
 

REAL PROPERTY PURCHASE AND SALE AGREEMENT 
AND JOINT ESCROW INSTRUCTIONS 

THIS REAL PROPERTY PURCHASE AND SALE AGREEMENT AND JOINT 
ESCROW INSTRUCTIONS (this “Agreement”) is entered into as of ______________, 2014 
(the “Effective Date”), by and between The Oliver Partnership, a California general partnership 
(“Seller”), and the City of San Leandro, a California charter city (“City”).  Seller and City are 
collectively referred to herein as the “Parties.” 

RECITALS 

A. Seller is the owner of certain real property known as APN 075-0155-009-
00 located at 777 Alvarado Street in the City of San Leandro (the “Property”), a depiction of 
which is set forth on Exhibit A attached hereto and a description of which is set forth on Exhibit 
B attached hereto (the “Property”). 

 
B. As used in this Agreement, the term “Property” includes all of Seller’s 

right, title and interest in and to all tangible and intangible personal property used exclusively in 
connection with the Property, including but not limited to all entitlements, easements, mineral 
rights, oil and gas rights, water, water rights, air rights, development rights and other privileges 
appurtenant to the Property, including without limitation, all improvements located thereon, all 
rent, credits, refunds and reimbursements exclusively belonging to the Property. 

 
C. City desires to purchase the Property pursuant to an option to purchase 

contained in a ground lease agreement between Seller and Friends of San Leandro Creek, dated 
May 29, 2001, a copy which is attached hereto as Exhibit C (the “Ground Lease”).    

 
D. Friends of San Leandro Creek assigned its rights under the Ground 

Lease to City pursuant to __________, a copy which is attached hereto as Exhibit D.   
 
E. City provided Seller with written notification that it was going to 

exercise its option to purchase pursuant to the Ground Lease on ______, a copy which is 
attached hereto as Exhibit E. 

 
D. City requested and received three Broker Opinions of Value of the 

Property in order to ascertain its median value and effective purchase price, as required by the 
Ground Lease, and provided same information to Seller.  A copy of the three Broker Opinions 
of Value are attached hereto as Exhibit F.  The median of these appraised values is two 
hundred seventy five thousand and four hundred dollars ($275,400.00).   ________________ 
 

NOW, THEREFORE, for and in consideration of the mutual covenants and 
agreements contained in this Agreement, and other good and valuable consideration, the receipt 
and adequacy of which is hereby acknowledged by the Parties, Seller and City hereby agree as 
follows: 
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1. INCORPORATION OF RECITALS AND EXHIBITS.  The Recitals set 
forth above and the Exhibits attached to this Agreement are each incorporated into the body of 
this Agreement as if set forth in full. 

2. PURCHASE AND SALE. 

2.1 Agreement to Buy and Sell.  Subject to the terms and conditions 
set forth herein, Seller agrees to sell the Property to City, and City hereby agrees to acquire the 
Property from Seller. 

2.2  Purchase Price.  The purchase price for the Property to be paid by 
City to Seller (the “Purchase Price”) shall be two hundred seventy five thousand and four 
hundred dollars ($275,400.00).  The Purchase Price shall be paid in cash at Closing. 

ESCROW.  The Purchase Price shall be paid into an interest-bearing escrow account (the 
“Escrow”) opened as Escrow # _________ with Chicago Title, 1646 N. California Blvd Suite 106 
Walnut Creek, CA 94596; Attention: Laurie Balding-Smith, ESCROW OFFICER (the “Escrow 
Holder”), with interest accruing to the benefit of City.  Escrow Holder shall perform all escrow 
and title services in connection with this Agreement.  Within two (2) business days after the 
Effective Date, the Parties shall deposit into Escrow the fully executed Agreement, or executed 
counterparts thereto.  The date such fully executed Agreement is received by Escrow Holder 
shall be deemed the “Opening of Escrow” and Escrow Holder shall advise City and Seller of 
such date in writing.  Notwithstanding the foregoing, City will not be subject to liability for 
failure to close the Escrow. 

3. DUE DILIGENCE.  

 4.1 Review of Preliminary Documents and Physical Condition. 

    4.1.1 Due Diligence.  City's obligation to purchase the Property 
is expressly conditioned on its approval, in its sole discretion, of the condition of the Property 
and all other matters concerning the Property, including without limitation economic, financial, 
and accounting matters relating to or affecting the Property or its value, and the physical and 
environmental condition of the Property.  City shall have ninety (90) days from the Effective 
Date (the “Contingency Date”) to complete physical inspections of the Property and due 
diligence related to the purchase of the Property.  City will have until the Contingency Date to 
conduct such investigations as City may choose (“Due Diligence”) to determine, in its sole 
discretion, whether this contingency is met.  On or before the Contingency Date, City will 
deliver written notice to Seller accepting the Property, or terminating this Agreement.  If City 
fails to give such notice on or before the Contingency Date, City will be deemed to have elected 
to terminate this Agreement. 

