PURCHASE AND SALE AGREEMENT
AND JOINT ESCROW INSTRUCTIONS
[2118 Milvia Street, Berkeley, California]


[bookmark: _GoBack]THIS PURCHASE AND SALE AGREEMENT AND JOINT ESCROW INSTRUCTIONS (hereinafter the “Agreement”), dated for reference purposes November 11, 2014, is by and between N.E.W. MILVIA PROPERTY, LLC, a California limited liability company (“Seller”), and PERALTA COMMUNITY COLLEGE DISTRICT, a community college district organized and existing under the laws of the State of California  (“Buyer”).  For purposes hereof, the term “Effective Date” shall be the date specified in Section 13(m) of this Agreement.

A.	Buyer is a community college district committed to providing first-rate educational opportunities and learning environments for its students, which goals require the acquisition of new facilities for classroom purposes when needed.

B.	Education Code section 81330 authorizes Buyer to enter into an agreement to acquire real property and buildings for additional classroom facilities which are needed at this time. 

C.	Seller owns certain real property and improvements in Berkeley (the “City”), Alameda County (the “County”), California, located at and commonly known as 2118 Milvia Street, which real property comprises approximately 0.26 acres of land, and the improvements thereon include a free-standing building.

D.	Seller desires to sell such property to Buyer and Buyer desires to purchase such property from Seller, on the terms and conditions set forth in this Agreement.

IN CONSIDERATION of the respective agreements hereinafter set forth, Seller and Buyer agree as follows:

1.	PROPERTY INCLUDED IN SALE.  

Seller agrees to sell and convey to Buyer, and Buyer agrees to purchase from Seller, subject to the terms and conditions set forth herein, the following, all of which are collectively referred to in this Agreement as the “Property”:

(a)	that certain real property located in Berkeley, California, more particularly described in Exhibit “A” attached hereto (the “Real Property”);

(b)	Seller’s right, title and interest in any rights, privileges and easements appurtenant to the Real Property, including, without limitation, minerals, oil, gas and other hydrocarbon substances on and under the Real Property, development rights, air rights, water, water rights, riparian rights and water stock relating to the Real Property and rights-of-way or other appurtenances used in connection with the beneficial use and enjoyment of the Real Property (collectively, the “Appurtenances”);

(c)	Seller’s right, title and interest in the improvements and fixtures located on the Real Property, including, without limitation, the building owned by Seller located at 2118 Milvia Street, Berkeley, California, as well as any other improvements located on the Real Property, all apparatus, and equipment and appliances used in connection with the operation or occupancy of the Real Property (collectively, the “Improvements”);

(d)	Seller’s right, title and interest in that certain Office Building Lease, including Addenda #1 and #2, dated November 6, 1995 (the “Original Lease”), which was amended by that certain First Amendment to Lease dated August 31, 2006 (the “First Amendment”), that certain Second Amendment to Lease dated January 18, 2008 (the “Second Amendment”), and that certain Third Amendment to Lease dated July 8, 2011 (the “Third Amendment”).  The Original Lease, as amended by the First Amendment, Second Amendment and Third Amendment is collectively referred to herein as the “Lease”; and

(e)	Seller’s right, title and interest in: all permits, licenses, governmental approvals and other entitlements relating to the Real Property and Improvements, plans, specifications and drawings, property records (excluding historical accounting records), security deposits under the Lease and any and all guaranties of the Lease, and any warranty and guaranty rights, each as they relate to the ownership, use or operation of the Property (collectively, the “Intangible Property”). 

	All of the items described in subsections (a), (b), (c), (d) and (e) above are intended to be consistent with each other and in furtherance of the parties objective that Buyer is purchasing all of Seller’s interests in the Property itself so as to own and control such interests to the same extent that Seller owns and controls them except as to those rights are non-assignable, or specifically excepted by other provisions of this Agreement.

2.	PURCHASE PRICE.

(a)	The purchase price of the Property is Six Million One Hundred Eighty Thousand Dollars ($6,180,000.00) (the “Purchase Price”) and shall be paid as follows:

(i)	Within three (3) business days after the Effective Date, Buyer shall by wire transfer of funds deposit in escrow (the “Escrow”) with Chicago Title Company (hereinafter the “Title Company”), One Kaiser Plaza, Suite 745, Oakland, California 94612; Attention:  Laurie Edwards, a deposit of Three Hundred Nine Thousand Dollars ($309,000.00) (the “Deposit”).  If Buyer gives the Approval Notice pursuant to Section 4(g) below, the Deposit will be increased by Six Hundred Eighteen Thousand Dollars ($618,000.00), to a total of Nine Hundred Twenty-Seven Thousand Dollars ($927,000) within one (1) business day of the date of Seller’s receipt of the Approval Notice from Buyer, at which time the full amount of the Deposit, as so increased, shall be nonrefundable to Buyer unless Escrow fails to close due to a default of Seller, and shall be immediately released out of Escrow to Seller.

(ii)	The Title Company shall invest the Deposit, while any portion is held in Escrow, in investments selected by Buyer and reasonably approved by Seller, which may include, without limitation, any certificates of deposit, savings or other accounts of any federally insured savings and loan association or bank.  Interest earned while the Deposit is held in Escrow shall become a part of the Deposit.  Upon the Closing (as defined below) of the sale of the Property, the Deposit shall be credited against the Purchase Price.

	(iii)	The balance of the Purchase Price shall be paid to Seller through Escrow in immediately available funds at the closing of the purchase and sale contemplated hereunder (hereinafter the “Closing”).  The Closing shall be deemed to occur upon the delivery and recording of the Deed (as defined in Section 3(a) below).

(b)	Independent Consideration.  Buyer shall deposit into Escrow, concurrently with and in addition to the Deposit, the amount of One Hundred Dollars ($100.00) (the "Independent Consideration").  The Independent Consideration shall be non-refundable to Buyer as independent consideration for the rights and options extended to Buyer hereunder, including, without limitation, the right and option to terminate this Agreement as provided herein.  The Independent Consideration shall be disbursed to Seller immediately following Buyer's deposit thereof into Escrow.  In all instances under this Agreement in which Buyer elects to terminate or is deemed to have terminated this Agreement and the Deposit is returned to Buyer, Seller shall retain the Independent Consideration when the Deposit is returned to Buyer. The Independent Consideration shall not be applicable to the Purchase Price or treated as consideration given by Buyer for any purpose other than as provided herein.  The parties agree that it is their intention that the amount of the Independent Consideration is sufficient consideration, as such term is defined in Steiner v. Thexton, 48 Cal. 4th 411 (2010).  Buyer and Seller hereby acknowledge and confirm that they have had an opportunity to review this provision with their respective, independent counsel.

3.	TRANSFER OF TITLE TO THE PROPERTY.

(a)	At the Closing, Seller shall convey to Buyer title to the Real Property, the Appurtenances and the Improvements, by duly executed and acknowledged grant deed in the standard form used by Title Company (hereinafter the “Deed”).  As used in this Agreement, the “Close of Escrow” shall mean the date the Deed from Seller to Buyer is recorded in the Office of the Recorder of the County.  Evidence of delivery of title shall be the commitment to issue, and/or the issuance by Title Company to Buyer of a standard coverage ALTA Owner’s Policy of Title Insurance (the “Title Policy”) in the amount of the Purchase Price, insuring fee simple title to the Real Property in Buyer subject only to the Permitted Exceptions (as defined in Section 4(d), below). Buyer, at its sole cost, may obtain title insurance coverage in addition to the Title Policy (including, without limitation, extended coverage and/or endorsements), provided that obtaining such additional coverage shall be at Buyer’s sole cost and expense and shall not be a condition to or cause a delay of the Closing.

(b)	At the Closing, Seller shall transfer all of Seller’s right, title and interest in and to any Intangible Property by an assignment of intangible property in the form attached hereto as Exhibit “B” (hereinafter the “Assignment of Intangible Property”).

(c)	At the Closing, Seller shall assign to Buyer all of Seller’s right, title and interest in and to the Lease, and Buyer shall assume all of Seller’s obligations under the Lease, by an assignment and assumption of lease in the form attached hereto as Exhibit “C” (hereinafter the “Assignment and Assumption of Lease”).

4.	DUE DILIGENCE PERIOD; AS-IS PURCHASE. 

(a)	Due Diligence Period.  Buyer, or its designees, shall have the period commencing on the Effective Date, and ending at 5:00 p.m. (Pacific Time) on March 25, 2015 (hereinafter the “Due Diligence Period”) to conduct its due diligence review with respect to the Property, and to determine, in its sole and absolute discretion, whether the Property and all matters pertaining to the Property are satisfactory for the Buyer’s purchase of the Property.

