in Global and National
Commerce Act (E-Sign Act), Title 15, United States Code, Sections 7001 et seq., the Uniform Electronic Transaction Act
(UETA) and any applicable state law. This Agreement constitutes the entire agreement of Buyer and Seller with respect
to the subject matter of this Agreement and supersedes any other instruments purporting to be an agreement of
Buyer and Seller relating to that subject matter. No modification of this Agreement will be effectwe unless it is in
writing and signed by both parties.

(G) Severability. If any portion of this Agreement is judicially determined to be invalid or unenforceable, that Pemon shall
be deemed severable from this Agreement and the remainder of this Agreement shall remam in full fqrce and effect
and be construed to fulfill the intention of the parties. .

(H) Time is of the Essence. Time is of the essence for the performance of each and every coverLant under this Agreement
and the satisfaction of each and every condition under this Agreement. .

() Governing Law and Venue, This Agreement shall be interpreted, construed;applied anﬂ: en"forced in accordance with
the laws of the state in which the Property is located. The state and federal'cotitts.located in the county in which the
Property is located shall be proper forums for any legal controversy between the/ parﬂes arising in connection with this
Agreement, which courts shall be the exclusive forums for all such eUlts actlons or proceedings.

(J) Attorneys’ Fees. In any action, proceeding or arbitration arising, out of thIS Agreement the prevailing party (defined as
the party who prevails as to a substantial part of the litigation? or clalm) shall’'be entitled to reasonable attorneys’ fees
and costs.

(K) Eurther Assurances. The parties agree to execute su¢h other? docurriente, and to take such other actions as may
reasonably be necessary, to further the purposes of this'Agreement

(L) Notices. All notices and other communications contemplated ‘Under this Agreement shall be in writing and shall be
deemed given and received upon receipt if: (i) deliveredpersonally; or (i) mailed by registered or certified mail return
receipt requested, postage prepaid; (iii) sent by'a nationally recognized overnight courier; and/or (iv) sent by email.
Notice to Buyer and Seller shall be giveri as set forthson the first page of this Agreement or to such other address or
addresses as may from time to time be'designated by either party by written notice to the other.

(M) Prohibited Persons and Transactions.".Each pasty represents and warrants to the other that neither it, nor any of its
affiliates, nor any of their members,. dlrectors ‘or other equity owners (excluding holders of publicly traded shares), and
none of their principal officers and emp!oyees (i) is listed as a “specifically designated national and blocked person”
on the most current list published’ by the U.S. Treasury Department Office of Foreign Asset Control (“OFAC”); (ii) is a
person or entity with whem U.S; jpersans or entities are restricted from doing business under OFAC regulations or any
other statute or executive, order (including the September 24, 2001 “Executive Order Blocking Property and
Prohibiting Transactions with'Persons Who Commit, Threaten to Commit, or Support Terrorism”); and (iii) is engaged
in prohibited dealings’--or transactions with any such persons or entities.

(N) Brokers. In' connect:en W th the transactions contemplated by this Agreement, Seller is represented by Listing Broker
identified on the sighature page hereto, Buyer is represented by Buyer's Broker identified on the signature page
hereto, Ten-Xlis acting as the marketing firm and marketplace provider, and Seller and Buyer each represents and
warrants that it has not dealt with any other broker, finder or other agent who would be entitled to any fee from Seller
or Buyer.~“Seller and Buyer shall each indemnify and hold harmless the other from and against any claims, losses,
costs)damages, liabilities or expenses, including reasonable attorneys’ fees, arising in connection with any breach by
the indemnifying party of the representations and warranties in this paragraph. This paragraph shall survive Closing
indefinitely.

(0) Form of Agreement. Buyer and Seller acknowledge that no representation, recommendation or warranty is made by
Ten-X or any broker relating to the legal sufficiency or tax consequences of this Agreement or any attachments
hereto, and Buyer and Seller each represent and warrant that it has consulted with, had the opportunity to consult
with or waived the right to consult with counsel in connection with this Agreement.
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Owner's Title Insurance Policy (Standard Coverage)
Additional Title Coverage or Endorsements Requested by Buyer X
Lender's Title Insurance Policy X
Closing Agent Fees X
State and/or Local Transfer Taxes ]
Credit Reports, Loan Fees, Loan Points, Reports and Inspections L4
Required by Buyer's Lender, Appraisal Fees, Mortgage Notarization and /
Recording Fees, and All Other Costs In Connection With Buyer's Loan Y. 3
Seller's Loan Prepayment Fees and All Other Costs In Connection With X )
Seller's Existing Loan Xr
Deed Notarization and Recording Fees X )7 i 4
Real Estate Broker/Agent Commissions Due Listing Broker _\j )
Offered Cooperating Real Estate Broker/Agent Commissions Due Buyer's g ’ H,‘_:J , g
Broker 4 Jw )
Additional Real Estate Broker/Agent Commissions Due Buyer’s Broker (If X
Any) |5 JE
Any Reports and Inspections Requested by Buyer T X
Seller’s Attorney Fees £ \fW
Buyer's Attorney Fees |\ X
All Other Closing Costs <{ N y X
h U )
\ ‘

