DOCTORS

MEDICAL CENTER

WEST CONTRA COSTA HEALTHCARE DISTRICT
DOCTORS MEDICAL CENTER

BOARD OF DIRECTORS MEETING

WCCHD DOCTORS MEDICAL CENTER Board of Directors
BOARD OF DIRECTORS Eric Zell, Chair
MEETING Deborah Campbell, Vice Chair
May 18, 2016 - 4:00 P.M. PST Irma Anderson
San Pablo City Council Chambers Nancy Casazza
13831 San Pablo Ave. Beverly Wallace

San Pablo, CA 94806

AGENDA
. CALL TO ORDER E. Zell, Chair
. ROLL CALL
. PUBLIC COMMENTS E. Zell, Chair

[At this time persons in the audience may speak on any items not on the agenda
and any other matter within the jurisdiction of the District Board]

. APPROVAL OF MINUTES OF May 3, 2016

. ADJOURN TO CLOSED SESSION

Conference with Real Property Negotiators regarding: E. Shaffer, Attorney
Property: 34™ St and Moran Ave. Richmond
Negotiators: E. Shaffer
Parties: Potential purchasers including Robert Jackson, dba Jackson & Son
Plumbing

Kennedy Wilson Real Estate Brokers

. ANNOUNCEMENT OF REPORTABLE ACTION(S) TAKEN IN CLOSED SESSION, IF ANY

. CONSIDERATION OF RESOLUTION APPROVING PURCHASE AND SALE AGREEMENT

FOR WAREHOUSE PROPERTY AT 34™ STREET AND MORAN AVENUE IN RICHMOND
WITH ROBERT JACKSON E. Shaffer, Legal Council
a. Presentation
b. Public Comment
c. Discussion
d. ACTION: Approval of Agreement



8. ADJOURNMENT OF MEETING E. Zell, Chair

In compliance with the Americans with Disabilities Act, if you require special accommodations to participate in a District meeting,
please contact the District Clerk at 510-970-5250 at least 48 hours prior to the meeting.
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BOARD OF DIRECTORS
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MINUTES

1. CALL TO ORDER
The meeting was called to order at 4:30 P.M.

2. ROLL CALL
Quorum was established and roll was called:

Present:
Eric Zell, Chair
Irma Anderson
Beverly Wallace
Nancy Casazza
Deborah Campbell

3. PUBLIC COMMENTS
There were no public comments.

4. APPROVAL OF MINUTES OF March 17, 2016
The motion made by Director Anderson and seconded by Director Wallace to approve the
March 17, 2016 minutes passed unanimously.

5. CLOSED SESSION
The meeting adjourned to Closed Session at 4:35 pm.

6. ANNOUNCEMENT OF REPORTABLE ACTION(S) TAKEN IN CLOSED
SESSION, IF ANY
There were no reportable actions from closed session.



g
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OPERATIONS UPDATE

Bobbie Ellerston presented an update on the operations of the hospital. There are currently 4 core
employees working 3 days/week with 4 per diem employees. We have contracted staff for IT and Plant
Operations.

It was reported that phase II of the sale of the Generator and IT Equipment will be complete in May.

We are continuing to complete our year-end financial/audit reports and basic maintenance continues.

We will be moving to our Pinole office with staff being “virtual” in May.

Our ongoing duties include vendor management, the successful sale of the property and transitioning to a
new District team. It was noted that the final transition will be made after the sale of the property. We will
be identifying roles, responsibilities, and processes and will maintain communication via our website,
phones, and e-mail.

PUBLIC COMMENTS
There were no public comments.

This report was informational only.

FINANCIAL UPDATE

Vickie Scharr presented a financial update. The District currently has an estimated cash shortfall
of $1M prior to the closing of the hospital facility sale. This is with an extended closing date of
September 2016 after receipt of $1M advance from the county.

The delay in the closing of the sale requires an additional $1M in costs beyond the original close
date of June 2016.

There are potential cash flow management options for covering the $1M shortfall. These include
renegotiating with certain vendors, delaying the August/September payment for workers’
compensation claims, reduction and control of other costs, including the relocation to a smaller
office in Pinole, and a short-term loan from the City of San Pablo.

PUBLIC COMMENTS
M. Rodriguez

This report was informational only.

VENDOR IT EQUIPMENT DISPOSITION AGREEMENT
The Vendor IT Equipment Disposition Agreement with Surplus Services was provided for
approval.

PUBLIC COMMENTS
There were no public comments.

The motion made by Director Anderson and seconded by Director Wallace to approve DMC
staff to obtain the agreement from Surplus Services and to authorize Chair Zell to sign the
Vendor IT Equipment Disposition Agreement passed with Director Campbell abstaining.

VENDOR GENERATOR/SWITCHES EQUIPMENT DISPOSITION AGREEMENT
The Vendor Generator/Switches Equipment Disposition Agreement with Centurion was provided
for approval.

PUBLIC COMMENTS
There were no public comments.
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The motion made by Director Casazza and seconded by Director Anderson to approve DMC
staff to obtain the agreement from Centurion and to authorize Chair Zell to sign the Vendor
Generator/Switches Equipment Disposition Agreement passed with Director Campbell
abstaining.

AMENDMENT TO PURCHASE AND SALE AGREEMENT SELLING DOCTORS
MEDICAL CENTER TO ROYAL GUEST HOTELS; EXTENDING BUYER’S
CONTINGENCY PERIOD

The Amendment to Purchase and Sale Agreement Selling Doctors Medical Center to Royal Guest
Hotels; Extending Buyer’s Contingency Period was provided for review and approval.

PUBLIC COMMENTS
There were no public comments.

The Resolution Amending the Purchase and Sale Agreement and Authorizing the Board Chair
and Management to Take Action Necessary to Complete the Transaction passed with the
Sfollowing vote:

Ayes— Chair Zell, Director Wallace, Director Anderson, Director Casazza

Nayes — 0

Abstain — Director Campbell

Absent — 0

AMENDMENT TO AUTHORIZATION TO SELL AGREEMENT EXTENDING
CONTRACT WITH KENNEDY WILSON PROPERTIES AND JOHN TROUGHTON TO
MARKET DOCTORS MEDICAL CENTER PROPERTY TO DECEMBER 31, 2016

The Amendment to Authorize to Sell Agreement Extending Contract with Kennedy Wilson
Properties and John Troughton to Market Doctors Medical Center Property to December 31, 2016
was provided for approval.

PUBLIC COMMENTS
There were no public comments.

The motion made by Director Wallace and seconded by Director Casazza to approve the
Contract Extension passed with Director Campbell abstaining.

DISPOSITION OF WAREHOUSE PROPERTY AT 34™ STREET AND MORAN
AVENUE IN RICHMOND

The disposition of the Warehouse Property at 34" Street and Moran Avenue in Richmond
was provided for approval.

PUBLIC COMMENTS
There were no public comments.

The motion made by Director Casazza and seconded by Director Wallace to approve to
Solicit Offers to Purchase Property passed unanimously with Director Campbell
abstaining.

AUTHORIZATION TO SELL AGREEMENT WITH KENNEDY WILSON
PROPERTIES AND JOHN TROUGHTON TO MARKET WAREHOUSE
PROPERTY
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16.
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The Authorization to Sell Agreement with Kennedy Wilson Properties and John Troughton
to Market Warehouse Property was provided for approval.

PUBLIC COMMENTS
There were no public comments.

The motion made by Director Casazza and seconded by Director Wallace to approve the
Authorization to Sell Agreement passed unanimously with Director Campbell abstaining.

PUBLIC HEARING ON PROPOSED AMENDMENTS TO TWO PROPERTY TAX
TRANSFER AGREEMENTS WITH CONTRA COSTA COUNTY; EFFECT ON
DISTRICT’S FEES, CHARGES, TAXES AND OTHER REVENUES

PUBLIC COMMENTS
There were no public comments.

The public hearing was closed.

AMENDMENTS TO TWO PROPERTY TAX AGREEMENTS WITH CONTRA
COSTA COUNTY; REVISING ALLOCATION OF DISTRICT TAXES TO THE
COUNTY

The property tax amendments were provided for review and approval. The amendment
would provide more money to the District and extend the loan. Discussion ensued
regarding specific allocations of the funds. The funds have no allocations at this time, other
than to fulfill the District debt. The District Board would need to vote and authorize any
specific allocations.

PUBLIC COMMENTS
There were no public comments.

The Resolution to Amend Two Property Tax Agreements and Authorize the Board Chair to
Execute Amendments passed with the following vote:

Ayes— Chair Zell, Director Wallace, Director Anderson, Director Casazza
Nayes — 0

Abstain — Director Campbell

Absent — 0

REQUEST APPROVAL OF A COUNTY SPONSORED/DRAFTED RESOLUTION
CALLING FOR ELECTIONS FOR DISTRICT BOARD AND REQUEST
CONSOLIDATION OF DISTRICT ELECTION WITH COUNTY-WIDE
ELECTIONS

The county requires the Board to approve a resolution in order for an election to be called.
LAFCO is currently doing a study regarding the future of the District and will provide its
recommendations once complete. It was noted that the cost of an election is $400,000.