(i)	Agreement with the Tenant; Use Permit; Extended Due Diligence Period.  Prior to the expiration of the Due Diligence Period, Buyer shall use its commercially reasonable efforts to (i) enter into an agreement with the City of Berkeley, the current tenant for the Property, providing for the City’s lease to be terminated, and for it to vacate the Property no earlier than the Close of Escrow, and (ii) make application for, process and obtain from the City a use permit permitting Buyer to use the Property for its intended purposes or exercise its authority to render  that zoning ordinance inapplicable to Buyer under Government Code section 53094. If notwithstanding the commercially reasonable efforts of Buyer, either of the two conditions contained in this Section 4(a)(i) have not been satisfied on or before the expiration of the Due Diligence Period, Buyer will have one (1) thirty (30) day extension of the Due Diligence Period (the “Extended Due Diligence Period”) solely for either or both of the foregoing two conditions, as applicable. Buyer shall notify Seller in writing a minimum of ten (10) business days prior to the end of the Due Diligence Period of the satisfaction or non-satisfaction of such conditions, and its intent to extend for any not then satisfied, together with a reasonably detailed summary of the actions taken by Buyer to satisfy such condition(s) for which Buyer intends to extend the Due Diligence Period, and a summary of the next steps to be pursued by Buyer to satisfy the subject condition(s).  In the event that either or both of such conditions have not actually been satisfied, and Buyer does not provide Seller written notice of Buyer’s satisfaction or waiver of such two conditions contained in this Section 4(a)(i) on or before the expiration of the Due Diligence Period, or Extended Due Diligence Period, as applicable, the provisions of Section 4(g)(i) shall apply.

(ii)	Buyer Board of Trustees Approval. Prior to the expiration of the Due Diligence Period, Buyer shall submit the result of its due diligence to Buyer’s Board of Trustees for final approval of the purchase of the Property. Buyer shall have until the expiration of the Due Diligence Period to obtain the approval of Buyer’s Board of Trustees to the purchase of the Property under the terms of this Agreement. If buyer delivers the Approval Notice in accordance with Section 4(g) below, Buyer shall be deemed to have obtained the final approval of the purchase of the Property from Buyer’s Board of Trustees.  Notwithstanding the foregoing requirement for Buyer’s Board of Trustees to give its final approval of the purchase of the Property by Buyer in accordance with the provisions of this Agreement, the terms and provisions of this Agreement shall be enforceable as between Seller and Buyer as of the Effective Date, although Buyer’s ability to give the Approval Notice under Section 4(g), is expressly conditioned upon Buyer obtaining the approval of its Board of Trustees to the purchase of the Property prior to the expiration of the Due Diligence Period.

(b)	Due Diligence Deliveries.  Within ten (10) business days of the Effective Date, the Title Company will deliver to Buyer a preliminary title report for the Real Property issued by Title Company (hereinafter the “ PTR”).  Within fifteen (15) business days after the Effective Date, Seller shall provide Buyer copies, or reasonable access to all relevant files of Seller with respect to the Property for inspection and copying at Seller’s Broker’s offices at 1990 Harrison Street, Suite 1750, Oakland, California 94612, during regular business hours, including, but not limited to, all studies, reports (including all soils, engineering, and environmental reports and materials), tests, surveys, maps, plans (including all grading plans), permits, leases, licenses, easements, and entitlements in Seller’s possession concerning the Property and its improvement, development and operation (the “Due Diligence Documents”).

(c)	Title Matters; Buyer’s Objections; Seller’s Right to Cure.  Within thirty (30) days of the Effective Date (the “Title Review Period”), Buyer shall either approve the title exceptions shown on the PTR, or notify Seller in writing of Buyer’s objection to any title exceptions.   If Buyer does not timely provide any such notification, Buyer shall be deemed to have approved all title exceptions. If Buyer timely provides notice of objections, Seller then shall have ten (10) days within which to notify Buyer whether Seller will remove any such objectionable title exceptions (“Disapproved Exceptions”).  If Seller does not agree to remove the Disapproved Exceptions to Buyer’s reasonable satisfaction on or at the Closing, Buyer shall have the option to waive such Disapproved Exceptions and proceed to Closing, or to terminate this Agreement prior to the end of the Due Diligence Period.  If Buyer gives the Approval Notice pursuant to Section 4(g), Buyer shall be deemed to have elected to waive such Disapproved Exceptions.  In addition, after the expiration of the Title Review Period, Buyer shall have the right to object in writing to any title matters which are not Permitted Exceptions and which would have a material adverse impact on Buyer’s title to, or planned development of, the Property that may first appear on any supplemental title report issued after the expiration of the Title Review Period so long as such objection is made by Buyer within five (5) business days after Buyer receives a copy of the applicable supplement from Seller or the Title Company (but, in any event, prior to the Closing Date). Unless Buyer is entitled to and timely objects to any such supplemental title matters, all such title matters shall be deemed to constitute additional Permitted Exceptions. Seller may elect (but shall not be obligated) to remove or cause to be removed any such Buyer-objected-to supplemental title matters, and Seller shall notify Buyer in writing within five (5) business days after receipt of Buyer’s notice of any such supplemental title matters objections (but, in any event, prior to the Closing Date) whether Seller elects to remove, or to cause the removal of same. Failure of Seller to respond in writing within such period shall be deemed an election by Seller not to remove such Buyer-objected-to supplemental title matters. If Seller elects not to remove one or more of such objected to supplemental title matters, then, within five (5) business days after Seller’s election (but, in any event, prior to the Closing Date), Buyer may elect in writing to either (i) terminate this Agreement, in which event the Deposit shall be paid to Buyer and, thereafter, the parties shall have no further rights or obligations hereunder except for obligations which expressly survive the termination of this Agreement, or (ii) waive such objections and proceed to Closing. Failure of Buyer to respond in writing within such period shall be deemed an election by Buyer to waive such objections and proceed to Closing. Any such objected to supplemental title matters so waived (or deemed waived) by Buyer shall be deemed to constitute a Permitted Exception and the Closing shall occur as herein provided without any reduction of or credit against the Purchase Price. Seller, at its election, shall be entitled to a reasonable extension of the Closing (not to exceed thirty (30) days) for the purpose of the removal of any exceptions to title Seller has agreed to remove, or cause the removal of.

(d)	Permitted Exceptions.  “Permitted Exceptions” shall mean all exceptions appearing on the PTR which are:  (i) standard printed exceptions in the Title Policy issued by Title Company; (ii) bonds and general and special real property taxes and assessments, a lien not yet due and payable; and (iii) any other liens, easements, encumbrances, covenants, conditions and restrictions of record approved by Buyer, or the removal of which is waived (or deemed waived) by Buyer if Buyer previously provided a notice of Disapproved Exceptions including any such liens, easements, encumbrances, or covenants, conditions and restrictions of record.

(e)	Buyer’s Inspections.  Upon a minimum of 24 hours prior notice from Buyer to Seller, Seller shall permit Buyer and its authorized agents and consultants to enter upon the Property during reasonable business hours to make and perform inspections and investigations of the Property.  Prior to entering upon the Property, Buyer shall provide to Seller a certificate of insurance evidencing Buyer’s or Buyer’s agents’, contractors’ and/or consultants’, as applicable, procurement of a commercial general liability insurance policy in the amount of One Million Dollars ($1,000,000) combined single limit for injury to or death of one or more persons in an occurrence, and for damage to property in an occurrence.  In conducting any inspections, investigations or tests of the Property, Buyer and its agents and representatives shall:  (i) not interfere with the tenant’s business operations on the Property; (ii) not perform any invasive or destructive testing or sampling without first obtaining Seller’s approval of the work plan and consultant, which approval shall not be unreasonably withheld; (iii) not injure Seller, its agents or the tenant or their respective agents, guests, invitees, contractors and employees or subtenants; (iv) comply with all applicable laws; (v) promptly pay when due the costs of all tests, investigations, and examinations done with regard to the Property; (vi) not permit any liens to attach to the Property by reason of the exercise of its rights hereunder; (vii) promptly repair any damage to the Property resulting directly or indirectly from any such inspection or tests; and (viii) not reveal or disclose prior to Closing any information obtained by Buyer prior to Closing concerning the Property or documents related thereto, except as may be otherwise required by law or as part of Buyer’s communications with Buyer’s consultants as may be required to complete Buyer’s Due Diligence and to close Escrow.  Buyer shall afford Seller the opportunity to have a representative of Seller present to accompany the party undertaking such evaluations, inspections, tests and other investigations of the Property.  Buyer’s obligations under this Section 4(e) shall survive any termination of this Agreement.  

(f)	Disclaimer; “As-Is” Purchase; Release and Indemnity.  Subject to the representations, warranties, and covenants of Seller expressly set forth in this Agreement or the documents executed by Seller pursuant hereto, Seller disclaims the making of any representations, warranties, and covenants as to the condition of the Property including, without limitation, the physical condition of the Property, including but not limited to the quality of workmanship of improvements on the Property, title to or the boundaries of the Property, soil condition, hazardous waste, toxic substance or other environmental matters, compliance with building, health, safety, land use and zoning laws, regulations and orders, structural and other engineering characteristics, and any and all express or implied warranties for the Property.  Further, except for Seller’s representations, warranties, and covenants expressly set forth in this Agreement, Seller shall have no liability for any latent, hidden, or patent defect as to the Property or the failure of the Property, or any part thereof or improvements thereon, to comply with any applicable laws and regulations.  Except for Seller’s representations, warranties, and covenants expressly set forth in this Agreement or the documents executed by Seller pursuant hereto, Buyer has relied solely upon its own inspections, investigations, research and analyses of the foregoing matters in entering into this Agreement and, except for Seller’s representations, warranties, and covenants expressly set forth in this Agreement or the documents executed by Seller pursuant hereto, is not relying in any way upon any representations, warranties, statements, plans, specifications, cost estimates, studies, reports, descriptions, guidelines or other information or material furnished by Seller or its representatives to Buyer or its representatives, whether oral or written (all such matters herein referred to as the “Delivered Information”), express or implied, of any nature whatsoever regarding any such matters.  Except for Seller’s representations, warranties, and covenants expressly set forth in this Agreement or the documents executed by Seller pursuant hereto, Seller shall have no liability with respect to the accuracy or completeness of the Delivered Information, all of which Buyer shall verify to its own satisfaction and all of which Buyer shall use and rely on solely at its own risk.