    4.1.2 Access to Property.  As part of its Due Diligence, City may 
investigate economic, financial, and accounting matters relating to or affecting the Property or its 
value, and conduct inspections, tests, and studies with respect to the physical and environmental 
condition of the Property.  Seller will permit City and City's consultants, agents, engineers, 
inspectors, contractors, and employees (“City's Representatives”) to have reasonable access to 
the Property during regular business hours for the purpose of performing such Due Diligence.  
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City will undertake the Due Diligence at its sole cost and expense.  City shall maintain, and shall 
require that its Agents maintain, public liability and property damage insurance in amounts and 
in form and substance adequate to insure against all liability of City and its agents, arising out of 
any entry or inspection of the Property in connection with the transaction contemplated hereby, 
and City shall provide Seller with evidence of such insurance coverage upon request from 
Seller.   

    4.1.3 Indemnification.  City will indemnify, defend with counsel 
reasonably acceptable to Seller, and hold Seller and its agents from and against any liabilities, 
costs, damages, losses, liens, claims and expenses (including, without limitation, reasonable fees 
of attorneys, experts and consultants and related costs) arising out of or relating to any entry on, 
under or about the Property by City, its agents, contractors and subcontractors in performing the 
inspections, testings or inquiries provided for in this Agreement, whether prior to the date of this 
Agreement or during the term hereof, including, without limitation, any injuries or deaths to any 
persons (including, without limitation, City's agents) and damage to any property, from any 
cause whatsoever.  The foregoing indemnity shall survive beyond the Closing, or, if the sale is 
not consummated, beyond the termination of this Agreement. 

   4.2 Council Approval.  City's obligation to purchase the Property is 
expressly conditioned on the City’s City Council approving this transaction on or before the 
Contingency Date.  City will notify Seller on or before the Contingency Date whether this 
condition has been satisfied. 

   4.3 Termination for Failure of a Contingency.  If this Agreement is 
terminated for failure of Seller to meet a contingency set forth in this Article 4, then immediately 
on written notice from City, Escrow Holder must refund the Deposit to City, without offset for 
any charges or claims.  Any cancellation fee or other costs of Escrow Holder or the Title 
Company resulting from this termination for failure of a contingency, will be borne equally by 
Seller and City, and each party must pay its own expenses. 

4. FEASIBILITY; PRE AND POST CLOSING MATTERS. 

5.1 Condition of Title/Preliminary Title Report.  Escrow Holder has 
delivered a Preliminary Title Report for the Property (the “Preliminary Report”) to City.  City 
has reviewed the Preliminary Report and approved all of the following exceptions to title, which 
shall be deemed “Permitted Exceptions”: (a) standard printed exceptions in the Preliminary 
Report; (b) general and special real property taxes and assessments constituting a lien not yet due 
and payable; and (c) the “Permitted Exceptions” listed on Exhibit G attached hereto.  Seller 
shall deliver title to City at the Closing subject only to the Permitted Exceptions. 

5.2 Environmental Disclosure.  California Health & Safety Code 
section 25359.7 requires owners of non-residential real property who know, or have reasonable 
cause to believe, that any release of Hazardous Substances has come to be located on or beneath 
the real property to provide written notice of same to the buyer of real property.  Seller agrees to 
make all necessary disclosures required by law. 

 
5.3 Hazardous Materials; Environmental Requirements. 
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5.3.1 Hazardous Materials.  As used herein, the term “Hazardous 
Materials” means any and all substances, chemicals, wastes, sewage, materials or emissions 
which are now or hereafter regulated, controlled, prohibited or otherwise affected by any local, 
state or federal statute, ordinance, code, rule, regulation, order, decree, permit or other law now 
or hereafter in effect including, without limitation, (a) any substance defined as a “Hazardous 
Material”, “hazardous material”, “hazardous waste”, “toxic substance”, or “air pollutant” in the 
Comprehensive Environmental Response, Compensation and Liability Act, as amended 
(“CERCLA”), 42 U.S.C. § 9601, et seq., the Hazardous Materials Transportation Act, 49 U.S.C. 
§ 1801, et seq., as amended, the Resource Conservation and Recovery Act, as amended 
(“RCRA”), 42 U.S.C. § 6901, et seq., the Federal Water Pollution Control Act, as amended, 33 
U.S.C. § 1251, et seq., or the Clean Air Act, as amended, 42 U.S.C. § 7401, et seq.; (b) any 
substance the presence of which, at the Property, causes or threatens to cause a nuisance upon the 
Property or to adjacent properties or poses or threatens to pose a hazard to the health or safety of 
human beings; and (c) any substance the presence of which at the Property could constitute a 
trespass.  In addition to the foregoing, to the extent not already included therein, the term 
“Hazardous Materials” also means (i) asbestos (including, without limitation, asbestos containing 
materials); (ii) flammable, explosive, infectious, carcinogenic, mutagenic, or radioactive 
materials; (iii) petroleum or any substance containing or consisting of petroleum hydrocarbons 
(including, without limitation, gasoline, diesel fuel, motor oil, waste oil, grease or any other 
fraction of crude oil); (iv) paints and solvents; (v) lead; (vi) cyanide; (vii) DDT; (viii) printing 
inks; (ix) acids; (x) pesticides; (xi) ammonium compounds; (xii) polychlorinated biphenyls; (xiii) 
radon and radon gas; and (xiv) electromagnetic or magnetic materials, substances or emissions. 

