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PURCHASE AND SALE AGREEMENT AND ESCROW INSTRUCTIONS

This Purchase and Sale Agreement and Escrow Instructions (this “Agreement”) is made 
and entered into as of August __, 2022 (the “Effective Date”), by and between Yellow Roof 
Foundation, Inc., a California non-profit public benefit corporation (hereinafter referred to as the 
“Buyer”), and the City of Oakley, a California municipality (hereinafter collectively referred to 
as “Seller”) with respect to the following facts:

RECITALS

A. Seller is the owner of certain real property consisting of three single-family lots in 
the City of Oakley (“City”), County of Contra Costa (“County”), State of California, commonly 
known as 4891 Teakwood Drive, 4901 Teakwood Drive, and 4911 Teakwood Drive, and more 
particularly known as Assessor’s Parcel Numbers 035-322-019, 035-322-020 and 035-322-021, 
being more particularly described and depicted in Exhibit A attached hereto and incorporated 
herein by this reference (the “Land”).  

B. The “Property” shall mean (i) the Land, (ii) to the extent transferable, all 
easements, mineral rights, oil and gas rights, water, water rights, wells, well-heads, air rights, and 
other rights and privileges appurtenant to the Land and/or Improvements (collectively, 
“Appurtenances”), (iii) all buildings, structures, facilities, infrastructure and other 
improvements, and all additions or alterations thereto or replacements thereof, erected in, on or 
under the Land and/or Appurtenances (collectively, “Improvements”; the Land, Appurtenances 
and Improvements are collectively referred to herein as the “Real Property”), and (iv) Seller’s 
right, title and interest, if any, in and to all assets, rights, materials and claims used, owned or 
held solely in connection with the ownership, use, operation, management, development and/or 
enjoyment of the Real Property, including, without limitation (A) all tangible personal property 
located on or used solely in connection with the Real Property, including, without limitation, 
engineering studies, soils reports, and cost data, (B) all warranties, guaranties, indemnities and 
other similar rights relating solely to the Real Property and/or the assets transferred hereby, (C) 
all Fee Credits, Reimbursements, fees, charges, contributions, credits, refunds or 
reimbursements, or rights to any of the foregoing, of any nature from any Authority (as 
hereinafter defined) or private entity that may be applicable to or usable in lieu of any fees, 
assessments or other financial obligations paid or payable to a Authority or private entity for 
public or private facilities, parks or other improvements or amenities of any nature related solely 
to the Real Property or otherwise payable to Seller for any reason in connection with the Real 
Property, (D) all approvals, authorizations, consents, certificates, Entitlements, approved plans, 
construction drawings, franchises, licenses, permits, Environmental Permits, registrations, 
qualifications, zoning classifications, variances and other actions and rights granted by or 
applications or filings with any Persons (as hereinafter defined) necessary or appropriate for the 
improvement and development of the Real Property for single family or multi-family residences 
or for the conduct of the business of developing residential real property into lots and residences, 
and constructing residences, and selling and/or leasing the same, (E) all intangible rights 
(including, without limitation, goodwill) associated solely with the Real Property, and (F) all 
rights, claims, counterclaims, defenses, indemnities or actions, whether at common law, or 
pursuant to any other applicable federal, state or other laws which Seller may have against any 
third party with respect to the Real Property or any of the items described in subparagraphs (A) 
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through (F), inclusive, above, including, without limitation, those relating to the existence of any 
Hazardous Materials (as hereinafter defined) in, at, on or under the Real Property.    

C. Seller and Buyer acknowledge and agree that it is the express intent of the 
parties that, except as specifically reserved to Seller in this Agreement, all of Seller's interests 
and title in, under and with respect to the Property (or any portion thereof) be conveyed and 
transferred to Buyer, subject to the terms and conditions herein, at the Closing. In connection 
therewith, Seller shall take such action and execute such contracts, agreements, and other 
instruments as may be reasonably necessary in order to consummate, evidence or confirm the 
conveyance and transfer contemplated hereunder.

D. Buyer desires to purchase the Property from Seller and Seller agrees to sell the 
Property to Buyer pursuant to the terms and conditions set forth herein.  