Buyer specifically acknowledges and agrees that Seller is selling and Buyer shall purchase the Property on an “AS IS, WHERE IS, WITH ALL FAULTS” basis as of the Closing and that except for Seller’s representations, warranties, and covenants expressly set forth in this Agreement or the documents executed by Seller pursuant hereto, Buyer is not relying on any representations, warranties or covenants of any kind whatsoever, express or implied, from Seller or its partners, officers, members, affiliates, attorneys, accountants, employees, subsidiaries, agents, contractors, subcontractors, successors and assigns (Seller and such other parties, collectively, the "Seller Parties" and each individually, a "Seller Party"), and the Seller Parties shall not have any liability as to any matters concerning the Property, including without limitation:  (i) the quality, nature, adequacy and physical condition of the Property (including, without limitation, topography, climate, air, water rights, water, gas, electricity, utility services, grading, drainage, sewers, site improvements and infrastructure improvements, access to and improvement and maintenance of public roads and related conditions), (ii) the quality, nature, adequacy, and physical condition of soils, geology and any groundwater, (iii) the existence, quality, nature, adequacy and physical condition of utilities serving the Property, (iv) the development or investment potential of the Property, the Property’s use, tenantability, habitability, merchantability, or fitness, suitability, value or adequacy of the Property for any particular purpose, (v) the zoning or other legal status of the Property or any other public or private restrictions on use of the Property, or any portion thereof, (vi) the compliance of the Property or its operation with any applicable codes, laws, regulations, statutes, ordinances, covenants, conditions and restrictions of any governmental or quasi-governmental entity or of any other person or entity, (vii) the presence of Hazardous Materials on, under or about the Property or the adjoining or neighboring properties, (viii) the status of entitlements, permits and approvals with respect to the Property, (ix) the condition of title to the Property, (x) the quality of any labor and materials used in any improvements on the Property, (xi) the quality and condition of the improvements constructed on the Property, or any construction defects, errors, omissions or other conditions, patent or latent or otherwise, (xii) the economics of the operation of the Property, and (xiii) the active or passive negligence or liability without fault of the Seller Parties in connection with any of the above.  Except as otherwise expressly provided in this Agreement, Seller is not obligated to do any restoration, repairs or other work of any kind or nature whatsoever on the Property and, specifically, but without derogating from the generality of the foregoing, Seller is not responsible for any work on or improvement of the Property necessary to cause the Property to meet any applicable regulations or to be suitable for any particular use. Buyer acknowledges that Buyer has used its independent judgment and has made its own determination as to its decision to purchase the Property.  Buyer shall rely upon its own investigation of the physical, environmental, economic and legal condition of the Property (including, without limitation, whether the Property is located in any area which is designated as a dam failure inundation area, earthquake fault zone, seismic hazard zone, high fire severity area or wildland fire area, by any federal, state or local agency).  Buyer undertakes and assumes the risks associated with all matters pertaining to the location of the Property being in any area designated as a special flood hazard area, dam failure inundation area, earthquake fault zone, seismic hazard zone, high fire severity area or wildland fire area, by any federal, state or local agency.
Without limiting the generality of the above provisions of this Section 4(f), as of the Close of Escrow, and except for Seller’s representations, warranties, and covenants expressly set forth in this Agreement or the documents executed by Seller pursuant to this Agreement, Buyer (a) expressly releases and waives on behalf of itself and its partners, affiliates, agents, employees, successors and assigns, any right of rescission, and any and all right to recover from the Seller Parties, and (b) forever releases and discharges the Seller Parties from any and all claims, including claims for contribution and/or indemnity (including, but not limited to, a claim for equitable indemnity), that it may now have or hereafter acquire against any of the Seller Parties for any claims, judgments, liens, fines, costs, loss, liability, damage, expenses, demands, action or cause of action whatsoever (including, without limitation, attorneys’ fees and costs), whether direct or indirect, known or unknown, foreseen or unforeseen, that may arise on account of or in any way be connected with the Property and the development and construction thereof (collectively, the “Claims”), including without limitation, Claims related to or arising from (i) title to the Property, (ii) the physical condition of the Property, or any law or regulation applicable thereto, (iii) the valuation, salability, physical condition or utility of the Property, (iv) the use, maintenance, development, construction, ownership or operation of the Property by Seller or any predecessor-in-interest of Seller, or by any tenant or other occupant of any portion of the Property, (v) the improvements constructed thereon or outside of the Property in connection with the development thereof, (vi) the active or passive negligence or liability without fault of the Seller Parties, or (vii) any construction defects, errors, omissions or other conditions, patent, latent or otherwise, including, but not limited to, any and all environmental matters affecting the Property, or any portion thereof, including, but not limited to, the presence of Hazardous Materials or the violation of any of the Environmental Laws.  Without limiting the generality of the foregoing, and notwithstanding any other provision of this Agreement, (i) in no event shall any Seller Party other than Seller have any liability to Buyer under this Agreement, and Seller's liability shall be limited to its interest in the Property as provided in Section 13(n), and (ii) in no event shall any Seller Party have any liability on account of actions or inactions of Buyer or its affiliates, officers, directors, employees, agents, contractor, subcontractors, or service providers with respect to the Property prior to or after the Effective Date.  In connection with the foregoing provisions of this Section 4(f), Buyer expressly waives the benefits of Section 1542 of the California Civil Code, which provides as follows:  “A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN TO HIM OR HER MUST HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR.”

Buyer hereby specifically acknowledges that (i) Buyer has carefully reviewed this subsection and discussed its import with legal counsel, and (ii) that the provisions of this section are a material part of this Agreement without which Seller would not have entered into this Agreement with Buyer.

Buyer’s Initials:  ______________
Buyer hereby agrees to indemnify, defend, protect and hold harmless the Seller Parties from and against any and all claims, judgments, liens, fines, actions, causes of action, suits, proceedings, costs, expenses (including, without limitation, reasonable attorneys’ fees and costs), liabilities, losses, damages, and demands, whether direct or indirect, known or unknown, foreseen or unforeseen (collectively “Losses”), to the extent arising out of:
(a)	the design, development, construction, use, leasing, maintenance, marketing, ownership or operation, or sale of the Property by or on behalf of Buyer, which occurs or is performed from and after the Closing Date (as defined in Section 7(b), below);
(b)	The failure or alleged failure of Buyer to make disclosures regarding the Property, or any other matter; and
		(c)	The matters for which Buyer released the Seller Parties in this Section 4(f) above.
Notwithstanding the provisions set forth in this Section 4(f), above, Buyer’s obligation to defend, indemnify, protect and hold the Seller Parties harmless under this Section 4(f) shall not apply to Losses to the extent arising from any breach of Seller’s express obligations, representations, warranties and covenants set forth in this Agreement.
The provisions of Section 4(f) shall survive the Closing hereunder or the termination of this Agreement and shall not be merged into the Deed.

As used in this Agreement, the following terms have the following definitions:
	
(1)	“Environmental Laws” means any applicable federal, state or local law, statute, regulation, rule, ordinance, permit, prohibition, restriction, license, requirement, agreement, consent, or approval, or any determination, directive, judgment, decree or order of any executive, administrative or judicial authority at any federal, state or local level (whether now existing or subsequently adopted or promulgated) relating to pollution or the protection of the environment, natural resources or public health and safety.

(2)	 “Hazardous Materials” means and shall include, without limitation, the following: any material or substance which is (i) defined as a “hazardous waste,” “extremely hazardous waste,” “restricted hazardous waste,” “hazardous substance,” or “hazardous material” under the laws or regulations of the State of California, (ii) petroleum, (iii) asbestos and asbestos containing materials, (iv) designated as a hazardous waste pursuant to Section 311 of the Federal Water Pollution Control Act (33 USC § 1317), (v) defined as hazardous waste pursuant to Section 1004 of the Federal Resource Conservation Recovery Act (42 USC § 1601 et seq.) (42 USC § 6903), (vi) defined as a hazardous substance pursuant to Section 101 of the Comprehensive Environmental Response Compensation Liability Act (42 USC § 9601 et seq.), (vii) anything listed by the State of California as a chemical known by the State to cause cancer or reproductive toxicity pursuant to Section 25249.8 (a) of the California Health and Safety Code, (viii) any material the presence of which would require remediation pursuant to the guidelines set forth in the State of California Leaking Underground Fuel Tank Field Manual, whether or not the presence of such material resulted from a leaking underground fuel tank, and (ix) mold. 

(g)	Expiration of Due Diligence Period.  Buyer shall have until expiration of the Due Diligence Period to deliver notice (hereinafter the “Approval Notice”) to Seller and Title Company that Buyer has approved its due diligence evaluation of the Property, which Buyer may approve or disapprove in its sole and absolute discretion.  If Buyer does not deliver the Approval Notice before the end of the Due Diligence Period, Buyer shall be deemed to have elected to terminate this Agreement.  If Buyer elects, or is deemed to have elected, to terminate this Agreement in accordance with this Section 4(g), the Deposit shall be returned to Buyer and neither party shall have any rights or obligations hereunder (except to the extent otherwise provided herein). 