5.3.2. Environmental Requirements.  As used herein, the term 
“Environmental Requirements” means all present and future statutes, regulations, rules, 
ordinances, codes, licenses, permits, orders, approvals, plans, authorizations, concessions, 
franchises, and similar items, of all governmental agencies, authorities, departments, 
commissions, boards, bureaus, or instrumentalities of the United States, any state (including, 
without limitation, the State of California) and any political subdivisions thereof, and all 
applicable judicial, administrative, and regulatory decrees, judgments, and orders, in any way 
relating to the protection or other regulation of human health or safety, natural resources or the 
environment, including, without limitation, all of the statutes, ordinances, codes, rules, 
regulations, orders, decrees, permits and other laws referred to above. 

   5.4 Environmental Indemnity.  Seller agrees to unconditionally and 
fully indemnify, protect, defend (with counsel satisfactory to City), and hold City harmless from 
any claims (including without limitation third party claims for personal injury, real or personal 
property damage, or damages to natural resources), actions, administrative proceedings 
(including without limitation both formal and informal proceedings), judgments, damages, 
punitive damages, penalties, fines, costs (including without limitation any and all costs relating 
to investigation, assessment, analysis or clean up of the Property), liabilities (including without 
limitation sums paid in settlements of claims), interest, or losses, including reasonable attorneys’ 
and paralegals’ fees and expenses (including without limitation any such fees and expenses 
incurred in enforcing this Agreement or collecting any sums due hereunder), together with all 
other costs and expenses of any kind or nature (collectively, the “Costs”) that arise directly or 
indirectly from or in connection with the presence, suspected presence, release, or suspected 
release, of any Hazardous Materials in, on or under the Property or in or into the air, soil, soil 
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gas, groundwater, or surface water at, on, about, around, above, under or within the Property, or 
any portion thereof.  The indemnification provided in this paragraph shall specifically apply to 
and include claims or actions brought by or on behalf of employees of Seller or any of its 
predecessors in interest and Seller hereby expressly waives any immunity to which Seller may 
otherwise be entitled under any industrial or worker’s compensation laws.  In the event the City 
suffers or incurs any Costs, Seller shall pay to City the total of all such Costs suffered or incurred 
by the City upon demand therefore by City.  The indemnification provided by this paragraph 
shall include, without limitation, all loss or damage sustained by the City due to any Hazardous 
Materials:  (a) that are present or suspected by a governmental agency having jurisdiction to be 
present in the Property or in the air, soil, soil gas, groundwater, or surface water at, on, about, 
above, under, or within the Property (or any portion thereof) or to have emanated from the 
Property, or (b) that migrate, flow, percolate, diffuse, or in any way move onto, into, or under the 
air, soil, soil gas, groundwater, or surface water at, on, about, around, above, under, or within the 
Property (or any portion thereof) after the date of this Agreement as a result of Seller’s or its 
predecessors’ activities on the Property.   
 

5.5 Indemnity to Survive Close of Escrow.  The indemnity provided in 
Section 5.4 survives the termination of this Agreement upon the Close of Escrow and transfer of 
the Property to the City. 

6. CLOSINGS AND PAYMENT OF PURCHASE PRICE. 

6.1 Closing.  The closing (the “Closing” or “Close of Escrow”) shall 
occur no later than __________, 2014 (“Closing Date”) or such other date, if any, that the 
parties agree to in writing. 

   6.2 City’s Conditions to Closing.  City's obligation to purchase the 
Property subject to the satisfaction of all of the following conditions or City's written waiver 
thereof (in City’s sole discretion) on or before the Closing Date: 
 
   (a) Seller shall have performed all obligations to be performed by 
Seller pursuant to this Agreement. 
 
   (b) Seller's representations and warranties herein shall be true and 
correct in all material respects as of the Closing Date. 
 
   (c) The Title Company shall be irrevocably committed to issue a 
CLTA Title Policy to City, effective as of the Closing Date. 
 
   6.3 Seller’s Conditions to Closing.  The Close of Escrow and Seller's 
obligation to sell and convey the Property to City are subject to the satisfaction of the following 
conditions or Seller's written waiver (in Seller’s sole discretion) of such conditions on or before 
the Closing Date: 
 
   (a) City shall have performed all obligations to be performed by City 
pursuant to this Agreement before Closing Date. 
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   (b) City's representations and warranties set forth herein shall be true 
and correct in all material respects as of the Closing Date.  
 