PUBLIC COMMENTS
There were no public comments.

The motion made by Director Casazza and seconded by Director Anderson to approve the
County Sponsored/Drafted Resolution passed unanimously.



18. ELIMINATION OF DISTRICT-COUNTY JOINT GOVERNING BOARD AS NO
LONGER NECESSARY GIVEN CLOSURE OF DOCTORS MEDICAL CENTER
Due to the closure of Doctors Medical Center, the District-County Joint Governing Board is
no longer necessary.

PUBLIC COMMENTS
There were no public comments.

The motion made by Director Wallace and seconded by Director Anderson to authorize the
Board Chair and Management to discuss the elimination with the County passed unanimously.

19. ADJOURNMENT OF MEETING

THE MEETING WAS ADJORNED AT 5:50 P.M.
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STANDARD OFFER, AGREEMENT AND ESCROW

INSTRUCTIONS FOR PURCHASE OF REAL ESTATE
(Non-Residential}
AIR Commercial Real Estate Association

May 10, 2016

(Date for Referance Puipuses)

1. Buyer. s

1.1 Robert Jackson, dba Jackson & Son Plumbing , ( "Buyer")
hereby olfers to purchase the resl properly, hareinallsr described, irom the owner therea! {"Saller] (callectively, Iha *Partlas® ot individually, a *Party’),
through an escrow ("Escrow’) to close 389+ five days alter the waiver or expiralion of the Buyer's Contingencies, "Expectsd Closing
Date’) loba heldby O1ld Republic Title Company ("E Holder") whose address Is
555 12th Street, Suite 2000, Oakland CA 894607, Attn: Jennifer Senhaji, Escrow Officer

» Phane Na. 510.286.7710 , Facsimile No. 510.208.5045

upon the terms and conditions sel forth in this agreement ("Agreement”). Buyer shail have the tight to assign Buyer's rights hersunder, but any such
assignment shall not relieve Buyer of Buyer's obligations herein unloss Seler exprassly raleasss Buyer,

1.2 The term "Date of Agresment” as used hereln shal ba the date when by execution and dellvery (as defined in paragraph 20.2) of ihis
d of a subseq thereto, Buyer and Sefler haveo d In wiiling whoreby Selter agrees (o sall, and Buyer agrees to
purchase, the Property upan terms accepled by both Partles,

2. Property.

2.1 Tha real propenty {"Property”} that is the subject of this offer consists of (insent a bret phy descrption) 1.25 acre lot with a
metal building on the corner of 34th and Moran

Is focated In the City of Richmond . Counly of Contra Costa

SmieciCalifornia Vs ly known by the strool of _Moran Avenue, Richmond, CA

and is legally described as: per title report (Seller shall pay for title insurance, City of Richmond
and Contra Costa County Seller Transfer Taxes)
(APN: 526-170~001-6 )

2.2 |l the legal description of the Property is not completo or Is Inaccurale, this Agresment shal not be invalid and (he legal description shall ba
completed or conecied la maet Ihe requirements of old Republic Title(Buyer & Seller agree to split Essrow Fee (Thia Company?),
which shall issue the title policy hareinalter described. Cuyer understands and agrees that It is solely resporstole for amy sewer lateral cr other faciiity
connections through the property that may bz required by City of Richmond any other &

agency.

23 The Property includes, at no addilional cost to Buyer, tha pormanent Improvements therecn, Including thasa items which putsuant to
applicable faw e a part of tho property, as well as the (cliowing Homs, # any, ownod by Seiler and at presont iocated on the Property: elecirical
distribution systoms (power panal, bus ducting, its, d lighting fi toph distriby y (ines, jacks and conneclions
only); space healess; hoating, ventilating, air conditioning equipmont ("HVAC"); alr lines: fira sprinkler systems; securlly and tire detection systoms;

pals; window ings; wall gs: and none.
{ iy, the Tmprovaments”).

24 The firo sprinkler monitor:[J is owned by Sellor and Inciuded In tho Purchase Price, [ is leased by Seiler, and Buyaer will need ta negotlate a
new lease with tha lire itoring y, O hip will be d during Eecrow, or & there la no fira sprinkisr monitor,

25 Excepl as provided In Paragraph 2.3, the Purchase Price does nol Include Seller's y, & and furnishings, and

al of
which shall be semoved by Seller prior to Closing.
3. Purchase Prica.
3.1 The purchase price ["Purchase Price") 1o bo pald by Buyer to Sailar for the Prapenty shall be $301, 000.00 as
follows:
(a) Cash down payment, Including the Deposit as dalinod In paragraph 4.3 (¢ I an 8l cash
transaction, the Purchase Prico): $301,000.00
(Strike it not
applicabls) () Amoun-oL-Now-Loan"a-delinadia-paragraph-bririlany $
e TRy T T ——————
- - WWMWMM
i} —An-Exlling-Note-(Flrst-Nale ) with-an-unpald-prnsipat bak A
Closina-ol N <
Sald. ;'ﬂ Nota le r"—k.l s Por-monthy et
ket ot lncluding niorect sk iho-catos * VR poR-andioring- -
*re b 3 e .-Y-n.-w- R R —_ 5 T\ﬁ
R Noto-1Bocond-Nolo™rwith-an-unpakl pAaciDabatance-as-0-ihe
i Llack l. 4 0 3
OG- P 7 ——————
Bald B -_:ll L l-;:".‘ms ....-.-ll-‘
nchdagalonst-at thesato-al Y PO SRR pald{andiar-he- -
anlisa .- ded by la g e e —— i '
e - ol
(S {S—Buyerchall-gho Boliora-dood oHius-PUrhesa- Money D03 o+ TGk on tho- -
e " 'l—nn AI\:' v '-..l- Ie."'n Sal. in 5
——eeeeee PRS- MOREY NotoSHAho-amaunt-ati— ) H
Total Purchase Price: $301,000.00
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3.2 11 Buyer Is taking titla o the Property subject 1o, or assuming, an Exisling Deed of Trust and such deed of frust

permils the benaliciary to

demand payment of fees Including, bul nof limited to, points, ing fees, and fees as a condilian 1o the transler ol the Piaparly, Buyor
agrees 1o pay such fees up lo @ maximum of 1.5% of the unpald principal balanes ol the applicablo Existing Note.
4. Deposits.

4.1 12 Buysr has delivored 1o Broker a check In the sum of $25, 000, 00 » Payable 10 Esciow Holder, o be delivered by
Broker 10 Escrow Holdor within 2 or bus days ahe-both-Rarlos-have d-hic-Ag: Shi-the d-Ag has-booR

Ew. 2as bucl days-atier-bol-Rarios-have thic A Y Y e

beea-dal lo.be u: By .me.l &" Sdald S-haaledn ts B by '"‘“
chack Is nol receivad by Escraw Holdar within sald Ume period thon Soller may elect to unilaterall

y terminate this ransaction by giving wnilian nolice bt
such election to Escrow Holdat whereupon neliher Party shall have any further llability to the other under this Agizement. Should Buyer and Saller not
enier [nlo an agrasment for purchase and sale, Buyer's chock or funds shall, upon request by Buyer, be promplly returned to Buyer.

4.2 Addilional deposits:

{a) Wilhin S business days after the Date of Agreement, Buyer shall deposit with Escrow Holder the =ddillonal sum ot
$ 10 be epplied o the Purchase Price at the Closing.

{b) Within 5 business days atler the conlingencies discussed In paragraph 9.1 (a) through (m) are approved o waived, Buyor shafl deposht
with Esciow Holder the addilional sum of § lo b applied 10 the Purchase Price at the Closing.

{c) 1 an Addillonal Daposit Is not receved by Escrow Holder within the time poriod provided then Sefler may nolify Buyer, Escrow Holder,
and Brokers, In writing thal, unlass the Additional Deposi is received by Escrow Holder wilhin 2 business days following sald notica, lhe Escrow shall
ba doemed terminated wilhout further natics ot Inelruclions.

4.3 Escrow Holder shall deposit the funds deposited with it by Buyer pursuan! 1o paragraphs 4.1 and 4.2 (collectively the *Depasit*), in a State or
Federally chanterod bank In an Interest bearing ! his tra The

account whose term ks appropriale and consistant with the timing req ofy
interest therefrom shall accrue to the banelit of Buysr, who hereby acknowledges that there may bo penaliies or Inlerest forleitures i the applicable
Instrument is redsemed prior to s specified maturity. Buyer's Federal Tax Identitication Number Is

. NOTE: Such

interes! bearing account cannol be opened untl Buyer's Faderal Tax identilication Number Is provided.

4.4 Notwithsianding the foregoing, wilhin 5 days afler Esciow Holder receivas the monles describod in paragraph 4.1 abave, Escrow Holder shal
reloase $100 of sald monies to Sellor as and for Ind 3 i for Seller's' ol thig Ag; and tha granting of the
period to Buyer as hereln provided. Such independant considaration ls non-refundabie to Buyer but shall be credited to tha Purchase Prico in tha gvent
that the purchase of (he Proponty Is complated.
% 4.5 Upan waiver of all of Buyer's contingancies the Deposit shall become non-refundable bul applicable to tho Purchase Price except in the event

a Soler breach.