	(i)	Expiration of Extended Due Diligence Period.  In the event that Buyer exercises its right to extend the Due Diligence Period in accordance with the provisions of Section 4(a)(i) of this Agreement, Buyer shall have until expiration of the Extended Due Diligence Period to deliver notice to Seller and Title Company of Buyer’s satisfaction or waiver of the applicable one or two conditions contained in Section 4(a)(i).  If Buyer does not deliver such notice before the end of the Extended Due Diligence Period, Buyer shall be deemed to have elected to terminate this Agreement.  If Buyer elects, or is deemed to have elected, to terminate this Agreement in accordance with this Section 4(g)(i), the Deposit shall be returned to Buyer and neither party shall have any rights or obligations hereunder (except to the extent otherwise provided herein).

(h)	Buyer’s Due Diligence Indemnity.  Buyer shall indemnify, protect, defend and hold the Seller Parties and the Property free and harmless from and against any and all mechanic’s liens arising from Buyer’s due diligence activities on the Property.  Buyer also shall indemnify, protect, defend and hold the Seller Parties and the Property free and harmless from and against any other Claims and/or Losses arising from the acts or omissions of Buyer, Buyer’s agents, consultants, contractors, or subcontractors, or the consultants, contractors and subcontractors of such agents, in connection with Buyer’s entry or activities upon the Property.  The indemnity provisions of this Section 4(h) shall survive the Closing or earlier termination of this Agreement.

(i)	Termination of Agreement.  If this Agreement is terminated prior to Closing for any reason other than Seller’s default hereunder, then promptly following such termination (and as a condition to return of the Deposit to Buyer if Buyer is so entitled), Buyer shall return to Seller, within five (5) business days after termination: (i) all original Due Diligence Documents and copies made by Buyer or transferees thereof from Buyer; and (ii) copies of all third party reports and studies relating to the Property received by Buyer, but without any representation or warranty by Buyer.


5.	CONDITIONS TO CLOSING.

(a)	Buyer’s Conditions to Closing.  The following conditions are precedent to Buyer’s obligation to purchase the Property (each a “Buyer Condition,” and collectively the “Buyer’s Conditions”):

(i)	Title Insurance.  Title Company shall have issued or shall have unconditionally and irrevocably committed to issue the Title Policy to Buyer.  As provided for in Section 3(a), above, Buyer may request additional title policy forms or endorsements to the Title Policy, but the issuance of such shall not constitute a Buyer Condition.

(ii)	Representations, Warranties and Covenants.  Seller shall have materially performed each covenant required to be performed by Seller under this Agreement and all of Seller’s representations and warranties set forth in this Agreement shall be true and correct, in all material respects, as of the Closing.  Effective as of the Closing, Buyer waives all Seller defaults then known to Buyer.

(iii)	Estoppel Certificate. Buyer shall have received an estoppel certificate dated within 30 days prior to the Closing Date executed by the tenant under the Lease in the form attached hereto as Exhibit “D”, provided however that if after Seller exercises commercially reasonable efforts, the tenant refuses to execute such form of estoppel certificate because another form is attached to the Lease, then the form attached to the Lease shall be acceptable; and provided further however, the form of estoppel certificate shall be modified to complete the relevant information for the Lease and the form attached hereto as Exhibit “D” may be modified by or for the tenant to delete or modify provisions which the tenant asserts are not required by the estoppel certificate under the Lease, but any such estoppel certificate shall contain no statement or information which is materially inconsistent with the provisions of the Lease as delivered to Buyer. The estoppel certificate delivered hereunder is referred to hereinafter as the “Estoppel Certificate”.

Buyer’s Conditions are intended solely for the benefit of Buyer.  If any of Buyer’s Conditions are not timely satisfied for any reason other than Buyer’s default hereunder, Buyer shall have the right in its sole discretion to either (i) waive in writing such Buyer’s Condition and proceed with the Closing, or (ii) terminate this Agreement, in which event the Deposit shall be returned to Buyer. Upon such termination of this Agreement by Buyer and disposition of the Deposit as provided above, neither party shall have further obligations under this Agreement (other than obligations which by their terms survive such a termination); provided, however, that if Seller is in default, Buyer shall retain its remedies against Seller as provided in Section 6(b) below.  

(b)	Seller’s Conditions to Closing.  The following conditions are precedent to Seller’s obligation to sell the Property (each a “Seller Condition,” and collectively the “Seller’s Conditions”):

(i)	Deposit of Funds.  Buyer shall have deposited the balance of the Purchase Price into Escrow, and such other funds as may be required pursuant to Section 7(f) and any other provisions of this Agreement.

(ii)	Deliveries Complete.  Buyer shall have delivered to Title Company the documents listed in Section 7(d) of this Agreement.

(iii)	Representations, Warranties and Covenants.  Buyer shall have performed each and every covenant required to be performed by Buyer under this Agreement and all of Buyer’s representations and warranties set forth in this Agreement shall be true and correct, in all material respects, as of the Closing.

	Seller’s Conditions are intended solely for the benefit of Seller. If any of Seller’s Conditions are not satisfied, Seller shall have the right in its sole discretion either to (i) waive in writing any such unsatisfied Seller Condition and proceed with the sale, or (ii) terminate this Agreement and retain the Deposit as liquidated damages, as provided herein. Upon such termination of this Agreement by Seller and disposition of the Deposits as provided above, neither party shall have further obligations under this Agreement (other than obligations which by their terms survive such a termination); provided however that if Buyer is in default, Seller shall retain the Deposit as liquidated damages, as provided in Section 6(a) below.

6.	REMEDIES.

(a)	Default by Buyer Prior to Closing.  IF THE SALE OF THE PROPERTY IS NOT CONSUMMATED BECAUSE OF A BREACH OR DEFAULT UNDER THIS AGREEMENT BY BUYER, THE DEPOSIT SHALL BE RETAINED BY SELLER AS LIQUIDATED DAMAGES AND AS SELLER’S SOLE REMEDY FOR SUCH BREACH OR DEFAULT.  BY INITIALING BELOW, THE PARTIES HAVE AGREED THAT SELLER’S ACTUAL DAMAGES IN THE EVENT OF A FAILURE TO CONSUMMATE THIS SALE DUE TO BUYER’S DEFAULT WOULD BE EXTREMELY DIFFICULT OR IMPRACTICABLE TO DETERMINE.  AFTER NEGOTIATION, THE PARTIES HAVE AGREED THAT, CONSIDERING ALL THE CIRCUMSTANCES EXISTING ON THE DATE OF THIS AGREEMENT, THE AMOUNT OF THE DEPOSIT IS A REASONABLE ESTIMATE OF THE DAMAGES THAT SELLER WOULD INCUR IN SUCH EVENT.  THE PAYMENT AND RETENTION OF SUCH AMOUNT AS LIQUIDATED DAMAGES IS NOT INTENDED AS A FORFEITURE OR PENALTY WITHIN THE MEANING OF CALIFORNIA CIVIL CODE SECTIONS 3275 OR 3369, BUT IS INTENDED TO CONSTITUTE LIQUIDATED DAMAGES TO SELLER PURSUANT TO CALIFORNIA CIVIL CODE SECTIONS 1671, 1676 AND 1677.  SELLER WAIVES ALL RIGHT TO SEEK OTHER RIGHTS OR REMEDIES AGAINST BUYER, INCLUDING, WITHOUT LIMITATION, SPECIFIC PERFORMANCE.  HOWEVER, NOTHING IN THIS SECTION SHALL PRECLUDE THE RECOVERY OF ATTORNEYS’ FEES OR OTHER COSTS INCURRED BY SELLER IN ENFORCING THIS AGREEMENT OR LIMIT THE EFFECTIVENESS OF THE INDEMNIFICATION OBLIGATIONS OF BUYER UNDER THIS AGREEMENT, INCLUDING, BUT NOT LIMITED TO, UNDER SECTIONS 4(h) AND 13(b) OF THIS AGREEMENT.

INITIALS:	Seller _________	Buyer _________

(b)	Default by Seller Prior to Closing.  If the sale of the Property is not consummated because of a breach or default under this Agreement by Seller, Buyer may, as Buyer’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 shall be returned to Buyer, and Seller shall reimburse Buyer for Buyer’s reasonable documented out-of-pocket costs of Buyer’s due diligence investigation, not to exceed $100,000.00, 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) close and waive the default; or (iii) no later than 30 days after the date of the scheduled Closing, commence an action for specific performance.

7.	CLOSING AND ESCROW.

(a)	Escrow Instructions.  Upon mutual execution of this Agreement, the parties shall deposit an executed counterpart of this Agreement with Title Company as instructions to Title Company as the escrow holder for consummation of the purchase and sale contemplated hereby.  Seller and Buyer each agrees to execute such additional escrow instructions as may be appropriate, or reasonably required by Title Company, to enable the Title Company, as escrow holder, to comply with this Agreement; provided that in the event of any conflict between the provisions of this Agreement and any supplemental escrow instructions, the terms of this Agreement shall control.  

(b)	Closing Date.  The Close of Escrow for the Property shall occur on May 1, 2015.  Such date is referred to herein as the “Closing Date.” 