6.4 Deliveries at Closing.  At the Closing, the Parties shall cause the 
following matters to occur: 

(a) Deliveries by Seller.  Seller shall deposit into the Escrow 
for delivery to City at Closing (i) a grant deed; (ii) an affidavit or qualifying statement which 
satisfies the requirements of paragraph 1445 of the Internal Revenue Code of 1986, as amended, 
any regulations thereunder (the “Non-Foreign Affidavit”); and (iii) a California Franchise Tax 
Board form 590 to satisfy the requirements of California Revenue and Taxation Code Section 
18805(b). 

(b) Deliveries by City.  City shall deposit into the Escrow the 
following:  (i) the Purchase Price, and (ii) a fully executed and notarized certificate of acceptance 
of the grant deed.   

(c) Closing.  Upon Closing, Escrow Holder shall:  (i) disburse 
to Seller the Purchase Price, less any liens on the Property, and Seller’s share of any escrow fees, 
costs and expenses; (ii) deliver to City the Non-Foreign Affidavit and the California Certificate; 
and (iii) distribute to itself the payment of escrow fees and expenses required hereunder. 

(d) Escrow Fees and Pro-Rations.  City and Seller shall incur, 
in an equal amount to both Parties, all the costs for title transfer, including but not limited to, 
escrow fees, closing costs (including documentary transfer taxes), recording fees and the 
premium for any title insurance requested by City.  Seller shall pay property taxes due and 
payable up to the date of Closing.  City is not subject to the payment of property taxes. 

7. REPRESENTATIONS, WARRANTIES AND COVENANTS. 

7.1 Seller’s Representations, Warranties and Covenants.  In addition to 
the representations, warranties and covenants of Seller contained in other sections of this 
Agreement, Seller hereby represents, warrants and covenants to City that the statements in this 
Article 7 are each true as of the Effective Date and shall be true and correct as of the Closing 
Date provided however, if to Seller’s actual knowledge any such statement becomes untrue prior 
to Closing, Seller shall so notify City in writing and City shall have at least three (3) business 
days thereafter to determine if City wishes to proceed with Closing.  If City determines it does 
not wish to proceed, then the terms of Article 8 shall apply. 

7.1.1 Seller is an individual owning the Property.  Seller has the 
full right, capacity, power and authority to enter into and carry out the terms of this Agreement.  
This Agreement has been duly executed by Seller, and upon delivery to and execution by City 
shall be a valid and binding agreement of Seller. 

7.2 Seller has no actual knowledge that (i) the Property is in violation, 
or is currently, or has been, under investigation for violation of any federal, state or local law, 
ordinance or regulation relating to industrial hygiene, worker health and safety, or to the 
environmental conditions in, at, on, under or about the Property, including, but not limited to, 
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soil and groundwater conditions; (ii) the Property has been subject to, or is within 2,000 feet of, a 
deposit of any Hazardous Material; (iii) Seller or, any third party has used, generated, 
manufactured, stored or disposed in, at, on, under or about the Property or transported to or from 
the Property any Hazardous Material, or that there has been any discharge, release or any 
migration of any Hazardous Material from, into, on, under or about the Property, or that there is 
now or has ever been on or in the Property underground storage tanks or surface impoundments, 
any asbestos-containing materials or any polychlorinated biphenyls used in hydraulic oils, 
electrical transformers or other equipment. 

7.3 Seller has not alienated, encumbered, transferred, mortgaged, 
assigned, pledged, or otherwise conveyed its interest in the Property or any portion thereof, nor 
entered into any Agreement to do so, and there are no liens, encumbrances, mortgages, 
covenants, conditions, reservations, restrictions, easements or other matters affecting the 
Property, except as disclosed in the Preliminary Report.  Seller shall not, directly or indirectly, 
alienate, encumber, transfer, mortgage, assign, pledge, or otherwise convey its interest prior to 
the Close of Escrow, as long as this Agreement is in force. 

7.4 Seller is not aware of any violations of law or governmental 
regulations related to the Property, and has not received notices from governmental authorities 
pertaining to violations of law or governmental regulations with respect to the Property with 
which Seller has not fully complied or corrected.  Seller is not in default with respect to any 
obligations or liabilities pertaining to the Property, nor to the best of Seller’s knowledge are there 
any facts, circumstances, conditions or events that, but for notice or lapse of time or both, would 
constitute or result in any such default. 

For purposes of this Agreement “to Seller’s actual knowledge” or words of 
similar import shall mean the actual current knowledge of the Trustees of the Oliver Family 
Trust, after reasonable inquiry or investigation.   

The truth and accuracy of each of the representations and warranties, and the 
performance of all covenants of Seller contained in this Agreement are conditions precedent to 
the Close of Escrow. 