5. FioancingComingoncy—{SikeH-netappiicable)

Sei--Ihicollocd i B ' 7 & 4 " Srathaclo
Fost-upon-Buy id PRy
AR D -5 ¥eil-the-Paichace-Rice, SA-87ME-F030RabN-30coplablo-10-Buyei-Sush-oan-FNow-L0anY-shal-ba-cocuied
r
—
ao-oa-the R Jihis A ldeslorBalastacs backtunlosll (7> Sl hall ha the-sohid
{ pady g P ¥ 5 d g
o S Aot Sabr ik MMM&WM
OR eumod-th rhag dthod oltho-NowLloas.
- hat-Eohor-has-app
Mm da theDatoal A dhatthe i Loanhasnot-beanobial d. tahallbha 1 fual 4
¥ & SH-Ag T r ¥-p
Ik 2 sarnad iy L du B Mald ;ﬁw‘f . & and cosleaiich B hall aa
r ¥ - pany {066 g g 3
&3 U Sall B ‘e { h 8.5)thaR. ™ Mo Nolo-shall - niowvidodaslat 1 Rcald-nracical
- ¥ {seo-paragraph 6.6} o P NLSY BB+ -
20043 RN, ‘i* ncioal-aadsnl L L Lol
P AR pHAGID pald
Tho-Puch Mo Nok Al-Fusah Mon Boad-ol T Lahall b ™ i lo: - Hold -Do-duniorand
De-oF ¥ ow-Holdet:
0 yto-the-Baleling-Notole - andiostha MNow L aan sallod lorbuthin A i L4
4 w H Pracely 7
Sl Tha-2 s vy Nl Ao-the-Sh Mo Bead-al L. ahall coatala. 4 tha-lotk {e06-ale R
g y-Beed-o r gading LA Pasagrap!
308 2 4 o Ol odnck i~ L os-olh B ol "
oo (o —Lale-Chage-Aato-chaige-ol-E%-chall bo-payable-wii-+a5paci-lo-amy-pay PARGH R r Yo vtk
F75) s} Sa-Sale-lnihaavanilhall sellec-cs w._‘l-lh Ry OL-3R ol haiool-th tho-Salla: L. Salles'e antian.
{6} Y o opesy 5o 90k oplion,
S 3l tho R Y Moasu-Seed-olTouctlc ta b ” to-althacli . -y Iaid: Sall-al8. v and-secosd.
¥ e Wr v

lo.ha alactad ta h tha B, LEaN 1L " TN olocta. L i B e Docociichall bo & o I T‘“
C y-ahe Conemubloling ion-l00c-and-costEr-at-olwhich L-n-"-'_ewm . o
7.  Raal Estato Brokers,
7.1 The following real estate broke:(s) (" } and brokerage refationships exist in this ' and are fo by lhe Parties
(check the applicable boxes):

B Kennedy Wilson

r Sailer exciusively ("Seller's Broker);
P Buyer exclusively ("Buyer's Broker’); or

P both Seller and Buyer ("Dual Agency”).
The Paries acknowledge thal other than the Brokars listed above, there are no other brokers representing the Paries or due any lees and/or

lssions under this Ag Soa paragraph 24 regarding the nalure ol a real estalo agency refationship. Buyor shall use the services of Buyer's
Broker exclusively in connection with any and all negotiations and cffers with respect 1o the Propenty lfor a period of 1 year from the date insared for
reference purpases at the tap of pago 1.

7.2 Buyar and Seller each represant and warrant Io the olher that ha/shet has had no dealings with any person, flm, broker or finder in
cornaction with the negatiation of this Agreement and/ar \ho wation of the and sale conlgmplated herein, other than the Brokers
named In paragraph 7.1, and no broker or other person, firm or entity, ather than said Brokars is/are entiied to any commission or findar's fog In
connaction with Ihis transaction as the result of any dealings or acts of such Party. Buyer and Seller do sach hersby agres 1o indemnlfy, dotend, piotect
and hald the olhos harmiess from and against any costs, expenses or Kability for compensatian, commission or charges which may be claimed by any

O none

O none

PAGE20OF 8
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broker, finder or ather similar party, other than said named Brakers by reason of any dealings ot ac! of the Indemnifying Party.
8. Escrowand Closing.

8.1 Upon acceptance hereal by Seller, this Agreemont, including any counlerafters lmornenu hereln by the Paries, shall constitute not only
the agreement of purchase and sale botwsen Buyer and Sellsr, bul also instructions 1o Escrow Holder for the Hon of the Ag through
the Escrow. Escrow Holder shall not prepare any further escrow Instruclions restating or amending the Agreement uniess specifically so Instructed by

the Pariies or a Broker herein. Subject to the rmasonabie approval of |he Parties, Escrow Holder may, however, Includs lis standard general ascrow
provisions. In tho avent that thera Is any contiict the provisi 1 the

p of the Agp and the provisions of any additional escrow instructions the
provisions of the Agreement shall prevadl as to the Pailies and the Escrow Holder.
8.2 As soon as practical after the seceipt of ihs Agreement and any relevant counterollers, Escrow Holdar shall in tha Dale of Ag
as defined In paragraphs 1.2 and 20.2 and advise the Parties and Brokers, In wiiting, of Ihe dale ascedained.
8.3 Esciow Holder Is hereby authorized and to the Escrow In rd with this law and cusiom and

practica of the community in which Escrow Holder is localed, Including any reporting reqi of the Intaal Revenue Code. In the event of a
conflict batween the law of the state where the Property Is located and the law of 1he stale where Ihe Escrow Holder is located, the law of the siale
whore the Property is located shall prevalil.

8.4 Bubjec! lo salistaclion of the canlingencies herein described, Escrow Holder shall close this esciow (the "Closing”) by racording a general
warranly deed (a grant deed in Calllomia) and the other quirod to be and by disbursing the

funds and documents In accordance
wilh this Agresment.

8.5 Buyer and Seller shall oach pay one-hall of the Escrow Holder's charges and Seller shall pay the usua! recording foes and any required
documentary transfer taxes. Selier shall pay the p fora dard ge owner's or joint prolection poficy of lille insurance. (See also
paragraph 11)

8.6 Escrow Holder shall verily thal all of Buyer's contingencles have besn salisfied or waied prior 1o Closing. The matters contained In
paragraphs 9.1 subparagraphs (b), (c), (d). (o). (g}, (i), (n), and (o}, 5.4, 12, 13, 14, 16, 18, 20, 21, 22, and 24 are, , matters ol ag
between the Parties anly and are not instctions to Escrow Holder.

8.7 Hihis | ction Is inated for non-satisfaction and non-waiver of a Buyer's Cantingency, as defined in 8.2, then neither af the
Parties shall theroaller hava any liability o the other under this Agroament, except o the extent of a breach of any ath

or y In
this Agreemant. In the event of such lermination, Buyer shall, subject 1o %o provisions of paragraph 8.10, be promptly refunded all funds deposited by
Buyer with Escrow Holder, [8ss only the $100 provided for in paragraph 4.4 and the Title Company and Escrow Molder cancellalion fees and costs, all of
which shall be Buyer's obiigation. 1 this transaction is ferminaled as a resull of Sollar's breach of this Agreemonl then Seller shall pay the Title
Company and Esctow Holder canceliation fees and costs.

8.8 The Closing shall occur on the Expected Closing Dato, or as soan tharsaller as the Escrow s In condilion for Cloalng; provided, howevar,
that If tha Clasing does nat occur by the Expecied Closing Dats and sald Dats Is not ded by mutual of the Partles, & Party nol then In
dafault under this Agreemant may natity the other Party, Escrow Holdsr, and Brokers, n writing that, uniass the Closing occurs wilhin § business days
foliowing sald notice, the Escrow shall ba deemed lerminated withau! further natice or instructions,

8.3 Excopt as olhewise pravided hersin, the termination of Escrow shall not relleve or release either Party from any obligation lo pay Escrow
Holdor's loes and costs or constilute a walver, release or discharge of any breach or default that has occurred In the pedormance of the obligations,
apreements, covenants or warranties conlainad thereln,

8.10 If this sale of the Propany is not consummaled for any reascn other than Seller's breach or default, then at Seller's iequos!, and as a
candition lo any cbiigation 1o retum Buyer's dopasit (see paragraph 21), Buyer shall within 5 days altar writlen requas! daliver 1o Seller, ai no chamge,
copies of all surveys, enginooring studies, sall reporls, maps, master plans, feasibiity studies and ather simBar ftems prepared by or for Buyer thal
periain o the Property. Provided, hawevar, that Buyer shall not be required to deliver any such report if Ihe written contract which Buyes enlered into
with the cansultant who prepared such report speciiically forbids the disseminalion of the report to others.