(c)	Seller’s Deliveries.  At or before the Closing, Seller shall deliver to Title Company, as escrow holder, the following:

(i)	a duly executed and acknowledged Deed;

(ii)	two (2) duly executed counterparts of the Assignment of Intangible Property;

(iii)	two (2) duly executed counterparts of the Assignment and Assumption of  Lease;

(iv)	the Estoppel Certificate;

(v)	duly executed notice to the tenant under the Lease of the sale of the Property, in the form of Exhibit “E” attached hereto;

(vi)	the original (or to the extent an original is not available, a copy) of the Lease;

(vii)	any documents representing any Intangible Property being conveyed to Buyer, each to the extent in Seller’s or its agents’ possession;

(viii)	any other instruments or records called for hereunder which have not previously been delivered, and keys to all doors to the Improvements which are in Seller’s or its agents’ possession; and

(ix)	a California 593-C Certificate and an affidavit pursuant to Section 1445(b)(2) of the United States Internal Revenue Code (hereinafter the “Code”) and on which Buyer is entitled to rely, that Seller is not a “foreign person” within the meaning of Section 1445(f)(3) of the Code, substantially in the form of Exhibit “F” attached hereto.

Buyer may waive compliance on Seller’s part under any of the foregoing items by an instrument in writing.

(d)	Buyer’s Deliveries.  At or before the Closing, Buyer shall deliver to Title Company, as escrow holder, the following:

(i)	two (2) duly executed counterparts of the Assignment of Intangible Property; 

(ii)	two (2) duly executed counterparts of the Assignment and Assumption of Lease;

(iii)	such resolutions and authorizations relating to Buyer as shall be reasonably required by Seller or Title Company; and

(iv)	the Purchase Price, less the amount of the Deposit, as the Purchase Price is adjusted for prorations and costs as provided herein.

Seller may waive compliance on Buyer’s part under any of the foregoing items by an instrument in writing.

(e)	Additional Deposits.  Seller and Buyer shall each deposit such other instruments as are reasonably required by the Title Company or otherwise required to close the Escrow and consummate the purchase and sale of the Property in accordance with the terms hereof.

(f)	Prorations.  The following are to be prorated as of the Closing Date:

(i)	Rents.  Rent, arrearages, operating cost pass-throughs and other additional rent or charges payable to Seller as landlord under the Lease (hereinafter, collectively “Rent”) and prepaid rent under the Lease shall be prorated as of the Closing Date, to the extent then paid, based on the actual number of days in the month or other applicable period during which the Closing occurs.  Security deposits shall be considered a credit to Buyer for closing settlement purposes.  Buyer shall exercise commercially reasonable efforts to collect for the account of Seller any Rent payable for the periods prior to the Closing; provided that Buyer shall have no obligation to initiate litigation with respect thereto and no liability if, after commercially reasonable efforts, it is unable to collect Rent payable for periods prior to the Closing.  With respect to any Rent arrearages existing under the Lease or operating cost pass-throughs billed by or paid to Buyer after Closing, Buyer promptly shall pay to Seller any amounts actually collected which are applicable to the period preceding the Closing Date.  Unless the tenant designates otherwise, all Rent received by Buyer after Closing shall be first applied to unpaid Rent that has accrued after the Closing, and then to unpaid Rent that accrued prior to the Closing Date.  Seller shall not invoice the tenant directly after the Closing, but shall work through Buyer to collect any rents for the period prior to Closing and Buyer shall cooperate with such efforts of Seller.  Buyer shall not be required to initiate any action to recover any Rent payable for periods prior to Closing, but shall join in action initiated by Seller to the extent reasonably necessary to obtain the relief sought, at Seller’s cost. Percentage rents and common area maintenance charges shall be deemed to accrue evenly over a given period based on the number of days elapsed.

(ii)	Leasing Costs.  Seller shall pay all leasing commissions, tenant improvement costs and other tenant inducements as set forth in the Lease (hereinafter the “Lease Costs”) that are accrued, due and payable or required to be expended before the Closing Date. Buyer shall assume and be responsible to pay only those Lease Costs that are first arising or accruing on or after the Closing Date, including those that arise as a result of Lease extensions or renewals first exercised by the tenant after the Closing.

(iii)	Utility Charges; Other Prorations.  To the extent Seller (rather than a tenant) is responsible to pay utility charges at the Property, Seller shall have all meters read and Seller shall pay all utility charges one (1) day prior to the Closing Date. Buyer will arrange for utilities to be placed in its name as of the Closing Date and will pay to Seller at Closing the amount of any deposit(s) made by Seller, and Seller will transfer and assign to Buyer all of its right, title and interest in and to the applicable deposit(s) relating thereto.  Buyer will be responsible for the cost of all utilities used on or after the Closing Date.  Amounts payable for annual or periodic permit and/or inspection fees, and liability for other Property operation and maintenance expenses and other recurring costs will be prorated as of the Closing Date.  

(iv)	Closing Costs.  Seller shall pay the County real estate transfer taxes, and one-half of the City transfer taxes, if required.  Buyer shall pay the escrow fee, one-half of the City transfer taxes, if required, the premium for the Title Policy and the cost of any endorsements to the Title Policy.  California Revenue and Taxation Code section 11922 provides in part, “Any deed . . . to which any state . . . or political subdivision thereof, is a party shall be exempt from any [documentary transfer] tax imposed pursuant to this part when the exempt agency is acquiring title.”  Therefore, no documentary transfer tax should be owed with respect to the Property.  Payment of all other costs incurred in connection with the transaction contemplated by this Agreement shall be allocated between Buyer and Seller in accordance with the custom of Alameda County, as reasonably determined by Title Company

(v)	Real Estate Taxes and Special Assessments.  General real estate taxes, bonds and assessments, and personal property taxes payable for all tax years ending prior to the Closing Date, and any supplemental tax assessments relating to the period of time prior to the Closing, will be paid by Seller or by the tenant pursuant to the terms of the Lease, to the extent such amounts are to be paid by the tenant.  As necessary, all general and special real estate taxes, bonds and assessments, and personal property taxes payable for the tax year in which the Closing Date occurs will be prorated between Seller and Buyer as of the Closing Date.  With respect to general and supplemental ad valorem real property taxes, because Buyer is a public agency, such taxes terminate on the Closing Date and therefore Buyer shall have the right to seek, and retain 100% of a refund of any taxes paid by Seller for the portion of the applicable property tax fiscal year occurring on or after the Closing Date.

(vi)	Closing Statement.  Title Company shall prepare a preliminary Closing settlement statement and shall deliver such statement to Buyer and Seller for approval no fewer than three (3) days prior to the Closing Date.

(vii)	Post-Closing Reconciliation.  Seller and Buyer agree that if any of the foregoing prorations cannot be calculated accurately as of the Closing Date, then the same shall be estimated (based on current information then known, such as the most recent tax bills) for the purposes of Closing and within ninety (90) days after the Closing Date, or sooner if sufficient information is available to permit the parties to effectively calculate such prorations, either party owing the other party a sum of money based on such subsequent prorations shall pay such sum to the other party within ten (10) days after such calculations.  

(viii)	Survival.  The provisions of this Section 7(f) shall survive the Closing.

8.	REPRESENTATIONS AND WARRANTIES OF SELLER.

Seller hereby represents and warrants to Buyer as follows as of the Effective Date:

(i)	No Prior Sale.  Seller has not entered into any conditional sales contracts, options, rights of first refusal, or similar agreements affecting the Property that remain in effect.

(ii)	No Litigation.  To Seller’s knowledge, there are no pending or threatened claims or lawsuits of any kind against Seller or the Property, whether for personal injury, property damage, landlord-tenant disputes, property taxes, or otherwise, that could materially and adversely affect the operation or value of the Property or prohibit the sale thereof.

(iii)	No Violations.  Seller has not received notices by any insurance company which has issued a policy with respect to any portion of the Property, or by any board of fire underwriters, or from any governmental authority, of zoning, building, fire, or health code violations in respect to the Property.


(iv)	Enforceability of Agreement.  This Agreement is duly authorized and executed by Seller, and this Agreement and all documents required to be executed by Seller in connection herewith, are and shall be valid, legally binding obligations of Seller, enforceable in accordance with their terms. Seller is duly organized, validly existing and qualified and empowered to conduct its business, and has full power and authority to enter into and perform the terms of this Agreement.

(v)	Lease.  Section 1(d) of this Agreement contains a complete and correct description of the Lease, including any amendments, modifications or supplements thereto, and the tenant thereunder is in actual possession.

(vi)	Leasing Commissions.  As of the Closing, no brokerage or leasing commissions or other compensation will be due or payable to anyone with respect to or on account of the Lease.

(vii)	Personal Property; Service Contracts.  Seller does not own any personal property that is used in connection with the ownership or operation of the Property.  There are no agreements, in writing or otherwise, between the Seller and any other person or persons for service, supply, maintenance, or the operation of the Property which are not cancellable upon thirty (30) days prior written notice.

(viii)	Hazardous Materials.  To Seller’s knowledge, and except as may be disclosed in the Due Diligence Documents, (a) the Property has not at any time been used for the purposes of storing, manufacturing, releasing or dumping Hazardous Materials, except for normal quantities of Hazardous Materials utilized in connection with the normal maintenance and operation of the Property in compliance with all Environmental Laws and so-called household and cleaning Hazardous Materials utilized by tenants of the Property; and (b) no underground storage tanks, pipelines or clarifiers have been or are located on the Property.

(ix)	Foreign Person.  Seller is not a “foreign person” as that term is defined in Section 1445(f) of the Code and any similar provisions of applicable state law, and the regulations issued thereunder.

At the Close of Escrow for the Property, Seller shall be deemed to have re-made, as of the Closing Date, the representations and warranties made by Seller in this Agreement, except for matters, if any, set forth on a schedule of exceptions to representations and warranties delivered to Buyer prior to the Close of Escrow.