7.5 City’s Representations and Warranties.  In addition to the 
representations, warranties and covenants of City contained in other sections of this Agreement, 
City hereby represents, warrants and covenants to Seller that the statements in this Section 7.5 
are each true as of the Effective Date, and, if to City’s actual knowledge any such statement 
becomes untrue prior to Closing, City shall so notify Seller in writing and Seller shall have at 
least three (3) business days thereafter to determine if Seller wishes to proceed with Closing. 

(a) City is a California charter city.  City has the full right, 
capacity, power and authority to enter into and carry out the terms of this Agreement.  This 
Agreement has been duly executed by City, and upon delivery to and execution by Seller shall be 
a valid and binding agreement of City. 

(b) City is not bankrupt or insolvent under any applicable 
federal or state standard, has not filed for protection or relief under any applicable bankruptcy or 
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creditor protection statute, and has not been threatened by creditors with an involuntary 
application of any applicable bankruptcy or creditor protection statute. 

The truth and accuracy of each of the representations and warranties, and the 
performance of all covenants of City contained in this Agreement are conditions precedent to 
Seller’s obligation to proceed with the Closing hereunder.   

8. CITY’S REMEDIES  In the event of a breach or default under this 
Agreement by Seller, if such breach or default occurs prior to Close of Escrow, City reserves the 
right to either (a) seek specific performance from Seller or (b) to do any of the following:  (i) to 
waive the breach or default and proceed to close as provided herein; (ii) to extend the time for 
performance and the Closing Date until Seller is able to perform; or (iii) to terminate this 
Agreement upon written notice to Seller, whereupon Seller shall cause Escrow Holder to return 
to City any and all sums placed into the Escrow by City, and City shall be entitled to recover 
damages, in addition to any amounts recovered by City pursuant to Section 11.1 herein, and 
except for the rights and obligations expressly provided to survive termination of this 
Agreement, neither party shall have any further obligations or liabilities hereunder. 

9. BROKERS.  Each party represents to the other that no real estate broker 
has been involved in the procurement or negotiation of this Agreement and that such party has 
not incurred any obligation to pay any real estate brokerage commission or finder’s fee in 
connection with this transaction.  Each party shall indemnify, hold harmless and defend the other 
from any and all claims, actions and liability for any breach of the preceding sentence, and any 
commission, finder’s fee, or similar charges arising out of that party’s conduct.  

10. ASSIGNMENT.  Absent an express signed written agreement between the 
Parties to the contrary, neither Seller nor City may assign its rights or delegate its duties under 
this Agreement without the express written consent of the other, which consent may be withheld 
for any reason.  No permitted assignment of any of the rights or obligations under this 
Agreement shall result in a novation or in any other way release the assignor from its obligations 
under this Agreement.    

11. MISCELLANEOUS. 

11.1 Attorneys’ Fees.  If any party employs counsel to enforce or 
interpret this Agreement, including the commencement of any legal proceeding whatsoever 
(including insolvency, bankruptcy, arbitration, mediation, declaratory relief or other litigation), 
the prevailing party shall be entitled to recover its reasonable attorneys’ fees and court costs 
(including the service of process, filing fees, court and court reporter costs, investigative fees, 
expert witness fees, and the costs of any bonds, whether taxable or not) and shall include the 
right to recover such fees and costs incurred in any appeal and/or efforts to collect or otherwise 
enforce any  judgment in its favor in addition to any other remedy it may obtain or be awarded.  
Any judgment or final order issued in any legal proceeding shall include reimbursement for all 
such attorneys’ fees and costs.  In any legal proceeding, the “prevailing party” shall mean the 
party determined by the court to most nearly prevail and not necessarily the party in whose favor 
a judgement is rendered. 
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11.2 Interpretation.  This Agreement has been negotiated at arm’s 
length and each party has been represented by independent legal counsel in this transaction and 
this Agreement has been reviewed and revised by counsel to each of the Parties.  Accordingly, 
each party hereby waives any benefit under any rule of law (including Section 1654 of the 
California Civil Code) or legal decision that would require interpretation of any ambiguities in 
this Agreement against the party drafting it. 

11.3 Survival.  All indemnities, covenants, representations and 
warranties contained in this Agreement shall survive Close of Escrow.   

11.4 Successors.  Except as provided to the contrary in this Agreement, 
this Agreement shall be binding on and inure to the benefit of the Parties and their successors 
and assigns. 

11.5 Governing Law.  This Agreement shall be construed and 
interpreted in accordance with the laws of the State of California. 

11.6 Integrated Agreement; Modifications.  This Agreement contains all 
the agreements of the Parties concerning the subject hereof and cannot be amended or modified 
except by a written instrument executed and delivered by the parties.  There are no 
representations, agreements, arrangements or understandings, either oral or written, between or 
among the parties hereto relating to the subject matter of this Agreement that are not fully 
expressed herein.  In addition there are no representations, agreements, arrangements or 
understandings, either oral or written, between or among the Parties upon which any party is 
relying upon in entering this Agreement that are not fully expressed herein. 

