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PURCHASE AND SALE AGREEMENT 
AND ESCROW INSTRUCTIONS 

THIS PURCHASE AND SALE AGREEMENT AND IRREVOCABLE ESCROW 
INSTRUCTIONS (“Agreement”) is dated as of November __, 2019 (“Effective Date”), and is 
entered into by and between Brandenburg Properties of Florida, LLC, a Florida Limited liability 
company, as to an undivided 43.86% interest; William Brandenburg, as trustee of the William 
Brandenburg Revocable Trust dated January 31, 2006, as to an undivided 10.00% interest; Diane 
M. Brandenburg, Trustee of the Lee Brandenburg Non-exempt QTIP Trust UAD September 19, 
1993, as to an undivided 8.34% interest; Diane M. Brandenburg, Trustee of the Jackson Lee 
Brandenburg Separate Property Trust UAD Dated August 14, 2001, as to an undivided 18.9% 
interest; and Diane M. Brandenburg, Trustee of the Taylor Ann Brandenburg Separate Property 
Trust UAD Dated August 14, 2001, as to an undivided 18.9% interest (collectively, “Seller”), 
and the CITY OF SAN JOSE, a California municipal corporation (“City” or “Buyer”) and 
PENINSULA OPEN SPACE TRUST, a California public benefit corporation (“POST”).  Seller, 
Buyer and POST are sometimes hereinafter referred to individually as “Party” and collectively 
as “Parties”. 

RECITALS 

A. Seller is the owner of certain real property, located in the City of San Jose, 
County of Santa Clara, State of California, particularly described in Exhibit “A” attached to and 
by this reference made a part of this Agreement (“Land”). 

B. Seller desires to sell to Buyer and Buyer desires to acquire the Property (defined 
below), and Buyer desires to purchase the Property from Seller, on the terms and conditions set 
forth in this Agreement.  As used herein, the “Property” shall mean and refer to:  (i) the Land; 
(ii) any improvements located on the Land (“Improvements”); (iii) all of Seller’s right, title and 
interest, if any, in any easements, rights-of-way, rights to any streets or alleys abutting or 
adjoining the Land, and mineral rights, water rights or air rights appurtenant to the Land 
(“Appurtenances” and, together with the Land and the Improvements, the “Real Property”); 
and (iv) to the extent assignable, all of Seller’s right, title and interest, if any, in any privileges, 
permits, licenses, entitlements, maps, development rights and privileges, exaction fee credits or 
other credits, reimbursements, prepaid fees or deposits, warranties, guarantees, governmental 
approvals, and other tangible and intangible property related to the Land or the Improvements or 
the development thereof (more specifically defined in Section 1.1(j) as “Personal Property”).  
Buyer desires to acquire the Property for the purposes of preventing flooding and water quality 
contamination as specified in “Measure T,” approved by the voters of San José at the election 
held on November 6, 2018, which authorized the City to issue general obligation bonds for these 
purposes (“Measure T”) and conservation purposes, and not for purposes of exercising any 
existing development rights or other entitlements.  It is specifically understood that Buyer, as of 
the Closing Date, will have conducted its own due diligence to satisfy itself with respect to the 
condition of title of the Property, the physical and environmental condition of the Property, the 
current and future entitlements applicable to the Real Property, as well as all other conditions of 
the Property and all other matters relevant to its decision to purchase the Property. 
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C. Seller also desires to assign to POST, and POST desires to acquire, concurrently 
with the sale of the Property, a right to purchase adjacent property (the “Weyhe Option Rights”, 
as further defined below) under the Weyhe Option, as defined herein.   

D. The purchase price for the Property and the right to purchase Weyhe Option (as 
such right is described below) has been established by the Parties at Thirty-Seven Million Five 
Hundred Thousand Dollars ($37,500,000).  

OPERATIVE PROVISIONS 

NOW, THEREFORE, incorporating the foregoing Recitals and in consideration of the 
mutual covenants and conditions contained in this Agreement, and for other good and valuable 
consideration, the receipt and sufficiency of which is hereby acknowledged, the Parties agree as 
follows: 

ARTICLE 1 
DEFINITIONS 

Section 1.1. Certain Definitions 

Although most terms which are specifically defined in this Agreement are so defined in 
the recitals or operative Sections in which such terms appear, certain other terms shall, for the 
purposes of this Agreement, have the meanings ascribed to such terms in this Section 1.1.  
Capitalized terms used in this Agreement and not defined in this Section 1.1 shall have the 
meanings ascribed to such terms elsewhere in this Agreement, and an index to the page locations 
of such definitions follows the Table of Contents above. 

(a) “Assigned Agreements” shall mean collectively, all of those certain 
agreements relating to the Property set forth in Exhibit “D”. 

(b) “Assumed Lease” means that certain Grazing and Dry Land Farming 
Lease Agreement with AGCO Hay LLC, dated April 18, 2016. 

(c) “Environmental Law” means any federal, state, or local statute, 
ordinance, rule, regulation, order, consent decree, judgment, or common-law doctrine, and 
provisions and conditions of permits, licenses, and other operating authorizations relating to: (i) 
pollution or protection of the environment, including natural resources; (ii) exposure of persons, 
including employees, or the environment to Hazardous Materials; (iii) exposure of persons, 
including employees, or the environment to Pathogens; (iv) protection of the public health or 
welfare from the adverse effects of by-products, wastes, emissions, discharges, or releases of 
chemical substances from industrial or commercial activities; or (v) regulation of the 
manufacture, use, or introduction into commerce of chemical substances which present a 
possible material adverse effect to humans or the environment, including their manufacture, 
formulation, labeling, distribution, transportation, handling, storage, and disposal of such 
substances; (vi) air emissions, water discharges, noise emissions and any other environmental, 
health or safety matter; (vii) the existence of any underground storage tanks that contained or 
contain Hazardous Materials; or (viii) the existence of PCB containing electrical equipment. 
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(d) “Hazardous Material” is defined to include any hazardous or toxic 
chemical or substance, material, or waste which is or becomes regulated by any local 
governmental authority, the State of California, or the United States Government.  The term 
“Hazardous Material” includes any material or substance which is (references to statutes, codes 
or regulations below, in each case, as amended):  (i) petroleum or oil or gas or any direct or 
derivative product or byproduct thereof; (ii) defined as a “hazardous waste,” “extremely 
hazardous waste,” or “restricted hazardous waste” under Sections 25115, 25117, or 25122.7, or 
listed pursuant to Section 25140 of the California Health and Safety Code, Division 20, Chapter 
6.5 (Hazardous Waste Control Law); (iii) defined as a “hazardous substance” under Section 
25316 of the California Health and Safety Code, Division 20, Chapter 6.8 (Carpenter-Presley-
Tanner Hazardous Substance Account Act); (iv) defined as a “hazardous substance” under 
Section 25281 of the California Health and Safety Code, Division 20, Chapter 6.7 (Underground 
Storage of Hazardous Substances); (v) “used oil” as defined under Section 25250.1 of the 
California Health and Safety Code; (vi) defined as a “hazardous material,” “hazardous 
substance,” or “hazardous waste” under Sections 25501(p) and (q) and 25501.1 of the California 
Health and Safety Code, Division 20, Chapter 6.95 (Hazardous Materials Release Response 
Plans and Inventory); (vii) asbestos; (viii) polychlorinated biphenyls, paint or other materials 
containing lead, urea formaldehyde foam insulation and radon; (ix) Pathogens; (x) listed under 
Chapter 11 of Division 4.5 of Title 22 of the California Code of Regulations or defined as 
hazardous or extremely hazardous pursuant to Chapter 10 of Division 4.5 of Title 22 of the 
California Code of Regulations; (xi) defined as waste or a hazardous substance pursuant to the 
Porter-Cologne Act, Section 13050 of the California Water Code; (xii) designated as a “toxic 
pollutant” pursuant to the Federal Water Pollution Control Act, 33 U.S.C. § 1317; (xiii) defined 
as a “hazardous waste” pursuant to the Federal Resource Conservation and Recovery Act, 42 
U.S.C. § 6901 et seq. (42 U.S.C. § 6903); (xiv) defined as a “hazardous substance” pursuant to 
the Comprehensive Environmental Response, Compensation and Liability Act, 42 U.S.C. § 9601 
et seq.; (xv) defined as “Hazardous Material” pursuant to the Hazardous Materials 
Transportation Act, 49 U.S.C. § 5101 et seq.; (xvi) defined as such or regulated by any 
“Superfund” or “Superlien” law, or any other federal, state or local law, statute, ordinance, code, 
rule, regulation, order, or decree regulating, relating to, or imposing liability or standards of 
conduct concerning Hazardous Materials and/or oil wells and/or underground storage tanks 
and/or pipelines, as now, or at any time hereafter, in effect; and/or (xvii) substances known by 
the State of California to cause cancer and/or reproductive toxicity. 

(e) “Insured-Over Deeds of Trust” shall mean the following: 

(1) A deed of trust dated October 7, 1983, to secure an indebtedness in 
the amount of $15,000,000.00, under which the trustor was Santa Teresa Associates, a Joint 
Venture, the trustee was American Securities Company, a Corporation, and the beneficiary was 
Wells Fargo Bank, N.A., a National Banking Association, as recorded on October 11, 1983 as 
Instrument No. 7847275 in Book H972 at Page 559 of Official Records, the beneficial interest of 
which was assigned to New England Mutual Life Insurance Company, a Massachusetts 
corporation, by assignment recorded on October 22, 1993 in Book N084 at Page 34 of Official 
Records; 
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(2) A deed of trust dated August 28, 1986, to secure an indebtedness in 
the amount of $15,000,000.00, under which the trustor was Koll/Nel Laguna Avenue Associates, 
a California General Partnership, the trustee was American Securities Company, a Corporation, 
and the beneficiary was Wells Fargo Bank, N.A., a National Banking Association, as recorded 
on August 29, 1986 as Instrument No. 8925276 in Book J827 at Page 1554 of Official Records, 
the beneficial interest of which was assigned to New England Mutual Life Insurance Company, a 
Massachusetts corporation, by assignment recorded on October 22, 1993, Instrument No. 
12171518 in Book N084 at Page 38 of Official; 

(3) A deed of trust dated June 10, 1991, to secure an indebtedness in 
the amount of $15,000,000.00, under which the trustor was Santa Teresa Associates, a California 
General Partnership, the trustee was American Securities Company, a Corporation, and the 
beneficiary was Wells Fargo Bank, N.A., a National Banking Association, as recorded on July 
12, 1991 as Instrument No. 10968600 in Book L781 at Page 937 of Official Records, the 
beneficial interest of which was assigned to New England Mutual Life Insurance Company, a 
Massachusetts corporation, by assignment recorded on October 22, 1993 as Instrument No. 
12171519 in Book N084 at Page 40 of Official Records; and 

(4) Any assignment of rents or other proceeds and any other security 
interests of any kind given to secure all or any part of the obligations secured by the foregoing 
deeds of trust. 

(f) “Lessee” means the persons, other than Seller or any predecessor fee 
owner of the Property, claiming by, through or under the Assumed Lease. 

(g) “Owner Deed of Trust” shall mean the Deed of Trust, dated August 21, 
2006, to secure an indebtedness in the amount of $75,000,000.00, under which the trustor was 
Coyote Valley Research Park, LLC, a Delaware limited liability company (“CVRP”), the trustee 
was First American Title Insurance Company, and the beneficiary was Gramercy Investment 
Trust, a Maryland real estate investment trust, as recorded on August 22, 2006 as Instrument No. 
19069357 of Official Records, as amended by the Deed of Trust Modification Agreement and 
Memorandum of Amendment to Loan Documents by and between Coyote Valley Research Park, 
LLC and Gramercy Investment Trust dated September 1, 2009 and recorded as Instrument No. 
20456962 of Official Records. 

(h) “Owner Deed of Trust Related Documents” shall mean: 

(1) The Assignment of Leases and Rents by and between Coyote 
Valley Research Park, LLC and Gramercy Investment Trust, dated August 21, 2006 and 
recorded as Instrument No. 19069359 of Official Records; 

(2) The Subordination and Intercreditor Agreement by and between 
Cisco Technology, Inc., Gramercy Investment Trust, and Coyote Valley Research Park, LLC, 
dated August 21, 2006 and recorded as Instrument No. 19069361 of Official Records;  
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(3) The UCC Financing Statement naming Gramercy Investment Trust 
on as Secured Party recorded August 22, 2006 as Instrument No. 19069366 of Official Records, 
as amended on July 27, 2011 by Instrument No. 21257647 of Official Records and on July 9, 
2012 by Instrument No. 21740859 of Official Records; 

(4) The Reaffirmation of Subordination and Intercreditor Agreement 
by and between Cisco Technology, Inc., Coyote Valley Research Park, LLC and Gramercy 
Investment Trust, dated September 1, 2009 and recorded as Instrument No. 20456963;  

(5) The Assignment of Assignment of Leases and Rents by and 
between Gramercy Warehouse Funding II LLC and GKK Coyote Owner LP, dated July 2, 2012 
and recorded as Instrument No. 21731983 of Official Records; 

(6) The Assignment of Deed of Trust, Assignment of Leases and 
Rents, Fixture Filing and Security Agreement by and between Gramercy Warehouse Funding II 
LLC and GKK Coyote Owner LP, dated July 2, 2012 and recorded as Instrument No. 21731984 
of Official Records;  

(7) The Assignment of Deed of Trust, Assignment of Leases and 
Rents, Fixture Filing and Security Agreement by and between GKK Coyote Owner LP and 
Brandenburg Properties, LLC dated March 8th, 2016 and recorded as Instrument No. 23239854 
of Official Records; and 

(8) The Assignment of Assignment of Leases and Rents by and 
between GKK Coyote Owner LP and Brandenburg Properties, LLC dated March 8th, 2016 and 
recorded as Instrument No. 23239855 of Official Records. 

(i) “Pathogen” shall mean any pathogen, toxin or other biological agent or 
condition, including any fungus, mold, mycotoxin or microbial volatile organic compound. 

(j) “Personal Property” shall mean the aggregate of the following: 

(1) Seller’s right, title and interest, if any, in all licenses, permits and 
warranties, guaranties, indemnities, and bonds, which (A) relate to the Real Property and (B) are 
assignable by Seller to Buyer; 

(2) All equipment, appliances, tools, machinery, supplies, building 
materials and other similar personal property, if any, which is (A) owned by Seller as of the date 
of this Agreement and (B) attached to, appurtenant to or located in the Improvements and used in 
the day-to-day operation or maintenance of the Improvements, but expressly excluding fixtures 
and any and all personal property owned by any property manager, tenants in possession, public 
or private utilities licensees or contractors; 

(3) Seller’s right, title and interest, if any, in and to the Project 
Entitlements; 

(4) Seller’s right, title and interest, if any, in and to all zoning 
documents relating to the Property; 
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(5) Seller’s right, title and interest in and to all intangible property 
relating to the Property (other than funds), including: (A) claims, causes of action, construction 
warranties, guaranties and indemnities from, by or against any contractors, subcontractors, 
laborers or suppliers of materials, labor or other services performed with respect to, or equipment 
installed in, the Property; (B) any transferable development rights and other entitlements related 
to the Property; (C) any project name used by Seller; (D) permits, fees, plans, specifications, and 
drawings related to the Property; and (E) sewer and water capacity, trip generation rights, density 
allocations (including excess development density), other water credits (including water and 
wastewater system development fee credits), water wells, water and sewer taps, rebates, refunds 
and development rights (including any available fee credits), rights to recoupment for any costs, 
all to the extent pertaining to the Property; and 

(6) any assignable claims against governmental entities, present and 
former owners of the real property adjacent to the Real Property, if any, and all rights, claims and 
causes of action, if any, Seller may have against neighboring property owners or third parties 
(other than Buyer and its affiliates, subsidiaries, successors and assigns), including for design 
and construction improvements on the Property. 

Notwithstanding the foregoing, “Personal Property” expressly excludes, and 
Seller shall not be required to convey (i) any rights to the logo of Seller or any of Seller’s 
affiliates and (ii) any computer programs, software and documentation thereof, electronic data 
processing systems, program specifications, source codes, logs, input data and report layouts and 
forms, record file layouts, diagrams, functional specifications and variable descriptions, flow 
charts and other related materials. 

(k) “Project Entitlements” shall mean any and all (i) development, 
subdivision improvement, and other agreements relating to the Property; and (ii) governmental 
licenses, zoning, use, occupancy, operating and utility permits, and all other intangible rights, 
permits, entitlements, development rights, licenses, approvals, franchises, certificates, utility 
will-serve letters, development allocations and other records, documents, maps, prepaid tap fees 
and fee credits relating to the Property or any part thereof, to the extent now in effect. 

(l) “Title Insurer” shall mean Chicago Title Insurance Company. 

ARTICLE 2 
PURCHASE AND SALE 

Section 2.1. Agreement of Purchase and Sale 

(a) Subject to the terms and conditions set forth in this Agreement, Seller 
agrees to sell and convey the Property to Buyer, and Buyer agrees to purchase from Seller the 
Property on the terms and conditions set forth herein. 
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(b) It is specifically understood that Buyer, as of the Closing Date, will have 
conducted its own due diligence to satisfy itself with respect to the condition of title of the 
Property, the physical and environmental condition of the Property, the current and future 
entitlements to the Property, as well as all other conditions of the Property.  During Buyer’s due 
diligence of the Property, Buyer shall not rely on any representations or warranties of Seller 
regarding the Property made during Buyer’s due diligence, except as expressly set forth in this 
Agreement.   

(c) An escrow account (“Escrow”) for the purpose of consummating the 
transactions contemplated by this Agreement shall be established at Chicago Title Company 
(“Escrow Agent”), at its office at 675 North First Street, Suite 300, San Jose, California 95112  
Attn:  Sherri Keller. 

Section 2.2. Purchase Price 

(a) The purchase price for the Property and the Weyhe Option Rights (the 
“Purchase Price”) is Thirty-Seven Million Five Hundred Thousand Dollars ($37,500,000.00).  
The Purchase Price shall be paid as follows: 

(1) One Million Eight Hundred Seventy-Five Thousand Dollars 
($1,875,000.00) (the “Deposit”), within five (5) business days after the full execution of this 
Agreement, to Escrow Agent by wire transfer of immediately available funds, to be held, 
released and applied by Escrow Agent pursuant to and in accordance with the provisions of 
Article 5.  Except as provided in this Agreement, including Section 2.5(a)(2), Section 4.1, 
Section 6.2, Section 7.8 and Section 9.2, the Deposit shall be non-refundable to Buyer. 

(2) Thirty Five Million, Six Hundred Twenty Five Thousand Dollars 
($35,625,000.00) (the “Balance in Cash”) (subject to the prorations and other credits provided 
for in this Agreement), paid at Closing (as hereinafter defined) to Seller by cashier’s check or 
wire transfer of immediately available funds to an account designated by Seller. 

(b) Any interest earned on the Deposit shall be paid to the party (i.e., Buyer or 
Seller) who receives the Deposit pursuant to this Agreement.  At Closing, the interest shall be 
credited to the Balance in Cash to be paid to Seller by Buyer. 

(c) Buyer shall not be entitled to any credit against the Purchase Price for any 
amounts paid by Buyer or any constituent entity comprising Buyer or any assignee of Buyer in 
connection with the acquisition of the Weyhe Property, the Weyhe Option or the Weyhe Option 
Rights. 

Section 2.3. Certain Other Consideration. 

 As further consideration for the sale of the Property by Seller to Buyer:  (i) Buyer shall 
assume at the Closing all of the obligations of Seller related to the Annual Special Tax and/or the 
City Advance Specific Tax (“City Advance”); (ii) Buyer shall assume at the Closing all of the 
obligations of Seller related to Community Facilities District No. 5A (“CFD 5A”), Community 
Facilities District No. 5B (“CFD 5B”) and City of San Jose Community Facilities District No. 9 
(“CFD 9”); (iii) indemnify, defend and hold harmless Seller from all obligations related to the 
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City Advance or to CFD 5A, CFD 5B and CFD 9 (subject to the provisions of Section 5.13(b)) 
and (iv) the City shall release Seller of all obligations pertaining to the Property (save and except 
for obligations arising under this Agreement or any document to be delivered by Seller at the 
Closing).  The foregoing notwithstanding, the special taxes imposed on the Property for CFD 9 
for the tax year in which the Closing occurs shall be prorated as between Buyer and Seller at the 
Closing in the same manner as the proration of real property taxes. 

Section 2.4. Deposit as Liquidated Damages 

THE DEPOSIT SHALL BE RETAINED BY SELLER AS LIQUIDATED DAMAGES 
IN THE EVENT THE SALE OF THE PROPERTY AS CONTEMPLATED HEREUNDER IS 
NOT CONSUMMATED DUE TO BUYER’S BREACH OR DEFAULT.  THE PARTIES 
ACKNOWLEDGE THAT SELLER’S ACTUAL DAMAGES IN THE EVENT THAT THE 
SALE IS NOT SO CONSUMMATED WOULD BE EXTREMELY DIFFICULT OR 
IMPRACTICABLE TO DETERMINE.  THEREFORE, BY SEPARATELY INITIALING THIS 
Section 2.4, THE PARTIES ACKNOWLEDGE THAT THE DEPOSIT HAS BEEN AGREED 
UPON, AFTER NEGOTIATION, AS THE PARTIES’ REASONABLE ESTIMATE OF 
SELLER’S DAMAGES, AND AS SELLER’S EXCLUSIVE REMEDY AGAINST BUYER IN 
THE EVENT THE CLOSING DOES NOT OCCUR DUE TO BUYER’S BREACH OF ITS 
OBLIGATIONS UNDER THIS AGREEMENT AND AS SELLER’S SOLE AND 
EXCLUSIVE REMEDY AGAINST BUYER ARISING FROM SUCH BUYER’S BREACH.  
SELLER HEREBY WAIVES ANY RIGHTS TO SEEK SPECIFIC PERFORMANCE 
AGAINST BUYER IN THE EVENT THE CLOSING DOES NOT OCCUR DUE TO A 
BUYER DEFAULT HEREUNDER.  BY THEIR SEPARATE INITIALING OF THIS Section 
2.4, BUYER AND SELLER ACKNOWLEDGE THAT THEY HAVE READ AND 
UNDERSTOOD THE ABOVE PROVISION COVERING LIQUIDATED DAMAGES, AND 
THAT EACH PARTY WAS REPRESENTED BY COUNSEL WHO EXPLAINED THE 
CONSEQUENCES OF THIS LIQUIDATED DAMAGES PROVISION AT THE TIME THIS 
AGREEMENT WAS EXECUTED.  THE FOREGOING IS NOT INTENDED TO LIMIT 
BUYER’S OBLIGATIONS UNDER SECTIONS 6.3, 11.2 AND 12.19. 

Buyer’s Initials:  ___________       

Seller's Initials: 

Brandenburg Properties of Florida, LLC:  ______ 

Trustee of the Jackson Lee Brandenburg Separate Property Trust:  ______ 

Trustee of the Taylor Ann Brandenburg Separate Property Trust:  ______ 

Trustee of the William Brandenburg Revocable Trust:   ______ 

Trustee of the Lee Brandenburg Non-Exempt QTIP Trust:  ______ 
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Section 2.5. Holding of Deposit. 

(a) The Deposit shall be held in escrow by Escrow Agent, upon the following 
terms and conditions: 

(1) Escrow Agent shall deposit the Deposit in an interest-bearing 
account or accounts or invest the Deposit in a money market fund so long as the accounts are 
covered by FDIC Insurance.  Escrow Agent shall deliver to Seller the Deposit (together with all 
interest thereon, if any) at and upon the Closing; 

(2) If the Escrow does not close on the Closing Date because of any 
default by Seller or a failure of any condition precedent for the benefit of Buyer (including any 
such conditions that are also conditions precedent for the benefit of Seller) and Buyer has elected 
to terminate the Agreement rather than seek specific performance as provided in Section 8.3, or 
if there is a termination of the Agreement for any reason other than a default of Buyer, Escrow 
Agent shall promptly return the Deposit (together with all interest thereon, if any) to Buyer; 

(3) In circumstances where a provision of this Agreement requires that 
the Deposit be returned to Buyer, Escrow Agent shall promptly return the Deposit (together with 
all interest thereon, if any) to Buyer, to the extent the Deposit or any portion thereof is then held 
by Escrow Agent; and 

(4) If this Agreement is terminated in accordance with the terms 
hereof, or if the Closing does not take place under this Agreement by reason of the failure of 
either party to comply with such party's obligations hereunder, Escrow Agent shall pay the 
Deposit (together with all interest thereon, if any), to the extent the Deposit or any portion 
thereof is then held by Escrow Agent, to Seller and/or Buyer, as the case may be, in accordance 
with the provisions of this Agreement. 

(b) Escrow Agent is acting as a stakeholder only with respect to the Deposit.  
Escrow Agent, except in the event of the Closing, shall not deliver the Deposit except on seven 
(7) days’ prior written notice to the parties and only if neither party shall object within such 
seven (7) day period.  If there is any dispute as to whether Escrow Agent is obligated to deliver 
all or any portion of the Deposit or as to whom the Deposit is to be delivered, Escrow Agent 
shall not be required to make any delivery, but in such event Escrow Agent may hold the same 
until receipt by Escrow Agent of an authorization in writing, signed by all of the parties having 
any interest in such dispute, directing the disposition of the Deposit (together with all interest 
thereon, if any), or in the absence of such authorization Escrow Agent may hold the Deposit 
(together with all interest thereon, if any), until the final determination of the rights of the parties 
in an appropriate proceeding. If such written authorization is not given or proceedings for such 
determination are not begun within thirty (30) days after the date Escrow Agent shall have 
received written notice of such dispute, and thereafter diligently continued, Escrow Agent may, 
but is not required to, bring an appropriate action or proceeding for leave to deposit the Deposit 
(together with all interest thereon, if any), in court pending such determination. Escrow Agent 
shall be reimbursed for all costs and expenses of such action or proceeding including reasonable 
attorneys' fees and disbursements, by the party determined not to be entitled to the Deposit, or if 
the Deposit is split between the parties hereto, such costs of Escrow Agent shall be split, pro rata, 
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between Seller and Buyer, in inverse proportion to the amount of the Deposit received by each. 
Upon making delivery of the Deposit (together with interest thereon, if any), in the manner 
provided in this Agreement, Escrow Agent shall have no further obligation or liability hereunder. 

Section 2.6. Independent Consideration 

In addition to the Purchase Price, upon execution of this Agreement by Seller, Buyer is 
paying to Seller the sum of One Thousand Dollars ($1,000.00), the receipt and adequacy of 
which are hereby acknowledged, confessed and accepted by Seller as consideration for Seller’s 
execution and delivery of this Agreement (including the provisions granting Buyer the right to 
inspect the Property and termination right associated therewith provided in this Agreement), and 
which consideration is in addition to and independent of any other consideration provided for in 
this Agreement, is earned and is nonrefundable in all events as of the Effective Date. 

ARTICLE 3 
WEYHE OPTION 

Section 3.1. Description of Option 

Seller is the present holder of that certain option to purchase real property (the “Weyhe 
Option”) granted in that certain “Option Agreement and Escrow Instructions” dated February 
22, 1999 (the “Option Agreement”), by and between Robert I. Weyhe and Sheila A. Weyhe 
(together with their successors-in-interest, individually or collectively, “Weyhe”), and CVRP’s 
predecessor in interest, North Parcel, LLC, a Delaware limited liability company (“North 
Parcel”), with respect to certain real property consisting of approximately sixteen and six-tenths 
(16.6) acres in Santa Clara County, California (the “Weyhe Property”), as more particularly 
described in Exhibit “K” attached to and by this reference made a part of this Agreement, as 
such Option Agreement has been amended by:  (i) that certain First Amendment to Option 
Agreement and Escrow Instructions dated as of March 9, 1999, by and between Weyhe and 
North Parcel; (ii) that certain Letter Agreement dated January 7, 2000, between Weyhe and 
North Parcel; (iii) that certain Notice of Exercise dated as of December 22, 2000, by North 
Parcel to Weyhe; (iv) that certain Second Amendment to Option Agreement and Escrow 
Instructions dated as of February __, 2001, by and between Weyhe and North Parcel; (v) that 
certain Third Amendment to Option Agreement and Escrow Instructions dated as of April 17, 
2001, by and between Weyhe and North Parcel; (vi) that certain Fourth Amendment to Option 
Agreement and Escrow Instructions dated as of October 3, 2001, by and between Weyhe and 
North Parcel; (vii) that certain Assignment and Assumption Agreement dated as of December 1, 
2001, by and between North Parcel and CVRP; (viii) that certain Fifth Amendment to Option 
Agreement and Escrow Instructions dated as of February __, 2002, by and between Weyhe and 
CVRP; (ix) that certain Sixth Amendment to Option Agreement and Escrow Instructions dated 
as of October 7, 2003, by and between Weyhe and CVRP; (x) that certain Seventh Amendment 
to Option Agreement and Escrow Instructions dated as of March 31, 2003, by and between 
Weyhe and CVRP; (xi) that certain Eighth Amendment to Option Agreement and Escrow 
Instructions dated as of December 2, 2003, by and between Weyhe and CVRP; (xii) that certain 
Ninth Amendment to Option Agreement and Escrow Instructions dated as of January 21, 2004, 
by and between Weyhe and CVRP; (xiii) that certain Tenth Amendment to Option Agreement 
and Escrow Instructions dated as of May __, 2006, by and between Weyhe and CVRP; (xiv) that 
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certain Eleventh Amendment to Option Agreement and Escrow Instructions dated as of February 
__, 2010; (xv) that certain Twelfth Amendment to Option Agreement and Escrow Instructions 
dated as of March __, 2012; (xvi) that certain Memorandum of Assignment of Option Agreement 
dated July 2, 2012 between CVRP and GKK Coyote Owner LP, a Delaware limited partnership; 
(xvii) that certain Thirteenth Amendment to Option Agreement and Escrow Instructions dated as 
of April 23, 2013; (xviii) that certain Fourteenth Amendment to Option Agreement and Escrow 
Instructions dated as of February 28, 2015;  (xix) that certain Assignment and Assumption 
Agreement dated March 8, 2016 between GKK Coyote Owner LP and Seller; (xx) that certain 
Grant Deed from Robert I. Weyhe and Sheila A. Weyhe to Robert Irwin Weyhe and Sheila Ann 
Weyhe, Trustees of the Weyhe Revocable Trust established under agreement dated November 
23, 2015 recorded on June 22, 2016 and (xxi) that certain Fifteenth Amendment to Option 
Agreement and Escrow Instructions dated as of February 15, 2018.  The closing date for Seller’s 
purchase of the Weyhe Property from Weyhe is February 15, 2020 (the “Weyhe Closing Date”), 
subject to (a) the right of Seller to extend the Weyhe Closing date to February 15, 2021 by 
delivery to Weyhe of written notice of such extension payment of a $10,000 extension fee on or 
before November 30, 2019, (b) the right of Seller to accelerate the then-scheduled Weyhe 
Closing Date to a date which is no earlier than 75 days after Seller’s delivery of written notice of 
such acceleration to Weyhe, and (c) the right of Weyhe (the “Weyhe Right”) to accelerate the 
Weyhe Closing Date to the date  to a date which is no earlier than 75 days after Weyhe’s 
delivery of written notice of such acceleration to Seller.  For the purposes of this Agreement, the 
Weyhe Option and the Weyhe Property are not a part of the Real Property or the Personal 
Property, although the provisions of Article 6 of this Agreement shall apply to the Weyhe Option 
and the Weyhe Property.   