NOW, THEREFORE, in consideration of the terms and conditions of this Agreement, the 
parties hereto do hereby agree as follows:

AGREEMENT

1. Purchase and Sale.  Subject to and in accordance with the terms and conditions 
hereinafter set forth, on the Close of Escrow (as herein defined), Seller agrees to sell to Buyer, 
and Buyer agrees to purchase from Seller, fee simple title to the Property.

2. Opening and Closing of Escrow.

(a) Concurrently herewith, an escrow (the “Escrow Account”) shall be 
opened with First American Title Company, 4750 Willow Road, Suite 100, Pleasanton, CA 
94588 (the “Escrow Holder”), Attn:  Jules Fulop, Escrow Officer.  For the purposes of this 
Agreement, Opening of Escrow shall mean the date on which Escrow Holder shall have received 
fully executed counterparts of this Agreement from Buyer and Seller, and “Close of Escrow” 
shall be the date that a grant deed for the Property in favor of Buyer is recorded in the County
Recorder’s Office.  

(b) Upon opening Escrow Account with the Escrow Holder, Buyer shall 
deposit One Thousand Dollars ($1,000.00) with the Escrow Holder as the “Initial Deposit.”  The 
Initial Deposit shall be fully applicable to the Purchase Price.

(c) Buyer, or its designees, shall have a period to undertake due diligence with 
respect to the Property ending at 5:00 p.m. on the date sixty (60) days after the Effective Date 
(the “Due Diligence Period”), and to give the Notice of Approval prior to the expiration of the 
Due Diligence Period.  

(d) During the Due Diligence Period and thereafter until this Agreement is 
terminated, Buyer, its employees, agents, contractors and subcontractors shall have the right to 
enter upon the Property to inspect the Property.  Within three (3) business days of the Effective 
Date of this Agreement, Seller will provide to Buyer all documents in its possession, custody or 
control related to the Property, including but not limited to all environmental reports, biological 
reports, city fee estimates, cost estimates, soils reports, Phase 1 or Phase 2 studies, and the like
(the “Property Documents”).  Buyer hereby acknowledges that Seller has not made and does 
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not make any warranty or representation, express or implied, regarding the truth or accuracy of 
any of the documents, materials or information provided to or made available to Buyer or the 
source thereof.  Buyer shall have the right during the Due Diligence Period to investigate title 
and to conduct any feasibility, economic, environmental, political, title or engineering studies, or 
make such other investigations, studies and tests with respect to the Property as Buyer deems 
necessary or appropriate to determine the feasibility of purchasing the Property.  If Buyer 
exercises its rights of entry under the provisions of this Section 2(d), Buyer shall (i) keep the 
Property free of any liens or third-party claims resulting therefrom; (ii) indemnify and defend 
Seller against any liability or expense for injuries to or death of persons or damage to property 
resulting solely and directly from Buyer's exercise of its rights hereunder; provided that Buyer 
shall have no responsibility or liability for any act or omission of Seller or its agents, employees 
or contractors and/or for any adverse condition or defect on or affecting the Property not caused 
by Buyer or its employees, agents, contractors, or subcontractors; and (iii) if the Closing does not 
occur for any reason (other than a default by Seller), restore any damage to any portion of the 
Property caused by such entry substantially to its condition immediately before such entry.  Prior 
to entry on the Property, Buyer shall provide Seller with a certificate of insurance in an amount 
of no less than One Million Dollars ($1,000,000.00) per occurrence and which shall name Seller 
and its applicable affiliates as additionally insured.  The indemnification provisions of this 
Section 2(d) shall survive the termination of this Agreement for six (6) months.

(e) Buyer’s failure to give the Notice of Approval during the Due Diligence 
Period will be deemed to be Buyer’s election not to proceed with the purchase of the Property 
and result in the automatic termination of this Agreement, whereupon the Deposit previously 
paid into Escrow and all interest accrued thereon while in Escrow shall be immediately released 
to Buyer, and neither Party shall have any further obligation or liability to the other with respect 
to the transactions contemplated by this Agreement, except for obligations which expressly 
survive termination.

(f) The Close of Escrow shall occur no later than ten (10) days after Buyer 
gives its Notice of Approval (the “Closing Date”).

3. Purchase Price.

(a) The purchase price for the Property to be paid by Buyer shall be Three
Hundred Thousand Dollars ($300,000.00) (the “Purchase Price”). 