11.7 Severability.  If any term or provision of this Agreement is 
determined to be illegal, unenforceable, or invalid in whole or in part for any reason, such illegal, 
unenforceable, or invalid provisions or part thereof shall be stricken from this Agreement, any 
such provision shall not be affected by the legality, enforceability, or validity of the remainder of 
this Agreement.  If any provision or part thereof of this Agreement is stricken in accordance with 
the provisions of this Section, then the stricken provision shall be replaced, to the extent possible, 
with a legal, enforceable and valid provision this is in keeping with the intent of the Parties as 
expressed herein. 

11.8 Notices.  Any delivery of this Agreement, notice, modification of 
this Agreement, collateral or additional agreement, demand, disclosure, request, consent, 
approval, waiver, declaration or other communication that either party desires or is required to 
give to the other party or any other person shall be in writing.  Any such communication may be 
served personally, or by nationally recognized overnight delivery service (i.e., Federal Express) 
or sent by prepaid, first class mail, return receipt requested to the party’s address as set forth 
below: 
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To City: City of San Leandro 
835 E. 14th Street 
San Leandro, California 94577 
Fax: (510) 577-3294 
Attn: Kirsten Foley 

To Seller: _______________ 
_______________ 
_______________ 
Fax:   (___) __________ 
Attn: ______________   
 

If to Escrow Holder: North American Title 
350 Main Street, Suite H 
Pleasanton, CA 94566 
Attn:  Nathan Silva 

Any such communication shall be deemed effective upon personal delivery two 
(2) days after transmitting the notice by a nationally recognized overnight delivery service or 
three (3) days after mailing in accordance with this section.  Any party may change its address by 
notice to the other party.  Each party shall make an ordinary, good faith effort to ensure that it 
will accept or receive notices that are given in accordance with this section and that any person 
to be given notice actually receives such notice. 

11.9 Time.  Time is of the essence to the performance of each and every 
obligation under this Agreement. 

11.10 Days of Week.  If any date for exercise of any right, giving of any 
notice, or performance of any provision of this Agreement falls on a Saturday, Sunday or 
holiday, the time for performance will be extended to 5:00 p.m. on the next business day. 

11.11 Reasonable Consent and Approval.  Except as otherwise provided 
in this Agreement, whenever a party is required or permitted to give its consent or approval 
under this Agreement, such consent or approval shall not be unreasonably withheld or delayed.  
If a party is required or permitted to give its consent or approval in its sole and absolute 
discretion or if such consent or approval may be unreasonably withheld, such consent or 
approval may be unreasonably withheld but shall not be unreasonably delayed. 

11.12 Further Assurances.  The Parties shall at their own cost and 
expense execute and deliver such further documents and instruments and shall take such other 
actions as may be reasonably required or appropriate to carry out the intent and purposes of this 
Agreement.   

11.13 Waivers.  Any waiver by any party shall be in writing and shall not 
be construed as a continuing waiver.  No waiver will be implied from any delay or failure to take 
action on account of any default by any party.  Consent by any party to any act or omission by 
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another party shall not be construed to be a consent to any other subsequent act or omission or to 
waive the requirement for consent to be obtained in any future or other instance. 

11.14 Signatures/Counterparts.  This Agreement may be executed in two 
or more counterparts, each of which shall be deemed an original, but all of which together shall 
constitute one and the same instrument.  Any one of such completely executed counterparts shall 
be sufficient proof of this Agreement. 

11.15 Date and Delivery of Agreement.  Notwithstanding anything to the 
contrary contained in this Agreement, the parties intend that this Agreement shall be deemed 
effective, and delivered for all purposes under this Agreement, and for the calculation of any 
statutory time periods based on the date an agreement between parties is effective, executed, or 
delivered, as of the Effective Date. 

11.16 Representation on Authority of Parties.  Each person signing this 
Agreement represents and warrants that he or she is duly authorized and has legal capacity to 
execute and deliver this Agreement.  Each party represents and warrants to the other that the 
execution and delivery of the Agreement and the performance of such party’s obligations 
hereunder have been duly authorized and that the Agreement is a valid and legal agreement 
binding on such party and enforceable in accordance with its terms. 

11.17 Confidentiality.  The Parties hereto shall not disclose any of the 
terms of this Agreement (except to the extent as may be required by law or as required by the 
Title Company or to the officers, directors, partners and employees of the Parties hereto in the 
ordinary course of business) without the prior written consent of the other party.  The Parties 
shall request that the documentary transfers taxes be affixed to the Deed after recordation of the 
Deed as provided in Section 11932 of the California Revenue and Taxation Code. 

SIGNATURES ON FOLLOWING PAGE
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IN WITNESS WHEREOF, this Agreement is executed to be effective as of the date first set 
forth above. 