Section 3.2. Assignment of Weyhe Option to POST 

Seller shall assign the Weyhe Option to POST at the Closing by depositing into Escrow 
an assignment in the form of  Exhibit “L” attached to and by this reference made a part of this 
Agreement, (the “Weyhe Option Assignment”).  The rights to be so assigned are referred to 
herein as the “Weyhe Option Rights”.  Seller shall cooperate with POST prior to the Closing to 
take such actions reasonably required to record a memorandum of assignment of the Weyhe 
Option promptly following Closing, if such memorandum is requested by POST and Weyhe has 
consented thereto. 

Section 3.3. Notice of Exercise of Weyhe Right 

If, prior to Closing, Seller receives notice from Weyhe of Weyhe’s exercise of the Weyhe 
Right, Seller shall notify POST and provide POST by electronic mail a copy of the notice from 
Weyhe within one (1) business day of Seller’s receipt of the notice from Weyhe. 

Section 3.4. Maintenance in Effect of Weyhe Option 

Seller shall take all commercially reasonable actions necessary to maintain the Weyhe 
Option in effect prior to the Closing, at no cost to Seller other than costs that may be incurred in 
connection with such commercially reasonable actions; provided, however, that in no event shall 
Seller be required to bring or threaten to bring litigation or other proceedings to maintain or 
enforce the Weyhe Option. 
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ARTICLE 4 
TITLE 

Section 4.1. Title 

Seller shall not voluntarily further encumber the Property, except as otherwise provided 
in this Agreement.  Buyer hereby acknowledges receipt of that certain Preliminary Title Report 
dated May 3, 2019 at 7:30 a.m. and updated as of September 9, 2019 at 7:30 a.m., issued by 
Chicago Title Company under Order Number 98202300-982-SK-KC for the Land.  “Permitted 
Exceptions” shall mean the exceptions listed on Exhibit “J”.  No other exceptions to title shall 
be a Permitted Exception, expressly including, without limitation: the documents listed in 
Exhibit “D” (“Redemption Agreement Documents”); that certain Notice of Violation executed 
by the Santa Clara Valley Water District dated January 14, 2013 and recorded on January 28, 
2013 as document number 22066071; any deed of trust (including the Insured-Over Deeds of 
Trust and the Owner Deed of Trust); and any lien on the Property not described in Exhibit “J” 
(other than a lien arising from work performed by, or the acts or omissions of, Buyer or Buyer’s 
employees, contractors, subcontractors or material suppliers). 

Section 4.2. Insured-Over Deeds of Trust 

The Title Company has agreed to insure over the Insured-Over Deeds of Trust.  If the 
Title Company is prepared and committed at the Closing to issue a Title Policy not subject to any 
exception for an Insured-Over Deed of Trust, Buyer shall accept such insurance in lieu of the 
reconveyance of the Insured-Over Deeds of Trust.  In no event shall Seller have any obligation to 
cause a reconveyance or termination of the Insured-Over Deeds of Trust to be obtained or 
recorded, and in no event shall Buyer have any obligation to close Escrow if the Title Company 
is not committed to issue a Title Policy at the Closing that is not subject to any exception for an 
Insured-Over Deed of Trust. 

ARTICLE 5 
ESCROW AND CLOSING 

Section 5.1. Opening of Escrow 

This Agreement, together with any written supplemental instructions agreed to by the 
Parties, shall serve as escrow instructions to the Escrow Agent and the Title Company and a fully 
executed copy of this Agreement shall be deposited with the Escrow Agent.  For purposes of this 
Agreement, the “opening” of Escrow shall be the date on which such executed copy of this 
Agreement is deposited with Escrow Agent.  Escrow Agent shall confirm the opening of Escrow 
in writing to both Parties. 

Section 5.2. Seller’s Deposits 

Not later than the business day immediately preceding the Closing Date, Seller shall 
deliver to Escrow Agent each of the following: 
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(a) A duly executed and notarized grant deed (“Deed”) in the form attached 
as Exhibit “B” conveying the Real Property; 

(b) Such evidence as the Title Company may reasonably require as to the 
authority of the person or persons executing documents on behalf of Seller, as may be 
customarily and reasonably required by the Title Company; 

(c) An executed closing statement prepared by the Title Company and 
reasonably acceptable to Seller; 

(d) Such affidavits as may be customarily and reasonably required by the Title 
Company; 

(e) A Certification of Non Foreign Status certifying, pursuant to Internal 
Revenue Code Section 1445, that Seller is not a foreign corporation, foreign partnership, foreign 
trust, or foreign estate (as these terms are defined in the Internal Revenue Code and United States 
Department of Treasury Regulations); 

(f) A California Real Estate Withholding Exemption Certificate, signed by 
Seller pursuant to Revenue and Taxation Code Section 18662; 

(g) A duly executed bill of sale and general assignment, properly signed by 
Seller, and in the form and content of attached Exhibit “C”, conveying (to the extent assignable) 
Seller’s interest (if any) in the Personal Property (“Bill of Sale”); 

(h) A duly executed counterpart of an assignment and assumption of all of 
Seller’s right, title and interest in and to the Assigned Agreements, in each case to the extent 
assignable without the consent of third parties (or to the extent any required consent of third 
parties has been obtained), in the form attached hereto as Exhibit “F” (the “Assignment and 
Assumption Agreement”), duly executed by Seller; 

(i) Unless Buyer and the Lessee have entered into a new lease for the Real 
Property and the Lessee has entered into an agreement with Seller terminating the Assumed 
Lease at the Closing, a duly executed counterpart of an assignment and assumption of all of 
Seller’s right, title and interest as landlord or otherwise under each of the Assumed Lease, in the 
form attached hereto as Exhibit “G” and made a part hereof (the “Assignment of Lease”); 

(j) A sum equal to the aggregate of any deposits or prepayments held by 
Seller under the Assumed Lease or an authorization to the Escrow Agent to credit the amount of 
such deposits or prepayments to the account of Buyer at the Closing; 

(k) All transfer tax forms and any other filings, forms or documents required 
in order to record the Deed in the applicable jurisdiction; 
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(l) To the extent in Seller’s possession (a) those transferable licenses and 
permits, authorizations and approvals pertaining to the Property which are not posted at the 
Property and (b) all transferable guarantees and warranties which Seller has received in 
connection with any work or services performed or equipment installed in and improvements 
erected on the Property; 

(m) A duly executed counterpart of an assignment and assumption of 
intangible property in the form of Exhibit “H” (the “Assignment of Intangibles”) (The 
assignment agreements attached hereto as Exhibit “F”, Exhibit “G” and Exhibit “H” are 
sometimes referred to herein as the “Assignment Agreements”); 

(n) Counterparts of the Redemption Agreement Terminations, duly executed 
and, where applicable, notarized, in accordance with Section 6.4(b); 

(o) A duly executed and acknowledged original of the Buyer Remediation 
Covenant in the form of Exhibit “I”. 

(p) A duly executed counterpart of a letter terminating the Settlement 
Agreement, dated as of September 11, 2001, by and among CVRP, the City of San Jose, and the 
City of Salinas (“Settlement Agreement”), in the form of Exhibit “N”. 

(q) A duly executed counterpart of a letter terminating the Agreement for 
Establishment of the Conservation Partnership for the Preservation of Open Space and The 
Promotion of Smart Growth-Oriented Housing in San Jose, Santa Clara County and Adjoining 
Communities, by and among CVRP, the Greenbelt Alliance and the Santa Clara County Open 
Space Authority dated October 18, 2000 (“Conservation Partnership Agreement”), in the 
form of Exhibit “O”; 

(q) A duly executed and notarized quitclaim deed in the form of Exhibit “P” 
(“Quitclaim Deed”), quitclaiming to Buyer any right, title or interest of Seller in the property 
identified as “Arroyo de Fuego Court” on that certain parcel map recorded in the Official 
Records of Santa Clara County on October 28, 2004 in Book 777 of Maps, Pages 20-22. 

(r) Such other instruments or documents which by the terms of this 
Agreement, or of any supplemental written agreement that may be entered into between Buyer 
and Seller after the Effective Date to resolve title or other matters, are to be delivered by Seller at 
the Closing; 

(s) Such additional documents as shall be reasonably required to consummate 
the transaction contemplated by this Agreement; and 

(t) The duly executed Weyhe Option Assignment. 
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Section 5.3. Buyer’s Deposits 

Not later than the Closing Date, Buyer shall deliver to Escrow Agent the following: 

(a) The full amount of the Balance in Cash, less interest on the Deposit,  and 
subject to the adjustments and prorations described in this Agreement; 

(b) A duly executed and acknowledged original of the Buyer Remediation 
Covenant in the form of Exhibit I. 

(c) An executed preliminary change of ownership report in the form 
prescribed by the Santa Clara County Recorder (“PCOR”); 

(d) Such evidence as the Title Company may reasonably require as to the 
authority of the person or persons executing documents on behalf of Buyer; 

(e) Such affidavits, as may be customarily and reasonably required by the 
Title Company; 

(f) An executed closing statement prepared by the Title Company reasonably 
acceptable to Buyer; 

(g) A duly executed counterpart of the Assignment and Assumption 
Agreement; 

(h) Certificates of Acceptance duly executed by the City and acknowledged, 
to be attached to and recorded with the Deed, the Quitclaim Deed and such other instruments or 
documents which by the terms of this Agreement (or of any supplemental written agreement that 
may be entered into between Buyer and Seller after the Effective date to resolve title or other 
matters) are to be delivered by Buyer at Closing, including any and all transfer tax forms and any 
other filings, forms or documents required by the Title Insurer;  

(i) A duly executed counterpart of the Assignment of Lease; 

(j) All transfer tax forms and any other filings, forms or documents required 
in order to record the Deed in the applicable jurisdiction; 

(k) A duly executed counterpart of the Assignment of Intangibles; 

(l) A written statement of the warranties and representations set forth in 
Section 7.5(b); 

(m) A duly executed letter in the form attached hereto as Exhibit “M”, 
executed by the City Manager of Buyer (“1033 Letter”); and 

(n) Such additional documents as shall be reasonably required to consummate 
the transaction contemplated by this Agreement. 
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Section 5.4. POST’s Deposits 

Not later than the Closing Date, POST shall deliver to Escrow Agent the following: 

(a) An executed counterpart of the Weyhe Option Assignment. 

(b) Such evidence as the Title Company may reasonably require as to the 
authority of the person or persons executing documents on behalf of POST; 

(c) Such affidavits, as may be customarily and reasonably required by the 
Title Company; and 

(d) Such additional documents as shall be reasonably required to consummate 
the transaction contemplated by this Agreement. 

Section 5.5. Concurrent Conditions 

The obligations set forth in Section 5.2 shall be a condition for Buyer and the obligations 
set forth in Section 5.3 shall be a condition for Seller to close the transaction contemplated by 
this Agreement. 

Section 5.6. Closing 

The closing of the transaction contemplated by this Agreement (“Closing”) shall occur 
on or before November 26, 2019 (“Closing Date”), and the Parties shall use their best efforts to 
close on November 21, 2019.  If the Closing has not occurred by Closing Date, then Seller may 
terminate this Agreement by written notice to Buyer and if the failure of the Closing to occur is 
caused by a default of Buyer that is not cured within the cure period in Section 8.1, Seller may 
retain the Deposit and interest thereon. 

Section 5.7. Closing Procedure 

When each of the items described in Section 5.2 and Section 5.3 have been deposited into 
Escrow and Title Company is prepared to issue the “Title Policy” (as defined hereinafter), 
Escrow Agent shall on the Closing Date perform the following tasks in the following order: 

(a) Assemble each document which has been delivered to the Escrow Agent 
in counterparts (including without limitation the Redemption Agreement Terminations) into a 
single, integrated document containing all signatures thereto and notarizations thereof; 

(b) Deliver the PCOR to the Santa Clara County Recorder; 

(c) Record or deliver to Buyer and Seller, as applicable, the fully executed 
originals of the Redemption Agreement Terminations; 

(d) Record any deeds of reconveyance not previously recorded for deeds of 
trust affecting the Property other than the Insured-Over Deeds of Trust; 
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(e) Record the Deed and the Quitclaim Deed (each with Certificate of 
Acceptance) in the Office of the Santa Clara County Recorder in the order described in Section 
5.8; 

(f) Record the Buyer Remediation Covenant in the Office of the Santa Clara 
County Recorder. 

(g) Deliver to Buyer the fully executed originals of the letter terminating the 
Settlement Agreement and the letter terminating the Conservation Partnership Agreement; 

(h) Deliver to POST and Seller an original of the Weyhe Option Assignment, 
if applicable as provided in Article 3; 

(i) Deliver to Seller all amounts deposited by Buyer (including the Deposit) 
in payment of the Purchase Price, less any credits against the Purchase Price and Seller’s share of 
closing costs and prorations as provided herein; 

(j) Deliver to each of Buyer and Seller a fully executed original of each of the 
Assignment Agreements; 

(k) Deliver to Buyer the original Bill of Sale; 

(l) Deliver to Seller the original of the 1033 Letter; and 

(m) Cause the Title Insurer to issue and deliver to Buyer an American Land 
Title Association (“ALTA”) standard coverage owner’s policy of title insurance (with regional 
exceptions) with liability in the amount of the Purchase Price (“Title Policy”) insuring title to 
the Real Property subject only to the Permitted Exceptions.  Buyer may elect to obtain an ALTA 
extended coverage owner’s policy and/or any endorsements to the Title Policy provided that 
Buyer shall pay the additional premium for the extended coverage, the cost of any required 
survey, and the cost of any endorsements related to such extended coverage.  The ability or 
willingness of the Title Company to issue such extended coverage policy and/or any 
endorsements (unless such endorsement is being provided by Seller to cure a title or survey 
objection which Seller has elected to cure and as to which Buyer has approved a cure by way of 
endorsement) shall not be a condition to Buyer’s obligation to close Escrow.  At Buyer’s 
election, the Title Policy may be in the form of two or more policies each covering a portion of 
the Real Property, provided that (i) the combined liability of the policies does not exceed the 
Purchase Price, (ii) any increase in the cost of the title premiums above the cost of a single  
policy is borne by Buyer, and (iii) if Title Company refuses to issue multiple policies, Buyer 
agrees to accept a single policy, and the refusal will not postpone the Closing Date or be deemed 
a failure of a closing condition. 

Section 5.8. Distribution of Documents 

All documents delivered for recordation by Escrow Agent shall provide that they are to 
be returned after recordation to Escrow Agent.  When originals of such recorded documents are 
returned to Escrow Agent, Escrow Agent shall deliver:  (i) the original recorded Redemption 
Agreement Terminations, deeds of reconveyance, Deed, and Quitclaim Deed to Buyer with a 
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copy (showing all recording information) to Seller; (ii) the Buyer Remediation Covenant to 
Seller; and (iii) any deeds of trust to be recorded through Escrow at Buyer’s instruction to the 
beneficiaries under such documents, with copies (showing all recording information) to Buyer.   

Section 5.9. Consent to Assignment of Assigned Agreements; Notices to 
Counterparties. 

For any assignment of an Assigned Agreement to Buyer for which the consent of City as 
a counterparty is required, the City’s execution of the Assignment and Assumption Agreement 
shall be deemed to give such consent.  Promptly following Closing, Seller shall deliver to each of 
the counterparties (excepting the City) to any Assigned Agreement that is a Permitted Exception, 
is still in effect as of Closing, and requires such notice thereunder, and to each Lessee under the 
Assumed Lease, notice that the same have been assigned to Buyer, which notice shall include a 
statement to the effect of the forgoing and will include Buyer’s address and telephone number. 

Section 5.10. Effect of Acceptance of the Deed by Buyer 

The acceptance of the Deed by Buyer shall be deemed to be full performance and 
discharge of any and all obligations on the part of Seller to be performed pursuant to the 
provisions of this Agreement, excepting the representations of Seller set forth in Section 7.1 and 
any other obligations of Seller that are specified in this Agreement to survive the Closing or any 
documents executed at Closing that survives Closing.  The provisions of this Section 5.10 shall 
survive the Closing. 

Section 5.11. Conditions Precedent to Obligation of Buyer 

The obligation of Buyer to consummate the transaction under this Agreement shall be 
subject to the fulfillment on or before the Closing Date of all of the following conditions 
(collectively, the “Buyer Conditions Precedent”), any or all of which are for the benefit of 
Buyer and may be waived by Buyer in its sole and absolute discretion: 

(a) On the Closing Date, the Title Company shall be prepared and committed 
to issue to Buyer a Title Policy with coverage in the amount of the Purchase Price, showing fee 
title vested in Buyer, subject only to the Permitted Exceptions, and provided, that at Buyer’s 
election and at its sole expense (unless such endorsement is being provided by Seller to cure (and 
as to which Buyer has approved a cure by way of endorsement) a title or survey objection which 
Seller has elected to cure), Buyer may elect to obtain any endorsements to the Title Policy; 
provided that the availability of any such endorsements shall not constitute a condition to 
Buyer’s obligation to proceed with the Closing (unless such endorsement is being provided by 
Seller to cure a title or survey objection which Seller has elected to cure); 

(b) Seller shall have delivered to Escrow Agent all of the items required to be 
delivered to Escrow Agent pursuant to the terms of this Agreement, including those provided for 
in Section 5.2; 

(c) All of the representations and warranties of Seller contained in this 
Agreement shall be true and correct in all material respects as of the Closing Date; 
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(d) Seller shall have performed and observed all covenants and agreements of 
this Agreement to be performed and observed by Seller as of the Closing Date, or shall have 
timely cured any breach thereof; 

(e) Seller shall have disclosed all material facts relating to the condition of the 
Property as and to the extent such disclosure is required under California law; 

(f) There shall not have been any material adverse change in the condition of 
the Property between the Effective Date and the Closing; 

(g) Seller shall have vacated the Real Property and removed all personal 
property to be retained by Seller (but not the Improvements) of any kind from the Real Property; 

(h) All necessary counterparts to the Redemption Agreement Terminations 
shall have been duly executed and (where applicable) notarized by Seller (and/or Seller’s 
affiliates, as applicable) and the appropriate counterparties and deposited into Escrow;  

(i) All contracts and other agreements (other than the Permitted Exceptions) 
affecting the Real Property shall have been terminated by Seller at or before the Closing at 
Seller’s sole cost and expense; 

(j) A sale by SI 5, LLC, a California limited liability company (“SI 5”) to the 
City of those certain vacant parcels of land in the City of San Jose, County of Santa Clara, 
California, identified by APNs 708-30-014 and 708-30-015 (“SI 5 Land”) shall have closed 
(which may occur concurrently with the close of Escrow for the sale of the Property); and 

(k) SI 70, LLC, a California limited liability company (“SI 70”) and POST 
shall have entered into a binding agreement for the purchase and sale of those certain vacant 
parcels of land in the City of San Jose, County of Santa Clara, California, identified by APNs 
712-03-111 and 712-03-112 (“SI 70 Land”), the due diligence period under that agreement (if 
any) shall have been completed without termination of the agreement, SI 70 shall not be in 
breach of the agreement, and SI 70 shall have deposited into the escrow established for the 
closing of such purchase and sale all documents which such agreement requires be deposited by 
SI 70 in such escrow prior to the closing thereof, and all other conditions to the closing of such 
escrow to be performed or satisfied by POST and SI 70, other than POST’s deposit of the 
purchase price and other funds, shall have been performed or satisfied, provided, however, that 
the actual closing of such escrow shall not be a Buyer Condition Precedent. 

(l) All deeds of trust encumbering the Property other than the Insured-Over 
Deeds of Trust shall have been reconveyed. 

(m) The Insured-Over Deeds of Trust shall have been insured over by the Title 
Company. 

(n) Seller shall have caused the Owner Deed of Trust to be reconveyed prior 
to or concurrently with the Closing, and the Title Company shall be prepared and committed to 
issue the title insurance policy described in Section 5.11(a) without showing the Owner Deed of 
Trust Related Documents as exceptions. 
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(o) Seller shall have provided Buyer with an estoppel certificate in the form 
attached hereto as Exhibit “Q” from the Lessee under the Assumed Lease unless Buyer and the 
Lessee have entered into a new lease for the Real Property and the Lessee has entered into an 
agreement with Seller terminating the Assumed Lease at the Closing. 

Section 5.12. Conditions Precedent to Obligation of Seller 

The obligation of Seller to consummate the transaction hereunder shall be subject to the 
fulfillment on or before the date of Closing of all of the following conditions (collectively, the 
“Seller Conditions Precedent”), any or all of which are for Seller’s benefit and may be waived 
by Seller in its sole and absolute discretion: 

(a) Buyer shall have deposited to Escrow all funds required by Section 5.3; 

(b) Buyer shall have delivered to Escrow Agent all of the items required to be 
delivered to Escrow Agent pursuant to the terms of this Agreement; 

(c) All of the representations and warranties of Buyer contained in this 
Agreement shall be true and correct in all material respects as of the Closing Date; and 

(d) City shall have delivered the 1033 Letter to Seller; 

(e) A sale by SI 5 to City of the SI 5 Land shall have closed (which may occur 
concurrently with the close of Escrow for the sale of the Property); and 

(f) SI 70 and POST shall have entered into a binding agreement for the 
purchase and sale of the SI 70 Land, the due diligence period under that agreement (if any) shall 
have been completed without termination of the agreement, SI 70 shall not be in breach of the 
agreement and SI 70 shall have deposited into the escrow established for the closing of such 
purchase and sale all documents required for the closing of such escrow, provided, however, that 
the actual closing of such escrow shall not be a Seller Condition Precedent; 

(g) SI 5 shall have executed counterpart originals of the Redemption 
Agreement Terminations and delivered such documents in Escrow or into the escrow for its sale 
of the SI 5 Land to Buyer and authorized them to be released to Seller at the Closing; 

(h) The beneficiary of that certain amended and restated deed of trust, dated 
November 16, 2004, under which the trustor was Coyote Valley Research Park, LLC, a 
Delaware Limited Liability Company, the trustee was First American Title Guaranty Company, 
and the beneficiary was Cisco Technology, Inc., a California corporation, as recorded on 
November 16, 2004 as Instrument No. 18101216 of Official Records, shall have reconveyed the 
lien of such deed of trust; 

(i) The Title Company shall have committed to insure over the Insured-Over 
Deeds of Trust; and 
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(j) Buyer shall have performed and observed all covenants and agreements of 
this Agreement to be performed and observed by Buyer as of the Closing Date, or shall have 
timely cured any breach thereof. 

Section 5.13. Credits and Prorations 

(a) Buyer shall be entitled to a credit against the Purchase Price in the sum of 
Three Hundred Ninety-Eight Thousand Eight Hundred Dollars ($398,800) to which Seller has 
agreed in respect of certain concerns raised by Buyer as to the condition and occupancy of the 
existing former residential and other structures located on the Real Property and the septic 
systems associated therewith.  Buyer shall not be entitled to any other credits, nor shall Seller 
have any obligations, in respect of the condition of the Property as of the Closing, except to the 
extent of any obligations expressly and specifically stated in Section 6.6(a), Section 7.1(a) or 
Section 7.7(b). 

(b) The following shall be apportioned between Seller and Buyer at the 
Closing with respect to the Property as of 11:59 p.m. (Pacific Time) of the day immediately 
preceding the Closing Date, and the net amount thereof either shall be paid by Buyer to Seller or 
credited to Buyer, as the case may be, at the Closing: 

(1) Real property taxes and assessments (or installments thereof) (as 
used in this Section 5.13, the terms “taxes and assessments” or “real property taxes and 
assessments” include any special taxes levied for a Mello-Roos community facilities district), 
provided that Buyer shall not be apportioned any real property taxes or assessments for which 
Buyer is exempt, but only if and to the extent that Seller is entitled by reason of the conveyance 
of the Real Property to Buyer to a refund of such taxes previously paid by Seller; 

(2) Water rates and charges; 

(3) Sewer taxes and rents; 

(4) Deposits in Seller’s name that are on account with any utility 
company servicing the Property to the extent transferred to Buyer shall not be apportioned, but 
Seller shall receive a credit in the full amount thereof (including accrued interest thereon, if any); 

(5) To the extent not otherwise apportioned pursuant to this Article 5, 
charges and fees due under contracts for the supply to the Property of heat, steam, electric power, 
gas and light and telephone, if any, in respect of the billing period of the related service provider 
in which the Closing occurs (the “Current Billing Period”) on a per diem basis based upon the 
number of days in the Current Billing Period prior to the Closing (which shall be allocated to 
Seller) and the number of days in the Current Billing Period on and after the Closing (which 
shall be allocated to Buyer) and assuming that all charges are incurred uniformly during the 
Current Billing Period (it being agreed that all deposits, if any, made by Seller as security under 
any such public service contracts shall be credited to Seller if such amounts remain on deposit 
after the Closing for the benefit of Buyer; provided, however, that Seller shall be entitled in its 
sole discretion to receive a refund of such security deposits directly from any such service 
provider without credit to Buyer).  Calculations hereunder shall be based upon the most recent 
invoice rendered to Seller by the applicable service provider and, after an actual bill covering the 
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period ending on the Closing is received, the apportionment of such charges hereunder shall be 
recomputed; and 

(6) All other items customarily apportioned in connection with the sale 
of similar properties similarly located. 

(c) Notwithstanding anything contained in Section 5.13(b), any taxes or 
assessments paid at or before Closing shall be prorated based upon the amounts actually paid.  If 
taxes and assessments due and payable during the year of Closing have not been paid before 
Closing, Seller shall be charged at Closing an amount equal to that portion of such taxes and 
assessments which relates to the period before Closing (as well as any taxes and assessments for 
any year before the year of the Closing), and Buyer shall pay such taxes and assessments before 
their becoming delinquent subsequent to the Closing Date.  Any such apportionment made with 
respect to a tax year for which the tax rate or assessed valuation, or both, have not yet been fixed 
shall be based upon the tax rate and/or assessed valuation for the prior fiscal year.  To the extent 
that the actual taxes and assessments for the current year differ from the amount apportioned at 
Closing, the Parties shall make all necessary adjustments by appropriate payments between 
themselves within thirty (30) days after such amounts are determined following Closing.  Seller 
shall have no obligation to pay any supplemental taxes resulting from the change in ownership 
and reassessment occurring as of and after the Closing Date. 

(d) If any refund of real property taxes is made after the Closing Date 
covering a period prior to the Closing Date, the same shall be applied first to the reasonable out-
of-pocket costs incurred in obtaining same and the balance, if any, of such refund shall, to the 
extent received by Buyer, be paid to Seller (for the period prior to the Closing Date) and to the 
extent received by Seller, be paid to Buyer (for the period commencing with the Closing Date).  

(e) Buyer will assume the Assumed Lease at the Closing.  Base rent and any 
other amounts payable by the Lessee under the Assumed Lease (collectively, the “Rents”) shall 
be prorated as of the Closing Date and be adjusted against the Balance in Cash on the basis of a 
schedule which shall be prepared by Seller and delivered to Buyer for Buyer's review and 
approval no later than fifteen (15) days prior to the Closing Date. Buyer shall receive at Closing 
a credit for Buyer's pro rata share of the Rents, additional rent, Lessee reimbursements, and all 
other payments payable for the month of Closing and for all other Rents and other amounts that 
apply to periods from and after the Closing, but which are actually received by Seller prior to 
Closing.  Buyer agrees to pay to Seller, upon receipt, any Rents or other payments by any Lessee 
under the Assumed Lease that apply to periods prior to Closing but are received by Buyer after 
Closing; provided, however, that any such Rents or other payments collected by Buyer or Seller 
after the Closing for periods prior to the Closing shall be applied in the following order, but shall 
be treated separately for such allocation purposes: (i) first, in payment of such amounts owed by 
such Lessee for the month in which the Closing occurs, (ii) second, in payment of such amounts 
owed by such Lessee in the month immediately preceding the month in which the Closing 
occurs, (iii) third, in payment of such amounts due and owing by such Lessee for periods after 
the month in which the Closing occurs, and (iv) fourth, in payment of such amounts owed by 
such Lessee for any other periods prior to the month immediately preceding the month in which 
the Closing occurs.  Each such amount, less any third party costs of collection (including 
reasonable attorneys' fees and expenses) reasonably allocable thereto, shall be paid over as 
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provided above, and the party who receives any such amount shall promptly pay over to the 
other party any portion thereof to which it is so entitled.  The parties hereto hereby acknowledge 
and agree that Buyer shall not be legally responsible to Seller for the collection of any Rents or 
other charges payable with respect to the Assumed Lease or any portion thereof, which are 
delinquent or past due as of the Closing Date; but Buyer agrees that Buyer shall send monthly 
notices for a period of six (6) consecutive months following the Closing in an effort to collect 
any Rents and charges not collected as of the Closing Date; provided, however, Buyer shall have 
no obligation to institute litigation against any Lessee or declare a default under the Assumed 
Lease.  Seller hereby retains its right to pursue each Lessee who is no longer a tenant of the 
Property or any part thereof as of the Closing Date for sums due Seller for periods attributable to 
Seller's ownership of the Property. 

(f) The provisions of this Section 5.13 shall survive Closing. 

Section 5.14. Transaction Taxes and Closing Costs 

(a) Buyer shall execute a PCOR form at the Closing. 