2. Contingencies 1o Closing. SEE PARAGRAPH 28

9.1 The Closing of Ihis zansaction is contingent upon Ihe salistaction or

B-CONT

waiver of the following contingenclos. IF-BUYER-FALE-TO-NOHRY

P ot
.,... ot any writon-di 1 adtienat Laadleb it b "\“ th !lﬂl" o i:lb'lllﬁphl ‘." o w'(n_) ﬂ.’;.. 'l’l‘.‘ sime '.:"m““
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(p) Seiler Performancs. The delivery of all documents and the due periormance by Seller of each and ovary underaking and agreement to be
periormed by Seller under (his Agreemont.

(q) Brokerage Fee. Payment al the Closing af such brokerage fee as Is spocitied in (s Agreoment or laler wrilten insliuctions 1o Escrow
Holder exocuted by Seller and Brokers (Brokerage Fee"). It Is agreod by the Parles and Escrow Holdar that Biokars are a \hird party beneficiary of
this Agreement lnsofar as the Brokerage Fee is concemed, and that no ch

ango shall be made with respect to the payment of the Biokerage Feo

specified In this Agreemant, withaut the writian consent of Brokers.
9.2 Al ol the contingencies specitiad In subparagraphs (a) thraugh (m) of paragraph 9.1 are for tha benafit o, and may be walved by, Buyer, and

may be eisowhsre hergin ralorad 10 ag “Buysr's Contingencies.*

9.3 If any of Buyar's Contingencies or any cther mattar subject to Buyor's approval is disapproved as pravided lor hessin In a limely manner
("Olsapproved ltem"), Saller shall have the fight wilhin 10 days loliowing tho recaip! of notice of Buyer's disapproval (o elect 1o cura such Disapproved
lt2m prior 1o the Expected Closing Date ("Seller's Election”). Seller’s fallure to glve to Buyar within such perlod, wrltien notice of Seller's commitment fo
cure such Disapproved ltem an or belors the Expeciad Closing Date shall be condlusivaly presumed lo be Sellor's Election not to cure such
Disapproved ltem. 1f Seller elects, either by written natice or faliwe to giva wiitten notico, not to cure & Disappraved item, Buyer shall have Iha right,
within 10 days after Sellar's Elaction 1o efther accep! title to the Proporty subject to such D ol ltam, or to l this A
tailure 1o nolily Sellor in wriling of Buyer's eleclion to accep! litls 10 the Proparty subject 1o the Di
constiute Buyer's eloclion to terminale this AgraamenL. The above limo periods anly apply once for sach Disappraved ltem, Unless expressly provided
otherwiso hereln, Seller's right to cure shall not 8pply ta the remediation of Hazardous Substance Conditions of 10 the Financing Canfingency. Unless
the Parties mutually instiuct ctherwise, If the ime periods lor the satisfaction of contingencles or for Beller's and Buyor's oloctions would expite an &
date aiter the Expected Closing Dale, iho Expacied Clasing Dale shall be deemed exiended for 3 business days following tho oxplratian of: (s) the
appiicable conlingency period(s), {b) the period within which the Seller may alact o cure the Disappraved llem, or (c) if Soller elects not fo cure, the
period within which Buyer may slsct fo d with this I j I3 later.

9.4 Tha Partles acknowledge thal extensive local, state and Federal legisiation establish broad iiability upon owners and/or users of real property
for the invesfigation and remediation of Hazardqus Substances. Tha delomination of the existence of a Hszarous Substance Condition and the
evaluation of Ihe Impact of such a condillon are highly technical and beyond the expertise of Brokars. The Parfigs acknowledge that thoy have baon
advised by Brokers 1o consul) their own technical and lagal experts with respect o the possible p of K. Sub on the Property or
adjolning properties, and Buyer and Selle are not relying upon any lnvestigation by or statement of Brokers with respect thereto. The Parties hereby
assume &l responsibility for the impact of such Hazardous Substances upan thair respociive Inferests hereln.

10. Documants Requirad at or Belore Closing:

0.1 Five days prlor ta the Closing date Escrow Holder shall obtain an updated Tilie Commitment concarning the Proparty from the Thie Company
and provide copios thereof to each of tha Panies.

102 Sefer shall deliver 1o Escrow Holder In fime for delivery to Buyer at tho Closing:

(a) Grant or general wairanty deod, duly d and In ible form, ying fea tilla lo the Propenty to Buyer.

(b) 1t appicable, the Beneficiary Slatements concerning Exlsting Nota(s).

(¢) It apphicable, the Existing Lsases and Other Agreemonts logethar wilh duly executed assignments thereol by Seller and Buyer. The
u:lnn;::m of Existing Leuses shall ba on the mos racent Assignmant snd Assumptian of Lessar's Interes! in Laass form published by the AIR or iis
equivalent.

(d) It applicable, Estoppal Cenlicales executed by Seflar and/ar the tenani(s) of the Praparty,

(8] An affidavit exacuted by Seiler to the eifect that Saller Is not a “loreign person® within he meaning of Infernal Ravenue Code Section 1445
or successor stalules. If Seler does not provide such affidavit In form teasonably saisfactory to Buyer at least 3 business days prior to the Closing,
Eacrow Hoider shall at the Closing deduct from Sefler's proceeds and remit 1o (he Intonal Revonue Service such sum as is raquired by applicable
Federal law with iespect to purchasos from loreign seers.

{1) i the Proparty Is located In CaBifornia, an affidavit executed by Sellar 1o the effect that Seler is not a ™ ! within the ing of
Cabllornla Revenue and Tax Coda Sectlon 18662 or successor statutes, |f Sellor does no! provide such alfidavit in form reasonably sallstactory to Buyar
8l leas! 3 business days prior 1o the Closing, Escrow Holder shall al the Closing deduct rom Seller's procaads and remit 1a the Franchise Tax Board
such sum as Is required by such stalute,

(g) f appicable, & bill of sala, duly ing tille to any Includ property 1o Buyar.
(h) 1 the Seler Is a corporalion, a duly executed comorate resolstion g the lon of this Ag
Property.

10.3 Buyer shall deliver lo Soller thiough Escrow:
(3) The cash portion of the Purchase Price and such additional 3ums as are required of Buyer undar this Agrgement shall be daposited by
Buyer wilh Escrow Holder, by fedaral funds wire transler, or any other method acceptable 1o Escrow Holdar in Immediately collectable funds, no later
than 2:00 P.M. on the business day pror fo the Expacted Clusing Date provided, however, that Buyer shail nct be required 1o doposht such monias Into
Escrow it al tha time set for the deposit of such monies Saller Is In defaull or has indicated that if wil not periorm any of its cbilgasions hareunder,
Instead, in such circumstancos in order to resarve Iis rights 1o proceed Buyer need only provide Escrow vid i d

and the sale ol the

with g that the requi
monies weie available.

(b) 1f & Purchase Money Note and Purchase Mangy Deed of Trus! are calied for by this A 1, tha duly ipinals of those
documents, the Purchase Money Deed of Trust being in recordabie form, togather with evidenca of fire i on the k in the amaunl of

the full replacement tost naming Seller as a mongage loss payes, and a real estate tax senvice contract (at Buyers 'lpln;l). assuring Seller of nolico
of the status of payment of real property taxps during the ifg of the Purchasa Money Note

{€) Tho Assignment and Assumplion of Lessor's Intarest in Leasa form spcdﬂfd In paragraph 10.2(c) above, duly executed by Buyer.
{d) Assumptions duly execuled by Buyer of the obigalions of Sellar Ihat accrua atier Closing under any Other Agreements.
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(e) f applicable, a written assumplion duly executed by Buyer of the loan documents with respect 10 Existing Noles.
{f) Ui tha Buyer is a corporation, & duly ™ resalution izing the lon of this A

Propeny.
104 Al Closing, Escrow Holder shall cause to ba issuod o Buysr a standard coverage (or ALTA extended, if electad pursuant ta 8.1(g)) owner's
form palicy of fitie Insurance effective as of the Clasing, issued by the Tille Company In the full amount of the Purchasa Price, Insuring Iitle to the
Property vosied In Buyer, subject anly 1o the exceptions approved by Buyar. In tha sven! there is a Purchase Mancy Daed of Trust In thls ransaction,
the policy of Ulle Insutance shall b a [sint protection palicy Insuring bath Buyer and Seller.
IMPORTANT: IN A PURCHASE OR EXCHANGE OF REAL PROPERTY, IT MAY BE ADVISABLE TO OBTAIN TITLE INSURANCE IN CONNECTION
WITH THE CLOSE OF ESCROW SINCE THERE MAY BE PRIOR RECORDED LIENS AND ENCUMBRANCES WHICH AFFECT YOUR INTEREST
IN THE PROPERTY BEING ACQUIRED, A NEW POLICY OF TITLE INSURANCE SHOULD BE OBTAINED IN ORDER 10 ENSURE YOUR
INTEREST IN THE PROPERTY THAT YOU ARE ACQUIRING.