 Seller: ________________________ 

 

By: _____________________________  
 
 

 City: CITY OF SAN LEANDRO, a California 
charter city 

 

By:    

Name: _______________ 
Its: City Manager  

 ATTEST: 

By:__________________________ 
 Marian Handa, MMC 
 City Clerk 

 

REVIEWED AS TO FORM: 

By:___________________________ 
 Richard D. Pio Roda 
 City Attorney 
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LIST OF EXHIBITS 

Exhibit A Depiction of Property  

Exhibit B Description of Property 

Exhibit C Ground Lease Agreement 

Exhibit D Assignment of Rights 

Exhibit E Notice of Option to Purchase 

Exhibit F Property Appraisals 

Exhibit G Permitted Exceptions 
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	1. UINCORPORATION OF RECITALS AND EXHIBITSU.  The Recitals set forth above and the Exhibits attached to this Agreement are each incorporated into the body of this Agreement as if set forth in full.
	2. UPURCHASE AND SALEU.
	2.1 UAgreement to Buy and SellU.  Subject to the terms and conditions set forth herein, Seller agrees to sell the Property to City, and City hereby agrees to acquire the Property from Seller.
	2.2 U Purchase PriceU.  The purchase price for the Property to be paid by City to Seller (the “Purchase Price”) shall be two hundred seventy five thousand and four hundred dollars ($275,400.00).  The Purchase Price shall be paid in cash at Closing.

	3. UDUE DILIGENCE.U
	4.1 UReview of Preliminary Documents and Physical ConditionU.
	4. UFEASIBILITY; PRE AND POST CLOSING MATTERSU.
	5.1 UCondition of Title/Preliminary Title ReportU.  Escrow Holder has delivered a Preliminary Title Report for the Property (the “Preliminary Report”) to City.  City has reviewed the Preliminary Report and approved all of the following exceptions to t...
	5.2 UEnvironmental DisclosureU.  California Health & Safety Code section 25359.7 requires owners of non-residential real property who know, or have reasonable cause to believe, that any release of Hazardous Substances has come to be located on or bene...
	5.3 UHazardous Materials; Environmental RequirementsU.
	5.3.1 UHazardous MaterialsU.  As used herein, the term “Hazardous Materials” means any and all substances, chemicals, wastes, sewage, materials or emissions which are now or hereafter regulated, controlled, prohibited or otherwise affected by any loca...
	5.3.2. UEnvironmental RequirementsU.  As used herein, the term “Environmental Requirements” means all present and future statutes, regulations, rules, ordinances, codes, licenses, permits, orders, approvals, plans, authorizations, concessions, franchi...

	5.5 UIndemnity to Survive Close of EscrowU.  The indemnity provided in USection 5.4U survives the termination of this Agreement upon the Close of Escrow and transfer of the Property to the City.

	6. UCLOSINGS AND PAYMENT OF PURCHASE PRICEU.
	6.1 UClosingU.  The closing (the “Closing” or “Close of Escrow”) shall occur no later than __________, 2014 (“Closing Date”) or such other date, if any, that the parties agree to in writing.
	6.4 UDeliveries at ClosingU.  At the Closing, the Parties shall cause the following matters to occur:
	(a) UDeliveries by SellerU.  Seller shall deposit into the Escrow for delivery to City at Closing (i) a grant deed; (ii) an affidavit or qualifying statement which satisfies the requirements of paragraph 1445 of the Internal Revenue Code of 1986, as a...
	(b) UDeliveries by CityU.  City shall deposit into the Escrow the following:  (i) the Purchase Price, and (ii) a fully executed and notarized certificate of acceptance of the grant deed.
	(c) UClosingU.  Upon Closing, Escrow Holder shall:  (i) disburse to Seller the Purchase Price, less any liens on the Property, and Seller’s share of any escrow fees, costs and expenses; (ii) deliver to City the Non-Foreign Affidavit and the California...
	(d) UEscrow Fees and Pro-RationsU.  City and Seller shall incur, in an equal amount to both Parties, all the costs for title transfer, including but not limited to, escrow fees, closing costs (including documentary transfer taxes), recording fees and ...


	7. UREPRESENTATIONS, WARRANTIES AND COVENANTSU.
	7.1 USeller’s Representations, Warranties and CovenantsU.  In addition to the representations, warranties and covenants of Seller contained in other sections of this Agreement, Seller hereby represents, warrants and covenants to City that the statemen...
	7.1.1 Seller is an individual owning the Property.  Seller has the full right, capacity, power and authority to enter into and carry out the terms of this Agreement.  This Agreement has been duly executed by Seller, and upon delivery to and execution ...
	7.2 Seller has no actual knowledge that (i) the Property is in violation, or is currently, or has been, under investigation for violation of any federal, state or local law, ordinance or regulation relating to industrial hygiene, worker health and saf...
	7.3 Seller has not alienated, encumbered, transferred, mortgaged, assigned, pledged, or otherwise conveyed its interest in the Property or any portion thereof, nor entered into any Agreement to do so, and there are no liens, encumbrances, mortgages, c...
	7.4 Seller is not aware of any violations of law or governmental regulations related to the Property, and has not received notices from governmental authorities pertaining to violations of law or governmental regulations with respect to the Property w...