(b) Except as otherwise provided in this Agreement, Seller shall pay the fees 
of any counsel representing Seller in connection with this transaction.  Seller shall also pay the 
following costs and expenses: 

(1) The escrow fee, if any, which may be charged by the Escrow 
Agent or Title Company; 

(2) The premium for the ALTA Standard Coverage Owner’s Policy of 
Title Insurance to be issued to Buyer by the Title Company at Closing, the fee for any 
endorsements obtained by Seller to remove or insure over the Insured-Over Deeds of Trust, and 
the fee for any endorsements obtained at Seller’s direction to insure against any title matters 
which are not Permitted Exceptions and which Seller has agreed to remove, and as to which 
Buyer has agreed to accept the removal, by way of endorsement; 

(3) The fees for recording the Deed; 

(4) Any county transfer taxes and one-half of any city transfer taxes 
which are payable by reason of the transfer of the Property; and 

(5) Such other closing costs, if any, not expressly provided for herein 
that are customarily charged to sellers of real property for Santa Clara County, California. 

(c) Except as otherwise provided in this Agreement, Buyer shall pay the fees 
of any counsel representing Buyer in connection with this transaction.  Buyer shall also pay the 
following costs and expenses: 

(1) One-half of any city transfer taxes; 
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(2) That portion of the premium for the ALTA Extended Coverage 
Owner’s Policy of Title Insurance to be issued to Buyer by the Title Company at Closing which 
is in excess of the premium for an ALTA Standard Coverage Owner’s Policy of Title Insurance, 
provided that Buyer has elected to purchase such coverage, and the fee for all endorsements 
thereto (except for such endorsements obtained by Seller to remove any title exceptions that are 
not Permitted Exceptions (if approved by Buyer) or to cure or remove a title objection and as to 
which Buyer has approved a cure by way of endorsement); and 

(3) Such other closing costs, if any, not expressly provided for herein, 
that are customarily charged to buyers of real property for the county in which the Real Property 
is located. 

(d) All costs and expenses incident to this transaction and the Closing hereof, 
and not specifically described above, shall be paid by the Party incurring same. 

(e) The provisions of this Section 5.14 shall survive the Closing. 

Section 5.15. Assignment 

Buyer shall not assign its rights under this Agreement unless such assignment is approved 
in advance and in writing by Seller, which approval shall be in its sole and absolute discretion. 

Section 5.16. Possession 

The delivery of possession of the Real Property to Buyer shall occur immediately upon 
Closing, subject to rights of the Lessee under the Assumed Lease. 

ARTICLE 6 
DUE DILIGENCE 

Section 6.1. Due Diligence 

Buyer has conducted its investigation and other due diligence in connection with the 
Property prior to the Effective Date.  

Section 6.2. Inspection of Seller’s Documents 

Prior to the Effective Date (and commencing on or about April 15, 2019), Seller has 
made available to Buyer at the offices of Seller or via electronic mail or other means, and Buyer 
shall hereafter continue to have reasonable access to, the documents described in that certain 
Amended and Restated Access License and Due Diligence Agreement between Buyer and Seller 
dated July 17, 2019 (“Right of Entry Agreement”) (such documents being referred to 
collectively as the “Seller’s Documents”).  Seller makes no representation or warranty 
regarding the accuracy or completeness of any information contained in Seller’s Documents, all 
such information being made available on an “AS-IS,” “WHERE-IS”, “WITH ALL 
FAULTS” basis.  Except to the extent expressly provided in this Agreement (including, without 
limitation, the express representations and warranties in Section 7.1(a)(11) and Section 
7.1(a)(13)), Seller makes no representation or warranty regarding its knowledge of third party 
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consultants that may have knowledge of the Property and Seller shall have no liability for failure 
to disclose any third party that may have knowledge of the Property, it being understood that 
Buyer has conducted its own independent due diligence of the Property prior to the Effective 
Date to determine the suitability of the Property for Buyer’s intended purposes and whether the 
Seller’s Documents are acceptable to Buyer, in Buyer’s sole and absolute discretion.  If this 
Agreement is terminated for any reason other than a Seller default, Buyer shall, within five (5) 
business days following such termination, deliver to Seller all information, surveys, studies, 
documents, reports and data obtained by Buyer relating to the Property and return to Seller all of 
Seller’s Documents, and Buyer shall thereafter continue to keep and hold all such information 
respecting the Property in strict confidence in accordance with the Right of Entry Agreement 
(and Buyer’s obligation to keep all such information confidential shall survive such termination), 
subject to applicable law, including without limitation, the California Public Records Act. 

Section 6.3. Physical Inspection.  Seller shall permit Buyer to carry out inspections of 
the Property until the Closing Date, in accordance with the terms and conditions of the Right of 
Entry Agreement, for the purpose of determining whether Buyer’s closing conditions pertinent to 
the condition of the Property have been satisfied.  Seller shall give Buyer written notice if Seller 
obtains actual knowledge that the condition of the Property is altered since October 4, 2019.  
Ordinary and customary maintenance of the Property such as the cutting of weeds, the trimming 
of trees and the harvesting of crops shall not constitute and alteration of the Property. 

Section 6.4. Redemption Agreement Documents; Releases and Terminations.  

(a) Redemption Agreement Document Waivers and Releases 

(1) EFFECTIVE UPON THE CLOSING, SELLER 
IRREVOCABLY WAIVES ANY AND ALL OF ITS RIGHTS AND REMEDIES UNDER 
EACH OF THE REDEMPTION AGREEMENT DOCUMENTS, INCLUDING ANY 
RIGHTS TO FORECLOSURE, SPECIFIC PERFORMANCE (EXCEPT AS TO ANY 
COVENANTS OF INDEMNITY OR OBLIGATIONS WITH RESPECT TO THE 
CONDITION OF THE PROPERTY AFTER THE CLOSING), OR MONETARY 
DAMAGES OR REIMBURSEMENT, AND RELEASES BUYER AND ITS RESPECTIVE 
PRINCIPALS, AFFILIATES, OFFICERS, DIRECTORS, MEMBERS MANAGERS, 
PARTNERS, AGENTS, EMPLOYEES, SUCCESSORS AND ASSIGNS, FROM AND 
AGAINST ANY AND ALL CLAIMS, COUNTERCLAIMS AND CAUSES OF ACTION 
WHICH SELLER (OR ANY OF THE PERSONS AND ENTITIES CONSTITUTING 
SELLER) MAY NOW OR IN THE FUTURE HAVE AGAINST BUYER OR THE SI 5 
LAND ARISING FROM THE REDEMPTION AGREEMENT DOCUMENTS.  THIS 
WAIVER AND RELEASE SHALL BURDEN AND RUN WITH THE PROPERTY, AND 
SHALL RUN FOR THE BENEFIT OF BUYER AND ANY SUCCESSOR OWNER OF 
THE SI 5 LAND. 
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SELLER, AND EACH OF THE PERSONS AND ENTITIES CONSTITUTING SELLER,  
HEREBY ACKNOWLEDGES THAT IT HAS READ AND IS FAMILIAR WITH THE 
PROVISIONS OF CALIFORNIA CIVIL CODE SECTION 1542 (“SECTION 1542”), 
WHICH IS SET FORTH BELOW: 

“A GENERAL RELEASE DOES NOT EXTEND TO 
CLAIMS THAT THE CREDITOR OR RELEASING PARTY 
DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR 
HER FAVOR AT THE TIME OF EXECUTING THE 
RELEASE AND THAT, IF KNOWN BY HIM OR HER, 
WOULD HAVE MATERIALLY AFFECTED HIS OR HER 
SETTLEMENT WITH THE DEBTOR OR RELEASED 
PARTY.” 

BY INITIALING BELOW, SELLER, AND EACH OF PERSONS AND ENTITIES 
CONSTITUTING SELLER, HEREBY WAIVES THE PROVISIONS OF SECTION 1542 
IN CONNECTION WITH THE MATTERS WHICH ARE THE SUBJECT OF THE 
FOREGOING WAIVERS AND RELEASES.  SELLER FURTHER AGREES AND 
ACKNOWLEDGES THAT, IN GIVING THE FOREGOING WAIVER AND RELEASE, 
IT HAS WITH ITS LEGAL COUNSEL, CONSIDERED ANY STATUTE OR OTHER 
LAW THAT MIGHT APPLY TO AND LIMIT THE EFFECT OF SELLER'S WAIVER 
AND RELEASE HEREIN AND HEREBY KNOWINGLY WAIVES THE BENEFITS OF 
ANY SUCH LAW AND INTENDS THAT IT NOT BE APPLICABLE HERE. 

Seller's Initials: 

Brandenburg Properties of Florida, LLC:  ______ 

Trustee of the Jackson Lee Brandenburg Separate Property Trust:  ______ 

Trustee of the Taylor Ann Brandenburg Separate Property Trust:  ______ 

Trustee of the William Brandenburg Revocable Trust:   ______ 

Trustee of the Lee Brandenburg Non-Exempt QTIP Trust:  ______ 

This Section 6.4(a)(1) shall survive Closing or any termination of this Agreement. 

(2) EFFECTIVE UPON THE CLOSING, BUYER  
IRREVOCABLY WAIVES ANY AND ALL OF ITS RIGHTS AND REMEDIES UNDER 
EACH OF THE REDEMPTION AGREEMENT DOCUMENTS, INCLUDING ANY 
RIGHTS TO FORECLOSURE, SPECIFIC PERFORMANCE, OR MONETARY 
DAMAGES OR REIMBURSEMENT, AND RELEASES SELLER AND ITS 
RESPECTIVE PRINCIPALS, AFFILIATES, OFFICERS, DIRECTORS, MEMBERS 
MANAGERS, PARTNERS, AGENTS, EMPLOYEES, SUCCESSORS AND ASSIGNS, 
FROM AND AGAINST ANY AND ALL CLAIMS, COUNTERCLAIMS AND CAUSES 
OF ACTION WHICH BUYER (OR ANY OF THE PERSONS AND ENTITIES 
CONSTITUTING BUYER) MAY NOW OR IN THE FUTURE HAVE AGAINST 
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SELLER OR THE PROPERTY ARISING FROM THE REDEMPTION AGREEMENT 
DOCUMENTS; PROVIDED, HOWEVER, THAT THIS RELEASE AND WAIVER 
SHALL NOT APPLY TO THE EXTENT OF ANY BREACH OF SELLER’S EXPRESS 
REPRESENTATIONS AND WARRANTIES IN THIS AGREEMENT.  THIS WAIVER 
AND RELEASE SHALL BURDEN AND RUN WITH THE SI 5 LAND, AND SHALL 
RUN FOR THE BENEFIT OF SELLER AND ANY SUCCESSOR OWNER OF THE 
PROPERTY. 

BUYER HEREBY ACKNOWLEDGES THAT IT HAS READ AND IS FAMILIAR WITH 
THE PROVISIONS OF SECTION 1542, WHICH IS SET FORTH BELOW: 

“A GENERAL RELEASE DOES NOT EXTEND TO 
CLAIMS THAT THE CREDITOR OR RELEASING PARTY 
DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR 
HER FAVOR AT THE TIME OF EXECUTING THE 
RELEASE AND THAT, IF KNOWN BY HIM OR HER, 
WOULD HAVE MATERIALLY AFFECTED HIS OR HER 
SETTLEMENT WITH THE DEBTOR OR RELEASED 
PARTY.” 

BY INITIALING BELOW, BUYER HEREBY WAIVES THE PROVISIONS OF 
SECTION 1542 IN CONNECTION WITH THE MATTERS WHICH ARE THE 
SUBJECT OF THE FOREGOING WAIVERS AND RELEASES.  BUYER FURTHER 
AGREES AND ACKNOWLEDGES THAT, IN GIVING THE FOREGOING WAIVER 
AND RELEASE, IT HAS WITH ITS LEGAL COUNSEL, CONSIDERED ANY 
STATUTE OR OTHER LAW THAT MIGHT APPLY TO AND LIMIT THE EFFECT 
OF BUYER'S WAIVER AND RELEASE HEREIN AND HEREBY KNOWINGLY 
WAIVES THE BENEFITS OF ANY SUCH LAW AND INTENDS THAT IT NOT BE 
APPLICABLE HERE. 

Buyer’s Initials:      __________ 

This Section 6.4(a)(2) shall survive Closing or any termination of this Agreement. 

(b) Redemption Agreement Terminations.  On or before Closing, Seller shall 
cause to be prepared, and shall deposit into Escrow, the agreements and instruments in the form 
attached as Exhibit “R” (collectively, the “Redemption Agreement Terminations”), duly 
executed by Seller and/or any affiliates of Seller as may be necessary to effectuate such 
agreements and instruments, and duly notarized where applicable.  At Closing, the Escrow Agent 
shall assemble the Redemption Agreement Terminations with their counterparts executed by the 
then-current successors-in-interest of the original counterparties to each agreement or instrument 
being terminated to produce final, fully executed versions of the Redemption Agreement 
Terminations, the originals of which shall be recorded (where applicable) prior to the recordation 
of the Deed, and otherwise returned to Buyer.  Conformed copies of any of the Redemption 
Agreement Terminations which were recorded shall be provided to Buyer, POST, Seller and the 
other signatories to the documents.   
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Section 6.5. Disclosures 

Concurrent with the execution of this Agreement, Buyer shall receive from Seller a 
standard California Natural Hazard Disclosure Report which includes a certificate (“Natural 
Hazard Certificate”) as to whether the Real Property lies within: (i) a special flood hazard area 
as governed under California Government Code (“GC”) §8589.3; (ii) an earthquake fault zone 
as governed under California Public Resources Code (“RC”) §§ 2621-2630 et al; (iii) a dam 
failure inundation area as governed under GC §8589.5; (iv) a high fire severity zone as governed 
under GC §51183.5; and (v) a wildland fire area as governed under RC §4136.  For the purposes 
of this Agreement the Natural Hazard Certificate shall be deemed one of the Seller’s Documents, 
and Buyer’s approval or disapproval of the Natural Hazard Certificate shall be in accordance 
with the terms and conditions of Section 6.1.  Seller hereby discloses to Buyer that:  (i) the Land 
was formerly ranch or farm land where pesticides and other Hazardous Materials may have been 
used: (vi) the Improvements located on the Land are old and may contain lead based paint, 
asbestos containing materials and/or other Hazardous Materials; and (iii) grading spoils from on-
site or off-site grading were deposited on the Real Property. 

Section 6.6. Environmental Matters 

(a) Without limiting the generality of this Article 6 or Section 7.2, Buyer 
acknowledges that it has had an opportunity to conduct its own investigation of the Property with 
regard to Hazardous Materials and compliance of the Property with Environmental Laws.  Buyer 
agrees to take title to the Property subject to all costs and liabilities arising out of or in any way 
connected to the condition of the Property, including those arising out of Hazardous Materials 
and Environmental Laws, as it existed on the date of the Closing, but excepting from the 
foregoing any costs and liabilities arising from the following (collectively, “Seller Retained 
Obligations”):  (i) any third party claims by surrounding property owners to the Real Property 
relating to Seller’s release of Hazardous Materials on the Real Property during Seller’s 
ownership of the Real Property which Hazardous Materials have migrated onto the property of 
such owners; (ii) Seller’s breach of Seller’s Express Representations, (iii) Seller’s failure to 
disclose any material facts relating to the condition of the Property as and to the extent such 
disclosure is required under California law, which failure first comes to the attention of Buyer 
following the Closing; and (iv) those matters against which Seller has agreed to indemnify Buyer 
pursuant to this Agreement.  BUYER HEREBY RELEASES (AND AGREES NOT TO SUE) 
THE PERSONS AND ENTITIES CONSTITUTING SELLER, AND THEIR RESPECTIVE 
PRINCIPALS AND AFFILIATES, AND THEIR RESPECTIVE OFFICERS, DIRECTORS, 
MEMBERS, MANAGERS, PARTNERS, AGENTS, EMPLOYEES, SUCCESSORS AND 
ASSIGNS, FROM AND AGAINST AND WITH RESPECT TO ANY AND ALL CLAIMS, 
COUNTERCLAIMS AND CAUSES OF ACTION WHICH BUYER OR ITS SUCCESSORS 
OR ASSIGNS MAY NOW OR IN THE FUTURE HAVE AGAINST ANY OF THE 
FOREGOING PARTIES ARISING OUT OF HAZARDOUS MATERIALS EXISTING ON 
THE PROPERTY AS OF THE EFFECTIVE DATE, EXCEPTING ANY CLAIMS ARISING 
FROM SELLER RETAINED OBLIGATIONS. 
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BUYER HEREBY ACKNOWLEDGES THAT IT HAS READ AND IS FAMILIAR WITH 
THE PROVISIONS OF CALIFORNIA CIVIL CODE SECTION 1542, WHICH IS SET 
FORTH BELOW: 

“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS 
THAT THE CREDITOR OR RELEASING PARTY DOES NOT 
KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT 
THE TIME OF EXECUTING THE RELEASE AND THAT, IF 
KNOWN BY HIM OR HER, WOULD HAVE MATERIALLY 
AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR 
OR RELEASED PARTY.” 

BY INITIALING BELOW, BUYER HEREBY WAIVES THE PROVISIONS 
OF SECTION 1542 IN CONNECTION WITH THE MATTERS WHICH ARE THE SUBJECT 
OF THE FOREGOING WAIVERS AND RELEASES.  BUYER FURTHER AGREES AND 
ACKNOWLEDGES THAT, IN GIVING THE FOREGOING WAIVER AND RELEASE, IT 
HAS WITH ITS LEGAL COUNSEL, CONSIDERED ANY STATUTE OR OTHER LAW 
THAT MIGHT APPLY TO AND LIMIT THE EFFECT OF BUYER'S WAIVER AND 
RELEASE HEREIN AND HEREBY KNOWINGLY WAIVES THE BENEFITS OF ANY 
SUCH LAW AND INTENDS THAT IT NOT BE APPLICABLE HERE. 

Buyer's Initials:  ________________ 

 As used in this Section 6.6(a) and in Section 7.3, Section 7.7(a) and Section 8.3(b), the 
phrase “Seller’s failure to disclose any material facts relating to the condition of the Property as 
and to the extent such disclosure is required under California law”, and as used in Section 5.11(e) 
the phrase “Seller shall have disclosed all material facts relating to the condition of the Property 
as and to the extent such disclosure is required under California law” shall include corollary 
concepts under California law regarding the duty to disclose.  By way of example, but without 
serving as an admission or acknowledgment on the part of any Party as to the state of the law, 
such corollary concepts may include the absence of a duty to disclose where the other party has 
knowledge of such undisclosed material facts or could reasonably discover such material facts. 

(b) At the Closing, Buyer and Seller shall execute and acknowledge a 
covenant running with the land and binding on Buyer and its successors and assigns pertaining to 
certain obligations of those parties for the benefit of Seller (and each of the persons and entities 
constituting Seller) to investigate, test for, remediate, remove, encapsulate, take (or cause to be 
taken) any action or otherwise respond in connection with certain Hazardous Material on the 
Real Property.  Said covenant shall be in the form attached hereto as Exhibit I (the “Buyer 
Remediation Covenant”). 
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(c) On behalf of themselves and their respective successors, assigns and 
successors in interest in and to the Property or any part thereof or interest therein, Buyer 
covenants and agrees, in connection with the obligations set forth in the Buyer Remediation 
Covenant, to defend, indemnify and hold Seller harmless against any claim or action arising out 
or in connection with any failure (during the term of the Buyer Covenant) by Buyer or its 
successors and assigns to perform those obligations.  Said covenant shall survive the Closing and 
the recording of the Deed. 

Section 6.7. Survival 

The provisions of this Article 6 shall survive the Closing. 

ARTICLE 7 
REPRESENTATIONS AND WARRANTIES 

Section 7.1. Representations of Seller 

(a) As used in this Agreement, the phrases “actually known by Seller” or “to 
Seller’s actual knowledge”  shall mean the actual knowledge (but excluding constructive or 
imputed knowledge) of William B. Baron without any duty to make investigation, whom Seller 
represents is the person most knowledgeable about the Property and the matters set forth in this 
Section 7.1.  As used in this Agreement, the term “Seller” includes each and all of the entities 
constituting Seller.  Seller hereby makes the following representations to Buyer as of the 
Effective Date, which representations and warranties shall continue to be true and correct as of 
the Closing, as a condition to the Closing for the benefit of Buyer: 

(1) Brandenburg Properties of Florida, LLC, a Florida limited liability 
company (“Brandenburg Florida”), is a Florida limited liability company and is organized and 
validly existing and in good standing under the laws of the State of Florida.  Brandenburg 
Florida has the full right and authority to enter into this Agreement and to transfer its interest in 
the Property and its interest in the Weyhe Option and to consummate or cause to be 
consummated the transaction contemplated by this Agreement.  The person signing this 
Agreement on behalf of Brandenburg Florida is authorized to do so by Seller. 

(2) The Jackson Lee Brandenburg Separate Property Trust dated 
August 14, 2001 is a trust organized and validly existing and in good standing under the laws of 
the State of California.  Diane M. Brandenburg has the full right and authority to enter into this 
Agreement on behalf of the Jackson Lee Brandenburg Separate Property Trust dated August 14, 
2001 and to transfer her interests as a trustee in the Property and to consummate or cause to be 
consummated the transaction contemplated by this Agreement to the extent of such interest in the 
Property. 
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(3) The Taylor Ann Brandenburg Separate Property Trust dated 
August 14, 2001 is a trust organized and validly existing and in good standing under the laws of 
the State of California.  Diane M. Brandenburg has the full right and authority to enter into this 
Agreement on behalf of the Taylor Ann Brandenburg Separate Property Trust dated August 14, 
2001 and to transfer her interests as a trustee in the Property and to consummate or cause to be 
consummated the transaction contemplated by this Agreement to the extent of such interest in the 
Property. 

(4) The William Brandenburg Revocable Trust dated January 31, 2006 
is a trust organized and validly existing and in good standing under the laws of the State of 
California.  William Brandenburg has the full right and authority to enter into this Agreement on 
behalf of the William Brandenburg Revocable Trust dated January 31, 2006 and to transfer his 
interests as a trustee in the Property and in the Weyhe Option and to consummate or cause to be 
consummated the transaction contemplated by this Agreement to the extent of such interest in the 
Property. 

(5) The Lee Brandenburg Non-Exempt QTIP Trust UAD September 
19, 1993 is a trust organized and validly existing and in good standing under the laws of the State 
of California.  Diane M. Brandenburg has the full right and authority to enter into this Agreement 
on behalf of the Brandenburg Revocable Trust UAD September 19, 1993 and to transfer her 
interests as a trustee in the Property and in the Weyhe Option and to consummate or cause to be 
consummated the transaction contemplated by this Agreement to the extent of such interest in the 
Property. 

(6) This Agreement has been, duly authorized, executed and delivered 
by Seller, and constitutes the legal, valid and binding obligations of Seller enforceable against it 
in accordance with its terms, except as such enforceability may be subject to bankruptcy, 
insolvency, reorganization, arrangement, fraudulent conveyance, moratorium and other laws 
relating to or affecting creditors’ rights, to the application of equitable principles whether or not 
sought, and to the exercise of judicial discretion in appropriate cases and to the limitations on 
legal remedies against cities in the State of California. 

(7) The execution and delivery of this Agreement, and all other 
documents to be executed by Seller hereunder, will not, to Seller’s knowledge, result in: (i) a 
breach or violation of (A) any governmental requirement applicable to Seller or the Real 
Property now in effect; (B) the organizational documents of the entities constituting Seller; 
(C) any judgment, order or decree of any governmental authority binding upon Seller; or (D) any 
agreement or instrument to which Seller is a party or by which it is bound (except to the extent 
the consent of a counterparty to any Assigned Agreement must be obtained under the terms 
thereof and is not so obtained); (ii) the acceleration of any obligation of Seller; or (iii) the 
creation of any lien, encumbrance, or other matter affecting title (other than the Permitted 
Exceptions) to the Real Property. 
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(8) Seller and the persons and entities constituting Seller have not 
(i) made a general assignment for the benefit of creditors; (ii) filed any voluntary petition in 
bankruptcy or suffered the filing of any involuntary petition by Seller’s creditors; (iii) suffered 
the appointment of a receiver to take possession of all, or substantially all, of Seller’s assets; 
(iv) suffered the attachment or other judicial seizure of all, or substantially all, of Seller’s assets; 
(v) admitted in writing its inability to pay their respective debts as they come due; or (vi) made 
an offer of settlement, extension or composition to their respective creditors generally. 

(9) To Seller’s actual knowledge, the Redemption Agreement 
Documents, the Assigned Agreements, and the Assumed Lease, constitute all of the leases, 
licenses or other occupancy agreements which are currently in force with respect to the Property 
and which may continue in effect following the Closing if not terminated.  Seller has made 
copies of each of the Redemption Agreement Documents, the Assigned Agreements, and the 
Assumed Lease available to Buyer, all of which copies are true, complete and correct copies of 
such documents.  To Seller’s actual knowledge, Seller is not in breach or default of the Assumed 
Lease.  Seller has not received written notice that it is in default of the Assigned Agreements or 
the Redemption Agreement Documents and has no knowledge that it is in default thereunder 
(except to the extent the consent of a counterparty to any Assigned Agreement was required to be 
obtained under the terms thereof in connection with the assignment of any of the Assigned 
Agreements to Seller and was not so obtained), the Lessee does not have has a claim, offset, or 
counterclaim against Seller under the Assumed Lease.  No party to the Assigned Agreements or 
the Redemption Agreement Documents has asserted a claim, offset, or counterclaim against 
Seller, and Seller has no knowledge that Seller is in breach of the Assigned Agreements or the 
Redemption Agreement Documents.  Seller received an assignment of the Assigned Agreements 
and the Redemption Agreement Documents when Seller acquired title to the Property, and Seller 
has not assigned any of its rights or obligations under any of the Assigned Agreements, the 
Redemption Agreement Documents or the Assumed Lease.   The Assigned Agreements, the 
Redemption Agreement Documents and the Assumed Lease do not prohibit Seller from granting 
Buyer the right to access and inspect the Property for purposes of conducting the Investigations 
prior to Closing as provided in Section 6.3. 

(10) To Seller’s knowledge, as of the Effective Date, the Option 
Agreement and all of the amendments thereto described in Section 3.1 of this Agreement 
constitute the Option Agreement and all amendments thereto.  Seller has provided POST with 
true, correct copies of those documents in Seller’s possession, and Seller has no knowledge that 
that such copies are incomplete.  To Seller’s knowledge, the Option Agreement has not been 
further amended, the Weyhe Option has not been assigned by Seller or terminated (unless the 
acquisition of the Weyhe Property has closed in accordance with this Agreement prior to the 
Closing), no sale of the Weyhe Property under the Weyhe Option has been consummated, and 
there are no known defaults under the Option Agreement as amended, except to the extent 
promptly disclosed in writing by Seller to Buyer prior to the Closing Date.  Seller or, to Seller’s 
knowledge, Seller’s predecessors in interest as the optionee under the Weyhe Option, have paid 
all amounts required under the Option Agreement and amendments to maintain its right to 
consummate a purchase under the Option Agreement, which paid amounts total $2,422,500. 
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(11) To Seller’s actual knowledge, Seller has not received written 
notice of any pending or threatened condemnation with respect to the Property or any part 
thereof, except as otherwise provided in the 1033 Letter. 

(12) To Seller’s actual knowledge, there are no actions, suits or 
proceedings pending against Seller relating to the Property or otherwise relating to the Property, 
in any court of law or in equity or before any governmental instrumentality, except as otherwise 
provided in Recital E of this Agreement. 

(13) Except as provided for within the Seller’s Documents or revealed 
during Buyers’ investigations of the Property, Seller has not received any written notice from 
any governmental authority or public utility with respect to, nor to Seller’s knowledge are there 
any, conditions on, in, under or concerning the Property (including any Hazardous Materials) 
which have been expressly alleged to violate any law, regulation or ordinance (including 
Environmental Laws). 

(14) There are no judgments, and to Seller’s knowledge, no actions, 
suits, or legal proceedings pending or threatened in writing against the Real Property, except by 
an affiliate of the Sobrato Organization, which has threatened litigation if any attempt were made 
to pursue a trustee’s sale under the Owner Deed of Trust, and as otherwise provided in the 1033 
Letter. 

(15) Seller has not entered into any agreement granting any party an 
option, contract or other right to purchase the Property which is still in force. 

(16) To Seller’s knowledge, as of the Closing Date, the Seller’s 
Documents constitute all material environmental reports, surveys, maps, tests, plans, studies, and 
other materials related to the Real Property that are in Seller’s actual possession. 

(17) Seller is not a foreign person as defined in Section 1445 of the 
Internal Revenue Code. 

(18) Neither Seller nor the persons and entities constituting Seller is, 
nor will they become a person or entity with whom U.S.  persons or entities are restricted from 
doing business under regulations of the Office of Foreign Asset Control (“OFAC”) of the 
Department of the Treasury (including those named on OFAC’s Specially Designated and 
Blocked Persons List) or under any statute, executive order (including the September 23, 2001, 
Executive Order Blocking Property and Prohibiting Transactions with Persons Who Commit, 
Threaten to Commit, or Support Terrorism), or other governmental action. 