1. Proralions end Adjusiments.

111 Taxes. Applicable ree! property laxes and special assessmant bonds shall be proraled through Escrow as ol tha date of the Closing, based
upon tho latest tax bl avallabia. The Parles agree fo prorale as of the Closing any 1axea assessed against the Prapenty by supplemantal bil leviad by
teason of events occuring prior 1o the Closing. Payment of the prorated amount shall be mada piomply in cash upon recelpt of a copy of any
supplomental bill,

11.2 Insurance. WARNING: Any Inswance which Seiler may have maintzined wil terminate on the Closing. Buyer Is advised to cbiain
appropriale insurance to cover tha Proparty.

11.3 Rentals, interest and Expanses. Schedulad rentats, Interest on Exisling Noles, tilies, and ing shali be p as of the
dals o! Closing. Tha Parties agree to promplly adjust betwoen thamssives outside ol Escrow any (enls received aller 1he Closing.

11.4 Secusly Deposil. Bacurily Deposits held by Selier shall ba given to Buyer as a credit 1o the cash required of Buyer al tha Closing.

11.5 Post Closing Matters. Any llem 1o be p that is not d '

J of determinablo at tha Clasing shall be promptly adjusted by the Parties

by appropilata cash payment outsido of tha Escrow whan the amount due Is determined.
11.6 VariaUons in Existing Note Balances. In the event that Buyer is purthasing tho Property subject to an Existing Deed of Trusi(s), and In the
evan! thal a Benaliciary Stalament 2s 1o tho applicabie Existing Note(s) discloses that the unpaid principal bal of such Existing Noto(s) at tho
closing will be more of less than the amount set torth in paragraph 3.1 () hareot ("Existing Nate Varistion"), then the Purchase Money Note{s) shall ba

reducod or increased by an amount equal to such Existing Note Variation. If there Is 1o be no Purchase Mongy Note, the cash required at the Closing
per paragraph 3.1(e) shall be reduced or Increased by the amaunt of such Existing Note Vasiation.

11.7 Variations in New Loan Balance. In tho event Buyer |s obigining 8 New Loan and the amount ullimatsly obtained excaeds the amaunt sot
forth in paragraph 5.1, then the amoun! of tha Purchase Manay Nats, If any, shall be reduced by the amount of such excess.

11.8 Owner's Association Fees, Esciow Holder shall: (1) bing Seler's account with the associalion current and pay sny delinquencies or transfer
fees from Soller's proceeds, and (i) pay any up front foas required by the sssociation from Buyer's funds.
12 Represenisiions and Warranties o! Seller and Disclaimers. .

121 Seller's warraniies and reprosantations shall sunvivo tha Closing and defivery of the deed far a peticd of 3 years, and any lawsuit or action
based upan them must be commenced within such time period. Scliar's and ions ar

P e lrue, and relled upon by Buyer and
Brokers In aki raspocts. Selier hareby makes the lollowing warranties and representations !

and |he purchase of the

0 Buyor and Brokers:
(8) Authority of Selier, Seller is the owner of the Pioparty and/or has the fuil right, power and authorlty to sell, convey and transier the
Progerty lo Buyer as provided hereln, and io partarm Seller's obligations hereundar.
(b} Maintenance During Escrow and Equipment Condilian At Clasing. Excapi as olherwise provided In paragrap 98.1{n) hereol, Sellar shall
maintain the Proparty until the Closing in its present condition, ordinary wear and tear excopted.
(c) Hazardous Substancas/S:

ftorage Tanks, Seller has no knowiedgs, except as clherwise disclosad 1o Buyer In willing, of the existence or
prior exislence on the Property of any Hazardous Substance, nor of the existences or piior existence of any above or below ground storage tank.

(d) Compliance. Scllor has no knowledge of any aspect of condition of the Properly which violates applicabla laws, rules, regulatians, codes
of cavanants, condillons or restictions, or of improvements or allerations made 1o the Praparty without & parmil whore one was required, or of any
unfulfllied order or directive ol any applicable govemmenial agency o casually Insurance company requiting any Investigation, remediation, repalr,
maintanancs or improvement be perfarmed on tha Property.

(e) in Agreements. Pdor 1o the Clasing, Selfer will not violate or modily any Existing Leass or Othor Agreamenl, or creale any new
leases or olher agreements aliecting (he Froparly, withaut Buyer's wiitten pp which approval will not be ly withhold.

(1) Possessory Rights. Sellar has no knowledge thal anyane will, al the Cosing, have any right to possession of the Property, excopt as
disclosed by this Agieemant of othsrwise in wiiting 1o Buyer.

(0) Mechanics' Liens. Thers are no unsatistied machanics' or malerialmens' lion rights conceming tha Propenty.

(h) Actions, Suits or Procaedings. Sellor has no knowledge of any actions, suils or pr ding: ding or Ih d bolare any
commission, board, bureau, agency, arbilralor, coun or tribuna! that would alfect the Praperty or the right 1o occupy or utiize sama,

{I) Notics of Changes. Seller will promptly nallly Buyer and Brokers In writing of any Material Change (sea paragraph 8.1(0)) allecting the
Proporty that becomes known to Baller prior to the Closing.

() No Tenant Banknjpicy Proceedings. Seilor has no natica or knowladge that any tenant of tho Ptoperty is the subject of a banknupicy or
Insoivency proceoding.

(k) No Sefer Banknplcy Procesdings. Sollor Is nat the sublect of a bankrupicy, Insalvency or probate poceading.

(I Personal Property. Sefler has no knowledga that anyone will, &t the Closing, have any right to possession of any personal property
Included In the Purchase Price nor knowledge of any liens or encumbrances allacling such parsonal property, excep! as disclosed by this Agrooment or
otherwise In willing to Buyer.

12.2 Buyer hereby acknowledges thal, except as atherwise stated In this Agreement, Buyer is purchasing the Property inlis exlisting candition and
will, by the Ume called for hereln, make or have walved all inspections of tho Property Buyer belloves are necassary to protect its own interes! In, and its
conlempiated use cf, tho Proparty. The Parties acknawledge that, excep! as otherwisa stated In this Ags no rep , Inducements,
promises, ag oral or wiilien, concerning the Property, or any aspect of the occupational salely and health laws, Hazardous
Substance laws, or any olher ac!, ordinance or law, have been made by either Parly or Brokers, o reiled upon by eithar Party harelo,

123 In the ovent that Buyer loams hat a Seler representalion or warranty might be unrus pricr lo the Clasing, and Buyor slec!s to puichase the
Propory anyway then, and in thal avent, Buysr waives any right that it may hava ta bring an aclion or proceeding apains! Sellar or Brokers 1egarding
sald reprosantation or warranty,

12.4 Any envimnmental reports, salls 18parts, surveys, and othor simitar documants which ware prepated by third party consutants and provided
1o Buyar by Seller or Seiler's reprosentativas, have been delivered as an accommodation 1o Buyer and without any represeniaticn or warranty as to the
sulficiency, accuracy, completeneas, and/or validity of said documents, all of which Buyer refies on al I's own risk. Seller bofaves said documents to be
accurate, but Buyer is advised lo relain appropriate consultants to raview said documents

and Investigate the Property,
13. Possession.
Possassion ol the Property shall be given lo Buyer at the Clasing subject to the rights of tanants under Exisling Leases.
14. Buyer's Entry.

Al any ime duing the Escrow poriod, Buyer, and its agents and represontalives, shall have the right at reasonable times and aubjact to rights ol

tenants, 1o enter upcn the Proparty ot 1he purpose of making | peclions and tests spoclfied In this Agresment, No destructive {esting shall ba

conducled, however, without Sellers pricr approval which shall nol be y withhald. Following any such entry or work, uniess otharwise

cirocted In wriling by Seller, Buyer shall return the Property to the condition Il was In prior 10 such entry or work, Inchiding the recompaction or remaval

of any disrupted sall or malerial s Setler may ieasonably direct. All such Inspections and lests and any olher work conducied or materials fumished

with tespect 10 the Property by or for Buyer shall bo pald for by Buyer as and whon due and Buyer shall Indamnily, delend, prolect and hold harmigss

Saller and the Property of and Irom any and a¥l claims, Gzblites, losses, sxpanses (Induding reasonable atlomeys' lees), damages, Inciuding those for

Injury 1o person or proparty, avising out of or refaling to any such work or malerials or the acls or omissions of Buyer, ifs agenls or employees in

connection therewdlh,

15. Furthar Documents and Assursnces.

The Parties shall sach, diligenlly and In gond falth, undertake all actions and procedures reasonably required 1o place the Esciow In condition for

Closing as and when required by this Agreement. The Partles agree o provida all further Information, and to execule and doliver all further documaents,

reasonably required by Escrow Holder of the Title Campany.