(b) The Purchase Price shall be payable by Buyer in the form of a cashier’s 
check, wire transfer, or other form acceptable to the Escrow Holder and placed in the Escrow 
Account prior to the Close of Escrow.

4. Delivery of Documents During Due Diligence and on the Close of Escrow.

(a) On the Close of Escrow, Seller covenants and agrees to cause to be 
delivered to Buyer a duly executed and acknowledged grant deed conveying to Buyer all of
Seller’s interest in the Property subject only to the Permitted Title Exceptions (as hereinafter 
defined) approved by Buyer, as provided below.  
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(b) At the Close of Escrow, Buyer shall receive the Title Policy (herein 
defined) issued by First American Title Company (the “Title Company”) insuring in Buyer fee 
simple title to the Property free and clear of all liens and encumbrances other than the Permitted 
Title Exceptions.

5. Title and Title Insurance.

(a) Within five (5) days following the Effective Date, Buyer shall order a 
preliminary report for the Property from the Title Company, and copies of all instruments noted 
as exceptions therein (the “Title Report”).  Buyer, at Buyer’s sole cost and expense, shall also 
have the option of ordering an ALTA survey for the Property (the “Survey”) pursuant to the 
terms set forth below.

(b) Buyer shall have fifteen (15) days prior to expiration of Due Diligence 
Period to disapprove any exceptions to title shown on the Title Report (collectively, 
“Disapproved Exceptions”) and to provide Seller with notice of disapproval in writing 
describing the defect with reasonable particularity (the “Disapproval Notice”).  Within ten 
(10) days of Seller’s receipt of the Disapproval Notice, Seller shall notify Buyer whether Seller 
intends to remove the Disapproved Exceptions.  If Seller notifies Buyer of an intention to 
eliminate the Disapproved Exceptions, Seller shall do so at least ten (10) days prior to the Close 
of Escrow.  If Seller indicates to Buyer in writing within the time allowed that Seller does not 
intend to remove one or more of the Disapproved Exceptions, Buyer, by notifying Seller by the 
expiration of the Due Diligence Period, may elect to terminate this Agreement or to take the 
Property subject to the Disapproved Exceptions not removed by Seller.  In any event, Seller 
covenants to pay in full all loans secured by mortgages and deeds of trust, any mechanics liens, 
all special assessments encumbering the Property, and any other monetary exceptions (other than 
current real property taxes which are not due and payable) prior to or concurrently with the Close 
of Escrow, and the Escrow Holder is hereby directed to cause same to be paid off from the 
proceeds of the Purchase Price.  The policy of title insurance shall include such endorsements as 
Buyer shall reasonably request.  Any title policy endorsements other than standard endorsements 
are to be paid for by Buyer.

(c) Buyer’s fee title to the Property shall be insured at the Close of Escrow by 
a CLTA Standard Coverage Owner’s Policy of Title Insurance in the amount of the Purchase 
Price issued by First American Title Company (unless Buyer has obtained a survey, in which 
case the title shall be insured by an ALTA Extended Coverage Owner’s Policy of Title 
Insurance) (the “Title Policy”).  The Title Policy shall insure Buyer’s interest in the Property 
free and clear of all liens, encumbrances, restrictions, and rights-of-way of record, subject only to 
the following permitted conditions of title (the “Permitted Title Exceptions”):

1) Real property taxes for the then-current tax fiscal year that are a lien 
not then due and payable; and

2) Those exceptions approved by Buyer pursuant to section 5(b).
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6. Deposit of Documents in Escrow.

(a) Seller and Buyer hereby covenant and agree to deliver to Escrow Holder 
prior to the Close of Escrow the following instruments and documents, the delivery of each of 
which shall be a condition precedent to the Close of Escrow.

(b) Seller shall deliver:

1) A grant deed duly executed and acknowledged by Seller granting and 
conveying to Buyer good and marketable title to the Property (the “Grant Deed”).  The Grant 
Deed shall be in a form satisfactory to Buyer and its counsel;

2) Seller’s affidavit as contemplated by California Revenue and Taxation 
Code §18662 (the “Withholding Affidavit”);

3) A Certification of Non-Foreign Status in accordance with I.R.C. 
Section 1445; 

4) A certification that the warranties and representations contained in 
Section 10 below remain true and correct as of the Close of Escrow; and,

5) Such proof of Seller’s ability to convey the Property as Seller’s 
separate property as the Title Company may reasonably require in order to issue the Title Policy.