Section 7.2. Disclaimer of Any Additional Representations and Warranties 

(a) Buyer acknowledges that as of the Closing Date, it will have had an 
adequate opportunity to inspect the Property, and all aspects thereof, and to investigate the 
Property’s physical characteristics and conditions and all other matters related or relevant to the 
Property.  Upon the Closing, and except as for the representations, warranties and covenants 
expressly set forth in this Agreement or set forth in any document delivered by Seller to Buyer at 
the Closing (the “Seller Closing Documents”) (such representations, warranties and covenants 
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being referred to herein as the “Seller’s Express Representations”), Buyer shall be deemed to 
have waived any and all objections to the physical characteristics and conditions of the Real 
Property and all other matters related or relevant to the Property, including: 

(1) The habitability, merchantability, marketability, profitability, or 
fitness for a particular purpose of the Real Property, including Buyer’s intended use of the 
Property; 

(2) The nature, quality, or condition of the Real Property, including 
with respect to water conditions, soil, geological, or geotechnical condition (including the 
presence or absence of Hazardous Materials, soil expansiveness, corrosivity, or stability or 
seismic, hydrological, geological, and topographical conditions and configurations, including 
any opinions or conclusions of any soils engineer(s) retained to perform geotechnical and/or soils 
studies or to oversee any soils engineering aspects of developing the Real Property); 

(3) The fact that all or a portion of the Real Property may be located 
on or near an earthquake fault line or in or near an earthquake or seismic hazard zone; 

(4) Climate, air, water rights, utilities, present and future zoning, the 
state of current entitlements or the ability to obtain future entitlements, soil, subsoil, grading, 
compaction, the square footage of the Improvements or the size, configuration, and location of 
the Real Property, any applicable parcel maps or any conditions or obligations imposed in 
connection therewith, the purpose to which the Real Property is suited, drainage, the existence or 
effect of any  governmentally regulated or protected wetlands, endangered species, flora, fauna, 
or other natural habitat and the effect of same upon the development of the Real Property 
(including the need to obtain any governmental permits or approvals for development of the Real 
Property based upon the existence of such wetlands, habitat or other natural conditions);  

(5) Any opinions or conclusions of any civil engineer retained by or 
on behalf of Seller in connection with the Real Property; 

(6) Any opinions or conclusions of any environmental engineer or 
consultant retained to perform environmental or Hazardous Materials studies or to oversee any 
environmental related aspects of developing the Real Property; 

(7) Zoning or land use requirements, or the availability of any land use 
entitlements, including sewer, water, or building permits for the Real Property; 

(8) The existence of any historical, paleontological, or archeological 
deposits on the Real Property; 

(9) Any assurance, opinion, or conclusion of the availability of any 
zoning, development, construction or other land use variances, including any variance from side, 
rear or front of lot setback requirements; 
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(10) The compliance of the Property or its operation with any codes, 
laws, rules, ordinances, or regulations of any applicable governmental authority or body, 
including compliance with any environmental protection, pollution, or land use laws, rules, 
regulations, orders, codes, or requirements, including the Americans with Disabilities Act of 
1990, California Health & Safety Codes, the Federal Water Pollution Control Act, the Federal 
Resource Conservation and Recovery Act, the U.S.  Environmental Protection Agency 
regulations at 40 CFR, Part 261, the Comprehensive Environmental Response, Compensation 
and Liability Act of 1980 (“CERCLA”), as amended by the Superfund Amendments and 
Reauthorization Act of 1986 (42 U.S.C.A. §9613), as the same may be further amended or 
replaced by any similar law, rule, or regulation, the Resource Conservation and Recovery Act of 
1976, the Clean Water Act, the Safe Drinking Water Act, the Hazardous Materials 
Transportation Act, the Toxic Substance Control Act, and regulations promulgated under any of 
the foregoing; 

(11) Any other matter relating to the Property or to the development or 
operation of the Real Property, including legal requirements, valuations, feasibility, cost, 
governmental permissions or entitlements, claims and obligations, license and other use rights 
and claims, any matters that would be disclosed or apparent by a survey of the Real Property, 
and the future use and operation of the Property.  Seller and its agents, contractors, consultants, 
attorneys, and representatives shall not be liable for any relief, including damages, rescission, 
reformation, allowance, or adjustments based on the failure of the Property, including amount of 
acreage, square footage, zoning, and environmental condition, to conform to any specific 
standard or expectation or any third party documents or information except to the extent arising 
out of the inaccuracy or breach of any of the Seller’s Express Representations. 

(b) Buyer further acknowledges that Seller shall have no obligation to 
undertake the construction or completion of any on-site or off-site improvements of any kind or 
nature. 

(c) Buyer further acknowledges and agrees that, except to the extent of 
Seller’s Express Representations: 

(1) The Property is to be purchased, conveyed, and accepted by Buyer 
in its present condition, “AS-IS,” “WHERE-IS”, “WITH ALL FAULTS,” and that Buyer 
accepts the Property subject to all patent and/or latent physical conditions of the Property, 
whether or not known or discovered. 

(2) Seller shall have no obligations whatsoever to undertake, repair or 
construct any improvements or facilities to, upon, or about the Real Property, or any portion 
thereof, or on any adjacent or other property, or to process any entitlements in any way affecting 
the Real Property, or any other property, after the Closing. 
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(3) Buyer’s acquisition of title to the Property hereunder will be 
deemed to be Buyer’s acknowledgment and agreement that it has investigated and has 
knowledge of all operative or imposed Laws and Regulations (including zoning and 
Environmental Laws, the regulations of the Environmental Protection Agency, the U.S. Army 
Corps of Engineers, the U.S. Fish & Wildlife Service, the California Department of Fish & 
Game, and the California Regional Water Quality Control Board, and all applicable land use 
Laws and Regulations) to which the Property may be subject, and is acquiring the Property on 
the basis of its review and determination of the application and effect of such Laws and 
Regulations. 

(4) Buyer acknowledges that, after the Closing, it is Buyer’s 
responsibility as the owner of the Property to comply with any such Laws and Regulations, 
including any environmental and/or biological mitigation requirements. 

(d) Except for Seller’s Express Representations, Buyer has neither received 
nor relied upon any representations concerning such Laws and Regulations made by Seller, 
Seller’s employees, Seller’s agents, or any other person acting on behalf of Seller.  Any 
agreements, warranties, or representations not expressly contained in this Agreement or the 
Seller Closing Documents shall in no way bind Seller. 

(e) Without limiting the generality of the foregoing, Buyer understands and 
agrees that it takes the Property without any representations or warranties by Seller (except for 
Seller’s Express Representations), or by any member, official, employee, or agent of Seller, 
regarding the existence, use, generation, manufacture, storage, transportation, release, or disposal 
of Hazardous Material and/or oil wells and/or underground storage tanks and/or pipelines on, 
under, or about the Real Property, or that the Real Property is or may be in violation of any 
federal, state, or local law, ordinance or regulation relating to Hazardous Material and/or oil 
wells and/or underground storage tanks and/or pipelines on, under, or about the Real Property 
including soil and ground water conditions.  Buyer acknowledges and understands that it must 
perform its own “due diligence” with respect to all environmental matters relating to the Real 
Property, inclusive of any environmental audits or assessments, and that Buyer is not relying on 
any environmental audits or assessments performed by or on behalf of Seller and under no 
circumstances shall Buyer look to Seller for any liability, contribution, or indemnification with 
respect to any such matters. 

(f) Buyer further understands and agrees that in the event it acquires the 
Property or any portion thereof pursuant to this Agreement, such acquisition will be done 
without any representations or warranties by Seller (except to the extent of the Seller’s Express 
Representations) regarding the use, generation, manufacture, storage, transportation, release, or 
disposal of any Hazardous Material and/or oil wells and/or underground storage tanks and/or 
pipelines and/or other conditions relative to the Property or as to responsibility for any of the 
foregoing. 

(g) Notwithstanding anything in this Agreement to the contrary, the foregoing 
shall not be construed as a waiver by Buyer of any claims that arise from Seller Retained 
Obligations. 
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Section 7.3. Release 

At such time as it takes title to the Property and at all times thereafter, except as set forth 
below, Buyer releases Seller from all liability relating to the Property, including any claims, 
losses, or damages that Buyer may have against Seller with respect to the Property.  Buyer 
expressly agrees to waive any and all rights which it may have under Section 1542 of the 
California Civil Code which provides as follows: 

“A GENERAL RELEASE DOES NOT EXTEND TO 
CLAIMS THAT THE CREDITOR OR RELEASING PARTY 
DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR 
HER FAVOR AT THE TIME OF EXECUTING THE 
RELEASE AND THAT, IF KNOWN BY HIM OR HER, 
WOULD HAVE MATERIALLY AFFECTED HIS OR HER 
SETTLEMENT WITH THE DEBTOR OR RELEASED 
PARTY.” 

BUYER AND SELLER ACKNOWLEDGE AND AGREE THAT THE FOREGOING 
PROVISIONS OF Section 7.2 AND Section 7.3 HAVE BEEN FREELY BARGAINED 
FOR BY THE PARTIES AND CONSTITUTE A MATERIAL CONSIDERATION TO 
SELLER FOR THE SALE OF THE PROPERTY AND BUT FOR THIS PROVISION 
SELLER WOULD NOT SELL THE PROPERTY TO BUYER. 

BUYER’S INITIALS:  ________   

SELLER’S INITIALS: 

Brandenburg Properties of Florida, LLC:  ______ 

Trustee of the Jackson Lee Brandenburg Separate Property Trust:  ______ 

Trustee of the Taylor Ann Brandenburg Separate Property Trust:  ______ 

Trustee of the William Brandenburg Revocable Trust:   ______ 

Trustee of the Lee Brandenburg Non-Exempt QTIP Trust:  ______ 

Notwithstanding anything herein to the contrary, the release set forth in this Section 7.3 shall not 
apply to any claims which Buyer may have arising from: (i) Seller’s breach of Seller’s Express 
Representations; (ii) Seller’s fraudulent or willful misconduct; (iii) Seller’s failure to disclose 
any material facts relating to the condition of the Property as and to the extent required under 
California law which failure first comes to the attention of Buyer following the Closing; 
(iv) Seller Retained Obligations; or (v) Seller’s alleged breach of the Assumed Lease, Assigned 
Agreements, or other agreements pertaining to the Property to the extent such claims arise prior 
to the Closing. 
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Section 7.4. Representations of Buyer 

(a) Representations of City.  City hereby makes the following representations 
and warranties to Seller as of the Effective Date, which representations and warranties shall 
continue to be true and correct as of the Closing, as a condition to closing: 

(1) City is a municipal corporation organized and validly existing as a 
charter city pursuant to its Charter and the Constitution of the State of California, and City has 
the full right and authority to enter into this Agreement and to consummate or cause to be 
consummated the transaction contemplated by this Agreement.  The person signing this 
Agreement on behalf of City is authorized to do so. 

(2) The execution and delivery of this Agreement by City does not, 
and the performance by City of its obligations under this Agreement will not, with or without the 
giving of notice, lapse of time or both, to the knowledge of City’s Manager or the City Attorney , 
(i) conflict with any provision of any law or regulation to which City is subject or conflict with 
or result in a material breach of or constitute a material default under any of the terms, 
conditions, or provisions of any enforceable agreement or instrument to which City is a party or 
by which it is bound (including any judgment, decree, order, statute, injunction, rule, regulation 
or the like of a governmental unit which is applicable to City), (ii) require the approval or waiver 
of or filing with any person (including any governmental unit, agency or instrumentality), or (iii) 
result in the creation or imposition of any lien on any of its assets or property which could 
materially and adversely affect the ability of City to discharge its obligations hereunder and 
complete the transactions contemplated by this Agreement. 

(3) This Agreement has been, duly authorized, executed, and delivered 
by City, and constitutes the legal, valid and binding obligation of City enforceable against it in 
accordance with its terms, except as such enforceability may be subject to bankruptcy, 
insolvency, reorganization, arrangement, fraudulent conveyance, moratorium and other laws 
relating to or affecting creditors’ rights, to the application of equitable principles whether or not 
sought, and to the exercise of judicial discretion in appropriate cases and to the limitations on 
legal remedies against cities in the State of California. 

(4) City’s offer and decision to purchase the Property is and will be 
based upon its own independent expert evaluation of the Property and any other matters deemed 
relevant by City and its agents and advisors.  Except for Seller’s Express Representations, City 
has not relied upon any oral or written information from Seller, or any of Seller’s employees, 
affiliates, brokers, agents, legal counselors, or other representatives.  City further acknowledges 
that no employee, agent, broker, legal counsel, or other representative of Seller has been 
authorized to make, and that City has not relied upon, any statements or representations other 
than Seller’s Express Representations. 

(5) City is not a foreign person as defined in Section 1445 of the 
Internal Revenue Code. 
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(6) Neither City nor any beneficial owner of City is, nor will they 
become, a person or entity with whom U.S. persons or entities are restricted from doing business 
under regulations of the OFAC of the Department of the Treasury (including those named on 
OFAC’s Specially Designated and Blocked Persons List) or under any statute, executive order 
(including the September 23, 2001, Executive Order Blocking Property and Prohibiting 
Transactions with Persons Who Commit, Threaten to Commit, or Support Terrorism), or other 
governmental action. 

(7) City is exempt from taxation. 

(b) Representations of POST.  POST hereby makes the following 
representations and warranties to Seller as of the Effective Date, which representations and 
warranties shall continue to be true and correct as of the Closing, as a condition to closing: 

(1) POST is a California public benefit corporation organized and 
validly existing as such under the laws of the State of California, and POST has the full right and 
authority to enter into this Agreement and to consummate or cause to be consummated the 
transaction contemplated by this Agreement.  The person signing this Agreement on behalf of 
POST is authorized to do so. 

(2) The execution and delivery of this Agreement by POST does not, 
and the performance by POST of its obligations under this Agreement will not, with or without 
the giving of notice, lapse of time or both, to the knowledge of Walter T. Moore, (i) conflict with 
any provision of any law or regulation to which POST is subject or conflict with or result in a 
material breach of or constitute a material default under any of the terms, conditions, or 
provisions of any enforceable agreement or instrument to which POST is a party or by which it is 
bound (including any judgment, decree, order, statute, injunction, rule, regulation or the like of a 
governmental unit which is applicable to POST), (ii) require the approval or waiver of or filing 
with any person (including any governmental unit, agency or instrumentality), or (iii) result in 
the creation or imposition of any lien on any of its assets or property which could materially and 
adversely affect the ability of POST to discharge its obligations hereunder and complete the 
transactions contemplated by this Agreement. 

(3) This Agreement has been, duly authorized, executed, and delivered 
by POST, and constitutes the legal, valid and binding obligation of POST enforceable against it 
in accordance with its terms, except as such enforceability may be subject to bankruptcy, 
insolvency, reorganization, arrangement, fraudulent conveyance, moratorium and other laws 
relating to or affecting creditors’ rights, to the application of equitable principles whether or not 
sought, and to the exercise of judicial discretion in appropriate cases and to the limitations on 
legal remedies against cities in the State of California. 

(4) POST’s offer and decision to purchase an assignment of the 
Weyhe Option and/or the Weyhe Property is and will be based upon its own independent expert 
evaluation of the Weyhe Option and the Weyhe Property and any other matters deemed relevant 
by POST and its agents and advisors.  Except for Seller’s Express Representations, POST has 
not relied upon any oral or written information from Seller, or any of Seller’s employees, 
affiliates, brokers, agents, legal counselors, or other representatives.  POST further acknowledges 
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that no employee, agent, broker, legal counsel, or other representative of Seller has been 
authorized to make, and that POST has not relied upon, any statements or representations other 
than Seller’s Express Representations. 

(5) POST is not a foreign person as defined in Section 1445 of the 
Internal Revenue Code. 

(6) Neither POST nor any beneficial owner of POST is, nor will they 
become, a person or entity with whom U.S. persons or entities are restricted from doing business 
under regulations of the OFAC of the Department of the Treasury (including those named on 
OFAC’s Specially Designated and Blocked Persons List) or under any statute, executive order 
(including the September 23, 2001, Executive Order Blocking Property and Prohibiting 
Transactions with Persons Who Commit, Threaten to Commit, or Support Terrorism), or other 
governmental action. 

Section 7.5. Buyer’s Investigations 

(a) By entering into this Agreement, Buyer certifies that it has performed its 
own thorough and independent investigation and evaluation of the Property and all other aspects 
of the transactions contemplated by this Agreement, and Buyer agrees that Buyer shall be 
charged with knowledge of all information which was acquired or reasonably could have been 
acquired through the use of all due diligence by Buyer as a result of such an investigation and 
evaluation.  Buyer has determined, solely in reliance upon Buyer’s independent investigation and 
evaluation of the Property and Seller’s Express Representations (which will include the 
representation described in Section 7.5(b) as of the Closing), that the physical condition of the 
Property is acceptable to Buyer, including all soil and geological conditions of the Property and 
the presence or absence of any Hazardous Material in, on, under, or around the Property.  Buyer 
has satisfied itself as to all present and future entitlements, zoning regulations, and other 
governmental requirements, site and physical conditions, title matters, and all other matters 
affecting the use, occupancy, value, and condition of the Property.  Buyer specifically 
acknowledges that Buyer was not and is not relying on Seller to indicate the relative importance 
or materiality of any of the instruments, records, documents, and other information made 
available to Buyer for review, that Buyer shall make its own determination as to the level of 
scrutiny it applies to such instruments, records, and documents made available to Buyer, and that 
Buyer will act solely in reliance upon its own investigation and evaluation of such matters. 

(b) At the Closing, Buyer shall warrant and represent to Seller that:  (i) Buyer 
has then satisfied itself as to all present and future entitlements, zoning regulations, and other 
governmental requirements, site and physical conditions, title matters, the presence or absence of 
Hazardous Materials on the Property and all other matters affecting the use, occupancy, value, 
and condition of the Property; (ii) Buyer has not relied, and is not then relying, on Seller to 
indicate the relative importance or materiality of any of the instruments, records, documents, and 
other information made available to Buyer for review; (iii) Buyer has independently made its 
own determination as to the level of scrutiny it applies to such instruments, records, and 
documents made available to Buyer; and (iv) except to the extent of Seller’s Express 
Representations, Buyer has acted and is then acting solely in reliance upon its own investigation 
and evaluation of such matters. 
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Section 7.6. Survival of Representations and Warranties 

Notwithstanding anything in this Agreement that may be interpreted to the contrary, the 
representations and warranties of the Parties set forth in this Agreement shall survive the Closing 
for a period of one (1) calendar year (“Survival Period”).  No claim for a breach of any 
representation or warranty shall be actionable or payable unless written notice containing a 
description of the specific nature of such breach shall have been given to the other Party before 
the expiration of the Survival Period.  For the avoidance of doubt, the provisions of this Section 
7.6 do not apply to covenants of indemnity or defense or to covenants pertaining in any way to 
the condition of the Property following the Closing. 

Section 7.7. Indemnities 

(a) Buyer’s Indemnity.  In addition to and without limitation of Buyer’s 
obligations set forth herein or in the Right of Entry Agreement, Buyer hereby agrees to 
indemnify, defend, and hold Seller and Seller’s directors, officers, shareholders, employees, 
affiliates, members, representatives, heirs, successors, beneficiaries and assigns harmless from 
and against any liability, cause of action, loss, cost, expense, claim or damages, including 
attorneys’ fees, which arise from events related to the Property occurring after the Closing Date, 
excluding any liabilities arising out of the Seller Retained Obligations, but including any 
liabilities arising from any construction, marketing, sale or use of any of the Property by or on 
behalf of Buyer, including improvements located on the Property.  The foregoing indemnity 
includes:  (i) bodily injury and/or property damage, including diminutions in value, including 
claims from third parties pertaining in any way to the condition of the Property or any part or 
parts thereof (no matter how caused), and including design or construction defects, whether such 
condition arose or first occurred before or after the Closing Date, where the injury or damage 
first occurred after the Closing Date; (ii) errors and omissions by Buyer and/or its contractors or 
subcontractors, and/or its professional soils, civil, geological, surveying, and engineering firms; 
and (iii) soils-related issues (including the presence of Hazardous Materials) caused by activities 
or releases occurring after the Closing Date; subsidence, slope failures, sinking, slippage, 
drainage, mudslide, landslide, over-watering, floods, changes to underground water resources or 
aquifers, or damages as a result of earthquakes or other acts of God after the Closing Date; 
and/or any environmental health issues caused by such events or activities after the Closing Date.  
The Buyer’s indemnification hereunder shall fully apply, without limitation, to any liability for 
Hazardous Materials placed on the Property after the Closing to the extent such placement is not 
caused by Seller.  The Buyer’s indemnification hereunder shall not apply, however, to any 
liability, cause of action, loss, cost, expense, claim or damages to the extent arising from: (i) the 
active negligence or willful misconduct of Seller and/or Seller’s principals, members, or affiliate 
entities; (ii) Seller’s breach of Seller’s Express Representations; or (iii) Seller’s failure to 
disclose any material facts relating to the condition of the Property as and to the extent required 
under California law which failure first comes to the attention of Buyer following the Closing. 
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(b) Seller’s Indemnity.  Seller hereby agrees to indemnify, defend, and hold 
Buyer and Buyer’s directors, officers, employees, affiliates, members, representatives, heirs, 
successors, beneficiaries and assigns harmless from and against any liability, cause of action, 
loss, cost, expense, claim or damages (regardless of when asserted or filed), including attorneys’ 
fees, which arises from any injury, loss or damage to person or property to the extent such injury, 
loss or damage (i) occurred at the Property, (ii) arose from the negligence or willful misconduct 
of Seller and/or Seller’s principals, members, or affiliate entities, and (iii) was actually incurred 
during Seller’s ownership of the Property; provided, however, that in the case of injury, loss or 
damage involving Hazardous Materials, Seller’s obligations under this Section 7.7(b) shall only 
apply to the extent the claims are the result of:  (x) the Seller Retained Obligations set forth in 
clauses (i) through (iii) of Section 6.6(a); or (y) any third party claims relating to Seller’s release 
of Hazardous Materials on the Real Property during Seller’s ownership of the Real Property.  For 
the purposes of this Agreement, personal injury or property damage shall not be deemed 
“actually incurred prior to the Closing”, except to the extent of any material harm sustained prior 
to the Closing, and shall not be deemed to mean exposure to the extent harm later occurs.  
Seller’s indemnification hereunder shall not apply to any claims for which Buyer has 
indemnified Seller under the Right of Entry Agreement or pursuant to Section 7.7(a) above, or to 
any claims arising from the active negligence or willful misconduct of Buyer. 

(c) The indemnity obligations under this Section 7.7 shall survive the Closing 
and the recording of the Deed in perpetuity. 

Section 7.8. Changes in Representations 

If Buyer discovers prior to Closing that any of Seller’s warranties and representations, 
though true in all material respects when made, have become untrue in any material respect 
through no fault of Seller, then Buyer, as its sole remedy, may either (i) accept a qualification to 
Seller’s representations and warranties as of the Closing Date and complete the transaction 
contemplated by this Agreement hereof and thereby waive any rights to recover for breach of the 
representation and warranty; or (ii) elect to terminate this Agreement by delivering written notice 
thereof to Seller on or before the Closing Date, in which event this Agreement and the rights and 
obligations of Seller and Buyer shall terminate (except for any indemnity obligations of Buyer 
pursuant to the other provisions of this Agreement and except for any escrow fee owed to 
Escrow Agent which shall be paid by Seller, which obligations shall survive the termination of 
this Agreement), the Deposit and any interest earned thereon shall be returned to Buyer, and 
Seller shall pay Buyer liquidated damages as provided in Section 8.3.  In the case where a 
representation is discovered to be untrue when made, or becomes untrue or incorrect due to the 
acts of Seller, then Buyer shall have the full range of Buyer remedies, as provided in Section 8.3. 

Section 7.9. Procedure for Indemnification Claims.  In the case of any claim asserted 
by a third party against one Party for which the other Party has an indemnification obligation 
under Section 7.7, written notice shall be given by the indemnified Party to the indemnifying 
party promptly after the indemnified party has actual knowledge of any such claim, and the 
indemnified party shall permit the indemnifying party (at the expense of the indemnifying party) 
to assume the defense of any claim or any litigation resulting therefrom; provided, that (i) the 
indemnifying party acknowledges its obligation to indemnify the indemnified party in writing; 
(ii) the counsel for the indemnifying party who shall conduct the defense of such claim or 
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litigation shall be reasonably satisfactory to the indemnified party; and (iii) the indemnified party 
may participate in such defense at the indemnified party’s expense.  Except with the prior written 
notice to the indemnified party, in the defense of any such claim or litigation, the indemnifying 
party shall not consent to entry of any judgment or enter into any settlement that provides for 
injunctive or other nonmonetary relief affecting the indemnified party or that does not include as 
an unconditional term thereof, the giving by each claimant or plaintiff to the indemnified party a 
release from all liability with respect to such claim or litigation.  In the event that the 
indemnifying party intends to consent to entry of such judgment or settlement, or if the 
indemnified party shall in good faith determine that (a) the conduct of the defense of any claim 
subject to indemnification hereunder or any proposed settlement of any such claim by the 
indemnifying party might be expected to affect adversely the indemnified party’s tax liability or 
(b) that the indemnified party may have available to it one or more defenses or counterclaims 
that are inconsistent with one or more of those that may be available to the indemnifying party in 
respect of such claim or any litigation relating thereto, the indemnified party shall have the right 
at all times to take over and assume control over the defense, settlement, negotiations or 
litigation relating to any such claim, the reasonable costs of which shall be borne by  the 
indemnifying party.  In the event that the indemnifying party does not accept the defense of any 
matter as above provided, the indemnified party shall have the full right to defend, at the 
indemnifying party’s cost (so long as such costs are reasonable), against any such claim or 
demand and shall be entitled to settle or agree to pay in full such claim or demand.  In any event, 
the indemnifying party and the indemnified party shall reasonably cooperate in the defense of 
any claim or litigation subject to this Section 7.9. 

Section 7.10. Seller Covenants 

In consideration of Buyer’s entering into this Agreement and as an inducement to Buyer 
to purchase the Property, Seller hereby covenants that until the earlier of the termination of this 
Agreement or the Closing, Seller will: 

(a) maintain the Land (but not the Improvements) substantially in its current 
condition, ordinary wear and tear excepted; 

(b) keep in full force and effect the policy of casualty insurance it currently 
maintains with respect to the Real Property; 

(c) give Buyer prompt notice of the institution of any litigation, arbitration or 
administrative proceeding involving Seller or the Property of which it obtains knowledge prior to 
the Closing Date; 

(d) not enter into any new lease, or amend any existing lease or any Assigned 
Agreement, without the prior written consent of Buyer, which shall not be unreasonably withheld 
or delayed, although Seller, with prior written notice to Buyer, may in its sole discretion renew 
any existing lease for which such renewal is authorized by the terms of the existing lease; 
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(e) not enter into any agreement to convey the Property or any portion thereof 
after the Effective Date, and Seller will not voluntarily create or suffer any additional liens, 
encumbrances, covenants, conditions, obligations, burdens, easements, rights of way or similar 
matters affecting the Real Property, after the Effective Date which will not be eliminated prior to 
the Closing;  

(f) not enter into any contract or agreement for the provision of goods or 
services to or with respect to the Real Property or the operation thereof unless such contracts or 
agreements can be terminated upon thirty (30) days’ notice without penalty, or unless Buyer 
otherwise approves such contract in writing;  

(g) not seek from any public entity approval of any development, building, 
improvement, subdivision, entitlement, zoning or land use designation, or other matter affecting 
the use and development of the Property; and 

(h) cause the reconveyance of the Owner Deed of Trust, which reconveyance 
may be conditioned on the Closing. 

ARTICLE 8 
DEFAULT 

Section 8.1. Default 

A Party shall be deemed to be in default under this Agreement if it fails to meet, comply 
with, or perform any covenant, agreement, or obligation on its part required under this 
Agreement, within ten (10) days after delivery of notice of the breach by the other Party.  If 
notice is given prior to the Closing Date, the Closing Date shall be extended the date on which 
the cure period expires. 

Section 8.2. Default by Buyer; Seller Remedies 

If, after Seller has fully performed or is fully prepared to tender performance as and when 
required, the sale of the Property as contemplated hereunder is not consummated due to Buyer’s 
default hereunder, Seller shall be entitled, as its sole remedy, to terminate this Agreement and 
receive liquidated damages pursuant to Section 2.4. 

Section 8.3. Default by Seller; Buyer Remedies 

(a) Default by Seller Prior to Closing.  If the sale of the Property as 
contemplated hereunder is not consummated due to Seller’s failure to deliver to Escrow any of 
the documents listed in Section 5.2, or due to any other default by Seller, Buyer’s sole remedy 
shall be either (i) to terminate this Agreement and receive a refund of the Deposit plus the sum of 
One Hundred Thousand Dollars ($100,000.000) as full reimbursement of all out-of-pocket third-
party costs, expenses and losses incurred in connection with the negotiation, documentation or 
implementation of this Agreement, or (ii) seek specific performance of Seller’s obligations under 
this Agreement on the terms and conditions set forth herein without an adjustment in the 
Purchase Price (except as described in the next sentence of this Section) and any other equitable 
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rights and remedies, so long as such action by Buyer against Seller shall be filed and served 
within thirty (30) days after the scheduled Closing Date.  Notwithstanding the provisions of the 
immediately preceding sentence, if Buyer brings an action for specific performance in 
accordance with this Section 8.3 and such remedy is not available as to the entire Property 
because Seller has transferred title to a portion of the Property to a third party, Buyer shall be 
entitled to an equitable abatement in the Purchase Price to reflect its purchase of less than all of 
the Property.  Buyer hereby waives all other damages for Seller’s default prior to the Closing, 
including without limitation, any claim against Seller for damages of any type or kind, including 
without limitation, consequential or punitive damages but excluding (i) attorney’s fees and court 
costs recoverable by Buyer or POST pursuant to the provisions of this Agreement, and (ii) the 
recovery by Buyer or POST of any sums which an express term if this Agreement provides 
Buyer or POST is entitled to recover.  Seller acknowledges and agrees that the Property is 
unique, that Buyer’s remedy at law for Seller’s default (including Buyer’s option to seek the 
remedy described in this Section 8.3, if Buyer declines to seek that option, notwithstanding the 
acknowledgment below) is inadequate, that Seller’s obligations under this Agreement are 
sufficiently clear and specifically enforceable, that there is adequate consideration for specific 
performance, and that the terms of the Agreement are just and reasonable. Accordingly, Seller 
agrees that Buyer may seek specific performance (without abatement except, and only to the 
extent, provided above in this Section 8.3(a)), without the necessity of proving the foregoing.  IF 
ELECTED BY BUYER, THE REMEDY DESCRIBED IN CLAUSE (i) OF THIS SECTION 
8.3 SHALL BE PAID BY SELLER TO BUYER AS LIQUIDATED DAMAGES.  THE 
PARTIES ACKNOWLEDGE THAT BUYER’S ACTUAL DAMAGES IN THE EVENT THAT 
THE SALE IS NOT CONSUMMATED DUE TO SELLER’S DEFAULT WOULD BE 
EXTREMELY DIFFICULT OR IMPRACTICABLE TO DETERMINE.  THEREFORE, BY 
SEPARATELY INITIALING THIS SECTION 8.3, THE PARTIES ACKNOWLEDGE THAT 
THE REMEDY DESCRIBED IN CLAUSE (a), IF AND ONLY IF ELECTED BY BUYER, 
HAS BEEN AGREED UPON, AFTER NEGOTIATION, AS THE PARTIES’ REASONABLE 
ESTIMATE OF BUYER’S DAMAGES.  BY THEIR SEPARATE INITIALING OF THIS 
SECTION 8.3, BUYER AND SELLER ACKNOWLEDGE THAT THEY HAVE READ AND 
UNDERSTOOD THE ABOVE PROVISION COVERING LIQUIDATED DAMAGES, AND 
THAT EACH PARTY WAS REPRESENTED BY COUNSEL WHO EXPLAINED THE 
CONSEQUENCES OF THIS LIQUIDATED DAMAGES PROVISION AT THE TIME THIS 
AGREEMENT WAS EXECUTED. 