16. Atlornays’ Fess.

If any Party ar Broker brings an action or proceeding { g arbilration) g the Property whethaor f in ton, or equily, or lo

declare rights hareunder, Ihe Prevailing Pary (as hareafler delined) in any such pmceeding, action, or appea! theraon, shall bo entiled to reasgnable
05 may be awanded in the same sull or rocovered In a sepamie sust, whether or not such acti

decision or judgment.

ion or proceeding is pursued to
The term “Prevalling Panty” shall Include, without imitation, & Party or Broker who substantially obtains o defeats the reliet
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sought, 2s the casa may be, whelher by compromise, ssftiamant, judg of the aband: by the cther Party or Broker of s claim or defense.
The stlomeys’ feas award shall not be compuled in accordance with any court fes schedule, bul shall be such gs to lully rolmburse all aomays' fees
leasonably incuried.

17. Prior Agreements/Amendmenis.

17.1 This Agresmen supersedes any and all prior agreements between Seiler and Buyer regarding Ine Propenty.

17.2 Amendments ta this Agraemant are effactive only it made In wilting and executed by Buyer and Seller.
18. Bsoker's Rights.

18.1 1 this sals Is not consummated due to the default of slther the Buyer or Seller, the detaulling Party shall
the Brokerage Feo that Brokers would have received had the sale been cansummat

be liable to and shal pay to Brokers

6d. |t Buyur is the defauliing party, payment o said Brokerage Fee
Is in addigon to any obligation with respect (o liquidated or other damages.
18.2 Upon tha Closing, Biokers aro authorzed to publicizo the (acts ol this transaciion.
19. Notlces.

19.1 Whenever any Party, Escrow Holder or Brokers harain shail deste 10 give or serve any notice, demand, request, approval, disapproval or
other communication, oach such communication shall be In writing and shall be delivered personally, by ger, or by mall, ge prapaid, 1o the
addrass set forth In this ag or by tacsimil ission, el c sig . digital signature, or email.

19.2 Service of any such communication shall ba desmed made on tha dato of sctual raceipt if personally delivered, ar lransmitted by facsimile
transmission, electionic signature, digital signatuie, os emall. Any such communication sent by regular mall shall be deemed givan 48 hours ffer the
same Is mallad. Gommunications sent by Unlted Stales Express Mail or ovemight courler that guaranies nexi day delivery shall be deemod dolivered
24 hours after delivary of the same to the Postat Sanice or cowier. If such communication is teceived on a Saturday, Sunday or legal holiday, # shal
be deemed received on tha nax business day.

18.3 Any Party or Broker heselo may from time to tims, by nolice in wiking, designate a ditterent address to which, or a ditlerent person or
eddltional persons to whom, ali communicalions are thesealter io be made.

20. Durstlon af Qtfer.

20.1 It 1his ofler is not accepted by Setler on or before 5:00 P.M. according o the time standard applicabk to the city of

Richmond on the date of May 31st
It shall be desmed aulomalically revoked.

20.2 The acceptance of this offer, or of any subsequent counteroffor heralo, that creales an agraement bolwoen the Parlios as dascribad in
paragraph 1.2, shall ba deemed made upon dalivory to the olher Party or sither Broker horein of a duly executed writing unconditionally accepling the
last outstanding offar or counterotier.

21, LIQUIDATED DAMAGES. (This . It nly if Parios).

THE PARTIES AGREE THAT T WOULD BE IMPRACTICABLE OR EXTREMELY DIFFICULT TO FIX, PRIOR To SIGNING THIS
AGREEMENT, THE ACTUAL DAMAGES WHICH WOULD BE SUFFERED BY SELLER IF BUYER FAILS TO PERFORM ITS
OBLIGATIONS UNDER THIS AGREEMENT. THEREFORE, IF, AFTER THE SATISFACTION OR WAIVER OF ALL
CONTINGENCIES PROVIDED FOR THE BUYER'S BENEFIT, BUVER BREACHES THIS AGREEMENT, SELLER SHALL BE
ENTITLED TO LIQUIDATED DAMAGES IN THE AMOUNT CF $25,000.00 . UPON PAYMENT OF

SAID SUM YO SELLER, BUYER SHALL BE RELEASED FROM ANY FURTHER LIABILITY TO SELLER, AND ANY ESCROW
CANCELLATION FEES AND TITLE COMPANY CHARGES SHALL BE PAID BY SELLER.

—.g~ ———
'er Initlals Seller Initials

22. ARBITRATION OF DISPUTES. (This Arbitration of Disputes paragraph is applicable only if initialed by both Parties.)

22.1 ANY CONTROVERSY AS TO WHETHER SELLER IS ENTITLED TO THE LIQUIDATED DAMAGES AND/OR BUYER IS
ENTITLED TO THE RETURN OF DEPOSIT MONEY, SHALL BE DETERMINED BY BINDING ARBITRATION BY, AND UNDER THE
COMMERCIAL RULES OF THE AMERICAN ARBITRATION ASSOCIATION ("COMMERCIAL RULES"), ARBITRATION HEARINGS

ON THE AWARD IN ANY COURT OF COMPETENT JURISDICTION NOTWITHSTANDING THE FAILURE OF A PARTY DULY
NOTIFIED OF THE ARBITRATION HEARING TO APPEAR THEREAT.

222 BUYER'S RESORT TO OR PARTICIPATION IN SUCH ARBITRATION PROCEEDINGS SHALL NOT BAR SUIT IN A
COURT OF COMPETENT JURISDICTION BY THE BUYER FOR DAMAGES AND/OR SPECIFIC PERFORMANGE UNLESS AND
UNTIL THE ARBITRATION RESULTS IN AN AWARD TO THE SELLER OF

AND APPEAL, UNLESS SUCH RIGHTS ARE SPECIFICALLY INCLUDED IN THE "ARBITRATION OF DISPUTES® PROVISION. IF
YOU REFUSE TO SUBMIT TO ARBITRATION AFTER AGREEIN

G TO THIS PROVISION, YOU MAY BE COMPELLED TO
ARBITRATE UNDER THE AUTHORITY OF THE CALIFORNIA CODE OF CIVIL PROCEDURE. YOUR AGREEMENT TO THIS
ARBITRATION PROVISION IS VOLUNTARY.

WE HAVE READ AND UNDERSTAND THE FOREGOING AND AGREE TO SUBMIT DISPUTES ARISING OUT OF THE MATTERS
INCLUDED IN THE "ARBITRATION OF DISPUTES® PROVISION TO NEUTRAL ARBITRATION.

——
Initials Saller inltials
23. Misczllansous.

23.1 Binding EMect.  Ths Agreement shall be binding on the Pariics without rogard

10 whether or not paragraphs 21 and 22 are Initialed by
bath of the Parties. Paragraphs 21 snd 22 are sach Incomoraled into this Agraemont only If
ed.

Inlfialed by both Partios at the time that tha Agreement is
execul
232 Applicabls Law. This Agrasmant shall bo g by, and paragraph 22.3 is ded o refer to, tho laws ol the siala in which the
;rvuny Ih Ixal:’d. Any ktigation or arbitration batween the Partiss hereto conceming this Agrsement shall be initialed In the counly In which the
ropeny s located,
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23.3 Time of Essence. Timo is of the essence of this Agreement.

234 C ;] his A may be by Buyer and Seller In counterparts, sach of which shall be deemed an original, and all
of which together shal consiitute one and the same Instrument. Escrow Holdor, after rlying that the pars are ical except for the
signatures, (s authorized and Instiucted ta combine the signed signature pages on one of tha counterparts, which shall than constilule tha Agreamen.

235 Walverof Jury Trlal, THE PARTIES HEREBY WAIVE THEIR RESPECTIVE RIGHTS TO TRIAL BY JURY IN ANY ACTION OR
PROCEEDING INVOLVING THE PROPERTY OR ARISING OUT OF THIS AGREEMENT.

23.6 Conflict, Any canflici betwaen the printed provisions of this Agreement and the typewriiten or handwilllon pravisions shall be
controlied by the typewrilten or handwrillen provisions, all roviglon:

23.7 1031 Exchange.  Both Seiler and Buyer agree o cooperate with aach other in the avant thal eithar or both wish to participate in a 1031
exchange. Any pany inlilating an mxchenge shall bear all costs of such exchange. The coaperaling Parly shall not have any

Habliity (special o
olherwise) for damages ta the ex ing Party In the avant that the salo Is delayed and/or that the sal olherwise falls {o quallly as a 1031 exchango.
23.8 Days. Unless othenwiso speciiically Indi fo the Y, the word "days” as used in this Agrasmant shall mean and refer
1o calandar days.
24. Disclosures Regarding The Nature of a Real Estate Agency Relationship.
24.1 The Parties and Biokers sgres that their relatl p(s) shal be g by the principles sol forth in tha applicable seclions of the
California Civil Code, as summarized in paragraph 24.2.