	7.5 UCity’s Representations and WarrantiesU.  In addition to the representations, warranties and covenants of City contained in other sections of this Agreement, City hereby represents, warrants and covenants to Seller that the statements in this USec...
	(a) City is a California charter city.  City has the full right, capacity, power and authority to enter into and carry out the terms of this Agreement.  This Agreement has been duly executed by City, and upon delivery to and execution by Seller shall ...
	(b) City is not bankrupt or insolvent under any applicable federal or state standard, has not filed for protection or relief under any applicable bankruptcy or creditor protection statute, and has not been threatened by creditors with an involuntary a...

	8. UCITY’S REMEDIESU  In the event of a breach or default under this Agreement by Seller, if such breach or default occurs prior to Close of Escrow, City reserves the right to either (a) seek specific performance from Seller or (b) to do any of the fo...

	9. UBROKERSU.  Each party represents to the other that no real estate broker has been involved in the procurement or negotiation of this Agreement and that such party has not incurred any obligation to pay any real estate brokerage commission or finde...
	10. UASSIGNMENTU.  Absent an express signed written agreement between the Parties to the contrary, neither Seller nor City may assign its rights or delegate its duties under this Agreement without the express written consent of the other, which consen...
	11. UMISCELLANEOUSU.
	11.1 UAttorneys’ FeesU.  If any party employs counsel to enforce or interpret this Agreement, including the commencement of any legal proceeding whatsoever (including insolvency, bankruptcy, arbitration, mediation, declaratory relief or other litigati...
	11.2 UInterpretationU.  This Agreement has been negotiated at arm’s length and each party has been represented by independent legal counsel in this transaction and this Agreement has been reviewed and revised by counsel to each of the Parties.  Accord...
	11.3 USurvivalU.  All indemnities, covenants, representations and warranties contained in this Agreement shall survive Close of Escrow.
	11.4 USuccessorsU.  Except as provided to the contrary in this Agreement, this Agreement shall be binding on and inure to the benefit of the Parties and their successors and assigns.
	11.5 UGoverning LawU.  This Agreement shall be construed and interpreted in accordance with the laws of the State of California.
	11.6 UIntegrated Agreement; ModificationsU.  This Agreement contains all the agreements of the Parties concerning the subject hereof and cannot be amended or modified except by a written instrument executed and delivered by the parties.  There are no ...
	11.7 USeverabilityU.  If any term or provision of this Agreement is determined to be illegal, unenforceable, or invalid in whole or in part for any reason, such illegal, unenforceable, or invalid provisions or part thereof shall be stricken from this ...
	11.8 UNoticesU.  Any delivery of this Agreement, notice, modification of this Agreement, collateral or additional agreement, demand, disclosure, request, consent, approval, waiver, declaration or other communication that either party desires or is req...
	11.9 UTimeU.  Time is of the essence to the performance of each and every obligation under this Agreement.
	11.10 UDays of WeekU.  If any date for exercise of any right, giving of any notice, or performance of any provision of this Agreement falls on a Saturday, Sunday or holiday, the time for performance will be extended to 5:00 p.m. on the next business day.
	11.11 UReasonable Consent and ApprovalU.  Except as otherwise provided in this Agreement, whenever a party is required or permitted to give its consent or approval under this Agreement, such consent or approval shall not be unreasonably withheld or de...
	11.12 UFurther AssurancesU.  The Parties shall at their own cost and expense execute and deliver such further documents and instruments and shall take such other actions as may be reasonably required or appropriate to carry out the intent and purposes...
	11.13 UWaiversU.  Any waiver by any party shall be in writing and shall not be construed as a continuing waiver.  No waiver will be implied from any delay or failure to take action on account of any default by any party.  Consent by any party to any a...
	11.14 USignatures/CounterpartsU.  This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument.  Any one of such completely executed count...
	11.15 UDate and Delivery of AgreementU.  Notwithstanding anything to the contrary contained in this Agreement, the parties intend that this Agreement shall be deemed effective, and delivered for all purposes under this Agreement, and for the calculati...
	11.16 URepresentation on Authority of PartiesU.  Each person signing this Agreement represents and warrants that he or she is duly authorized and has legal capacity to execute and deliver this Agreement.  Each party represents and warrants to the othe...
	11.17 UConfidentialityU.  The Parties hereto shall not disclose any of the terms of this Agreement (except to the extent as may be required by law or as required by the Title Company or to the officers, directors, partners and employees of the Parties...