Buyer’s Initials:  ___________ 

Seller's Initials: 

Brandenburg Properties of Florida, LLC:  ______ 

Trustee of the Jackson Lee Brandenburg Separate Property Trust:  ______ 

Trustee of the Taylor Ann Brandenburg Separate Property Trust:  ______ 

Trustee of the William Brandenburg Revocable Trust:   ______ 

Trustee of the Lee Brandenburg Non-Exempt QTIP Trust:  ______ 
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(b) Default by Seller After Closing.  Notwithstanding anything to the contrary 
contained herein, after the Closing: (i) the maximum aggregate liability of Seller, and the 
maximum aggregate amount which may be awarded to and collected by Buyer for any breach of 
any representation or warranty under this Agreement or any documents executed pursuant hereto 
or in connection herewith, including, without limitation, the Seller Closing Documents 
(collectively, the “Other Documents”), shall not exceed two percent (2.0%) of the Purchase 
Price paid by Buyer at the Closing for the Property (provided that, such 2% cap shall not apply to 
any liability that arises as the result of (A) any breach of any of Seller’s representations and 
warranties set forth in Section 7.1 above which breach first comes to the attention of Buyer 
following the Closing, but only to the extent that such breach was intentional or the result of 
gross negligence; and (B) Seller’s failure to disclose any material facts relating to the condition 
of the Property as and to the extent required under California law, which failure first comes to 
the attention of Buyer following the Closing, but only to the extent the true facts were actually 
known by Seller, or such failure to disclose was intentional or the result of gross negligence); 
and (ii) no claim by Buyer alleging a breach by Seller of any representation and/or warranty of 
Seller contained herein or in any of the Seller Closing Documents may be made, and Seller shall 
not be liable for any judgment in any action based upon any such claim, unless and until such 
claim, either alone or together with any other claims by Buyer alleging a breach by Seller of any 
such representation and/or warranty is for an aggregate amount in excess of Fifty Thousand 
Dollars ($50,000) (the “Floor Amount”), in which event Seller’s liability respecting any final 
judgment concerning such claim or claims shall be for the entire amount thereof, subject to the 
limitation set forth in clause (a) above; provided, however, that if any such final judgment is for 
an amount that is less than or equal to the Floor Amount, then Seller shall have no liability with 
respect thereto.  Any claim by Buyer against Seller for a breach of Seller’s representations or 
warranties must be brought within the Survival Period following the Closing. 

(c) Subject to the provisions of Section 8.3(d): (i) if POST and Buyer both 
desire to exercise their rights and remedies hereunder they must do so in a single proceeding, 
provided that POST must have the prior written consent of Buyer to do so; (ii) POST and Buyer 
may not bring separate actions to enforce Seller’s obligations and POST’s and Buyer’s 
respective rights; (iii) Seller’s obligations to assign the Weyhe Option to POST and to convey 
the Property to Buyer many not be enforced independently of each other; and (iv) in no event 
shall POST’s exercise of its enforcement rights under this Section expand the scope of Seller’s 
obligations or Buyer’s or POST’s rights hereunder.   

(d) Notwithstanding the provisions of Section 8.3(c): (i) if Buyer desires to 
bring an action to exercise its right and remedies hereunder but POST does not, Buyer may do 
so; (ii) if Seller has transferred title to the Property to a third party in violation of the rights of 
Buyer hereunder thereby rendering the remedy of specific performance unavailable to Buyer, 
and Buyer does not bring an action to enforce its other rights and remedies hereunder, POST 
may, with the prior written consent of Buyer, bring an action to enforce its right and remedies 
hereunder; and (iii) if the Closing occurs, Buyer and POST may each bring a separate action to 
enforce the obligations of Seller hereunder, provided that both Buyer and POST acknowledge 
and agree that if they bring separate actions to enforce the obligations of Seller hereunder and 
such actions are concurrently pending in the trial court, consolidation of such separate actions is 
appropriate and they will both take such actions (including, without limitation, executing 
stipulations) as may be required for Seller to have such separate actions consolidated (provided, 
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however, that a court’s denial of consolidation shall not affect the right of POST or Buyer to 
maintain its action). 

Section 8.4. Non Liability 

None of the trustees, members, managers, directors, officers, employees, shareholders, 
partners or agents of the persons and entities constituting Buyer, Seller, or entities constituting 
Seller, whether disclosed or undisclosed, shall have any personal obligation or liability 
hereunder, and neither Buyer nor Seller shall seek to assert any claim or enforce any of its rights 
hereunder against such party.  The provisions of this Article 8 shall survive the Closing or earlier 
termination of this Agreement. 

ARTICLE 9 
CONDEMNATION 

Section 9.1. Definition of Terms 

The following terms used in this Article 9 shall have the meanings ascribed to them 
below: 

(a) “Condemnation” or “Condemned” shall mean the exercise of, or intent 
to exercise, the power of eminent domain expressed in writing, or the filing of any action or 
proceeding for such purpose by any person, entity, body, agency or authority having the right or 
power of eminent domain (“Condemning Authority”), and shall include a voluntary sale by 
Seller to any such Condemning Authority, either under the threat of condemnation or while 
condemnation proceedings are pending, and the Condemnation shall be deemed to occur upon 
the actual physical taking of possession pursuant to the exercise of said power of eminent 
domain. 

(b) “Minor Taking” shall mean that only a portion of the Land is 
Condemned and that such taking does not materially adversely affect the Buyer’s plan for the 
Land, all as determined by Buyer in its reasonable discretion.  In the event of a Minor Taking (as 
determined in Buyer’s reasonable discretion), this Agreement shall continue in full force and 
effect as to the remainder of the Land, the Condemnation proceeds shall be paid to Seller, and 
the amount of Buyer’s contribution towards the Purchase Price shall be reduced by an amount 
equal to such proceeds. 

Section 9.2. Distribution of Award 

If the Land or any portion thereof is Condemned (other than through a Minor Taking) 
before the Closing, Buyer shall have the right to terminate this Agreement by written notice to 
Seller for a period of ten (10) days following receipt of written notice from Seller of such 
Condemnation.  Failure of Buyer to give such notice of termination before the expiration of the 
ten (10) day period referenced in the prior sentence shall be deemed an election by Buyer not to 
terminate this Agreement.  If Buyer does not terminate this Agreement, the award from the 
Condemning Authority shall be paid to Seller, the amount of Buyer’s contribution towards the 
Purchase Price shall be reduced by the amount so paid to Seller, and Buyer shall acquire the 
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remaining portions of the Property at the Closing as set forth herein.  If all of the Property is 
taken through Condemnation before the Closing, this Agreement shall terminate, the Deposit and 
any interest earned thereon shall be returned to Buyer, and neither Party shall have any further 
obligation hereunder (except for any indemnity obligations of Buyer pursuant to the other 
provisions of this Agreement and except for any escrow fee owed to Escrow Agent which shall 
be divided equally between the Parties, which obligations shall survive the termination of this 
Agreement). 

ARTICLE 10 
BROKERAGE COMMISSIONS 

Section 10.1. No Brokers Representing Seller 

Seller has not dealt with any broker, finder or like agent in connection with this 
transaction.  Seller hereby indemnifies and holds Buyer harmless from and against any and all 
claims for any commission, fee or other compensation by any person or entity who shall claim to 
have dealt with Seller in connection with this transaction and for any and all costs incurred by 
Buyer in connection with any such claims including reasonable attorneys’ fees and 
disbursements. 

Section 10.2. No Brokers Representing Buyer 

Buyer has not dealt with any broker, finder or like agent in connection with this 
transaction.  Buyer hereby indemnifies and holds Seller harmless from and against any and all 
claims for any commission, fee or other compensation by any person or entity who shall claim to 
have dealt with Buyer in connection with this transaction and for any and all costs incurred by 
Seller in connection with any such claims including reasonable attorneys’ fees and 
disbursements. 

Section 10.3. Survival of Brokerage Provisions 

The provisions of this Article 10 shall survive the Closing or any early termination of this 
Agreement. 

ARTICLE 11 
MISCELLANEOUS 

Section 11.1. Joint and Several Liability 

(a) The obligations of the entities constituting Seller are joint and several.  
Buyer may, at its election, proceed against any or all such entities without the necessity of 
joining the others, although no such election shall vitiate the obligation of the entity against 
which Seller elected not to proceed (except such effect as may arise under any applicable statute 
of limitations). 
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(b) The obligations of Buyer and POST are joint and several.  Seller may, at 
its election, proceed against either or all such entities without the necessity of joining the others, 
although no such election shall vitiate the obligation of the entity against which Seller elected not 
to proceed (except such effect as may arise under any applicable statute of limitations).  
Notwithstanding the foregoing, City shall not be liable to Seller for damages arising out of a 
default by POST in the performance of POST’s obligations hereunder, and POST shall not be 
liable to Seller for damages arising out of a default by City in the performance of City’s 
obligations hereunder. 

Section 11.2. Successors and Assigns 

The terms and provisions of this Agreement are to apply to and bind the permitted 
successors and assigns of the Parties, subject to Section 5.15. 

Section 11.3. Notices 

Any notice pursuant to this Agreement shall be given in writing by: (i) reputable 
overnight delivery service with proof of delivery; (ii) United States Mail, postage prepaid, 
registered or certified mail, return receipt requested; or (iii) electronic mail transmission, sent to 
the intended addressee at the address set forth below, or to such other address or to the attention 
of such other person as a Party may designate by written notice sent in accordance with this 
Section 11.3.  Notices sent in accordance with this Section 11.3 shall be deemed to have been 
given upon receipt or refusal to accept delivery, or, in the case of electronic mail transmission, as 
of the date of the electronic mail transmission provided that an original of such electronic mail is 
also sent to the intended addressee by means described in clauses (i) or (ii) above on the same 
day as such electronic transmission.  Unless changed, the addresses for notices given pursuant to 
this Agreement are as follows: 

If to Seller: Brandenburg Properties 
1122 Willow Street, Suite 200 
San Jose, California  95125 
Attn:  William B. Baron 
Telephone No.  (408) 282-4101 
Electronic Mail Address: bill@bsm-group.com 

With a copy to: Buchalter, a Professional Corporation 
55 Second Street, Suite 1700 
San Francisco, CA  94105 
Attn:  Jay L.  Paxton 
Telephone No.  (415) 777-2727 
Electronic Mail Address: jpaxton@buchalter.com 

If to City: City of San Jose 
200 East Santa Clara Street 
San Jose, CA 95112-1905 
Attn:  Nanci Klein 
Electronic Mail Address:  Nanci.Klein@sanjoseca.gov 
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 City of San Jose 
200 East Santa Clara Street 
San Jose, CA 95112-1905 
Attn:  Danielle Kenealey, Chief Deputy City Attorney 
Electronic Mail Address:  Danielle.Kenealey@sanjoseca.gov 

If to POST: Peninsula Open Space Trust 
222 High Street 
Palo Alto, California  94301 
Attn:  Director of Transactions 
Telephone No.  (650) 854-7696 
Electronic Mail Address: info@openspacetrust.org 

With a copy to: Shute, Mihaly & Weinberger LLP 
396 Hayes Street 
San Francisco, California  94102 
Attn:  William J. White 
Telephone No.  (415) 552-7272 
Electronic Mail Address: white@smwlaw.com 

Section 11.4. Modifications 

This Agreement cannot be changed orally, and no executory agreement shall be effective 
to waive, change, modify, or discharge it in whole or in part unless such executory agreement is 
in writing and is signed by the Parties against whom enforcement of any waiver, change, 
modification, or discharge is sought. 

Section 11.5. Entire Agreement 

This Agreement, including the exhibits hereto, contains the entire agreement between the 
Parties pertaining to the subject matter hereof and fully supersedes all prior written or oral 
agreements and understandings between the Parties (excepting the Right of Entry Agreement) 
pertaining to such subject matter. 

Section 11.6. Further Assurances 

Each Party agrees that it will execute and deliver such other reasonable documents and 
take such other action, whether before or after Closing, as may be reasonably requested by the 
other Party to consummate the transaction contemplated by this Agreement. 

Section 11.7. Counterparts 

This Agreement may be executed in counterparts, all such executed counterparts shall 
constitute the same agreement, and the signature of any Party to any counterpart shall be deemed 
a signature to, and may be appended to, any other counterpart.  This Agreement shall not be 
binding until signed and delivered by all Parties. 

Section 11.8. Severability 
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If any provision of this Agreement is determined by a court of competent jurisdiction to 
be invalid or unenforceable, the remainder of this Agreement shall nonetheless remain in full 
force and effect; provided that the invalidity or unenforceability of such provision does not 
materially adversely affect the benefits accruing to any Party. 

Section 11.9. Applicable Law 

This Agreement shall be governed by and construed in accordance with the laws of the 
State in California.  The exclusive venue for any legal action arising out of this Agreement shall 
be in Santa Clara County, California.  

Section 11.10. No Third-Party Beneficiary 

The provisions of this Agreement and of the documents to be executed and delivered at 
Closing are and will be for the benefit of Seller, Buyer and POST only and are not for the benefit 
of any third party; and, accordingly, no third party shall have the right to enforce the provisions 
of this Agreement or of the documents to be executed and delivered at Closing.   

Section 11.11. Captions 

The Section headings appearing in this Agreement are for convenience of reference only 
and are not intended, to any extent or for any purpose, to limit or define the text of any Section or 
any subsection of this Agreement. 

Section 11.12. Construction 

The Parties acknowledge that the Parties and their counsel have reviewed and revised this 
Agreement and that the normal rule of construction to take effect that any ambiguities are to be 
resolved against the drafting Party shall not be employed in the interpretation of this Agreement 
or any exhibits or amendments hereto. 

Section 11.13. Interpretation of Certain Terms 

The terms “include” and “including” as used in this Agreement shall be construed as 
terms of illustration and not terms of exclusion, as if followed by the phrase “without limitation” 
or its equivalent, and Seller and Buyer hereby agree that the provisions of Section 3534 of the 
California Civil Code shall not apply to this Agreement, to the extent such provisions are 
inconsistent with that principle.  The term “month,” when not specified to be a calendar month, 
shall mean a period commencing as of a particular date and continuing to and including the day 
immediately preceding the same day of the next calendar month (or, if the next calendar month 
does not contain such a same date due to it being shorter in duration, then continuing to and 
including the last day of such next calendar month). 

Section 11.14. Incorporation of Recitals and Exhibits 

The Recitals set forth above and all exhibits attached to this Agreement are incorporated 
herein by reference. 
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Section 11.15. Date of Performance 

If the date on which any performance required hereunder is other than a business day, 
then such performance shall be required as of the next following business day. 

Section 11.16. Time of Essence 

Time is of the essence of each and every term, condition, obligation and provision of this 
Agreement. 

Section 11.17. Certain as to Tax Benefits 

Seller may seek to obtain tax deductions or other tax benefits in connection with the sale 
of the Property.  Buyer makes no representation as to the tax consequences of the transaction(s) 
contemplated by this Agreement.  Seller will obtain independent tax counsel and be solely 
responsible for compliance with any gift value substantiation requirements or other requirements 
of the Internal Revenue Code.  Seller’s obligation to transfer the Property to Buyer shall not be 
conditioned upon the receipt by Seller of any tax benefit. 

Section 11.18. Survival of Miscellaneous Provisions. 

The provisions of this Article 11 shall survive the Closing or any early termination of this 
Agreement. 

[Signatures begin on next page.] 
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IN WITNESS WHEREOF, the Parties hereto have duly executed this Agreement as of 
the Effective Date. 

SELLER: 

BRANDENBURG PROPERTIES OF FLORIDA, 
LLC, a Florida limited liability company 

By:       
Name: William B. Baron 
Its:  Manager 

WILLIAM BRANDENBURG, AS TRUSTEE OF 
THE WILLIAM BRANDENBURG REVOCABLE 
TRUST DATED JANUARY 31, 2006 

By:        
William Brandenburg, Trustee 

DIANE M. BRANDENBURG, AS TRUSTEE OF 
THE JACKSON LEE BRANDENBURG 
SEPARATE PROPERTY TRUST UDT DATED 
AUGUST 14, 2001 

By:        
Diane M. Brandenburg, Trustee 

DIANE M. BRANDENBURG, AS TRUSTEE OF 
THE TAYLOR ANN BRANDENBURG 
SEPARATE PROPERTY TRUST UDT DATED 
AUGUST 14, 2001 

By:        
Diane M. Brandenburg, Trustee 

[Signatures continued on next page.] 
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DIANE M. BRANDENBURG, AS TRUSTEE OF 
THE LEE BRANDENBURG NON-EXEMPT 
QTIP TRUST UAD SEPTEMBER 19, 1993 

By:        
Diane M. Brandenburg, Trustee 

[Signatures continued on next page.] 
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BUYER: 

CITY OF SAN JOSE, 
a municipal corporation 

By:        
Toni J. Taber, CMC, 
City Clerk 

APPROVED AS TO FORM: 

       
       

POST: 

PENINSULA OPEN SPACE TRUST,  
a California nonprofit public benefit corporation 

By:       
Name:       
Its:        

ACKNOWLEDGED: 

Escrow Agent executes this Agreement below for the purpose of acknowledging that it 
agrees to be bound by the provisions hereof. 

ESCROW AGENT: 

CHICAGO TITLE COMPANY 

By:        
 Sherri Keller, 
 Escrow Officer 
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EXHIBIT “A” 

LEGAL DESCRIPTION OF REAL PROPERTY 

The land located in the County of Santa Clara, State of California, described as follows: 

PARCEL ONE: 

Parcel 1, as shown upon that certain Map entitled, “Parcel Map being a resubdivision of a portion 
of Parcel B as shown on the Record of Survey Recorded in Book 276 of Maps, at Pages 22 and 
23, Santa Clara County Records”, which Map was filed for Record in the Office of the Recorder 
of the County of Santa Clara, State of California, on September 22, 1983 in Book 518 of Maps, 
at Pages 20, 21 and 22. 

For Convenience of Reference Only:  APN: 708-30-008 

PARCEL TWO: 

Parcels 3 and the designated remainder as shown on that certain Parcel Map entitled, “being a 
Portion of Parcel 2 and 3 as shown on that certain Parcel Map filed for Record in Book 518 of 
Maps at pages 20 through 22, Santa Clara County Records which map Recorded in the Office of 
the Recorder for the County of Santa Clara, State of California on October 28, 2004 in Book 777 
of Maps at pages 20, 21 and 22. 

For Convenience of Reference Only:  APNs: 708-30-016, 017 and 018 

PARCEL THREE: 

PARCEL “A”, so designated and delineated on the Record of Survey filed for record December 
9,1970 in Book 276 of Maps, pages 22 and 23, Santa Clara County Records. 

Excepting therefrom those portions thereof described in the Deed to the City of San Jose, 
Recorded July 17, 1986, in Book J769, Page 579, Official Records. 

For Convenience of Reference Only:  APNs: 708-28-002 and 708-27-007 

PARCEL FOUR: 

Being a portion of the Rancho La Laguna Seca as patented in Santa Clara County, California, 
and being more particularly described as follows: 

Beginning at a point in the center line of Bailey Avenue, as deeded to the County of Santa Clara 
by Deed recorded in Book 183 of Deeds Page 389, records of Santa Clara County, California 
distant thereon South 48° 30’ West 2093.56 feet from the intersection thereof with the 
Southwesterly line of the Southern Pacific Railroad Company right of way and running thence 
North 41° IT 30” West 1754.53 feet to a buried iron pipe from which the most Northern corner 
of land described in the Deed recorded in Book 67 of Deeds, at Page 82, bears North 49° 00’ 40” 
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East 2157.72 feet; thence South 49° 00’ 40” West 794.00 feet to a buried iron pipe; thence South 
41° 35’ East 753.06 feet; thence South 41° 30’ East 1008.48 feet to a buried iron pipe in the 
center line of Bailey Avenue; thence along said centerline North 48° 30’ East 783.38 feet Point 
of Beginning. 

Excepting therefrom that portion thereof described as follows: 

All of Parcels A, B, and C, as shown on record of survey, Santa Teresa Boulevard, filed for 
record October 2, 1969 in Book 259 of Maps, Page 49, Santa Clara County Records. 

Also excepting therefrom that portion thereof described in the Deed to the City of San Jose 
Recorded July 17, 1986, in Book J769, Page 579 of Official Records. 

Subject to those rights reserved by Chevron U.S.A. Inc., according to the Corporation Grant 
Deed Recorded October 28, 1986, in Book J898, page 802, Official Records. 

Also excepting therefrom that portion thereof described in the Deed to the City of San Jose 
Recorded October 31, 1986 in Book J904, page 401, Official Records. 

For Convenience of Reference Only:  APN: 708-27-014 

PARCEL FIVE: 

All that certain 41.817 acre +/- Parcel of land as shown on that certain Record of Survey filed for 
record in Book 466 of Maps at Page 45 Santa Clara County Records and being more particularly 
described as follows: 

Beginning at the most Northerly corner of Parcel Five as said Parcel is described in the Grant 
Deed from Walter Cottle Lester to Ethel E. Lester for an Undivided 1/2 interest, as said Deed 
was recorded August 5,1971 in Book 9450 of Official Records at Page 682, Santa Clara County 
Records; thence leaving said point of beginning along the Northwesterly line of said Parcel Five, 
South 48° 30’ West, 913.69 feet to the most Northerly corner of that certain tract of land deeded 
to William S. Tevis by Emma E. Owen, by Deed dated April 27, 1905, recorded in Book 295 of 
Deeds at Page 484, said Northerly corner being on the general Northeasterly line of that certain 
169.719 acre parcel shown as Parcel A on that certain Record of Survey recorded in Book 276 of 
Maps, at Pages 22 and 23, Santa Clara County Records; thence leaving said Northerly corner and 
along said general Northeasterly line of Parcel A, being also the Northeasterly line of said lands 
deeded to Tevis, South 41° 53’ 21” East (shown as South 42° 04’ 16” East on said Record of 
Survey) 1957.42 feet to a point on the centerline of Emado Avenue (50 feet wide); thence 
leaving said general Northeasterly line and along the centerline of Emado Avenue North 48° 48’ 
41” East, 945.18 feet to a 3/4’ iron bolt found in the centerline of Emado Avenue at the most 
Easterly corner of said Parcel Five; thence leaving said centerline of Emado Avenue and along 
the Northeasterly line of said Parcel Five, North 42° 48’ 25” West, 1963.02 feet Point of 
Beginning. 

For Convenience of Reference Only:  APN: 708-26-001 
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PARCEL SIX: 

All that certain 44.982 acres +/- parcel of land as shown on that certain Record of Survey filed 
for record in Book 466 of Maps at Page 45, Santa Clara County Records, and being more 
particularly described as follows: 

Beginning at the intersection of the centerline of Emado Avenue (50 feet wide) with the 
Southwesterly line of that certain Parcel of land conveyed by Herbert Packing Co., Inc., a 
Corporation, to Southern Pacific Railroad Company, a Corporation by Deed recorded February 
11, 1927 in Book 299 of Official Records, at Page 334, Santa Clara County Records; thence 
leaving said point of beginning along said centerline of Emado Avenue South 48° 48’ 41” West, 
997.17 feet to the most Easterly corner of that certain Parcel of land described as Parcel Five in 
the Grant Deed from Walter Cottle Lester to Ethel E. 

Lester for an Undivided 1/2 interest, recorded August 5, 1971 in Book 9450 of Official Records, 
Page 682, Santa Clara County Records; thence leaving said centerline of Emado Avenue along 
the Northeasterly line of said Parcel Five, North 42° 48’ 25” West, 1963.02 feet to the most 
Northerly corner of said Parcel Five; thence along the Northwesterly lines of Parcels 2 and 1 
respectively as described in said Deed from Walter Cottle 

Lester to Ethel E. Lester, North 48° 30’ East, 997.05 feet to the Northwesterly corner of said 
Parcel conveyed to Southern Pacific Railroad Company, thence along the Southwesterly line of 
said Southern Pacific Railroad Parcel, South 42° 48’ 23” East, 1968.44 feet Point of Beginning. 

For Convenience of Reference Only:  APN: 708-26-002 

PARCEL SEVEN: 

Beginning at a stake marked 7.T. standing at the most Easterly corner of that certain 60 acre tract 
of land conveyed by Emma Owen to William S. Tevis by Deed dated April 27, 1905 and 
recorded in Book 295 of Deeds, Page 484, Santa Clara County Records, California; and running 
thence along the Southeasterly line of lands formerly of Emma E. Owen, North 48° 46’ East 
29.85 1/2 chains to a stake marked W.O.W J.C. standing on the Southwesterly line of the right of 
way of the Southern Pacific Railroad Company; thence along the Southwesterly line of said right 
of way North 41° 14’ West 3 chains, thence North 42° 49’ West 7.16 chains to an iron bar 
standing in the center line of a road called Emado Avenue, from which iron bar a stake marked 
W.P.7. bears South 42° 49’ East Twenty-Five (25) feet; thence along the center line of said 
Emado Avenue and its prolongation. South 48°48’ West 29.73 chains to a stake marked 6-7 
standing on the Northeasterly line of that certain 60 acre tract conveyed to William S. Tevis as 
aforesaid; thence along said Northeasterly line of said 60 acre tract, South 41° 41’ East 10.17 1/2 
chains to the place of beginning, and being a part of the Rancho La Laguna Seca. 

Excepting therefrom that portion thereof conveyed by W.S. Groesbeck and Clara S. Groesbeck, 
his wife, to Southern Pacific Railroad Company, a Corporation, by Deed dated October 1, 1928 
and recorded October 1, 1928 in Book 419 Official Records, Page 447, as follows, to wit: 

A strip of land twenty feet wide being a portion of the Rancho Laguna Seca, in the County of 
Santa Clara, State of California, more particularly described as follows: 
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Beginning at the intersection of the Southwesterly right of way line of the Southern Pacific 
Railroad Company, thirty feet at right angles Southwesterly from the center line of the original 
constructed main tract of the said Southern Pacific Railroad Company with the center line of 
Emado Avenue (50.00 feet wide); thence South 43° 13’ East along the said Southwesterly right 
of way line, a distance of four hundred and twenty-three and 56/100 feet to a point; thence 
Southeasterly along said Southwesterly right of way line, on an arc of a curve, concave to the 
right having a radius of 5699.65 feet (the tangent to said curve at the last mentioned point is the 
last described course) an arc distance of two hundred forth-seven feet to a point in the dividing 
line between the land of W.S. Groesbeck and the lands of Chas. O. Bocks; thence South 49° 16’ 
West along said dividing line a distance of 20 feet to a point; thence Northwesterly parallel to 
and fifty feet radially Southwesterly from said center line of the original constructed main tract 
on the arc of a curve concave to the left having a radius of 5679.65 feet, (the tangent of the last 
mentioned curve at the last described point bears North 40° 44’ West) an arc distance of Two 
Hundred Forty-Six and 13/100 (246.13 feet) to a point; thence North 43° 13’ West (tangent to 
last described curve) a distance of Four Hundred Twenty-Four and 26/100 feet to a point in the 
said center line of Emado Avenue; thence North 48° 48’ East along the said center line of Emado 
Avenue a distance of Twenty and 01/100 feet Point of Beginning. 

For Convenience of Reference Only:  APNs: 708-27-001 and 002 

PARCEL EIGHT: 

Portion of Lots 3 and 4, as shown upon that certain Map entitled, “Map of the Oliver Blanchard 
Subdivision in the Rancho Del Refugio De Laguna Seca, being a part of the land of the Fiacro 
Fisher Est Co.”, which was filed for record in the Office of the Recorder of the County of Santa 
Clara, State of California, on December 17, 1917 in Volume “P” of Maps, at Pages 30 and 31, 
and more particularly described as follows: 

Beginning at a 2” x 2” stake marked “2-3” standing at the most Easterly corner of Lot 3, as 
shown upon the Map above referred to; running thence along the line between Lots 2 and X as 
shown on said Map, North 42° 49 min. West 23.69 chains to a point in the center of the main 
Canal of Laguna Seca Reclamation District No. 1663, and at the most Northerly corner of Lot of 
said Oliver Blanchard Subdivision; thence along the center of said Canal being the 
Northwesterly line of said Lot 4, South 33° 28 min. West 7.33 chains; thence South 42° 49 min. 
East 21.89 chains to a stake marked “0-1” standing on the Southeasterly line of Lot 3, said 
“Oliver Blanchard Subdivision”; thence along the Southeasterly line of said Lot 3, North 48° 25 
min. East. 7.125 chains to the Place of Beginning. 

For Convenience of Reference Only:  APN: 708-25-002 
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EXHIBIT “B” 

FORM OF DEED 

Recording Requested By and 
When Recorded Mail To: 

 

 

APN:  708-30-008, 708-30-016, -017, -018, 
 708-28-002 & -007, 708-27-014, 
 708-26-001 & -002, 708-27-001 & -002, 
 and 708-25-002 
 
DOCUMENTARY TRANSFER TAX IS: $0 Exempt from Tax Under 
  Revenue & Taxation Code §11922 
 
___ Unincorporated area  X  City of  San Jose 
___ Computed on the full value of the interest or property conveyed, or is 
___ Computed on the full value less the value of liens or encumbrances remaining at 

time of sale. 

GRANT DEED 

FOR VALUABLE CONSIDERATION, the receipt of which is hereby acknowledged, 
Brandenburg Properties of Florida, LLC, a Florida Limited liability company, as to an 
undivided 43.86% interest; William Brandenburg, as trustee of the William Brandenburg 
Revocable Trust dated January 31, 2006, as to an undivided 10.00% interest; Diane M. 
Brandenburg, Trustee of the Lee Brandenburg Non-exempt QTIP Trust UAD September 
19, 1993, as to an undivided 8.34% interest; Diane M. Brandenburg, Trustee of the 
Jackson Lee Brandenburg Separate Property Trust UAD Dated August 14, 2001, as to an 
undivided 18.9% interest; and Diane M. Brandenburg, Trustee of the Taylor Ann 
Brandenburg Separate Property Trust UAD Dated August 14, 2001, as to an undivided 
18.9% interest, (collectively, “Grantor”) do hereby GRANT to the City of San Jose, a 
municipal corporation  (“Grantee”), the following described real property located in the 
City of City of San Jose County of Santa Clara, State of California, together with all 
improvements (if any) thereon, and all other rights and interests appurtenant thereto, 
including all of Grantor’s right, title, and interest in and to adjacent streets, alleys, 
easements, rights-of-way and any adjacent strips or gores of real estate adjacent to and/or 
related to the real property (the “Property”): 
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See Exhibit A 

SAID PROPERTY IS CONVEYED SUBJECT TO all liens, encumbrances, 
easements, covenants, conditions and restrictions of record or otherwise existing, all 
laws, ordinances and regulations and all matters that would be disclosed or apparent by a 
survey and/or an inspection of the Property. 