242 When entering into & discussion with a raal estale agent regarding a roal ostale transaclion, @ Buyer or Selfer shoud trom the oulsst
understand what lype of agency retationship ar representation It has with the agent or agents In tho vansaction. Buyer and Seler acknowledge being
advised by tha Brokers In this transaction, as loliows:

(8) Sefier's Agent. A Seller's agent unde a listing agreement with the Sefler acts as the agent lor the Sefler only. A Sellar's agent or subagant
has the fallowing alfirmative obligations: {1) To the Selfer: A fidudiary duty of utmost care, integrily, honesty, and koyalty In dealings with the Seller. 2)
To the Buyer and the Selier. a. Diligen! exercise of rsasonable sKils and case In perlormanco af the agent's duties. b. A duly of honest and falr deafing
and goad falih. c. A duly to disclose ail facts known lo the agenl malerially affecling the value or desirabdity of Iha propeny that are not known lg, or
within the difigent attention and observation of, tha Partles, An &gent is not obligated 1o reveal to elther Party any confidential information abained from
the othar Party which does not involve the alfirmative dutles set forth abava.

(0) Buyer's Agant. A selling agent can, wilh a Buyar's consent, agree (o act as agent for the Buyer only. In those sltuatians,
the Selior's agent, even If by agreement the agant may recaive compensation far services tenderod, either in full o In part hrom the Scller. An agent
acting only for & Buyer has the folowing atfirmative obligations. (1) To the Buyer: A fiduciary duly of uimost care, ntegrity, honesty, and toyalty in
dealings wilh the Buyer. (2) To the Buyer and the Sefler, a. Diigent oxeicisa of reasonable skils and care in perfoimance of the agenl's dulies. b. A
duly of honest and fair doaling and good faith. c. A duly lo distiose all facts known 1o the agent matarially aflecting the vaiue or dasirabllity of the
property thal are not known 1o, or within the diigent attention and observation ol, the Partles. An agent is

ol obligaled 1o roveal 10 either Pary any
from the other Party which does not twaiva tha affirmative dutles set forth above,

(c) Agent Representing Both Saller and Buyer. A real estals agant, eithar acling directly or thiough ang os more associate licenses, can
legally be the agent of both the Seler and the Buyer In a transaction, but only with the knowledge and consent of both the Seller and the Buyer. (1) Ina
dual agency situalion, the agent has the follawing atiirmative obligations ta both the Soller and the Buyer: a. A fiduciary duty of utmas! cara, Infegrty,
hanesty and loyally In tha dealings wilh aither Seller or the Buyer. b, Other duties to the Selier and the Buyer as stated above in tholr respective
sectlons () ot (b) of this paragraph 24.2. (2) In reprasenting both Seller and Buyer, the sgant may not without the exprass permission of the respeclive
Panty, disciose lo the othor Paty tha! the Seller will accept @ price less than the fisting price or that the Buyer will pay & price greater than the price
ollered. (3) The above duties of the agent in a real estate lransaclion do not relieve @ Selles or Buyer from (he raspansibifily to protect thelr own
Interosts. Buyer and Seller should carefully read all agreomonts 1o assure that they adequalely express their understanding of the transaction. A real
estals agent Is a person qualified to advise about real eslato. If legal of 1ax advice I3 desirod, cansuit a compelent profassional

(d) Further Disclosures. Thuoughoul thia transaction Buyer and Seller may teceiva mose than one disciosure, depending upon the umber of
sgenls assisling in (he iransaction. Buyer and Seller should sach read Iis contents each time It ks presented, considering the refationship between thom
and the real esiale agent in this jon and thal disc Buyer and Sefler sach acknowledge raceipt of a disclosura of the possibility of multiple
reprasariation by the Bioker rep ing that principal. This di may be part of a listing buyar D or

p Buyer und that Broker reprasenting Buyer may also ropresent cther potential buyers, who may conalder, make offers on
or ulimately acquire Ihe Property. Sefler understands that Brokar representing Seilor may alsa represent other sellers with competing proportios that
may bo of Infores! to Ihis Buyar. Brokers have no responsibllity wilh respact t any dafault cr bioach heseo! by eithor Party. The Parties agroe thal no
lawsult or other legal proceeding Involving any braach of duly, etror or omission relaling o this transaction may be brought against Broker mare than
0no yoar aflor the Date of Agreement and that the Uablily {including coun costs and allarneys’ {ses), of any Broker with tespect to 8ny breach of duly,
emor or omisslon relating 1o Ihis Agreemant shall nol exceed the fee received by such Broker p lo this A A

the agent is not

o pr od, hon hat the
faregoing fimitation on each Broker's llablity shall nol be applicable 1o any gross neglig or wilful mh of such Broker,
24.3 Confidental Information: Buyer and SeXer agree to kdentify 1o Biokars as “Confidential® any communication or Information given Brokers that
Is considered by such Party 10 be confidonilal,

25, Construction of Agreement. In % 1his Ags A, all h gs and titles ara for 1he conveniance of the Parties only and shall nol bo

considered a part of this Ag by the contaxt, the singular shall inciude 1ho plural and vice versa. This reemant shall not
bs construed as il prepared by one of the Pantles, but rather according 1o its falr meaning as a whols, as if both Partigs had prepared

25 Additional Provisions: Addilianal provisions of this offer, If any, ara as follows or are allached herelo by an addendum or addenda consisting of

patagraphs through + (Ifthere ar no additional provisions writa “"NONE™.)
01 & onorgy disclosurs addendum is attached;

RE 4.1: Buyer acknowledges that Seller must obtain the consent of its Board of Directors
before this Agreement may be signed. The initial $25,000 deposit shall be refundable to
Buyer if the Board does not approve the sale.

RE 9.1(b): Buyer acknowledges that a portion of the Property consists of a creek and its
bank. Buyer understands that this may affect use of the Property and Buyer's
obligations regarding the creck and bank. Buyer affirms that Seller has made no repre-

entations or warranties regarding Buyer's ability to use the Property or Buyer's
bligations.

s
o
RE 9.1(e): Buyer acknowledges that the Broperty is designated by the City of Richmond

General Plan as "Public, Cultural and Institutional®™
Uses". Buyer understands that these designations ma
affirms that Seller has made No representations or War

and is zoned as "Public and Civic
affect use of the Property. Buyer
ranties regarding Buyer's abilit

to use the Property.

In addition to providing notice to Seller as specified Delow a co of all notices to
Seller shall be sent as follows:

Edward Shaffer

Archer Norris

2033 N. Main Street, Suite 800
Walnut Creek, CA 94596

Phone: (925) 930-6600 / Fax: (325) 930-6620 / emall: eshaffer@archernorris.com

\TTENTION: NO REPRESENTATION OR RECOMMENDATION IS MADE BY THE AJR COMMERCIAL REAL ESTATE ASSOCIATION OR BY ANY
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ROKER AS TO THE LEGAL SUFFICIENCY, LEGAL EFFECT, DR TAX CONSEQUENCES OF THIS AGREEMENT OR THE TRANSACTION TO|
HICH IT RELATES. THE PARTIES ARE URGED TO:

. SEEK ADVICE OF COUNSEL AS TO THE LEGAL AND TAX CONSEQUENCES OF THIS AGREEMENT,

RETAIN APPROFRIATE CONSULTANTS TO REVIEW AND INVESTIGATE THE CONDITION OF THE PROPERTY.

STIGATION SHOULD INCLUDE BUT NOT BE LIMITED TO: THE POSS!BLE FRESENCE OF HAZARDOUS SUBSTANCES, THE ZONING Oa
E PROPERTY, THE INTEGRITY AND CONDITION OF ANY STRUCTURES AND OPERATING SYSTEMS, AND THE SUITABILITY OF

ROPERTY FOR BUYER'S INTENDED USE.

ARNING: IF THE PROPERTY IS LOCATED IN A STATE OTHER THAN CALIFORNIA, CERTAIN PROVISIONS OF THIS AGREEMENT MAY|
EED 70 BE REVISED TO COMPLY WITH THE LAWS OF THE STATE IN WHICH THE PROPERTY IS LOCATED.
e A LALLL 2 LU R AL R 108

NOTE:

1. THIS FORM IS NOY FOR USE IN CONNECTION WITH THE SALE OF RESIDENTIAL PROPERTY.

2 IF EITHER PARTY IS A CORPORATION, IT IS RECOMMENDED THAT THIS AGREEMENT BE SIGNED BY TWO CORPORATE
OFFICERS.
The undersignud Buyer ollars and sgrees ta buy the Property on the terms and conditions statsd and scknowledges recelpt of a copy hereot.
BROKER: BUYER:

Jackson & Son Plumbing

Atin: By:_W W
Tile:

Data:
Add! Name Printed: Robert Jackson
Title:
Telephaney{___ ) Telephone:(510) B15-0302
Facsimlie:{___) Facsimile:{___)
Emall: Email: jsplumbing@gmail.com
Fedara! {D No.
By:
Broker/Agent BRE License #: Date:
Namp Printed:
Title:
A 211 Montego Drive
Hercules, CA_ 94547
Telophone:(___)
Facsimile:(___)
Email:
Foderal 1D No.
27. Accaplance.
‘ vlll:apd s'ehll:r sccepls the foregoing offer fo purchase the Property and hereby agrees to =l the Property lo Buyes on the terms and conditions
\ L
27.2 Seller acknowlodges that Brokers have been

ined 10 locale & Buyer and are the procuring cause of the purchase and sale of (ha
Proparty set lorh In this Agreement. In consideration of real estats brok Brok