In addition to any other limitations set forth in this Agreement, Seller's representations and warranties are further limited as follows:  (i) any cause of action with respect to a breach of Seller's representations and warranties in this Agreement shall survive for a period of (a) one (1) year from the Close of Escrow for the Property, at which time such representations and warranties (and any cause of action resulting from a breach thereof not then in litigation) shall terminate, (ii) Seller has not made, and is not required to make, any investigation regarding the representations and warranties, and (iii) the representations and warranties, to the extent stated to be to Seller's actual knowledge, or qualified by words of similar import, are to the present actual knowledge of Nora E. Wagner (the "Seller Knowledge Party") as of the date of this Agreement.  There shall be no personal liability on the part of the aforementioned Seller Knowledge Party arising out of any representations or warranties made by Seller in this Agreement.  Further, (i) with respect to the Close of Escrow, Seller shall have no liability with respect to a breach of Seller's representations and warranties in this Agreement to the extent that Buyer proceeds with the Close of Escrow with actual knowledge of such breach, and (ii) with respect to the Close of Escrow, Seller have no liability with respect to a breach of Seller's representations and warranties in this Agreement to extent that such breach was the result of the action or inaction of Buyer or anyone acting on Buyer’s behalf.

9.	REPRESENTATIONS AND WARRANTIES OF BUYER.  

	Buyer hereby represents and warrants to Seller as follows as of the Effective Date:

(a)	Buyer is duly organized, validly existing and qualified and empowered to conduct its business, and has full power and authority to enter into and perform the terms of this Agreement.  No approval, consent, order or authorization of, or designation, registration or declaration with, any governmental authority is required in connection with the valid execution and delivery of and compliance with this Agreement by Buyer, other than approval by its Board of Trustees, which shall have been obtained prior to the expiration of the Due Diligence period.

(b)	This Agreement is duly authorized and executed by Buyer, and this Agreement and all documents required to be executed by Buyer in connection herewith, are and shall be valid, legally binding obligations of Buyer, enforceable in accordance with their terms.

(c)	To Buyer’s knowledge, no action, proceeding or investigation is pending or threatened against Buyer, before any court or governmental department, commission, board, agency or instrumentality that would affect its ability to carry out its obligations under this Agreement.

At the Close of Escrow for the Property, Buyer shall be deemed to have re-made, as of the Closing Date, the representations and warranties made by Buyer in this Agreement.

10.	RISK OF LOSS.  

In the event any portion of the Property is damaged or destroyed prior to the Closing Date, and such damage or destruction:  (i) would cost less than One Hundred Thousand Dollars ($100,000) to repair and is fully covered by Seller’s insurance, except for the deductible amounts thereunder, which deductible amounts are less than Fifty Thousand Dollars ($50,000); or (ii) is uninsured and would cost less than Fifty Thousand Dollars ($50,000) to repair or restore, then this Agreement shall remain in full force and effect and Buyer shall acquire the Property upon the terms and conditions set forth herein (hereinafter “Minor Casualty”).  In such event, Buyer shall receive a credit against the Purchase Price equal to such (a) deductible amount (except the portion applied to repairs), and Seller shall assign to Buyer the proceeds of insurance payable on account of such damage or destruction or (b) if clause (ii) above is applicable, the remaining cost to repair and restore.  In the event of a casualty other than a Minor Casualty or the Property becomes the subject of any condemnation proceeding involving all or any material portion of the Property, then each of Buyer and Seller shall have the right, at its election, to terminate this Agreement by delivery of notice of termination to the other on or before the Closing Date, whereupon the Title Company and/or Seller, as applicable, shall return the Deposit to Buyer, and Seller and Buyer shall be released from all obligations hereunder pertaining to the Property, other than any that expressly survive the termination of this Agreement.  If this Agreement is not terminated, Seller and Buyer agree that Seller shall assign to Buyer any proceeds of insurance or condemnation awards and the Purchase Price shall be reduced by the amount of Seller’s deductible (except the portion applied to repairs).  Any repairs made by Seller pursuant to this Section 10 shall be first paid out of insurance proceeds and the deductible and made as promptly as reasonably possible, and the Closing shall be extended until the repairs are substantially completed unless Buyer elects to close Escrow prior to such completion of repairs.

11.	OPERATION PENDING CLOSING.  

Prior to the Closing, Seller shall operate and maintain the Property, or cause the Property to be operated and maintained, in a businesslike manner and substantially in accordance with Seller’s past practices with respect to the Property.  Without the prior written consent of Buyer, which will not be unreasonably withheld or delayed, Seller will not subject the Property to any leases, lease amendments, contracts, liens, encumbrances, covenants, conditions, easements, rights of way or similar matters after the Effective Date which could affect the Property following the Close of Escrow. If upon a request from Seller, Buyer refuses to give its consent, it must deliver to Seller a written explanation of its reasons therefor.  If Buyer does not approve or disapprove Seller’s request within three (3) business days, the requested matter shall be deemed to have been approved by Buyer.

12.	BUYER CONTACT WITH THIRD PARTIES.  

Buyer shall not have contact with any existing tenant, vendor or governmental authority with respect to the Property without Seller’s prior written consent, such consent not to be unreasonably withheld, conditioned or delayed.  Seller shall be entitled to condition its consent to any such contact by requiring that a representative of Seller be present.  Following Buyer obtaining Seller’s consent for any such contact, Buyer shall copy Seller on all correspondence with tenants, occupants and governmental authorities.  Buyer shall not enter into any agreement or commitment that is binding on the Property until after the Closing and Buyer shall have no power or authority to bind Seller or the Property prior to Closing.

13.	MISCELLANEOUS.

(a)	Notices.  Except as otherwise specifically provided in this Agreement, any notice, consent, request or approval required or permitted to be given under this Agreement shall be in writing and shall be deemed to have been given upon:  (i) hand delivery; (ii) one business day after being deposited with Federal Express or another reliable overnight courier service; (iii) transmission by facsimile telecopy during regular business hours at the receiver’s location, with facsimile transmittal confirmation and with a confirming copy sent within one business day by United States mail; or (iv) upon receipt after being deposited in the United States mail, registered or certified mail, postage prepaid, return receipt required and addressed as follows:

	If to Seller:






With a copy to:
	N.E.W. Milvia Property, LLC
846 Mendocino Ave 
Berkeley, CA  94708
Attention:  Nora E. Wagner
Phone: (510) 527-3629
Cell Phone: (510) 847-5021

Ring Hunter Holland & Schenone, LLP
985 Moraga Road, Suite 210
Lafayette, CA 94549
Attn: Bruce E. Ring
Fax: (925) 775-1940
Phone: (925) 226-8245



	If to Buyer:
	Peralta Community College District
Office of the General Counsel
333 East Eighth Street
Oakland, CA  94606
Attn:  Thuy Thi Nguyen, General Counsel
Fax:  (510) 466-7240
Phone: (510) 466-7218


	With a copy to:
	Fagen Friedman & Fulfrost, LLP
1525 Faraday Avenue, Suite 300
Carlsbad, CA  92008
Attn:  Kathleen McKee
Fax:  (760) 304-601
Phone:  (760) 304-6030



	If to Title Company:
	Chicago Title Company
One Kaiser Plaza, Suite 745
Oakland, CA  94612
Attn: Laurie Edwards
Fax : (510) 465-0738
Phone: (510) 451-8888



or such other address as either party may from time to time specify by notice hereunder to the other.

	(b)	Brokers.  Buyer and Seller agree that the execution of this Agreement was not induced or procured through any person, firm or corporation acting as a broker or finder, other than for Aileen Dolby of Colliers International (“Broker”), representing Seller in this transaction; Buyer is not represented by a broker in this transaction.  Seller shall pay Broker a commission pursuant to the terms of a separate written agreement between Seller and Broker.  Broker is not a party to this Agreement, or the Escrow, and has no rights under this Agreement.  Each party agrees to indemnify, defend, protect and hold the other harmless from any damage, claim, liability or expense resulting from any claim by any person, firm or corporation based upon their having acted as a broker or finder for or in connection with this transaction on behalf of the indemnifying party.  The obligations under this Section 13(b) shall survive the Closing.

	(c)	Counterparts.  This Agreement shall be executed in any number of counterparts and each counterpart shall be deemed to be an original document.  Delivery of the executed Agreement may be accomplished by e-mailing a PDF, or facsimile transmission, and if so, the e-mailed or facsimile copy shall be deemed an executed original counterpart of the Agreement.  All executed counterparts together shall constitute one and the same document, and any signature pages, including facsimile copies thereof, may be assembled to form a single original document.

	(d)	Successors and Assigns.  This Agreement shall be binding upon, and inure to the benefit of, the parties hereto and their respective successors, heirs, administrators and assigns.  Notwithstanding the foregoing, Buyer shall not assign this Agreement or its rights hereunder to any individual or entity without the prior written consent of Seller, which consent shall not be unreasonably withheld, conditioned or delayed.

	(e)	Amendments.  Except as otherwise provided herein, this Agreement may be amended or modified only by an instrument executed by the party to be bound.

	(f)	Governing Law; Venue.  This Agreement shall be governed by and construed in accordance with the laws of the State of California, without regard to any principles of conflict of laws.  Each party hereto (which includes any assignee, successor heir or personal representative of a party) waives any objection to venue in the County in which the Property is located, and agrees and consents to personal jurisdiction of the courts of the State in which the Property is located, in any action or proceeding or counterclaim brought by any party hereto against the other on any matter whatsoever arising out of or in any way connected with this Agreement, the relationship of Seller and Buyer, or any claim of injury or damage, or the enforcement of any remedy under any statute, emergency or otherwise, whether any of the foregoing is based on this Agreement or on applicable law.