(c) Buyer shall deliver such proof of Buyer’s authority and authorization to 
enter into this transaction as the Title Company may reasonably require in order to issue the Title 
Policy, and all documents required by the Escrow Holder to consummate this transaction.

7. Post-Closing Obligations.

(a) Buyer’s Post-Closing Obligations.  Buyer is a non-profit public benefit 
corporation that constructs and manages housing for those in need and at risk of homelessness.  
Consistent with its mission, Buyer intends to seek entitlements to build at least six (6) income-
restricted units (including three (3) primary units and three (3) accesseory dwelling or junior 
accessory dwelling units per lot on the Property).  Buyer will be responsible for obtaining the 
required entitlement approvals to construct the units, obtaining building permits to build the 
units, and paying all costs associated with constructing, managing and maintaining the units.  
Buyer agrees that the units will be deed restricted as affordable housing units for a period of 
fifty-five (55) years.  

(b) Seller’s Post-Closing Obligations. Seller is selling the Property to Buyer 
because of Buyer’s non-profit status and mission, with the intent to have deed restricted 
affordable housing units constructed on the Property.  Seller shall work to reduce or waive, to the 
extent possible, all application, permitting, plan check and other fees in order to help in Buyer’s 
creation of affordable housing units.

(c) Agreement to Cooperate.  Each Party shall execute, acknowledge, seal and 
deliver, after the Effective Date, including at or after Closing, such further assurances, 
instruments and documents as the other may reasonably request in order to fulfill the intent of 
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this Agreement and the transactions and project contemplated hereby.  Following a reasonable 
request for further assurances, instruments and/or documents from one Party to the other, the 
requested Party shall reasonably respond to the request within three (3) business days and shall 
not unreasonably withhold compliance with the request. 

(d) The obligations of this Section 7 shall survive Closing and delivery of the 
Grant Deed.

8. Authorization to Record Documents and Disburse Funds. Escrow Holder is hereby 
authorized to record the documents and disburse the funds and distribute the documents called 
for hereunder upon the Close of Escrow, provided each of the following conditions has then been 
fulfilled:

(a) The Title Company can issue in favor of Buyer the Title Policy, with 
liability equal to the Purchase Price, showing the Property vested in Buyer subject only to the 
Permitted Title Exceptions. If Seller has not removed all monetary liens, monetary 
encumbrances, or special assessments, or if a monetary claim is asserted by any third party, in 
addition to all other remedies Buyer may have at law or equity, Buyer may elect to consummate 
this transaction on the Close of Escrow and offset dollar for dollar against the Purchase Price an 
amount equal to any such monetary encumbrances and claims.

(b) Escrow Holder shall have received Buyer’s notice of approval or 
satisfaction or waiver of all of the contingencies to Buyer’s obligations hereunder, as provided 
for in Section 12;

(c) Escrow Holder shall have received Seller’s notice of approval or 
satisfaction or waiver of all of the contingencies to Seller’s obligations hereunder, as provided 
for in Section 13; and

(d) Seller and Buyer shall have deposited in Escrow the documents required 
pursuant to Section 6, and Buyer shall have deposited into the Escrow Account the Purchase 
Price as provided in Section 3.

Unless otherwise instructed in writing, Escrow Holder is authorized to record at the Close 
of Escrow any instrument delivered through this Escrow if necessary or proper for issuance of 
policies of title insurance. 

9. Escrow Charges and Prorations.

(a) Buyer shall pay the costs associated with:  

1) The premium and all costs associated with CLTA standard form 
owner’s policy of title insurance (or for an ALTA title insurance policy if requested by Buyer), 
plus any special endorsements requested by the Buyer; 

2) All costs associated with any reports prepared including but not 
limited to any studies or investigations done by Buyer; 

3) One-half (1/2) of the following:
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a) escrow fee;
b) cost, if any, of drawing the Grant Deed;
c) recording fees, if any;
d) notary fees; and 
e) any State, County or City documentary transfer tax, if any.

If the Escrow shall fail to close through no fault of either party, Buyer shall pay one-half of any 
Escrow cancellation fess.