98 service Selier agroes to pay Brokers a real esiats
Brokerage Fea In a sum oqual 104 % af the Purchase Price Io be divided bolween the Brokers as followa: Sellar's Broker 4 % and
Buyer's Brokar 0 %. This Ag shall serve as an iirovcable Instruction 1o Escrow Holder 10 pay such Brokerage Fee lo Brokers out of
the proceads accruing 1o the account af Selter at the Closing,

27.3  Saller acknowlodpos receipt ol a copy herect and autharizes Brokers 1o daliver & signed copy 1o Buyer,

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

Kennedy Wilson West Contra Costa Hospital District

Aun: John_Troughton By:

Tle: Vice President Date:
Address: 1860 Howe Avenue, Suite 210 Name Printed:
Sacramento, CA 95825 Tille:
Telophono:(510) 908-5007 Telephona:{____)
Facsimile:{___ ) Fi )
Emal:jtroughton@kennedywilson.com Email:
Federal ID No.:
By:
Broker/Agent BRE Ucense #: 01137509 Date:
Namo Printed:
Titfe:
Telaphone:(___)
Facsimile:( )
Email:
Federal 1D No.:

NOTICE: These forms are oen modiflad 1o mest changing requirements al law snd

Industry needs. Always writa or call 1o make sure you
are utllizing the most current formt; AIR Commercial Res! Estate Assoclation,

50G N Brand Bivd, Sulte 900, Glendale, CA 81203,
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Telephona No. (213) B87-8777. Fax No.: (213) 687-8616,

© Copyright 2003 By AR Commercial Real Estale Assoclation.
Al rights reserved.
No part of these works may be reproduced in any form without permiaalon In writing.
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;i OLj) REPUBLIC TITLE COMPANY

> * * A MEMBER OF THE OLD REPUBLIC TITLE INSURANCE GROUP
3260 Blume Drive, Ste. 400 * Richmond CA « 94808 » (510) 222-7170 « FAX (510) 223-4448

ESCROW TRUST RECEIPT

Receipt No.: 126093 Company No.: 01
Escrow No.: 9090001922-WH Office No.: 90
Date: 5/11/2016

Received From: Robert Jackson

Property Address: 34th Street Moran Avenue Richmond, CA 94801
Amount: $25,000.00

Type of Deposit: Transfer

Check No.: N/A

ABA/Wire Confirmation No.: N/A

Transfer To Company No.: 11 Office No.: 17 Escrow No.: 1117016769
Received after Banking Hours? No

Payment of Invoice No.: N/A

By: Lanie Caderao

5/11/2016 11:17:09 AM




WEST CONTRA COSTA HEALTHCARE DISTRICT

RESOLUTION NO. 2016-05

RESOLUTION AUTHORIZING AND DIRECTING EXECUTION OF
AGREEMENT FOR PURCHASE AND SALE OF REAL PROPERTY AND RELATED
DOCUMENTS, AND DIRECTING CERTAIN ACTIONS WITH RESPECT THERETO

RESOLVED, by the Board of Directors (the “Board”) of the West Contra Costa
Healthcare District, Contra Costa County, California (the “District™), as follows:

WHEREAS, pursuant to Section 32121 (c) of the California Health and Safety Code, the
District has the power to buy and sell interests, including leaseholds and easements, in real
property;

WHEREAS, Robert Jackson, dba Jackson & Son Plumbing (“Jackson™) offered to
purchase from the District certain real property in the City of Richmond at 34" Street and Moran
Avenue (Assessor Parcel No. 526-170-001-6) consisting of approximately 1.25 acres on which a
metal building of approximately 5,120 square feet is located, which the District previously used
as a warehouse supporting Doctors Medical Center, which now is closed;

WHEREAS, the District and Jackson negotiated a purchase price of $301,000, in
accordance with the terms and conditions set forth in that certain Standard Offer, Agreement and
Escrow Instructions for Purchase of Real Estate attached to this Resolution as Attachment 1 (the
“PSA”), and the Board finds based on information provided and arms’ length negotiations with
Jackson that this represents fair value;

WHEREAS, Jackson’s purchase of the District property permits the District to meet
certain financial obligations, in a manner that it would not be able to otherwise meet in a timely
fashion;

WHEREAS, members of the Board have reviewed the PSA with the aid of its
management;

WHEREAS, the Board has considered whether the proposed transaction requires
consideration under the California Environmental Quality Act;

NOW, THEREFORE, the Board of Directors hereby DECLARES and ORDERS, as
follows:

| The Board of Directors of the West Contra Costa Healthcare District hereby
approves the proposed transaction generally as described in the PSA and hereby directs and
authorizes the Chair of the Board and/or the District’s Chief Executive Officer (“CEO”) to

B0050168/4818-7275-3713-1



finalize and execute the following documents, each of which incorporates the terms and
conditions set forth in the PSA, and otherwise contains such terms and conditions that are
consistent therewith and are deemed in the Chair’s or CEO’s judgment to be reasonable and
necessary to effectuate the transaction: the PSA; a recordable grant deed; and such other
documents deemed in the Chair’s or CEO’s judgment to be reasonable and necessary to
effectuate the transaction.

2. All actions heretofore taken by the officers and agents of the District with respect
to the execution, delivery and completion of the transaction approved by this Resolution are
hereby approved, confirmed and ratified.

3. The Chair and CEO are authorized to take such other steps and do such acts and
things, all as in their judgment may be necessary, appropriate or desirable on behalf of and in the
name of the District to carry out, observe and perform and enforce the performance by others of,
and comply with, the terms and provisions of the proposed transaction, and to consummate the
transaction herein contemplated.

4. The Board finds that sale of the District’s property is exempt from the need for
consideration under Public Resources Code section 21000 et seq., the California Environmental
Quality Act (“CEQA”), and under California Code of Regulations Title 14, Chapter 3 (the
“CEQA Guidelines”), (a) pursuant to CEQA Guidelines section 15301 (“Existing Facilities —
minor alteration™) as they involve proposed continued use of an existing building that will not
have a significant effect on the environment, (b) pursuant to CEQA Guidelines section 15312
(“Surplus Government Property Sales™), (¢) pursuant to the general “common sense” exemption
in CEQA Guidelines section 15061(b)(3) where no physical alterations to the properties are
intended and it can be concluded with certainty that there is no risk of mere change in ownership
causing significant environmental impacts, and (d) the transactions do not qualify as a “project”
under CEQA Guidelines section 15378 because they do not have the potential to result in a direct
physical change in the environment or a reasonably foreseeable indirect physical change in the
environment, and each grounds for exemption independently is sufficient to support this finding.
The Board further finds that to the extent Jackson’s future use of the property may require
discretionary approvals by the City of Richmond or other public agencies, those agencies will be
required to comply with CEQA before granting such approvals and allowing such uses, and it
would be premature and overly speculative for the District to undertake CEQA review before
approving and consummating this transaction.

3 This Resolution shall take effect upon its adoption by this Board.
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PASSED AND ADOPTED this 18™ day of May, 2016, by the following vote:

AYES:
NOES:
ABSTAIN:

ABSENT:

Eric Zell, Chair of the Board of Directors
West Contra Costa Healthcare District

Nancy Casazza, Secretary of the Board of Directors
West Contra Costa Healthcare District

B0050168/4818-7275-3713-1



Secretary’s Certification

I, the undersigned Secretary of the West Contra Costa Healthcare District, hereby certify
that the foregoing is a full, true and correct copy of a resolution duly adopted by the Board of
Directors of the District at a meeting thereof held on the 18th day of May, 2016.

Nancy Casazza, Secretary of the Board of Directors
West Contra Costa Healthcare District
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Motion to Approve Real Estate Transaction

On May 18, 2016, at a duly noticed and held public hearing of the Board of Directors of
West Contra Costa Healthcare District, a political subdivision of the State of California
dba Doctor’s Medical Center, the Board by a vote of adopted the following
motion:

To enter into and implement a Purchase and Sale Agreement with Robert Jackson, dba
Jackson & Son Plumbing (“Jackson™), by which the District will convey to Jackson the
District’s real property located at 34™ Street and Moran Avenue in Richmond, California
(Assessor Parcel No. 526-170-001-6) and the warehouse building thereon, and carry out
such other terms and conditions as described in the Purchase and Sale Agreement, in
return for payment by Jackson of $301,000 subject to the terms and conditions in the
Purchase and Sale Agreement.

To authorize Eric Zell, the Board’s Chair, and/or Kathy White, as interim CEO, the
power to finalize and sign the Purchase and Sale Agreement and implement its terms,
including but not limited to signing all deeds, agreements and other documents on behalf
of West Contra Costa Healthcare District, a political subdivision of the State of
California, as necessary or desired to complete the transaction.

West Contra Costa Healthcare District,
a political subdivision of the State of California

By: Eric Zell
Chair of the Board
Dated:

West Contra Costa Healthcare District,

a political subdivision of the State of California
B0050168/4817-4089-5281-1