IN WITNESS WHEREOF, Grantor has executed this Grant Deed as of the [____] 
day of November, 2019. 

GRANTOR: 

BRANDENBURG PROPERTIES OF 
FLORIDA, LLC, a Florida limited liability 
company 

By:       
Name: William B. Baron 
Its:  Manager 

DIANE M. BRANDENBURG, AS 
TRUSTEE OF THE JACKSON LEE 
BRANDENBURG SEPARATE 
PROPERTY TRUST UDT DATED 
AUGUST 14, 2001 

By:        
Diane M. Brandenburg, Trustee 

DIANE M. BRANDENBURG, AS 
TRUSTEE OF THE TAYLOR ANN 
BRANDENBURG SEPARATE 
PROPERTY TRUST UDT DATED 
AUGUST 14, 2001 

By:        
Diane M. Brandenburg, Trustee 

[Signatures Continue on Next Page]
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WILLIAM BRANDENBURG, AS 
TRUSTEE OF THE WILLIAM 
BRANDENBURG REVOCABLE TRUST 
DATED JANUARY 31, 2006 

By:        
William Brandenburg, Trustee 

DIANE M. BRANDENBURG, AS 
TRUSTEE OF THE LEE 
BRANDENBURG NON-EXEMPT QTIP 
TRUST UAD SEPTEMBER 19, 1993 

By:        
Diane M. Brandenburg, Trustee 
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CERTIFICATE OF ACCEPTANCE 
(California Government Code Section 27281) 

This is to certify that the interest in real property conveyed to the City of San Jose by that 
certain Grant Deed dated November [___], 2019, executed by Brandenburg Properties of 
Florida, LLC, a Florida Limited liability company, William Brandenburg, as trustee of 
the William Brandenburg Revocable Trust dated January 31, 2006, Diane M. 
Brandenburg, Trustee of the Lee Brandenburg Non-exempt QTIP Trust UAD September 
19, 1993, Diane M. Brandenburg, Trustee of the Jackson Lee Brandenburg Separate 
Property Trust UAD Dated August 14, 2001, and Diane M. Brandenburg, Trustee of the 
Taylor Ann Brandenburg Separate Property Trust UAD Dated August 14, 2001, as 
Grantor, and the City, as Grantee, is hereby accepted by the undersigned officer on behalf 
of the City pursuant to the authority conferred by action of the City Council on 
November [__], 2019, and the grantee consents to recordation thereof by its duly 
authorized officer. 

Dated:  November [___], 2019 
     
Print Name:      
Title:       

 

 

 

 
State of California  ) 

County of    ) 

On _________________________, before me,        
Notary Public, personally appeared       , who proved 
to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are 
subscribed to the within instrument and acknowledged to me that he/she/they executed 
the same in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on 
the instrument the person(s), or the entity upon behalf of which the person(s) acted, 
executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that 
the foregoing paragraph is true and correct. 

WITNESS my hand and official seal. 

Signature 

         (Seal) 

  

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

 
State of California  ) 
County of __________ ) 
 
On ______________________ before me, ____________________________, Notary 
Public, personally appeared ________________, who proved to me on the basis of 
satisfactory evidence to be the person whose name is subscribed to the within instrument 
and acknowledged to me that he executed the same in his authorized capacity, and that by 
his signature on the instrument the person(s), or the entity upon behalf of which the 
person acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that 
the foregoing paragraph is true and correct. 

WITNESS my hand and official seal. 

 
Signature ____________________________    (Seal) 

 

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

 
State of California  ) 
County of __________ ) 
 
On ______________________ before me, ____________________________, Notary 
Public, personally appeared ________________, who proved to me on the basis of 
satisfactory evidence to be the person whose name is subscribed to the within instrument 
and acknowledged to me that he executed the same in his authorized capacity, and that by 
his signature on the instrument the person(s), or the entity upon behalf of which the 
person acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that 
the foregoing paragraph is true and correct. 

WITNESS my hand and official seal. 

 
Signature ____________________________    (Seal)  
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EXHIBIT “A” TO GRANT DEED 
 

LEGAL PROPERTY DESCRIPTION 
 

[Insert the legal description attached to the Agreement as Exhibit A.] 
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EXHIBIT “C” 

FORM OF BILL OF SALE 

BILL OF SALE AND GENERAL ASSIGNMENT 

This Bill of Sale and General Assignment (“Bill of Sale”) is made on 
November [___], 2019, by Brandenburg Properties of Florida, LLC, a Florida Limited 
liability company, as to an undivided 43.86% interest; William Brandenburg, as trustee of 
the William Brandenburg Revocable Trust dated January 31, 2006, as to an undivided 
10.00% interest; Diane M. Brandenburg, Trustee of the Lee Brandenburg Non-exempt 
QTIP Trust UAD September 19, 1993, as to an undivided 8.34% interest; Diane M. 
Brandenburg, Trustee of the Jackson Lee Brandenburg Separate Property Trust UAD 
Dated August 14, 2001, as to an undivided 18.9% interest; and Diane M. Brandenburg, 
Trustee of the Taylor Ann Brandenburg Separate Property Trust UAD Dated August 14, 
2001, as to an undivided 18.9% interest (“Transferor”) in favor of the City of San Jose, 
a municipal corporation, its successors and assignees (“Transferee”), in connection with 
delivery of the Grant Deed transferring certain property (the Property”) from Transferor 
to Transferee of equal date hereto (“Deed”). 

For value received, receipt and sufficiency of which are hereby acknowledged, to 
the extent transferable and on an as-is, where-is basis with all faults and with no 
representations whatsoever, excepting Seller’s Express Representations as defined in the 
Purchase and Sale Agreement between Transferor and Transferee dated November [___], 
2019, Transferor hereby sells, assigns, transfers, conveys and delivers to Transferee, all 
of its present and future right, title and interest in and to the following personal property 
as of the date the Deed is recorded in the Office of the Santa Clara County Recorder 
(collectively, “Personal Property”):  (i) all furniture, fixtures and equipment located on 
or attached to the Property, the building and improvements erected thereon and owned by 
Transferor; (ii) all of Transferor’s right, title and interest, if any, in any privileges, 
permits, licenses, entitlements, maps, development rights and privileges, exaction fee 
credits or other credits, reimbursements, prepaid fees or deposits, warranties, guarantees, 
governmental approvals, and other tangible and intangible property related to the real 
property described on Exhibit A attached hereto or to any improvements located thereon, 
or the development thereof. 

Transferor will, upon request from Transferee, without further consideration, 
execute, acknowledge and deliver or cause to be executed, acknowledged and delivered 
all such further documents reasonably necessary or proper to effect the sale, assignment, 
transfer, conveyance and delivery of the Personal Property to Transferee. 

[Signatures begin on Next Page]  
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IN WITNESS WHEREOF, Transferor has executed this Bill of Sale as of the date 
first written above. 

TRANSFEROR: 
 

BRANDENBURG PROPERTIES OF 
FLORIDA, LLC, a Florida limited liability 
company 

By:       
Name: William B. Baron 
Its:  Manager 

DIANE M. BRANDENBURG, AS 
TRUSTEE OF THE JACKSON LEE 
BRANDENBURG SEPARATE 
PROPERTY TRUST UDT DATED 
AUGUST 14, 2001 

By:        
Diane M. Brandenburg, Trustee 

DIANE M. BRANDENBURG, AS 
TRUSTEE OF THE TAYLOR ANN 
BRANDENBURG SEPARATE 
PROPERTY TRUST UDT DATED 
AUGUST 14, 2001 

By:        
Diane M. Brandenburg, Trustee 

WILLIAM BRANDENBURG, AS 
TRUSTEE OF THE WILLIAM 
BRANDENBURG REVOCABLE TRUST 
DATED JANUARY 31, 2006 

By:        
William Brandenburg, Trustee 

[Signatures continued on next page.] 
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DIANE M. BRANDENBURG, AS 
TRUSTEE OF THE LEE 
BRANDENBURG NON-EXEMPT QTIP 
TRUST UAD SEPTEMBER 19, 1993 

By:        
Diane M. Brandenburg, Trustee 
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EXHIBIT A TO BILL OF SALE 

LEGAL DESCRIPTION OF PROPERTY 

 
[Insert the legal description attached to the Agreement as Exhibit A.]
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EXHIBIT “D” 

REDEMPTION AGREEMENT DOCUMENTS 

1. Redemption Agreement, dated as of September 30, 2004, by and among 
Coyote Valley Research Park LLC (“CVRP”) Cisco Technology, Inc. (“Cisco”), Coyote 
Valley Properties, LLC, Coyote Valley Properties, LLC, and CVP Holdings, LLC, as 
amended by that certain First Amendment to Redemption Agreement, dated as of 
November 16, 2004. 

 2. Declaration of Covenants, Conditions, Construction Obligations and 
Restrictions and Reservation of Reciprocal Easements for Coyote Valley Research Park, 
dated as of September 30, 2004, by and between CVRP and Cisco, and recorded as 
Instrument No. 18101214 of Official Records, as amended by First Amendment to 
Declaration of Covenants, Conditions, Construction Obligations and Restrictions and 
Reservation of Reciprocal Easements for Coyote Valley Research Park, dated as of 
November 16, 2004 and recorded as Instrument No. 18101215 of Official Records. 

3. Deed of Trust, Security Agreement with Assignment of Rents, and 
Fixture, Filing, dated as of November 16, 2004, by Cisco in favor of CVRP and recorded 
as Instrument No. 18101220 of Official Records. 

4. Second Amended and Restated Deed of Trust, Security Agreement with 
Assignment of Rents and Fixture  Filing, dated as of November 16, 2004, by CVRP in 
favor of Cisco and recorded as Instrument No. 18101216 of Official Records. 
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EXHIBIT “E” 

ASSIGNED AGREEMENTS 

 

1. First Amended and Restated Bailey Extension Cooperation Agreement, 
dated as of July 17, 2003, by and among the City of San Jose (the “City”), Coyote Valley 
Research Park, LLC (“CVRP”) and the Santa Clara County Transportation Authority. 

2. Master Cooperation Agreement dated as of April 19, 2001 by and between 
the City and CVRP. 

3. Development Agreement by and between the City of San Jose and CVRP 
Relative to the Development of Property in North Coyote Valley dated October 24, 2000, 
recorded as Instrument No. 15529779 of Official Records.. 

4. Land Transfer and Maintenance Agreement, dated as of February 20, 2001 
by and among the City, CVRP and the Santa Clara Valley Water District. 

5. Agreement for Bailey Avenue Overcrossing Easements, dated as of July 9, 
2001 by and among CVRP, the City and the County of Santa Clara, as amended 
December 18, 2002 and December 10, 2004. 

6. Construction Agreement No. 3-14785 – Flood Control/Mass Grading. 

7. Construction Agreement No. 3-14770 – Coyote Valley Parkway, Calle de 
Cisco & Storm Drain Outfall Improvements. 

8. Construction Agreement No. 3-14771 – Santa Teresa Boulevard 
Improvements. 

9. Construction Agreement No. 3-14771A – Santa Teresa Boulevard Water 
System Improvements. 

10. Construction Agreement No. 3-14772 – Bailey Avenue Improvements. 

11. Construction Agreement No. 3-14773 – Bailey Avenue and Fire Station 
Access Road Improvements. 

12. Construction Agreement No. 3-14774 – Fisher Creek Boulevard 
Improvements. 

13. Construction Agreement No. 3-14775 – Calle de Cisco Grade Separation. 

14. Construction Agreement No. 3-14776 – Coyote Valley Parkway/Valentine 
Court Improvements. 

15. Construction Agreement No. 3-14777 – Water Tank and Access Road 
Improvements. 
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16. Construction Agreement No. 3-14778 – Water Pump Station Facilities. 

17. Construction Agreement No. 3-14779 – Bailey Road Safety 
Improvements & Traffic Mitigations. 

18. Construction Agreement No. 3-14780 – Santa Teresa Boulevard Traffic 
Mitigations. 

19. Construction Agreement No. 3-14781 – San Jose Traffic Mitigations. 

20. Construction Agreement No. 3-14782 – Santa Teresa Soundwall. 

21. Construction Agreement No. 03-109196 IP (3-13970) Fills on Bailey 
Avenue and Monterey Road. 
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EXHIBIT “F” 

FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT 

ASSIGNMENT AND ASSUMPTION AGREEMENT 

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (this 
“Assignment”) is made this [____] day of November, 2019 (the “Effective Date”) by 
and between Brandenburg Properties of Florida, LLC, a Florida Limited liability 
company, as to an undivided 43.86% interest; William Brandenburg, as trustee of the 
William Brandenburg Revocable Trust dated January 31, 2006, as to an undivided 
10.00% interest; Diane M. Brandenburg, Trustee of the Lee Brandenburg Non-exempt 
QTIP Trust UAD September 19, 1993, as to an undivided 8.34% interest; Diane M. 
Brandenburg, Trustee of the Jackson Lee Brandenburg Separate Property Trust UAD 
Dated August 14, 2001, as to an undivided 18.9% interest; and Diane M. Brandenburg, 
Trustee of the Taylor Ann Brandenburg Separate Property Trust UAD Dated August 14, 
2001, as to an undivided 18.9% interest (the “Assignor”), to the City of San Jose, a 
municipal corporation (“Assignee” or “City”). 

RECITALS: 

A. Assignor is the owner of certain real property (the “Land”) particularly 
described on Exhibit “A” attached hereto, and certain improvements thereon, if any (the 
“Improvements”) and other rights, privileges and appurtenances thereto (collectively, 
the “Property”). 

B. Assignor has entered into (or is the current assignee of a party that entered 
into) those certain other agreements relating to the ownership and operation of the 
Property, as set forth on the list attached hereto as Exhibit “B” (collectively, the 
“Assigned Agreements”), that are to be assigned to, and assumed by, Assignee. 

C. Assignor has simultaneously executed and delivered to Assignee a Bill of 
Sale conveying all of the Assignor’s right, title and interest in and to certain personal 
property located on or attached to the Property. 

D. Pursuant to that certain Purchase and Sale Agreement dated November 
[__], 2019 (the “Purchase Agreement”), by and between Assignor, as seller, and 
Assignee, as Buyer, Assignor agreed to assign (to the extent assignable) all of its right, 
title and interest in and to the Assigned Agreements, and the Assignee desires to assume 
Assignor’s right, title and interest in and to the Assigned Agreements in accordance with 
the terms hereinafter set forth, subject, however, to the terms and conditions of the 
Purchase Agreement.  To the extent City is presently a counterparty to any Assigned 
Agreement which requires that the City give its consent to the assignment provided for 
herein, the City has given such consent to this Assignment. 

NOW, THEREFORE, in consideration of the mutual agreements hereinafter set forth, 
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and other good and valuable consideration, the receipt and sufficiency of which are 
acknowledged by each of the parties hereto, Assignor and Assignee do hereby agree as 
follows: 

1. Recitals.  The above recitals are true and are incorporated herein by 
reference. 

2. Assignment.  Assignor hereby gives, grants, bargains, sells, conveys, 
transfers and sets over unto Assignee, its successors and assigns, as of the date first above 
written (the “Effective Date”), without representation or warranty of any kind, all of 
Assignor’s right, title and interest in and to the Assigned Agreements (to the extent 
assignable). 

3. Assumption.  Assignee hereby accepts the foregoing assignment and, in 
consideration thereof, Assignee hereby covenants and agrees that, on and after the 
Effective Date, the Assignee shall assume, observe, perform, fulfill and be bound by all 
terms, covenants, conditions and obligations of the Assigned Agreements (to the extent 
assignable) that first accrue and arise on and after the Effective Date and are to be 
observed, performed and fulfilled by Assignor on and after the Effective Date in the same 
manner and to the same extent as if Assignee were named therein. 

4. Consent to SI 5 Assignment.  Assignor hereby consents to the 
assignment by SI 5, LLC, a California limited liability company (“SI 5”) to Assignee of 
any interest SI 5 may have in the Assigned Agreements. 

5. No Admission.  Nothing in this Assignment, the Purchase Agreement, or 
Assignee's acceptance and assumption of the Assigned Agreements, shall be construed as 
an admission or acknowledgment by Assignee or Assignor that any of the Assigned 
Agreements is valid or currently in effect. 

6. Successors and Assigns.  The terms and conditions of this Assignment 
shall be binding upon and shall inure to the benefit of the parties hereto and their 
respective successors and assigns. 

7. Counterparts.  This Agreement may be executed simultaneously in two 
or more counterparts, each of which shall be deemed an original and all of which together 
shall constitute but one and the same instrument. 

8. Definitions.  All capitalized terms not otherwise defined herein shall have 
the meaning ascribed thereto in the Purchase Agreement. 

[Remainder of Page Intentionally Left Blank, Signatures on Following Pages] 
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IN WITNESS WHEREOF, the undersigned have executed this Assignment as 
of the date first written above. 

ASSIGNOR: BRANDENBURG PROPERTIES OF FLORIDA, 
LLC, a Florida limited liability company 

By:       
Name: William B. Baron 
Its:  Manager 

DIANE M. BRANDENBURG, AS TRUSTEE OF 
THE JACKSON LEE BRANDENBURG 
SEPARATE PROPERTY TRUST UDT DATED 
AUGUST 14, 2001 

By:        
Diane M. Brandenburg, Trustee 

DIANE M. BRANDENBURG, AS TRUSTEE OF 
THE TAYLOR ANN BRANDENBURG 
SEPARATE PROPERTY TRUST UDT DATED 
AUGUST 14, 2001 

By:        
Diane M. Brandenburg, Trustee 

WILLIAM BRANDENBURG, AS TRUSTEE OF 
THE WILLIAM BRANDENBURG REVOCABLE 
TRUST DATED JANUARY 31, 2006 

By:        
William Brandenburg, Trustee 

DIANE M. BRANDENBURG, AS TRUSTEE OF 
THE LEE BRANDENBURG NON-EXEMPT 
QTIP TRUST UAD SEPTEMBER 19, 1993 

By:        
Diane M. Brandenburg, Trustee 

 
 

[Signatures continued on next page.] 
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ASSIGNEE: CITY OF SAN JOSE, 

a municipal corporation 

By:        
Name: ____________________________ 
Its: _____________________________ 
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EXHIBIT A to 
Assignment and Assumption Agreement 

 
LEGAL DESCRIPTION OF THE LAND 

 
 

[Insert the legal description attached to the Agreement as Exhibit A.] 
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EXHIBIT B to 
Assignment and Assumption Agreement 

 
ASSIGNED AGREEMENTS 

 
1. First Amended and Restated Bailey Extension Cooperation Agreement, 

dated as of July 17, 2003, by and among the City of San Jose (the “City”), Coyote Valley 
Research Park, LLC (“CVRP”) and the Santa Clara County Transportation Authority. 

2. Master Cooperation Agreement dated as of April 19, 2001 by and between 
the City and CVRP. 

3. Development Agreement by and between the City of CVRP Relative to 
the Development of Property in North Coyote Valley dated October 24, 2000, and 
recorded as Instrument No. 15529779 of Official Records. 

4. Land Transfer and Maintenance Agreement, dated as of February 20, 2001 
by and among the City, CVRP and the Santa Clara Valley Water District. 

5. Agreement for Bailey Avenue Overcrossing Easements, dated as of July 9, 
2001 by and among CVRP, the City and the County of Santa Clara, as amended 
December 18, 2002 and December 10, 2004. 

6. Construction Agreement No. 3-14785 – Flood Control/Mass Grading. 

7. Construction Agreement No. 3-14770 – Coyote Valley Parkway, Calle de 
Cisco & Storm Drain Outfall Improvements. 

8. Construction Agreement No. 3-14771 – Santa Teresa Boulevard 
Improvements. 

9. Construction Agreement No. 3-14771A – Santa Teresa Boulevard Water 
System Improvements. 

10. Construction Agreement No. 3-14772 – Bailey Avenue Improvements. 

11. Construction Agreement No. 3-14773 – Bailey Avenue and Fire Station 
Access Road Improvements. 

12. Construction Agreement No. 3-14774 – Fisher Creek Boulevard 
Improvements. 

13. Construction Agreement No. 3-14775 – Calle de Cisco Grade Separation. 

14. Construction Agreement No. 3-14776 – Coyote Valley Parkway/Valentine 
Court Improvements. 

15. Construction Agreement No. 3-14777 – Water Tank and Access Road 
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Improvements. 

16. Construction Agreement No. 3-14778 – Water Pump Station Facilities. 

17. Construction Agreement No. 3-14779 – Bailey Road Safety 
Improvements & Traffic Mitigations. 

18. Construction Agreement No. 3-14780 – Santa Teresa Boulevard Traffic 
Mitigations. 

19. Construction Agreement No. 3-14781 – San Jose Traffic Mitigations. 

20. Construction Agreement No. 3-14782 – Santa Teresa Soundwall. 

21. Construction Agreement No. 03-109196 IP (3-13970) Fills on Bailey 
Avenue and Monterey Road. 

 
 
 
 
 

 

DRAFT--Contact the Office of the City Clerk at (408) 535-1260 or CityClerk@sanjoseca.gov for final document. 



 

 

EXHIBIT “G” 

FORM OF ASSIGNMENT OF LEASE 

ASSIGNMENT AND ASSUMPTION OF LEASE 

THIS ASSIGNMENT AND ASSUMPTION OF LEASE (this “Assignment”) 
is made this [____] day of November, 2019 (the “Effective Date”) by and between 
Brandenburg Properties of Florida, LLC, a Florida Limited liability company, as to an 
undivided 43.86% interest; William Brandenburg, as trustee of the William Brandenburg 
Revocable Trust dated January 31, 2006, as to an undivided 10.00% interest; Diane M. 
Brandenburg, Trustee of the Lee Brandenburg Non-exempt QTIP Trust UAD September 
19, 1993, as to an undivided 8.34% interest; Diane M. Brandenburg, Trustee of the 
Jackson Lee Brandenburg Separate Property Trust UAD Dated August 14, 2001, as to an 
undivided 18.9% interest; and Diane M. Brandenburg, Trustee of the Taylor Ann 
Brandenburg Separate Property Trust UAD Dated August 14, 2001, as to an undivided 
18.9% interest (“Assignor”) to the City of San Jose, a municipal corporation 
(“Assignee”). 

RECITALS: 
 

A. Assignor is the owner of certain real property (the “Land”) particularly 
described on Exhibit “A” attached hereto, and certain improvements thereon, if any (the 
“Improvements”) and other rights, privileges and appurtenances thereto (collectively, 
the “Property”). 

B. Portions of the Property are leased to the tenant (the “Tenant”) pursuant 
to that certain Grazing and Dry Land Farming Lease Agreement with AGCO Hay LLC, 
dated April 18, 2016 (the “Assumed Lease”). 

C. Assignor has simultaneously executed and delivered to Assignee a Bill of 
Sale conveying all of the Assignor’s right, title and interest in and to certain personal 
property located on or attached to the Property. 

D. Pursuant to that certain Purchase and Sale Agreement dated November 
[__], 2019 (the “Purchase Agreement”), by and between Assignor, as seller and 
Assignee, as Buyer, Assignee agreed assign (to the extent assignable) all of its right, title 
and interest in and to the Assumed Lease, and the Assignee desires to assume the 
Assignor’s right, title and interest in and to the Assumed Lease in accordance with the 
terms hereinafter set forth, subject, however, to the terms and conditions of the Purchase 
Agreement. 

NOW, THEREFORE, in consideration of the mutual agreements hereinafter set 
forth, and other good and valuable consideration, the receipt and sufficiency of which are 
acknowledged by each of the parties hereto, Assignor and Assignee do hereby agree as 
follows: 
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1. Recitals.  The above recitals are true and are incorporated herein by 
reference. 

2. Assignment.  Assignor hereby gives, grants, bargains, sells, conveys, 
transfers and sets over unto Assignee, its successors and assigns, as of the date first above 
written (the “Effective Date”), without representation or warranty of any kind (except for 
those representations and warranties expressly set forth in the Purchase Agreement), all 
of Assignor’s right, title and interest in and to the Assumed Lease (to the extent 
assignable) and subject to the provisions of Paragraph 3 below. 

3. Assumption.  Assignee hereby accepts the foregoing assignment and, in 
consideration thereof, Assignee hereby covenants and agrees that, on and after the 
Effective Date, the Assignee shall assume, observe, perform, fulfill and be bound by all 
terms, covenants, conditions and obligations of the Assumed Lease (to the extent 
assignable) that first accrue and arise on and after the Effective Date and are to be 
observed, performed and fulfilled by Assignor on and after the Effective Date in the same 
manner and to the same extent as if Assignee were named therein.  Assignee does not 
assume and is not bound by, and need not observe, perform or fulfill those covenants and 
obligations of the landlord under the Assumed Lease that first accrued and arose before 
the Effective Date, which Assignor shall fully observe, perform and fulfill to the extent 
not observed, performed or fulfilled as of the Effective Date. 

4. Successors and Assigns.  The terms and conditions of this Assignment 
shall be binding upon and shall inure to the benefit of the parties hereto and their 
respective successors and assigns. 

5. Counterparts.  This Agreement may be executed simultaneously in two 
or more counterparts, each of which shall be deemed an original and all of which together 
shall constitute but one and the same instrument. 

6. Definitions.  All capitalized terms not otherwise defined herein shall have 
the meaning ascribed thereto in the Purchase Agreement. 

IN WITNESS WHEREOF, the undersigned have executed this Assignment as 
of the date first written above. 

[Signatures appear on following pages.] 
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ASSIGNOR; BRANDENBURG PROPERTIES OF 
FLORIDA, LLC, a Florida limited liability 
company 

By:       
Name: William B. Baron 
Its:  Manager 

DIANE M. BRANDENBURG, AS 
TRUSTEE OF THE JACKSON LEE 
BRANDENBURG SEPARATE 
PROPERTY TRUST UDT DATED 
AUGUST 14, 2001 

        
Diane M. Brandenburg, Trustee 

DIANE M. BRANDENBURG, AS 
TRUSTEE OF THE TAYLOR ANN 
BRANDENBURG SEPARATE 
PROPERTY TRUST UDT DATED 
AUGUST 14, 2001 

        
Diane M. Brandenburg, Trustee 

WILLIAM BRANDENBURG, AS 
TRUSTEE OF THE WILLIAM 
BRANDENBURG REVOCABLE TRUST 
DATED JANUARY 31, 2006 

        
William Brandenburg, Trustee 

DIANE M. BRANDENBURG, AS 
TRUSTEE OF THE LEE 
BRANDENBURG NON-EXEMPT QTIP 
TRUST UAD SEPTEMBER 19, 1993 

        
Diane M. Brandenburg, Trustee 
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ASSIGNEE: CITY OF SAN JOSE, 
a municipal corporation 

By:        
Name: ____________________________ 
Its: _____________________________ 
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EXHIBIT A to 
Assignment and Assumption of Leases 

 
LEGAL DESCRIPTION OF THE LAND 

 

 

 
[Insert the legal description attached to the Agreement as Exhibit A.] 
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EXHIBIT “H” 

FORM OF ASSIGNMENT AND ASSUMPTION OF INTANGIBLE PROPERTY 

ASSIGNMENT AND ASSUMPTION OF INTANGIBLE PROPERTY 

THIS ASSIGNMENT AND ASSUMPTION OF INTANGIBLE PROPERTY 
(the “Assignment”) is made this [____] day of November, 2019 (the “Effective Date”), 
by and between Brandenburg Properties of Florida, LLC, a Florida Limited liability 
company, as to an undivided 43.86% interest; William Brandenburg, as trustee of the 
William Brandenburg Revocable Trust dated January 31, 2006, as to an undivided 
10.00% interest; Diane M. Brandenburg, Trustee of the Lee Brandenburg Non-exempt 
QTIP Trust UAD September 19, 1993, as to an undivided 8.34% interest; Diane M. 
Brandenburg, Trustee of the Jackson Lee Brandenburg Separate Property Trust UAD 
Dated August 14, 2001, as to an undivided 18.9% interest; and Diane M. Brandenburg, 
Trustee of the Taylor Ann Brandenburg Separate Property Trust UAD Dated August 14, 
2001, as to an undivided 18.9% interest (the “Assignor”), and the City of San Jose, a 
municipal corporation (the “Assignee”). 

W I T N E S E T H: 

WHEREAS, pursuant to that certain Sale-Purchase Agreement dated as of 
November [___], 2019 (the “Purchase Agreement”), by and between Assignor, as 
seller, and Assignee, as purchaser, Assignor agreed to sell and Assignee agreed to 
purchase the real property owned by Assignor and located as described in the Purchase 
Agreement; 

WHEREAS, pursuant to the Purchase Agreement,  Assignor desires to assign all 
of its right, title and interest in and to certain intangible personal property to Assignee, 
and Assignee desires to assume Assignor’s right, title and interest in and to the intangible 
personal property in accordance with the terms hereinafter set forth; 

WHEREAS, Assignor has simultaneously executed and delivered to Assignee a 
Bill of Sale conveying all of Assignor’s right, title and interest in and to certain personal 
property (collectively, the “Tangible Personal Property”) located on or attached to the 
real estate, the building and improvements erected thereon located at the Property; 

WHEREAS Assignor may be a party to or beneficiary of certain agreements, 
easements, contracts, licenses, permits and other documents with respect to the Property 
and the Tangible Personal Property. 