	(g)	Integration of Prior Agreements.  This Agreement and the exhibits hereto constitute the entire agreement between the parties and supersede all prior negotiations, correspondence, agreements and understandings between the parties relating to the subject matter hereof.

	(h)	Enforcement.  In the event a dispute arises concerning the performance, meaning or interpretation of any provision of this Agreement, the defaulting party or the party not prevailing in such dispute (as the court shall determine) shall pay any and all reasonable costs and expenses incurred by the other party in enforcing or establishing its rights hereunder, including, without limitation, arbitration and court costs and attorneys’ and experts’ fees.  Any such attorneys’ fees and other expenses incurred by either party in enforcing a judgment in its favor under this Agreement shall be recoverable separately from and in addition to any other amount included in such judgment, and such attorneys’ fees obligation is intended to be severable from the other provisions of this Agreement and to survive and not be merged into any such judgment.

	(i)	Confidentiality and Return of Documents.  Except as required by law, neither party shall disclose any proprietary or confidential information furnished by the other party (including any material related to such party’s internal affairs or composition) or, unless authorized by the other party, the terms of this Agreement, except to its partners, attorneys, accountants, consultants, agents and prospective lenders as necessary in connection with the consummation of this transaction, and then only if similar confidential treatment is required on the part of such parties.  If this Agreement is terminated, Buyer shall return to Seller all documents delivered by Seller to Buyer in connection with this Agreement.  This Section 13(i) shall survive the Close of Escrow or termination of this Agreement. 

	(j)	Time of the Essence; Non-Business Days.  Time is of the essence of this Agreement.  Whenever action must be taken (including the giving of notice or the delivery of documents) under this Agreement during a certain period of time (or by a particular date) that ends (or occurs) on a non-business day, then such period (or date) shall be extended until the immediately following business day.  As used herein, “business day” means any day other than a Saturday, Sunday or federal or California State holiday or day when Buyer, a community college district, is closed for business according to its schedule, a copy of which shall be provided to Seller upon execution of this Agreement.

	(k)	Severability.  If any provision of this Agreement, or the application thereof to any person, place or circumstance, shall be held by a court of competent jurisdiction to be invalid, unenforceable or void, the remainder of this Agreement and such provisions as applied to other persons, places and circumstances shall remain in full force and effect. 

	(l)	1031 Exchange.  Buyer and Seller shall each, upon request of the other party, cooperate in effecting one or more tax-deferred exchanges under Internal Revenue Code, Section 1031 (each, hereinafter an “Exchange”) in connection with the transaction contemplated by this Agreement, including the execution of escrow instructions and other documents therefor; provided that the requesting party will pay any and all additional costs or expenses connected with such exchange; provided that the requested party shall not be required to take title to other real property in connection with the exchange; and provided that the Exchange will not delay the Closing hereunder.  Neither party shall be responsible to the other with respect to whether this transaction will qualify as an Exchange, nor shall the Closing be contingent upon the transaction qualifying as an Exchange.  Buyer and/or Seller may assign its rights in, and delegate its duties under this Agreement (in part or in whole), as well as transfer its interest in the Property, to an exchange intermediary, and Buyer and/or Seller may add such intermediary as an additional party to the Escrow; provided that Buyer and/or Seller, as applicable, shall remain primarily liable under this Agreement. 

	(m)	Effectiveness of Agreement; Effective Date of Agreement.  Subject to the provisions of Section 4(a)(ii), this Agreement shall be effective only when it has been signed by both parties and the second party to sign (or each party, if it is executed in counterparts) has delivered the signed agreement to the other party.  The date such delivery is made shall be deemed the “Effective Date” and shall be confirmed by Seller by written notice to Buyer.  If the signed copy is delivered by e-mail or fax prior to 5:00 p.m. on a regular business day, that shall constitute delivery and shall establish the Effective Date of this Agreement, but the parties promptly thereafter shall exchange or distribute originally executed counterpart agreements between themselves.

	(n)	Limitation on Liability.  The liability of Seller hereunder is and shall be limited solely to the Property.  In no event shall any present or future member, partner, director, officer, shareholder, employee, advisor, affiliate or agent of or in Seller or any affiliate of Seller have any personal liability, directly or indirectly, under or in connection with this Agreement or any agreement made or entered into under or in connection with the provisions of this Agreement, or any amendment or amendments to any of the foregoing made at any time or times, heretofore or hereafter.  For purposes of this Section 13(n), no negative capital account or any contribution or payment obligation of any partner or member in Seller shall constitute an asset of Seller.  The limitations of liability contained in this Section 13(n) shall survive the expiration or earlier termination of this Agreement or any Close of Escrow and delivery of the Deed, and are in addition to, and not in limitation of, any limitation on liability applicable to Seller provided elsewhere in this Agreement or by law or by any other contract, agreement or instrument.

	(o)	Cooperation.  The parties agree to perform such further acts, and to execute such additional documents as may be reasonably necessary to carry out the provisions of this Agreement.

	(p)	CECO. Pursuant to Berkeley Municipal Code Section 1972.030, Commercial Energy Conservation Ordinance No. 6176-N.S. (“CECO”), in connection with the sale of the Property by Seller to Buyer, Seller is responsible under CECO for the audit required by the applicable provisions of CECO. Notwithstanding the foregoing, any work that is required as a result of the audit that is conducted under CECO shall be the responsibility of Buyer to complete, at Buyer’s sole cost and expense, without any right of reimbursement from Seller, and Buyer shall complete such work following the Close of Escrow within the period of time required by the City under CECO.

	(q)	Sewer Lateral.  Seller will provide to Buyer, as a part of the Due Diligence Documents, the sewer line report prepared by Pipe Spy for Seller and submitted to the City, pursuant to the requirements of Berkeley Municipal Code 17.24.080(A) (the “Sewer Lateral Ordinance”). Seller will arrange for the performance and completion, at Seller’s sole cost, of any work required in order to obtain a “Sewer Lateral Certificate” pursuant to the Sewer Lateral Ordinance on or before a date agreed to by the City, which date will be following the Close of Escrow.

	(r)	AB 1103.  Seller previously agreed to use its commercially reasonable efforts to benchmark the Property’s energy consumption and to provide Buyer such information a minimum of twenty-four (24) hours prior to the Effective Date of this Agreement.  Notwithstanding the foregoing, in the event that the required information was not timely provided to Buyer prior to the Effective Date, Buyer expressly waives the right to have received the energy consumption and benchmarking disclosure documents for the Property prior to the execution of this Agreement and any and all other claims against Seller, its agents and representatives relating to such disclosures or otherwise in connection with the applicable requirements of Public Resources Code Section 25402.10; provided, however, that in such event Seller shall be required to use its commercially reasonable efforts to provide the required information to Buyer prior to the expiration of the Due Diligence Period.

[Signature page to 2118 Milvia Street, Berkeley, Purchase And Sale Agreement]


	IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the Effective Date.

	
	SELLER:

N.E.W. Milvia Property, LLC, a 
California limited liability company


By:  ____________________________
	Nora E. Wagner
	Member - Manager


	
	BUYER:

Peralta Community College District, a community college district existing and operating under the laws of the State of California

By:						
	José M. Ortiz, Chancellor
	Secretary to the Board of Trustees
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EXHIBIT A
REAL PROPERTY
LEGAL DESCRIPTION


Real property in the City of Berkeley, County of Alameda, State of California, described as follows: 

 [to be attached in Escrow]
{00163-001-00086874-3}
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EXHIBIT B
ASSIGNMENT OF INTANGIBLE PROPERTY
THIS ASSIGNMENT is made and entered into as of ________________, 2014 by N.E.W. MILVIA PROPERTY, LLC, a California limited liability company (“Assignor”), and ___________________ (“Assignee”).
1. Assignment.  FOR GOOD AND VALUABLE CONSIDERATION, the receipt of which is hereby acknowledged, effective as of the Effective Date (as defined below), Assignor assigns and transfers unto Assignee all of its right, title, claim and interest in and under: (A) all warranties and guaranties made by or received from any third party with respect to any building, building component, structure, fixture, machinery, equipment, or material situated on, contained in any building or other improvement situated on, or comprising a part of any building or other improvement situated on, any part of that certain real property at 2118 Milvia Street, Berkeley, California; (B) the ______________ contract with ______________; and (C) any other Intangible Property (as defined in that certain Purchase and Sale Agreement dated as of __________ __, 2014, between Assignor and Assignee [the “Agreement”]).  Effective as of the Effective Date, Assignee assumes all of the owner’s obligations under the ______________ contract with _____________________ to be performed from and after the Effective Date (as defined below).  
2. Effective Date.  This Assignment shall be deemed effective on the date of Closing, as defined in the Purchase Agreement (“Effective Date”).
3. Attorneys’ Fees.  In any action between the parties to enforce any of the terms or provisions of this Assignment, the prevailing party in the action shall be entitled to recover from the non-prevailing party, in addition to damages, injunctive relief or other relief, its reasonable costs and expenses, including, without limitation, costs and reasonable attorneys’ fees, as the court shall determine.  Any such attorneys’ fees and other expenses incurred by either party in enforcing a judgment in its favor under this Assignment shall be recoverable separately from and in addition to any other amount included in such judgment, and such attorneys’ fees obligation is intended to be severable from the other provisions of this Assignment and to survive and not be merged into any such judgment.
4. Successors and Assigns.  This Assignment shall be binding upon and inure to the benefit of the parties and their respective successors and assigns.
5. Severability.  If any provision of this Assignment shall be held invalid or unenforceable for any reason and to any extent, the remainder of this Assignment shall not be affected, but shall be enforced to the greatest extent permitted by law.
6. Governing Law: Venue.  This Assignment shall be governed by and construed in accordance with the laws of the State of California, , without regard to any principles of conflict of laws.  Each party hereto (which includes any assignee, successor heir or personal representative of a party) waives any objection to venue in the county in which the Property is located, and agrees and consents to personal jurisdiction of the courts of the State in which the Property is located, in any action or proceeding or counterclaim brought by any party hereto against the other on any matter whatsoever arising out of or in any way connected with this Assignment.
	IN WITNESS WHEREOF, Assignor and Assignee have executed this Assignment as of the day and year first above written.
	ASSIGNOR:
	N.E.W. Milvia Property, LLC, a 
California limited liability company