S Vv

i L

I:ig“ ".l |

SELLER'S INITIALS /. 4 ,ﬂﬁ\ "'\T\'?;\__ﬁ:_,..«"" BUYER'SINITALS _ /.
i o
15. STATE-SPECIFIC PROVISIONS. See state—specifig\ rider %b&ached hereto and incorporated herein by reference (if
applicable). Falh 4
V4 S\ I.‘__' "_’_J_"/
~Q ’;.,-'3:\. \

4 h }
'I{Re%nafnil_g_g'f.df Page Intentionally Blank)
r— \ 4
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SELLER: BUYER:

(and its permitted assigns under Section :_[._3{8))

Printed Name: Printed Name: ¢ » /

Title (if applicable): HiEe T apPlcanic) N '
Printed Name: 1 x

Printed Name: . ; 3 L

Title (if applicable): Title (if app“cab""?;. - —

Dated: Dated:

LISTING BROKER (if any): ; -BUYER’S B"ﬁOKER (If any):

Broker Printed Name: » ' »BrokerPrinted Name:

Brokerage Printed Name: /. “Brokerage Printed Name:

Brokerage License Number: State: S, I‘__~ Brokerage License Number: State:

(Brokers must be licensed in the state where the Property is located.)
DISCLOSURE AND CONFIRMATION OF. AGENGY--ﬁELA‘I’IONSHIP

Buyer and Seller acknowledge that, unlg_sé otherwise set forth in this Agreement, Ten-X is not acting as Seller's real estate
agent or Buyer's real estate agent, and Ten-X s acting as a marketing firm and marketplace provider only.

SELLER'S INITIALS _ /"= BUYERSINTALS ___/_____

CLOSING AGENT ACKNOWLEDGEMENT

Closing Agent é’cknowledges receipt of a copy of this Agreement and the Earnest Money Deposit set forth in Section 1(D) and
agrees to act as Closing Agent in accordance with this Agreement.

By:
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EXHIBIT B

ASSIGNMENT AND ASSUMPTION OF LEASES AND CONTRACTS

ASSIGNMENT AND ASSUMPTION OF LEASES AND CONTRACTS

Seller:
Buyer:
Property (Address):

This Assignment and Assumption of Leases and Contracts, dated effective as of B V4 is entered
into between Buyer and Seller in connection with the transfer of the Property from Seller to Buyer concurrentiy heréwith.

Seller is the landlord under those certain leases identified on Schedule 1 attached hereto {collestwely, "Leases") relating
to the Property. Seller desires to assign to Buyer, and Buyer desires to assume from Sellér,jall of Sellér's right, title and
interest in and to the Leases and all other transferable licenses, contracts, permits and: agreements affectmg the Property
(collectively, “Contracts”).

For valuable consideration, the receipt and sufficiency of which is acknowledged) Buyer and"$él'i'ér agree as follows:

1 ASSIGNMENT. Seller hereby assigns, transfers and conveys to Buyer all of Seller-f_s_,;:r'igh!:-,'title and interest in and to (a)
the Leases and Contracts and (b) all security deposits, letters of credit and guarantees given in connection with the Leases.

2. ASSUMPTION. Buyer hereby assumes all of Seller's obligations and liabilitiés_under the Leases and Contracts and
agrees to perform all of the landlord’s obligations under the Leases; and Seller's obligations under the Contracts, arising
from and after the date hereof. Buyer shall be solely responsible for notifying any tenants or occupants (a) that Seller has
transferred ownership of the Property to Buyer, (b) regarding any'changeiin place for payment of rentals, and (c) that Buyer is
responsible for the security deposits of such tenants or occupants.

3. INDEMNIFICATION BY SELLER. Seller hereby indemnifié‘s- Buyer and-agrees to hold Buyer harmless from and against all
claims, expenses, losses or damages to the extent arisinig out.6fi(a) the landlord's obligations and liabilities under the Leases
accruing prior to the date hereof, and/or (b) Seller’ s obllgatlons and liabilities under the Contracts accruing prior to the date
hereof.

4. INDEMNIFICATION BY BUYER. Buyer hereby. indemnifies Seller and agrees to hold Seller harmless from and against all
claims, expenses, losses or damages to the‘extent arising out of (a) the landlord's obligations and liabilities under the Leases
accruing from and after the date hereof, and/or (b) Seller's obligations and liabilities under the Contracts accruing from and
after the date hereof. -

SELLER:

BUYER:

Printed Name: _

Title (if applicable):

Printed Name:

Title (if applicable):

Printed Name:

Title (if applicable):

Dated:

Printed Name:

Title (if applicable):

Dated:
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EXHIBIT C
LEASES

All leases posted to the Property’s listing page on Ten-X's webslte (a) after the date of the attached list, and (b) before
Buyer signs this Agreement are hereby Incorporated hereln by reference.
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