NOW, THEREFORE, in consideration of the mutual agreements hereinafter set 
forth, and for other good and valuable consideration, the receipt and sufficiency of which 
are acknowledged by each of the parties hereto, intending to be legally bound, the 
Assignor and the Assignee do hereby agree as follows: 
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1. Assignment.  Assignor hereby assigns, gives, sells, conveys, transfers and 
quitclaims unto the Assignee, its successors and assigns, as of the Effective Date, without 
representation or warranty of any kind, all of Assignor’s right, title and interest, if any, in 
and to the following (the “Intangible Property”): 

All intangible property owned by Assignor and used solely in the ownership, use 
or operation or development of the Property, including, without limitation, all (A) 
governmental licenses, zoning, use, occupancy, operating and utility permits, and 
all other intangible rights, permits, entitlements, development rights, licenses, 
approvals, franchises, certificates, utility will-serve letters, development 
allocations and other records, documents, maps, prepaid tap fees and fee credits 
relating to the Property; (B) claims, causes of action, construction warranties, 
guaranties and indemnities from, by or against any contractors, subcontractors, 
laborers or suppliers of materials, labor or other services performed with respect 
to, or equipment installed in, the project; (C) any transferable development rights 
and other entitlements related to the project; (D) any project name used by Seller; 
(E)  permits, and fees related to the Project; (F) sewer and water capacity, trip 
generation rights, density allocations (including, without limitation, excess 
development density), other water credits (including, without limitation, water 
and wastewater system development fee credits), water wells, water and sewer 
taps, rebates, refunds and development rights (including any available fee credits), 
rights to recoupment for any costs; and (G) all building licenses, certificates, 
authorizations, approvals and permits to the extent transferable, all warranties, 
guaranties, and rights to indemnification, to the extent transferable, together with 
all records, substantive correspondence and other documents affecting in any way 
a right to own, use, operate or occupy any portion of the Property and all 
guaranties thereof and all amendments thereto, but specifically excluding any 
intangible personal property relating to the operation of Assignor’s business on 
the Property. 

Notwithstanding the foregoing, the Intangible Property shall not include any rights or 
obligations of Assignor under the Redemption Agreement Documents (as defined in the 
Purchase Agreement) or any agreement pertaining to the Property not expressly listed 
above. 

2. Successors and Assigns.  The terms and conditions of this Assignment 
shall be binding upon and shall inure to the benefit of the parties hereto and their 
respective successors and assigns. 

3. Counterparts.  This Assignment may be executed in several counterparts, 
all of which together shall constitute one and the same instrument. 

4. Governing Law.  This Assignment shall be governed by, construed and 
enforced in accordance with the laws of the state where the Property is located. 

[Remainder of Page Intentionally Left Blank, Signatures on Following Pages] 
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IN WITNESS WHEREOF, the parties hereto have caused this Assignment to be 
duly executed on the day and year first set forth above. 

 ASSIGNOR: 
 

BRANDENBURG PROPERTIES OF 
FLORIDA, LLC, a Florida limited liability 
company 

By:       
Name: William B. Baron 
Its:  Manager 

DIANE M. BRANDENBURG, AS 
TRUSTEE OF THE JACKSON LEE 
BRANDENBURG SEPARATE 
PROPERTY TRUST UDT DATED 
AUGUST 14, 2001 

By:        
Diane M. Brandenburg, Trustee 

DIANE M. BRANDENBURG, AS 
TRUSTEE OF THE TAYLOR ANN 
BRANDENBURG SEPARATE 
PROPERTY TRUST UDT DATED 
AUGUST 14, 2001 

By:        
Diane M. Brandenburg, Trustee 

WILLIAM BRANDENBURG, AS 
TRUSTEE OF THE WILLIAM 
BRANDENBURG REVOCABLE TRUST 
DATED JANUARY 31, 2006 

By:        
William Brandenburg, Trustee 

[Signatures continued on next page.] 
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DIANE M. BRANDENBURG, AS 
TRUSTEE OF THE LEE 
BRANDENBURG NON-EXEMPT QTIP 
TRUST UAD SEPTEMBER 19, 1993 

By:        
Diane M. Brandenburg, Trustee 

 
 

[Signatures continued on next page.] 
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ASSIGNEE: CITY OF SAN JOSE, 

a municipal corporation 

By:        
Name: ____________________________ 
Its: _____________________________ 
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EXHIBIT “I”  
 

FORM OF BUYER REMEDIATION COVENANT 
 
RECORDING REQUESTED BY  
AND WHEN RECORDED MAIL TO: 
 
 
 
 
 
 
 
 
 

 

Space Above Line For Recorder's Use 
 

AGREEMENT FOR BUYER REMEDIATION  
 

This Agreement for Buyer Remediation dated as of November [___], 2019 
(“Agreement”), for reference purposes, is made by and between Brandenburg Properties of 
Florida, LLC, a Florida Limited liability company, as to an undivided 43.86% interest; William 
Brandenburg, as trustee of the William Brandenburg Revocable Trust dated January 31, 2006, as 
to an undivided 10.00% interest; Diane M. Brandenburg, Trustee of the Lee Brandenburg Non-
exempt QTIP Trust UAD September 19, 1993, as to an undivided 8.34% interest; Diane M. 
Brandenburg, Trustee of the Jackson Lee Brandenburg Separate Property Trust UAD Dated 
August 14, 2001, as to an undivided 18.9% interest; and Diane M. Brandenburg, Trustee of the 
Taylor Ann Brandenburg Separate Property Trust UAD Dated August 14, 2001, as to an 
undivided 18.9% interest (collectively, “Seller”) and the CITY OF SAN JOSE, a California 
municipal corporation (“Buyer”) who agree as follows: 

 
1. Purchase Agreement.  Pursuant to that certain Purchase and Sale Agreement and 

Escrow Instructions dated as of November [___], 2019 (the “Purchase Agreement”), Seller 
agreed to sell to Buyer the real property described on Exhibit 1 attached hereto, as more 
particularly described as the “Property” in the Purchase Agreement.   

2. Buyer Remediation Covenant.  On behalf of itself and its respective successors, 
assigns and successors in interest in and to the Property or any part thereof or interest therein, 
Buyer covenants and agrees for the benefit of Seller and each of the persons and entities 
constituting Seller to perform as and when required and at the expense of Buyer or its successors 
and assigns (without cost to Seller or any of the persons and entities constituting Seller) any 
obligation of Buyer arising under any order of any court or governmental authority binding on 
Buyer or its successors in interest to take (or cause to be taken) any action or otherwise respond 
in connection with any Hazardous Material on the Property and to comply with law with respect 
to Hazardous Materials that are either:  (i)  currently on the Property that are disturbed and 
rendered more dangerous or likely to cause harm by Buyer or such successor in interest, as 
applicable; or (ii) are hereafter introduced onto the Property.  Buyer shall have the right to appeal 
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or contest in accordance with applicable procedures any such order requiring such investigation, 
testing for, remediation, removal, encapsulation, or taking of any other action. Notwithstanding 
the foregoing, Buyer’s obligations hereunder shall not be construed to require Buyer or its 
successors in interest to perform any obligations that are imposed upon Seller or any of the 
persons and entities constituting Seller (but not on Buyer) by any order of any court or 
government authority with respect to any Hazardous Materials presently on the Property. 

3. Indemnity.  On behalf of itself and its respective successors, assigns and 
successors in interest in and to the Property or any part thereof or interest therein, Buyer hereby 
agrees to indemnify, defend, and hold Seller and Seller’s directors, officers, shareholders, 
employees, affiliates, members, representatives, heirs, successors, beneficiaries and assigns 
harmless from and against any liability, cause of action, loss, cost, expense, claim or damages, 
including attorneys’ fees, which arise from or in connection with any breach by Buyer or its 
successors in interest of the covenants set forth in Paragraph 2 above. 

4. Definitions.   

(a) Any capitalized term that is not otherwise defined herein shall have the 
meaning attributed to it in the Purchase Agreement. 

 
(b) “Hazardous Material” shall mean and include any hazardous or toxic 

chemical or substance, material, or waste which is or becomes regulated by any local 
governmental authority, the State of California, or the United States Government.  The term 
“Hazardous Material” includes, without limitation, any material or substance which is 
(references to statutes, codes or regulations below, in each case, as amended or superseded):  (i) 
petroleum or oil or gas or any direct or derivative product or byproduct thereof; (ii) defined as a 
“hazardous waste,” “extremely hazardous waste,” or “restricted hazardous waste” under Sections 
25115, 25117, or 25122.7, or listed pursuant to Section 25140 of the California Health and 
Safety Code, Division 20, Chapter 6.5 (Hazardous Waste Control Law); (iii) defined as a 
“hazardous substance” under Section 25316 of the California Health and Safety Code, Division 
20, Chapter 6.8 (Carpenter-Presley-Tanner Hazardous Substance Account Act); (iv) defined as a 
“hazardous substance” under Section 25281 of the California Health and Safety Code, Division 
20, Chapter 6.7 (Underground Storage of Hazardous Substances); (v) “used oil” as defined under 
Section 25250.1 of the California Health and Safety Code; (vi) defined as a “hazardous 
material,” “hazardous substance,” or “hazardous waste” under Sections 25501(p) and (q) and 
25501.1 of the California Health and Safety Code, Division 20, Chapter 6.95 (Hazardous 
Materials Release Response Plans and Inventory); (vii) asbestos; (viii) polychlorinated 
biphenyls, paint or other materials containing lead, urea formaldehyde foam insulation and 
radon; (ix) pathogens; (x) listed under Chapter 11 of Division 4.5 of Title 22 of the California 
Code of Regulations or defined as hazardous or extremely hazardous pursuant to Chapter 10 of 
Division 4.5 of Title 22 of the California Code of Regulations; (xi) defined as waste or a 
hazardous substance pursuant to the Porter-Cologne Act, Section 13050 of the California Water 
Code; (xii) designated as a “toxic pollutant” pursuant to the Federal Water Pollution Control Act, 
33 U.S.C. § 1317; (xiii) defined as a “hazardous waste” pursuant to the Federal Resource 
Conservation and Recovery Act, 42 U.S.C. § 6901 et seq. (42 U.S.C. § 6903); (xiv) defined as a 
“hazardous substance” pursuant to the Comprehensive Environmental Response, Compensation 
and Liability Act, 42 U.S.C. § 9601 et seq.; (xv) defined as “Hazardous Material” pursuant to the 
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Hazardous Materials Transportation Act, 49 U.S.C. § 5101 et seq.; (xvi) defined as such or 
regulated by any “Superfund” or “Superlien” law, or any other federal, state or local law, statute, 
ordinance, code, rule, regulation, order, or decree regulating, relating to, or imposing liability or 
standards of conduct concerning Hazardous Materials and/or oil wells and/or underground 
storage tanks and/or pipelines, as now, or at any time hereafter, in effect; and/or (xvii) substances 
now or hereafter known by the State of California to cause cancer and/or reproductive toxicity. 

5. Term.  This Agreement shall expire and no longer be in force or effect on the date 
that is ten (10) years from the date it is first recorded. 

6. Successors and Assigns.  This Agreement shall be binding upon the successors 
and assigns of Buyer in each and every portion of the Property.  Each and every portion of the 
Property shall be held, conveyed, hypothecated and encumbered subject to this Agreement, all of 
which shall run with the land, shall constitute equitable servitudes, shall be binding on all parties 
having or acquiring any right, title or interest in the Property, and each and every portion of the 
Property, and shall be binding on and inure to the benefit of Seller and each of the persons and 
entities constituting Seller.  

 
7. Severability.  Should any covenant herein be determined by a court of competent 

jurisdiction to be invalid or unenforceable, the remainder of the covenants shall nonetheless 
remain in full force and effect. 

 
8. Counterparts.  This Agreement may be executed in counterparts, each of which 

shall be deemed an original, but all of which, taken together, shall constitute one and the same 
instrument. 
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
above written. 

 
SELLER: 

BRANDENBURG PROPERTIES OF FLORIDA, 
LLC, a Florida limited liability company 

By:       
Name: William B. Baron 
Its:  Manager 

WILLIAM BRANDENBURG, AS TRUSTEE OF 
THE WILLIAM BRANDENBURG REVOCABLE 
TRUST DATED JANUARY 31, 2006 

By:        
William Brandenburg, Trustee 

DIANE M. BRANDENBURG, AS TRUSTEE OF 
THE JACKSON LEE BRANDENBURG 
SEPARATE PROPERTY TRUST UDT DATED 
AUGUST 14, 2001 

By:        
Diane M. Brandenburg, Trustee 

DIANE M. BRANDENBURG, AS TRUSTEE OF 
THE TAYLOR ANN BRANDENBURG 
SEPARATE PROPERTY TRUST UDT DATED 
AUGUST 14, 2001 

By:        
Diane M. Brandenburg, Trustee 

[Signatures continued on next page.] 
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DIANE M. BRANDENBURG, AS TRUSTEE OF 
THE LEE BRANDENBURG NON-EXEMPT 
QTIP TRUST UAD SEPTEMBER 19, 1993 

By:        
Diane M. Brandenburg, Trustee 

BUYER: 

CITY OF SAN JOSE, 
a municipal corporation 

By:        
Toni J. Taber, CMC, 
City Clerk 

APPROVED AS TO FORM: 
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A notary public or other officer completing this 
certificate verifies only the identity of the individual 
who signed the document to which this certificate is 
attached, and not the truthfulness, accuracy, or 
validity of that document. 

 

STATE OF CALIFORNIA ) 
 ) 
COUNTY OF ) 

On  , before me,                                                               , 
 Date Here Insert Name And Title Of the Officer 

personally appeared                                                                                   , 
  Name(s) of Signer(s) 

  
 

who proved to me on the basis of satisfactory evidence 
to be the person(s) whose name(s) is/are subscribed to 
the within instrument and acknowledged to me that 
he/she/they executed the same in his/her/their 
authorized capacity(ies), and that by his/her/their 
signature(s) on the instrument the person(s), or the 
entity upon behalf of which the person(s) acted, 
executed the instrument. 

I certify under PENALTY OF PERJURY under the 
laws of the State of California that the foregoing 
paragraph is true and correct. 

WITNESS my hand and official seal. 

   
Place Notary Seal Above Signature of Notary Public 
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A notary public or other officer completing this 
certificate verifies only the identity of the individual 
who signed the document to which this certificate is 
attached, and not the truthfulness, accuracy, or 
validity of that document. 

 

STATE OF CALIFORNIA ) 
 ) 
COUNTY OF ) 

On  , before me,                                                               , 
 Date Here Insert Name And Title Of the Officer 

personally appeared                                                                                   , 
  Name(s) of Signer(s) 

  
 

who proved to me on the basis of satisfactory evidence 
to be the person(s) whose name(s) is/are subscribed to 
the within instrument and acknowledged to me that 
he/she/they executed the same in his/her/their 
authorized capacity(ies), and that by his/her/their 
signature(s) on the instrument the person(s), or the 
entity upon behalf of which the person(s) acted, 
executed the instrument. 

I certify under PENALTY OF PERJURY under the 
laws of the State of California that the foregoing 
paragraph is true and correct. 

WITNESS my hand and official seal. 

   
Place Notary Seal Above Signature of Notary Public 
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A notary public or other officer completing this 
certificate verifies only the identity of the individual 
who signed the document to which this certificate is 
attached, and not the truthfulness, accuracy, or 
validity of that document. 

 

STATE OF CALIFORNIA ) 
 ) 
COUNTY OF ) 

On  , before me,                                                               , 
 Date Here Insert Name And Title Of the Officer 

personally appeared                                                                                   , 
  Name(s) of Signer(s) 

  
 

who proved to me on the basis of satisfactory evidence 
to be the person(s) whose name(s) is/are subscribed to 
the within instrument and acknowledged to me that 
he/she/they executed the same in his/her/their 
authorized capacity(ies), and that by his/her/their 
signature(s) on the instrument the person(s), or the 
entity upon behalf of which the person(s) acted, 
executed the instrument. 

I certify under PENALTY OF PERJURY under the 
laws of the State of California that the foregoing 
paragraph is true and correct. 

WITNESS my hand and official seal. 

   
Place Notary Seal Above Signature of Notary Public 
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A notary public or other officer completing this 
certificate verifies only the identity of the individual 
who signed the document to which this certificate is 
attached, and not the truthfulness, accuracy, or 
validity of that document. 

 

STATE OF CALIFORNIA ) 
 ) 
COUNTY OF ) 

On  , before me,                                                               , 
 Date Here Insert Name And Title Of the Officer 

personally appeared                                                                                   , 
  Name(s) of Signer(s) 

  
 

who proved to me on the basis of satisfactory evidence 
to be the person(s) whose name(s) is/are subscribed to 
the within instrument and acknowledged to me that 
he/she/they executed the same in his/her/their 
authorized capacity(ies), and that by his/her/their 
signature(s) on the instrument the person(s), or the 
entity upon behalf of which the person(s) acted, 
executed the instrument. 

I certify under PENALTY OF PERJURY under the 
laws of the State of California that the foregoing 
paragraph is true and correct. 

WITNESS my hand and official seal. 

   
Place Notary Seal Above Signature of Notary Public 
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Exhibit 1 
 

Legal Description of Property 
 
 

[To be attached at Closing]

 

DRAFT--Contact the Office of the City Clerk at (408) 535-1260 or CityClerk@sanjoseca.gov for final document. 



 

 

EXHIBIT “J” 

Permitted Exceptions 

 

1. Property taxes, which are a lien not yet due and payable, including any assessments 
collected with taxes to be levied for the fiscal year 2019-2020. 

2. The fact that said land lies within the City of San Jose Maintenance District 9 and may be 
subject to assessment thereunder Payable with the County Taxes or through the City's 
Director of Finance as disclosed by: 

 
3. Notice of Assessment recorded December 19, 2002 as Instrument No. 16697131, of 

Official Records. 
 

4. The lien of special tax assessed pursuant to Chapter 2.5 commencing with Section 53311 
of the California Government Code for Community Facilities District No. 5A, as 
disclosed by Notice of Special tax Lien Recorded July 5, 2001, Document No. 15757636, 
Official Records. 

Document(s) declaring modifications thereof Recorded July 31, 2001 as Instrument No. 
15800018, of Official Records. 

 
5. The lien of special tax assessed pursuant to Chapter 2.5 commencing with Section 53311 

of the California Government Code for Community Facilities District No. 5B, as 
disclosed by Notice of Special Tax Lien Recorded July 5, 2001, Document No. 
15757637, Official Records. 

6. The lien of supplemental or escaped assessments of property taxes, if any, made pursuant 
to the provisions of Chapter 3.5 (commencing with Section 75) or Part 2, Chapter 3, 
Articles 3 and 4, respectively, of the Revenue and Taxation Code of the State of 
California as a result of the transfer of title to the vestee named in Schedule A or as a 
result of changes in ownership or new construction occurring prior to Date of Policy. 

7. Taxes or assessments that are not shown as existing liens by the records of any taxing 
authority that levies taxes or assessments on real property or by the Public Records; (b) 
proceedings by a public agency that may result in taxes or assessments, or notices of such 
proceedings, whether or not shown by the records of such agency or by the Public 
Records. 

8. [intentionally omitted] 

9. Easements, liens or encumbrances, or claims thereof, not shown by the Public Records. 

10. Any encroachment, encumbrance, violation, variation or adverse circumstance affecting 
the Title that would be disclosed by an accurate and complete land survey of the land and 
not shown by the Public Records. 

 

DRAFT--Contact the Office of the City Clerk at (408) 535-1260 or CityClerk@sanjoseca.gov for final document. 



 

 

11. (a) Unpatented mining claims, (b) reservations or exceptions in patents or in Acts 
authorizing the issuance thereof, (c) water rights, claims or title to water, whether or not 
the matters excepted under (a), (b) or ( c) are shown by the Public Records. 

12. Rights of the public to any portion of the Land lying within the area commonly known as 
Emado Avenue, Bailey Avenue, & Santa Teresa Boulevard. 

13.  Easement(s) granted to Pacific Gas and Electric Company, a California corporation 
recorded October 20, 1955, Book 3309, Page 438, of Official Records. 

14. The fact that the ownership of said land does not include rights of access to or from the 
street, highway, or freeway abutting said land, except access to and from grantors 
remaining lands shall be limited to the nearest traffic lane of Santa Teresa Boulevard, 
such rights having been relinquished by the document recorded May 28, 1970, in Book 
8935 at Page 492, Official Records. 

15. As to that portion of the Land described in “Exhibit A” to the Agreement as “Parcel 
Two”, the fact that the ownership of said land does not include rights of access to or from 
the street, highway, or freeway abutting said land, except: 

(a) A private access opening for right turn ingress and egress only from and to Bailey 
Avenue, the centerline of which opening shall be located at a point on the 
Northwesterly boundary of Parcel "B", distant 75 feet Southwesterly along said 
Northwesterly boundary from the most Northerly terminus of the course N 48° 31' 
18" E, 392.79 feet, shown on said Record of Survey, which opening shall be 
40.00 feet in width and shall be of such additional width as necessary to 
accommodate the returns and tapers necessary to transition to and from said 
Bailey Avenue for right turns only, as may or shall be required by any duly 
authorized authority having jurisdiction thereof. 

(b) A temporary private access opening for right turn ingress and egress only from 
and to Bailey Avenue, the centerline of which opening shall be located at a point 
on the Northwesterly boundary of Parcel "B", distant not greater than 550 ft. nor 
less than 510 ft. Southwesterly along said Northwesterly boundary from the most 
Northerly terminus of the course N 48° 31' 18" E, 392.79 feet, shown on said 
Record of Survey which opening shall be 40.00 feet in width and shall be of such 
additional width as necessary to accommodate the returns and tapers necessary to 
transition to and from said Bailey Avenue for right turns only, as may or shall be 
required by any duly authorized authority having jurisdiction thereof. In the event 
of a public road connection from Grantor's remaining property to bailey Avenue, 
access over and across this opening shall cease and terminate forthwith; however, 
Grantor's remaining property shall abut upon and have access to said public road 
which will be connected to Bailey Avenue. 

(c) A private access opening for right turn ingress and egress only from and to bailey 
Avenue, the centerline of which opening shall be located at a point on the 
Southeasterly boundary of Parcel "J" (as shown on said Record of Survey) distant 
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not more than 135 ft. nor less than 95 ft. Northeasterly from the most Southerly 
corner of said Parcel "J", which opening shall be 40.00 feet in width and shall be 
of such additional width as necessary to accommodate the returns and tapers 
necessary to transition to and from said Bailey Avenue for right turns only, as 
may or shall be required by any duly authorized authority having jurisdiction 
thereof. 

 Construction of necessary improvements and dedication of and required for acceleration 
and deceleration lanes, in connection with issuance of an encroachment permit, and 
incidental to and part of each private access opening shall be installed by Grantor, or its 
assigns, upon development of remaining property adjacent to Bailey Avenue, at no cost 
to County of Santa Clara, such rights having been relinquished by the document recorded 
August 26, 1977 as Instrument No. 5767441, in Book D102 at Page 158, Official 
Records. 

16. Recitals as shown on that certain map recorded September 22, 1983, Book 518 of Maps, 
Page 20, which, among other things states: 

"Parcel No. 1, 2 & 3 are subject to further Dedication & Improvement requirements 
under site Development Permit, P.D. Permit, Conditional Use Permit, or similar 
regulations & payment of applicable sanitary sewer connection fees & storm drainage 
fees & other applicable fees before development." 

17. Easement(s) granted to The City of San Jose, a Municipal Corporation recorded July 17, 
1986 at Book J769, Page 615, of Official Records. 

18. Easement(s) granted to The City of San Jose, A Municipal Corporation recorded July 17, 
1986 at Book J769, Page 629, of Official Records. 

19. Easement(s) granted to The City of San Jose, a Municipal Corporation recorded July 17, 
1986 at Book J769, Page 634, of Official Records. 

20. Easement(s) granted to The City of San Jose, a Municipal Corporation recorded October 
31, 1986 at Book J904, Page 406, of Official Records. 

21. Development Agreement relative to the development of property in North Coyote Valley 
executed by Coyote Valley Research Park, LLC, a Delaware limited liability company 
and the City of San Jose, A Municipal Corporation dated October 24, 2000 recorded 
January 18, 2001 as Instrument No. 15529779, of Official Records. 

22. The terms and provisions contained in the document entitled, “Partial Assignment of 
Development Agreement and Master Cooperation Agreement" Recorded November 16, 
2004 as Instrument No. 18101218, of Official Records. 

23. The terms and provisions contained in the document entitled, "Assignment Relating to 
Partial Assignment of Development Agreement and Master Cooperation Agreement" 
Recorded July 26, 2011 as Instrument No. 21255360, of Official Records. 
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24. Easement(s) granted to City of San Jose, A Municipal Corporation recorded December 5, 
2002 as Instrument No. 16661027, of Official Records. 

25. Easement(s) granted to City of San Jose, A Municipal Corporation recorded December 5, 
2002 as Instrument No. 16661030, of Official Records. 

26. Easement(s) for Sanitary Sewer, Public Service and incidental purposes, and for Santa 
Clara Valley Water District Easement, and rights incidental thereto as delineated or as 
offered for dedication, on the Parcel Map Recorded October 28, 2004 in Book 777, Page 
20, of Parcel Maps. 

27. Recitals as shown on that certain map recorded October 28, 2004, Book 777 of Maps, 
Page 20, which, among other things states: 

"1.  Parcel 3 is to be granted in Fee for Fire Station Purposes to the City of San Jose 
by separate instrument as required by the Master Cooperation Agreement by and 
between the City of San Jose and Coyote Valley Research Park, LLC, dated April 
19, 2001. 

2.  All areas labeled "Designated Remainder" To be Dedicated to the Santa Clara 
Valley Water District.". 

28. Easement(s) granted to Level3 Communications, LLC recorded August 16, 2013 
Recording No. 22355191, of Official Records. 

29. The terms and provisions contained in the document entitled, “Partial Assignment of 
Development Agreement and Master Cooperation Agreement" recorded November 16, 
2004, Recording No. 18101218, of Official Records. 

30. Matters contained in Statement of Decision and Quiet Title Judgment recorded April 18, 
2018, Instrument No. 23912562, of Official Records. 

31. Rights of Lessees or other persons in possession of the Property pursuant to the Assumed 
Lease. 
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EXHIBIT “K” 
 

LEGAL DESCRIPTION OF WEYHE PROPERTY 

 

ALL THAT CERTAIN REAL PROPERTY SITUATED IN THE CITY OF SAN JOSE, 
COUNTY OF SANTA CLARA, STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS: 

Beginning at a stake marked "B3" standing at the most Southerly corner of Lot 3, of the "Oliver 
Blanchard Subdivision in the Rancho Del Refugio De Laguna Seca, being part of the land of 
Fiacro Fisher Est.", as said Subdivision is shown in Book "P" of Maps, at page 30, in the Office 
of the County Recorder of Santa Clara County, California, and running thence along the line 
between Lots 3 and 4, said Oliver Blanchard Subdivisions and its prolongation N. 42° 36' W., 
19.30 Chs to a point in the center of the Main Canal of Laguna Seca Reclamation District No. 
1663, and on the Northwesterly line of Lot 4, said Oliver Blanchard Subdivision; thence along 
the center line of said Canal being the Northwesterly line of said Lot 4, N. 26° 45' E., 3.412 
Chs. and N. 33° 28' E., 4.74 Chs thence leaving said Canal, and running S. 42° 49' E., 21.80 
Chs., to a stake marked "0'1" standing on the Southeasterly line of Lots 3, said Oliver Blanchard 
Subdivision; thence along the Southeasterly line of said Lot 3, S. 48° 25' W., 7.877 Chs. to the 
place of beginning, and being a part of Lots 3 and 4 of the Oliver Blanchard Subdivision in the 
Rancho Refugio De La Laguna Seca, as said Subdivision as shown in Book "P" of Maps, at 
page 30, in the Office of the County Recorder of Santa Clara County, California. 

APN: 708-25-001 

 

DRAFT--Contact the Office of the City Clerk at (408) 535-1260 or CityClerk@sanjoseca.gov for final document. 



 

 

EXHIBIT “L” 
 

FORM OF "WEYHE OPTION ASSIGNMENT" 

 

ASSIGNMENT AND ASSUMPTION OF OPTION AGREEMENT 

THIS ASSIGNMENT AND ASSUMPTION OF OPTION AGREEMENT (this 
“Assignment”) is made this [____] day of November, 2019 (the “Effective Date”) by and 
between Brandenburg Properties of Florida, LLC, a Florida Limited liability company, as to an 
undivided 43.86% interest; William Brandenburg, as trustee of the William Brandenburg 
Revocable Trust dated January 31, 2006, as to an undivided 10.00% interest; Diane M. 
Brandenburg, Trustee of the Lee Brandenburg Non-exempt QTIP Trust UAD September 19, 
1993, as to an undivided 8.34% interest; Diane M. Brandenburg, Trustee of the Jackson Lee 
Brandenburg Separate Property Trust UAD Dated August 14, 2001, as to an undivided 18.9% 
interest; and Diane M. Brandenburg, Trustee of the Taylor Ann Brandenburg Separate Property 
Trust UAD Dated August 14, 2001, as to an undivided 18.9% interest (the “Assignor”) to the 
City of San Jose, a municipal corporation Peninsula Open Space Trust, a California nonprofit 
public benefit corporation (“Assignee”). 

RECITALS: 
 

A. Assignor is the owner and holder of the optionee’s interest under that certain 
Option Agreement and Joint Escrow Instructions (as amended, the “Option Agreement”) dated 
as of February 22, 1999 with the predecessors in interest of Robert Irwin Weyhe and Sheila Ann 
Weyhe, Trustees of the Weyhe Revocable Trust (the “Weyhe Trustees”) established under 
agreement dated November 23, 2015 pertaining to that certain real property (the “Weyhe 
Property”) particularly described on Exhibit “A” attached hereto. 

B. Pursuant to that certain Purchase and Sale Agreement dated November [___], 
2019 (the “Purchase Agreement”), by and between Assignor, as seller, the City of San Jose, as 
Buyer, and Assignee, Assignor has agreed to assign to Assignee to Assignee Assignor’s right, 
title and interest in and to the Weyhe Option, and the Assignee desires to acquire and assume 
Assignor’s right, title and interest in and to the Weyhe Option in accordance with the terms 
hereinafter set forth, subject, however, to the terms and conditions of the Purchase Agreement. 

C. The Weyhe Trustees have consented to Assignor’s assignment of Assignor's 
interest in the Option Agreement to Assignee. 