By:  ____________________________
	Nora E. Wagner
	Member - Manager


	ASSIGNEE:
	________________________________,
a ___________________________
By:  _______________________________
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EXHIBIT C

ASSIGNMENT AND ASSUMPTION OF LEASE
THIS ASSIGNMENT is made this ______ day of _____________, 2012, between N.E.W. MILVIA PROPERTY, LLC, a California limited liability company (“Assignor”), and ___________________________, a ____________________ (“Assignee”), who agree as follows:
1. Assignment and Assumption.  For good and valuable consideration including, without limitation, the terms and conditions of that certain Purchase and Sale Agreement, dated _____________ __, 2014, between Assignor and Assignee (the “Purchase Agreement”), effective as of the Effective Date (as hereinafter defined), (a) Assignor assigns to Assignee all right, title and interest of lessor in the Lease described as that certain Office Building Lease, including Addenda #1 and #2, dated November 6, 1995, by and between N.E.W. Milvia Property, LLC, as Landlord, and The City of Berkeley, as Tenant, which was amended by that certain First Amendment to Lease dated August 31, 2006, that certain Second Amendment to Lease dated January 18, 2008, and that certain Third Amendment to Lease dated July 11, 2011 (the “Lease”), and (b) Assignee accepts the assignment and assumes and agrees to perform, as a direct obligation to the tenant under the Lease all the obligations and liabilities of Assignor as landlord under the Lease to be performed from and after the Effective Date, together with any and all obligations with respect to the repayment or credit for any security deposits under the Lease to the extent transferred, or credited to Assignee under the Purchase Agreement. Notwithstanding the foregoing, Assignor shall retain all rights to its prorata share of any rent, operating cost pass-throughs and other additional rent or charges payable under the Lease for periods prior to the Effective Date, as provided in the Purchase Agreement.
1. Effective Date.  This Assignment shall be deemed effective on the date of Closing, as defined in the Purchase Agreement (“Effective Date”).
2. Attorneys’ Fees.  In any action between the parties to enforce any of the terms or provisions of this Assignment, the prevailing party in the action shall be entitled to recover from the non-prevailing party, in addition to damages, injunctive relief or other relief, its reasonable costs and expenses, including, without limitation, costs and reasonable attorneys’ fees, as the court shall determine.  Any such attorneys’ fees and other expenses incurred by either party in enforcing a judgment in its favor under this Assignment shall be recoverable separately from and in addition to any other amount included in such judgment, and such attorneys’ fees obligation is intended to be severable from the other provisions of this Assignment and to survive and not be merged into any such judgment.
3. Successors and Assigns.  This Assignment shall be binding upon and inure to the benefit of the parties and their respective successors and assigns.
4. Severability.  If any provision of this Assignment shall be held invalid or unenforceable for any reason and to any extent, the remainder of this Assignment shall not be affected, but shall be enforced to the greatest extent permitted by law.
5. Governing Law: Venue.  This Assignment shall be governed by and construed in accordance with the laws of the State of California, , without regard to any principles of conflict of laws.  Each party hereto (which includes any assignee, successor heir or personal representative of a party) waives any objection to venue in the county in which the Property is located, and agrees and consents to personal jurisdiction of the courts of the State in which the Property is located, in any action or proceeding or counterclaim brought by any party hereto against the other on any matter whatsoever arising out of or in any way connected with this Assignment.
IN WITNESS WHEREOF, this Assignment has been executed as of the date first above written.
	ASSIGNOR:
	N.E.W. Milvia Property, LLC, a 
California limited liability company


By:  ____________________________
	Nora E. Wagner
	Member - Manager


	ASSIGNEE:
	________________________________,
a ________________________
By:  _______________________________
	








EXHIBIT D
FORM OF ESTOPPEL CERTIFICATE
Tenant Estoppel Certificate
TO:	_________________________
_________________________
_________________________
[____________________________] hereby certifies as follows:
1.	 The undersigned is the Tenant under that certain Office Building Lease, including Addenda #1 and #2, dated November 6, 1995, which was amended by that certain First Amendment to Lease dated August 31, 2006, that certain Second Amendment to Lease dated January 18, 2008, and that certain Third Amendment to Lease dated July 11, 2011 (the “Lease”), executed by N.E.W. Milvia Property, LLC, as landlord (“Landlord”), and The City of Berkeley, as tenant (“Tenant”), covering the property located at 2118 Milvia Street, Berkeley, California 94704 (the “Property”).
2.	Pursuant to the Lease, Tenant has leased the entirety of the Property (the “Premises”).  The term of the Lease commenced on ____________, 200__ and the expiration date of the Lease is ______________, 20___.  Tenant has paid rent through ____________, 20__.  The next rental payment is due on ______________, 20___.  
3.	Except as otherwise set forth in the Lease, Tenant has no option to extend the term of the Lease, to lease other space at the Property, nor any right to purchase all or any part of the Premises or the Property.
4.	Attached hereto as Exhibit 1 is a true, correct and complete copy of the Lease and all amendments, modifications and supplements thereto, and the Lease, as so amended, modified and supplemented, is in full force and effect, and represents the entire agreement between Tenant and Landlord with respect to the Premises and the Property.  There are no other amendments, modifications or supplements to the Lease or agreements with respect to the Property or Premises, whether oral or written.
5.	To the best of Tenant’s knowledge, Tenant is not in any respect in default in the performance of the terms and provisions of the Lease.  Tenant is not in any respect in default under the Lease and has not assigned, transferred or hypothecated the Lease or any interest therein or subleased all or any portion of the Premises, [except as follows:_____________________________________________________________________].
6.	To the best of Tenant’s knowledge, Tenant has no present right to any offsets or credits against rentals payable under the Lease or to any abatement of rentals, and no free periods or rental concessions have been granted to Tenant, except as follows: 																		.
This Certificate is given to ______________________________ with the understanding that _____________________________ will rely hereon in connection with ________________.  


	EXECUTED this _____ day of _________________, 201_.


[______________________, 
a __________________]

By: 	
Name: 	
Title: 	


EXHIBIT E

FORM OF NOTICE TO TENANT
_________, 2015
VIA FACSIMILE AND U.S. MAIL
[TENANT]
	
	
	
	
Re:	2118 Milvia Street, Berkeley
Dear __________:
This letter is to inform you that the above-referenced property has been sold by the undersigned to _____________________ (the “Buyer”).  In connection therewith, the Buyer has become the “Landlord” under that certain Office Building Lease, including Addenda #1 and #2, dated November 6, 1995, by and between N.E.W. Milvia Property, LLC, as Landlord, and The City of Berkeley, as Tenant, which was amended by that certain First Amendment to Lease dated August 31, 2006, that certain Second Amendment to Lease dated January 18, 2008, and that certain Third Amendment to Lease dated July 11, 2011 (collectively, the “Lease”).  In order to receive credit for payments under the Lease, from and after the date hereof, all payments shall be made in accordance with the directions set forth in this letter.
You are authorized and directed that, commencing as of the date hereof, each payment of rent and other charges first accruing from and after the date hereof and owed by you under the Lease are to be made in the form of a check made payable to the order of _________________, and delivered to the following address: ________________________  [may be lock box arrangement].
Your security deposit, if applicable, has been transferred to Buyer.
N.E.W. Milvia Property, LLC, a 
California limited liability company


By:  ____________________________
	Nora E. Wagner
	Member - Manager


EXHIBIT F

CERTIFICATE OF TRANSFEROR
OTHER THAN AN INDIVIDUAL
(FIRPTA Affidavit)
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 of certain real property located at 2118 Milvia Street, Berkeley, California that withholding of tax is not required upon the disposition of such U.S. real property interest by the undersigned (“Transferor”), the undersigned certifies the following on behalf of Transferor:
I.	Transferor is not a foreign corporation, foreign partnership, foreign trust, or foreign estate 	(as those terms are defined in the Internal Revenue Code and Income Tax Regulations);
II.	Transferor’s U.S. employer identification number is _______________; and
III.	Transferor’s office address is 846 Mendocino Ave, Berkeley CA  94708.

Transferor 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 penalty 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 Transferor.
Dated: __________, 2015.

	N.E.W. Milvia Property, LLC, a 
California limited liability company


By:  ____________________________
	Nora E. Wagner
	Member - Manager
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