NOW, THEREFORE, in consideration of the mutual agreements hereinafter set forth, and other 
good and valuable consideration, the receipt and sufficiency of which are acknowledged by each 
of the parties hereto, Assignor and Assignee do hereby agree as follows: 

1. Recitals.  The above recitals are true and are incorporated herein by reference. 

2. Assignment.  Assignor hereby gives, grants, bargains, sells, conveys, transfers 
and sets over unto Assignee, its successors and assigns, as of the date first above written (the 
“Effective Date”), without representation or warranty of any kind (except for those 
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representations and warranties expressly set forth in the Purchase Agreement), all of Assignor’s 
right, title and interest in and to the Weyhe Option and subject to the provisions of Paragraph 3 
below. 

3. Assumption.  Assignee hereby accepts the foregoing assignment and, in 
consideration thereof, Assignee hereby covenants and agrees that, on and after the Effective 
Date, the Assignee shall assume, observe, perform, fulfill and be bound by all terms, covenants, 
conditions and obligations of the Weyhe Option that first accrue and arise on and after the 
Effective Date and are to be observed, performed and fulfilled by Assignor on and after the 
Effective Date in the same manner and to the same extent as if Assignee were named therein. 

4. Successors and Assigns.  The terms and conditions of this Assignment shall be 
binding upon and shall inure to the benefit of the parties hereto and their respective successors 
and assigns. 

5. Counterparts.  This Agreement may be executed simultaneously in two or more 
counterparts, each of which shall be deemed an original and all of which together shall constitute 
but one and the same instrument. 

6. Definitions.  All capitalized terms not otherwise defined herein shall have the 
meaning ascribed thereto in the Purchase Agreement. 

 

[Remainder of Page Intentionally Left Blank, Signatures on Following Pages] 
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IN WITNESS WHEREOF, the undersigned have executed this Assignment as of the 
date first written above. 
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ASSIGNOR: BRANDENBURG PROPERTIES OF FLORIDA, 
LLC, a Florida limited liability company 

By:       
Name: William B. Baron 
Its:  Manager 

DIANE M. BRANDENBURG, AS TRUSTEE OF 
THE JACKSON LEE BRANDENBURG 
SEPARATE PROPERTY TRUST UDT DATED 
AUGUST 14, 2001 

        
Diane M. Brandenburg, Trustee 

DIANE M. BRANDENBURG, AS TRUSTEE OF 
THE TAYLOR ANN BRANDENBURG 
SEPARATE PROPERTY TRUST UDT DATED 
AUGUST 14, 2001 

        
Diane M. Brandenburg, Trustee 

WILLIAM BRANDENBURG, AS TRUSTEE OF 
THE WILLIAM BRANDENBURG REVOCABLE 
TRUST DATED JANUARY 31, 2006 

        
William Brandenburg, Trustee 

DIANE M. BRANDENBURG, AS TRUSTEE OF 
THE LEE BRANDENBURG NON-EXEMPT 
QTIP TRUST UAD SEPTEMBER 19, 1993 

        
Diane M. Brandenburg, Trustee 

 
[Signatures continued on next page.] 
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ASSIGNEE: PENINSULA OPEN SPACE TRUST,  

a California nonprofit public benefit corporation 
 
 
By:        
Name:       
Its:        
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EXHIBIT A to 
Assignment  

 
LEGAL DESCRIPTION OF THE WEYHE PROPERTY 

 

 

 
[Insert the legal description attached to the Agreement as Exhibit K.] 
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EXHIBIT “M” 
 

FORM OF “1033 LETTER” 

 
[CITY OF SAN JOSE LETTERHEAD] 

November [___], 2019 
 

Brandenburg Properties of Florida, LLC 
William Brandenburg, Trustee of the William 

Brandenburg Revocable Trust  
Diane M. Brandenburg, Trustee of the Lee 

Brandenburg Non-exempt QTIP Trust  
Diane M. Brandenburg, Trustee of the Jackson Lee 

Brandenburg Separate Property Trust  
Diane M. Brandenburg, Trustee of the Taylor Ann 

Brandenburg Separate Property Trust  
c/o Brandenburg Properties 
1122 Willow Street, Suite 200 
San Jose, California  95125 

 

 
Re: Real Property Located in the City of San Jose and Identified as County 

Assessor's Parcel Numbers 708-30-008, 708-30-016, -017, & -018, 708-28-
002 & -007, 708-27-014, 708-26-001 & -002, 708-27-001 & -002, and 708-
25-002  

Ladies and Gentlemen: 
 
We are writing to confirm that Brandenburg Properties of Florida, LLC, a Florida Limited liability 
company, William Brandenburg, as trustee of the William Brandenburg Revocable Trust dated 
January 31, 2006, Diane M. Brandenburg, Trustee of the Lee Brandenburg Non-exempt QTIP Trust 
UAD September 19, 1993, Diane M. Brandenburg, Trustee of the Jackson Lee Brandenburg 
Separate Property Trust UAD Dated August 14, 2001, and Diane M. Brandenburg, Trustee of the 
Taylor Ann Brandenburg Separate Property Trust UAD Dated August 14, 2001 (collectively, 
“Owners”) have reached an agreement with the City of San Jose (“City”) for the sale of the above-
referenced real property.  The real property which Owners are selling to the City will be used for a 
public purpose.  Had Owners not been able to reach an agreement with the City, staff would have 
recommended that the City adopt a resolution of necessity for the acquisition of this real property by 
condemnation.  Please note that should Owners fail to finalize the sale of the above-referenced real 
property to the City, the staff shall recommend the adoption of a resolution of necessity for the 
acquisition of this real property by condemnation.   

Very truly yours, 
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EXHIBIT “N” 

FORM OF LETTER TERMINATING SETTLEMENT AGREEMENT 

 
November [___], 2019 
 
Certified Mail, Return Receipt Requested 
 
City Manager 
City of Salinas 
200 Lincoln Avenue 
Salinas, California 93901-2639 

City Attorney 
City of Salinas 
200 Lincoln Avenue 
Salinas, California 93901-2639 

 
 Re:  Termination of Settlement Agreement re Coyote Valley Research Park 
 
Mr. Corpuz and Mr. Callihan: 
 
On September 11, 2001, the City of Salinas entered into a settlement agreement (“Agreement”) with 
the City of San Jose and Coyote Valley Research Park, LLC (“CVRP”) concerning the City of San 
Jose’s approval of a large campus industrial development in North Coyote Valley on property 
formerly owned by CVRP (“CVRP Property”). A copy of the settlement agreement is attached 
hereto.  
 
We represent the most recent owners of the CVRP Property and, therefore, the successors to 
CVRP’s interests under the Agreement. These parties have decided not to pursue the campus 
industrial development project that is the subject of the settlement agreement and not to commence 
construction of any new buildings within the CVRP Property pursuant to Section 13.21 of the 
Agreement.  Instead, on the date of this letter these owners conveyed title to the CVRP Property to 
the City of San Jose for conservation purposes.  
 
We understand that the City of San Jose and its partners intend to use the CVRP Property as open 
space for purposes of providing natural flood control, groundwater protection, climate resilience, 
and habitat connectivity, while preserving the City of San Jose’s existing water supply facilities.  
 
Accordingly, please be advised that, as a result of the foregoing, the Agreement is automatically 
terminated as of the date of this letter.  
 
Thank you for your attention to this matter. 
 
Sincerely, 
 
[Brandenburg]  [Sobrato] 
 
cc:  City of San Jose [add appropriate contact] 
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EXHIBIT “O” 

FORM OF LETTER TERMINATING CONSERVATION PARTNERSHIP AGREEMENT 

 

November [___], 2019 
 
Certified Mail, Return Receipt Requested 
 
Greenbelt Alliance 
312 Sutter Street, Suite 510 
San Francisco, CA 94108 
Attn: Amanda Brown-Stevens 
 

Santa Clara Valley Open Space Authority 
33 Las Colinas Lane 
San Jose, CA 95119 
Attn: Andrea Mackenzie 
 

 
Re:  Termination of October 18, 2000 Agreement for Establishment of the Conservation 

Partnership 
 
Dear Ms. Brown-Stevens and Ms. Mackenzie, 
 
On October 18, 2000, the Greenbelt Alliance and the Santa Clara Valley Open Space Authority 
(“OSA”) entered into an agreement (“Agreement”) with Coyote Valley Research Park, LLC 
(“CVRP”) concerning the City of San Jose’s approval of a large campus industrial development in 
North Coyote Valley on property formerly owned by CVRP (“CVRP Property”). A copy of the 
agreement is attached hereto.  
 
We represent the most recent owners of the CVRP Property and, therefore, the successors to 
CVRP’s interests under the Agreement. These parties have decided not to pursue the campus 
industrial development project that is the subject of the Agreement, and not to commence 
construction of any new buildings in the CVRP Project pursuant to Section 9.20 of the Agreement.  
Instead, on the date of this letter these owners conveyed title to the CVRP Property to the City of 
San Jose for conservation purposes.  
 
We understand that the City of San Jose and its partners, including OSA, intend to use these 
properties as open space for purposes of providing natural flood control, groundwater protection, 
climate resilience, and habitat connectivity, while preserving the City of San Jose’s existing water 
supply facilities.  
 
Accordingly, please be advised that, as a result of the foregoing, the Agreement is automatically 
terminated as of the date of this letter.  
 
Thank you for your attention to this matter. 
 
Sincerely, 
 
[Brandenburg]  [Sobrato] 
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EXHIBIT “P” 

FORM OF QUITCLAIM DEED 

 

 

Recording Requested By and 
When Recorded Mail To: 

 

 

 

FOR VALUABLE CONSIDERATION, the receipt of which is hereby acknowledged, 
Brandenburg Properties of Florida, LLC, a Florida Limited liability company, as to an undivided 
43.86% interest; William Brandenburg, as trustee of the William Brandenburg Revocable Trust 
dated January 31, 2006, as to an undivided 10.00% interest; Diane M. Brandenburg, Trustee of the 
Lee Brandenburg Non-exempt QTIP Trust UAD September 19, 1993, as to an undivided 8.34% 
interest; Diane M. Brandenburg, Trustee of the Jackson Lee Brandenburg Separate Property Trust 
UAD Dated August 14, 2001, as to an undivided 18.9% interest; and Diane M. Brandenburg, 
Trustee of the Taylor Ann Brandenburg Separate Property Trust UAD Dated August 14, 2001, as to 
an undivided 18.9% interest, (collectively, “Grantor”) do hereby QUITCLAIM to the City of San 
Jose, a municipal corporation  (“Grantee”), the following described real property located in the City 
of City of San Jose County of Santa Clara, State of California, together with all improvements (if 
any) thereon, and all other rights and interests appurtenant thereto, including all of Grantor’s right, 
title, and interest in and to adjacent streets, alleys, easements, rights-of-way and any adjacent strips 
or gores of real estate adjacent to and/or related to the real property (the “Property”): 

All of that certain real property situated in the City of San Jose, County of Santa Clara, State of 
California identified as “Arroyo de Fuego Court” on that certain parcel map recorded in the Official 
Records of Santa Clara County on October 28, 2004 in Book 777 of Maps, Pages 20-22.  

[Signatures on Following Pages] 
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IN WITNESS WHEREOF, Grantor has executed this Quitclaim Deed as of the [____] day of 
November, 2019. 

GRANTOR: 

BRANDENBURG PROPERTIES OF FLORIDA, 
LLC, a Florida limited liability company 

By:       
Name: William B. Baron 
Its:  Manager 

DIANE M. BRANDENBURG, AS TRUSTEE OF 
THE JACKSON LEE BRANDENBURG SEPARATE 
PROPERTY TRUST UDT DATED AUGUST 14, 
2001 

By:        
Diane M. Brandenburg, Trustee 

DIANE M. BRANDENBURG, AS TRUSTEE OF 
THE TAYLOR ANN BRANDENBURG SEPARATE 
PROPERTY TRUST UDT DATED AUGUST 14, 
2001 

By:        
Diane M. Brandenburg, Trustee 

WILLIAM BRANDENBURG, AS TRUSTEE OF 
THE WILLIAM BRANDENBURG REVOCABLE 
TRUST DATED JANUARY 31, 2006 

By:        
William Brandenburg, Trustee 
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DIANE M. BRANDENBURG, AS TRUSTEE OF 
THE LEE BRANDENBURG NON-EXEMPT QTIP 
TRUST UAD SEPTEMBER 19, 1993 

By:        
Diane M. Brandenburg, Trustee 
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CERTIFICATE OF ACCEPTANCE 
(California Government Code Section 27281) 

This is to certify that the interest in real property conveyed to the City of San Jose by that certain 
Grant Deed dated November [___], 2019, executed by Brandenburg Properties of Florida, LLC, a 
Florida Limited liability company, William Brandenburg, as trustee of the William Brandenburg 
Revocable Trust dated January 31, 2006, Diane M. Brandenburg, Trustee of the Lee Brandenburg 
Non-exempt QTIP Trust UAD September 19, 1993, Diane M. Brandenburg, Trustee of the Jackson 
Lee Brandenburg Separate Property Trust UAD Dated August 14, 2001, and Diane M. Brandenburg, 
Trustee of the Taylor Ann Brandenburg Separate Property Trust UAD Dated August 14, 2001, as 
Grantor, and the City, as Grantee, is hereby accepted by the undersigned officer on behalf of the 
City pursuant to the authority conferred by action of the City Council on November [___], 2019, and 
the grantee consents to recordation thereof by its duly authorized officer. 

Dated:  November [___], 2019 

     
Print Name:      
Title:       

 

 

 

State of California  ) 

County of    ) 

On _________________________, before me,        Notary 
Public, personally appeared       , who proved to me on the basis 
of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within instrument 
and acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies), 
and that by his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of 
which the person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing 
paragraph is true and correct. 

WITNESS my hand and official seal. 

Signature 

         (Seal) 

  

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

 
State of California  ) 
County of __________ ) 
 
On ______________________ before me, ____________________________, Notary Public, 
personally appeared ________________, who proved to me on the basis of satisfactory evidence to 
be the person whose name is subscribed to the within instrument and acknowledged to me that he 
executed the same in his authorized capacity, and that by his signature on the instrument the 
person(s), or the entity upon behalf of which the person acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing 
paragraph is true and correct. 

WITNESS my hand and official seal. 

 
Signature ____________________________    (Seal) 
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EXHIBIT “Q” 

FORM OF ESTOPPEL CERTIFICATE 

 
ESTOPPEL CERTIFICATE  

 
TENANT: AGCO, Hay LLC 
 
LANDLORD: Brandenburg Properties of Florida, LLC, Eric Brandenburg Separate 

Property Trust, Brandenburg Revocable Trust, and William 
Brandenburg Revocable Trust  

 
LEASE: That certain Grazing and Dry Land Farming Lease Agreement dated 

April 18, 2016 (the “Lease”) 
 
PREMISES: Approximately 596 Acres located in the Coyote Valley area of the 

City of San Jose more particularly shown on the map marked “Exhibit 
A” to the Lease 

 
  
It is our understanding that Landlord is contemplating selling the Premises to the City of San Jose, a 
municipal corporation (the “City”).  For the benefit of the City, Tenant hereby certifies as follows: 

 
1. A true and complete copy of the Lease is attached hereto and said Lease is the entire 

agreement between Landlord and Tenant with respect to the Premises. 
 
2. The Lease is presently in full force and effect, with no uncured defaults and with no 

acts or omissions having occurred which, but for the passing of time or giving of notice, would be a 
default under the Lease.   

 
3. Tenant is in full and complete possession of the Premises.   
 
4. Rents due under the Lease for the period from May 1, 2019 through and including 

April 30, 2020 has been paid in full, and no other rent has been paid in advance. 
 
5. No security deposit is being held by Landlord. 
 
6. All obligations and conditions under said Lease to be performed by Landlord as of 

the date hereof have been satisfied, and there are no existing defenses which Tenant has against the 
enforcement or validity of said Lease or any of the terms thereof or any claim against Landlord 
which might be set off or credited against future accruing rents. 

 
7. Tenant has not assigned the Lease nor sublet the Premises. 
 
8. Tenant is executing this document with the express knowledge that City will rely 

upon the representations made herein in purchasing the Premises from Landlord. 

 
Dated:  November __, 2019 
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TENANT: 
 
AGCO Hay LLC, 
a California limited liability company 
 
 
By:       
Name:   
Its:   
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EXHIBIT “R” 

FORM OF REDEMPTION AGREEMENT TERMINATIONS 

[FORM OF TERMINATION OF REDEMPTION AGREEMENT] 

 
TERMINATION OF REDEMPTION AGREEMENT 

THIS TERMINATION OF REDEMPTION AGREEMENT (“Termination”) is dated as of 
November [___], 2019, and is executed by SI 5, LLC, a California limited liability company (“SI 
5”), and by BRANDENBURG PROPERTIES OF FLORIDA, LLC, a Florida limited liability 
company; WILLIAM BRANDENBURG, a trustee of The William Brandenburg Revocable Trust 
dated January 31, 2006; and DIANE M. BRANDENBURG, as trustee of The Lee Brandenburg 
Non-exempt QTIP Trust UAD September 19, 1993, as Trustee of The Jackson Lee Brandenburg 
Separate Property Trust UAD August 14, 2001, and as Trustee of the Taylor Ann Brandenburg 
Separate Property Trust UAD August 14, 2001 (collectively, “Brandenburg Owners”). 

RECITALS 

A. SI 5 and Brandenburg Owners are the successors-in-interest to the parties to that 
certain Redemption Agreement, dated as of September 30, 2004, by and among Coyote Valley 
Research Park LLC (“CVRP”) Cisco Technology, Inc. (“Cisco”), Coyote Valley Properties, LLC, 
Coyote Valley Properties, LLC, and CVP Holdings, LLC, as amended by that certain First 
Amendment to Redemption Agreement, dated as of November 16, 2004 (“Redemption 
Agreement”), and are the current owners of those certain parcels of real property described in 
Exhibit A attached hereto and incorporated herein by this reference (collectively, the “Property”). 

B. SI 5 and Brandenburg Owners have decided not to proceed with the proposed CVRP 
Project as defined in the Redemption Agreement.  Concurrently herewith, SI 5 and Brandenburg 
Owners are reconveying the Cisco Deed of Trust and the CVRP Deed of Trust (as those terms are 
defined in the Redemption Agreement), terminating the Declaration (as defined in the Redemption 
Agreement), and selling their respective interests in the Property to the City of San Jose (“City”) for 
purposes of conservation.   

C. It is a condition to the sale of the Property to the City that SI 5 and Brandenburg 
Owners execute and deliver to City this Termination, which terminates all rights and remedies that 
SI 5 and Brandenburg Owners have under the Redemption Agreement. 

NOW, THEREFORE, for the benefit of SI 5, Brandenburg Owners, the City and any 
successors of the City in title to the Property, SI 5 and the Brandenburg Owners hereby terminate the 
Redemption Agreement and all of their rights and remedies thereunder, effective immediately 
preceding the recordation in the Official Records of Santa Clara County of deeds to the City from SI 
5 and from Brandenburg Owners to their respective interest in the Property (the “Conveyance”). 

SI 5 hereby represents and warrants to City that SI 5 has not assigned any of its rights or 
remedies under the Redemption Agreement.  Each Brandenburg Owner hereby represents and 
warrants to City that it has not assigned any of its rights or remedies under the Redemption 
Agreement. 
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Effective as of the Conveyance, each of SI 5 and Brandenburg Owners (each a “Releasing 
Party”) irrevocably waive any and all of their respective rights and remedies which they may have 
against the other party and such other party’s principals, affiliates, officers, directors, members 
managers, partners, agents, employees, successors and assigns (collectively, the “Released Parties”) 
under the Redemption Agreement and release each of the Released Parties from and against any and 
all claims, counterclaims and causes of action which they may now or in the future have against the 
Released Parties arising from the Redemption Agreement.   

Each of SI 5 and Brandenburg Owners hereby acknowledges that it has read and is familiar 
with the provisions of California Civil Code Section 1542, which is set forth below: 

“A general release does not extend to claims that the creditor or releasing 
party does not know or suspect to exist in his or her favor at the time of 
executing the release and that, if known by him or her, would have 
materially affected his or her settlement with the debtor or released party.” 

By initialing below, effective as of the Conveyance, each of SI 5 and Brandenburg Owners hereby 
(1) waives the provisions of California Civil Code Section 1542 in connection with the matters 
which are the subject of the foregoing waivers and releases, and (2) agrees and acknowledges that, 
in giving the foregoing waiver and release, it has with its legal counsel, considered any statute or 
other law that might apply to and limit the effect of its waiver and release herein and hereby 
knowingly waives the benefits of any such law and intends that it not be applicable here. 

Brandenburg Properties of Florida, LLC:  ______ 

Trustee of the Jackson Lee Brandenburg Separate Property Trust:  ______ 

Trustee of the Taylor Ann Brandenburg Separate Property Trust:  ______ 

Trustee of the William Brandenburg Revocable Trust:   ______ 

Trustee of the Lee Brandenburg Non-Exempt QTIP Trust:  ______ 

SI 5, LLC, a California limited liability company:  ______ 

IN WITNESS WHEREOF, the Parties hereto have duly executed this Termination effective 
as of the Conveyance. 

[Signatures on Next Page] 
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 BRANDENBURG OWNERS: 

BRANDENBURG PROPERTIES OF FLORIDA, 
LLC, a Florida limited liability company 

By:    
Name: William B. Baron 
Its:  Manager 
 
WILLIAM BRANDENBURG, AS TRUSTEE OF 
THE WILLIAM BRANDENBURG REVOCABLE 
TRUST DATED JANUARY 31, 2006 

By:   
 William Brandenburg, Trustee 
 
DIANE M. BRANDENBURG, AS TRUSTEE OF 
THE JACKSON LEE BRANDENBURG 
SEPARATE PROPERTY TRUST UDT DATED 
AUGUST 14, 2001 

By:    
 Diane M. Brandenburg, Trustee 
 
DIANE M. BRANDENBURG, AS TRUSTEE OF 
THE TAYLOR ANN BRANDENBURG 
SEPARATE PROPERTY TRUST UDT DATED 
AUGUST 14, 2001 

By:    
 Diane M. Brandenburg, Trustee 
 
DIANE M. BRANDENBURG, AS TRUSTEE OF 
THE LEE BRANDENBURG NON-EXEMPT QTIP 
TRUST UAD SEPTEMBER 19, 1993 

By:       
 Diane M. Brandenburg, Trustee 
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 SI 5: 

SI 5, LLC, 
a California limited liability company 

By: Sobrato Interests 3 
a California limited partnership 

Its: Sole Member 

By: Sobrato Development Companies, LLC 
a California limited liability company 

Its: General Partner 

By:    
Matthew W. Sonsini 

Its:  Manager 

[Exhibit “R” continued on following page] 
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[FORM OF TERMINATION OF CC&Rs AND EASEMENTS] 

 

RECORDING REQUESTED BY, 
AND WHEN RECORDED MAIL TO: 

City of San Jose 
200 East Santa Clara Street 
San Jose, Ca 95112-1905 
Attn:       

 

 SPACE ABOVE THIS LINE FOR RECORDER’S USE 

  

TERMINATION OF COVENANTS, CONDITIONS, CONSTRUCTION OBLIGATIONS 
AND RESTRICTIONS, AND QUITCLAIM/TERMINATION OF EASEMENTS 

THIS TERMINATION OF COVENANTS, CONDITIONS, CONSTRUCTION 
OBLIGATIONS AND RESTRICTIONS, AND QUITCLAIM/TERMINATION OF EASEMENTS 
(“Termination”) is dated as of November [___], 2019 (“Effective Date”), and is executed by SI 5, 
LLC, a California limited liability company (“SI 5”), and by BRANDENBURG PROPERTIES OF 
FLORIDA, LLC, a Florida limited liability company; WILLIAM BRANDENBURG, a trustee of 
The William Brandenburg Revocable Trust dated January 31, 2006; and DIANE M. 
BRANDENBURG, as trustee of The Lee Brandenburg Non-exempt QTIP Trust UAD September 
19, 1993, as Trustee of The Jackson Lee Brandenburg Separate Property Trust UAD August 14, 
2001, and as Trustee of the Taylor Ann Brandenburg Separate Property Trust UAD August 14, 2001 
(collectively, “Brandenburg Owners”). 

R E C I T A L S 

A. SI 5 and the Brandenburg Owners own all of the real property encumbered by 
“Declaration of Covenants, Conditions, Construction Obligations and Restrictions and Reservation 
of Reciprocal Easements for Coyote Valley Research Park” dated September 30, 2004, executed by 
Coyote Valley Research Park, LLC (“CVRP”), a Delaware limited liability company, and recorded 
on November 16, 2004 as Document No. 18101214 in the Official Records of Santa Clara County, 
as amended by a “First Amendment to Declaration of Covenants, Conditions, Construction 
Obligations and Restrictions and Reservation of Reciprocal Easements for Coyote Valley Research 
Park” dated November 16, 2004 executed by CVRP and joined by Cisco Technology, Inc., a 
California corporation, recorded on November 16, 2008 as Document No. 18101215 in said Official 
Records (the “CC&R’s”). 

B. SI 5 and the Brandenburg Owners desire to terminate the CC&R’s and terminate and 
quitclaim the easements granted therein. 

 

DRAFT--Contact the Office of the City Clerk at (408) 535-1260 or CityClerk@sanjoseca.gov for final document. 



 

 

TERMINATION 

As of the date of recording of this Termination, the CC&R’s and all easements granted 
therein are terminated, and the easements are quitclaimed to the owners of the real property 
burdened thereby. 

As of the date of recording of this Termination, each of SI 5 and Brandenburg Owners (each 
a “Releasing Party”) irrevocably waive any and all of their respective rights and remedies which 
they may have against the other party and such other party’s principals, affiliates, officers, directors, 
members managers, partners, agents, employees, successors and assigns (collectively, the “Released 
Parties”) under the CC&R’s and release each of the Released Parties from and against any and all 
claims, counterclaims and causes of action which they may now or in the future have against the 
Released Parties arising from the CC&R’s.   

Each of SI 5 and Brandenburg Owners hereby acknowledges that it has read and is familiar 
with the provisions of California Civil Code Section 1542, which is set forth below: 

“A general release does not extend to claims that the creditor or releasing 
party does not know or suspect to exist in his or her favor at the time of 
executing the release and that, if known by him or her, would have 
materially affected his or her settlement with the debtor or released party.” 

By initialing below, effective as of the date of recording of this Termination, each of SI 5 and 
Brandenburg Owners hereby (1) waives the provisions of California Civil Code Section 1542 in 
connection with the matters which are the subject of the foregoing waivers and releases, and (2) 
agrees and acknowledges that, in giving the foregoing waiver and release, it has with its legal 
counsel, considered any statute or other law that might apply to and limit the effect of its waiver and 
release herein and hereby knowingly waives the benefits of any such law and intends that it not be 
applicable here. 

Brandenburg Properties of Florida, LLC:  ______ 

Trustee of the Jackson Lee Brandenburg Separate Property Trust:  ______ 

Trustee of the Taylor Ann Brandenburg Separate Property Trust:  ______ 

Trustee of the William Brandenburg Revocable Trust:   ______ 

Trustee of the Lee Brandenburg Non-Exempt QTIP Trust:  ______ 

SI 5, LLC, a California limited liability company:  ______ 

IN WITNESS WHEREOF, the Parties hereto have duly executed this Termination effective 
as of the date of recording of this Termination. 
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 BRANDENBURG OWNERS: 
 
BRANDENBURG PROPERTIES OF FLORIDA, 
LLC, a Florida limited liability company 

By:    
Name: William B. Baron 
Its:  Manager 
 
WILLIAM BRANDENBURG, AS TRUSTEE OF 
THE WILLIAM BRANDENBURG REVOCABLE 
TRUST DATED JANUARY 31, 2006 

By:   
 William Brandenburg, Trustee 
 
DIANE M. BRANDENBURG, AS TRUSTEE OF 
THE JACKSON LEE BRANDENBURG 
SEPARATE PROPERTY TRUST UDT DATED 
AUGUST 14, 2001 

By:    
 Diane M. Brandenburg, Trustee 
 
DIANE M. BRANDENBURG, AS TRUSTEE OF 
THE TAYLOR ANN BRANDENBURG 
SEPARATE PROPERTY TRUST UDT DATED 
AUGUST 14, 2001 

By:    
 Diane M. Brandenburg, Trustee 
 
DIANE M. BRANDENBURG, AS TRUSTEE OF 
THE LEE BRANDENBURG NON-EXEMPT 
QTIP TRUST UAD SEPTEMBER 19, 1993 

By:    
 Diane M. Brandenburg, Trustee 
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 SI 5: 

SI 5, LLC, 
a California limited liability company 

By: Sobrato Interests 3 
a California limited partnership 

Its: Sole Member 

By: Sobrato Development Companies, LLC 
a California limited liability company 

Its: General Partner 

By:    
Matthew W. Sonsini 

Its:  Manager 
  

[acknowledgment forms to be attached] 
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EXHIBIT A TO TERMINATION OF CC&R’S 
 

LEGAL PROPERTY DESCRIPTION 
 

[Insert the legal description] 
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[FORM OF RECONVEYANCE OF CISCO DEED OF TRUST] 

RECORDING REQUESTED BY, 
AND WHEN RECORDED MAIL TO: 

City of San Jose 
200 East Santa Clara Street 
San Jose, Ca 95112-1905 
Attn:       

 

 SPACE ABOVE THIS LINE FOR RECORDER'S USE 

SUBSTITUTION OF TRUSTEE AND FULL RECONVEYANCE 

The undersigned, being the present beneficiary under that certain “Second Amended and 
Restated Deed of Trust, Security Agreement with Assignment of Rents, and Fixture Filing” dated as 
of November 16, 2004, executed by Coyote Valley Research Park, LLC, a Delaware limited liability 
company, as trustor, to First American Title Insurance Company, as trustee, recorded on November 
11, 2004 as Document No. 18101216, Official Records of the County of Santa Clara, State of 
California (the “Deed of Trust”), HEREBY APPOINTS AND SUBSTITUTES itself as the trustee 
thereunder. 

As such duly appointed trustee thereunder, the undersigned DOES HEREBY RECONVEY 
to the person or persons legally entitled thereto, without warranty, all the estate, title, interest and 
rights acquired by it as the trustee and/or beneficiary under said Deed of Trust. 

 
BENEFICIARY AND SUBSTITUTED TRUSTEE: 

SI 5: 

SI 5, LLC, 
a California limited liability company 

By: Sobrato Interests 3 
a California limited partnership 

Its: Sole Member 

By: Sobrato Development Companies, LLC 
a California limited liability company 

Its: General Partner 

By:    
Matthew W. Sonsini 

Its:  Manager 

[acknowledgment form to be attached] 
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