(b) Seller shall pay:  

1) All costs associated with the preparation of the lot line adjustment, or 
other action permitted by the Subdivision Map Act to enable the Property to be conveyed to 
Buyer as three legal parcels, including costs associated with meeting such condition; and;

2) Ad valorem taxes and special assessments and installments of 
bonds, if any, assessed upon the Property for any period of time prior to conveyance of title; and

3) One-half (1/2) of the following:

a. escrow fee;
b. cost, if any, of drawing the Grant Deed;
c. recording fees, if any;
d. notary fees; and
e. any State, County or City documentary transfer tax, if any.

If the Escrow shall fail to close through no fault of either party, Seller shall pay one-half of any 
Escrow cancellation fees.

(c) Real estate and personal property taxes and any other governmental 
charges, regular assessments, or impositions against the Property on the basis of the fiscal year or 
calendar year for which assessed shall be pro-rated as of the Close of Escrow.  If the Close of 
Escrow shall occur before the tax rate is fixed, the apportionment of taxes on the Close of 
Escrow shall be based on the tax rate for the next preceding year applied to the latest assessed 
valuation after the tax rate is fixed, which assessed valuation shall be based on the Property’s 
assessed value prior to the Close of Escrow, and Buyer and Seller shall, when the tax rate is 
fixed, make any necessary adjustment.  All prorations shall be determined on the basis of a 
360-day year.

10. Warranties and Representations of Seller.  Seller hereby represents and warrants to 
Buyer the following, with all such references to “Seller’s knowledge” meaning to the actual 
knowledge of Seller without duty of inquiry or investigation, it being expressly understood and 
agreed that all such representations and warranties are to be true and correct as of the Close of 
Escrow, and all of which shall survive the Close of Escrow for twelve (12) months:

(a) Seller is the sole owner of the Property, free and clear of all liens, claims, 
encumbrances, easements, encroachments on the Property from adjacent properties, 
encroachments by improvements on the Property onto adjacent property, or rights of way of any 
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nature, other than those that may appear on the Title Report.  The Property is free of hazardous 
materials or environmental contamination, and is suitable for residential development.  

(b) Seller shall not further transfer or encumber the Property or allow the 
Property to be further encumbered prior to the Close of Escrow.

(c) To Seller’s knowledge, there is no pending litigation or threatened 
litigation, which does or may adversely affect the Property.

(d) Neither this Agreement nor anything provided to be done hereunder 
including the transfer of title to the Property to Buyer, violates or shall violate, any contract, 
instrument, partnership agreement, trust agreement, or any other agreement to which Seller is a 
party, or which affects the Property or any part thereof, and the sale of the Property herein 
contemplated does not require the consent of any party not a signatory hereto.  

(e) Seller is not in default of its obligations under any contract, agreement or 
instrument to which Seller is a party which would adversely affect the value of the Property or 
Seller’s ability to perform its obligations hereunder.

(f) To Seller’s knowledge, there are no mechanics’, materialmen’s or similar 
claims or liens presently claimed against the Property for work performed or commenced prior to 
the date of this Agreement.

(g) There are no written or oral leases or contractual rights or options to lease, 
purchase, or otherwise enjoy possession, or any other rights or interests of any nature in and to 
the Property or any part thereof, and no persons have any right of possession to the Property or 
any part thereof.  

(h) As of the Effective Date, (i) Seller has received no written notice from any 
Authorities that there is Contamination of Hazardous Materials on, in or under the Land in 
violation of any applicable Environmental Laws relating thereto, (ii) Seller has received no 
written notice from any Authorities that it has generated, produced, used, reused, sold, stored, 
transported or disposed of Hazardous Materials on, in or under the Land in violation of any 
applicable Environmental Laws relating thereto.  “Contamination” means the presence of 
Hazardous Materials at, on, under or about the Property or arising from the Property that may 
require remediation or cleanup under any applicable law.  To the knowledge of Seller, copies of 
any environmental reports that may have been or that are delivered by Seller to Buyer, are 
complete copies of the reports obtained by Seller, and Seller has no other environmental reports, 
tests or audits in its possession or under its control, and Seller has no knowledge of any other 
environmental reports, tests or audits regarding any portion of the Property existing elsewhere. 
As used herein, the term “Hazardous Materials” means any pollutants, contaminants, hazardous 
or toxic substances, materials or wastes (including without limitation petroleum, petroleum by 
products, radon, asbestos and asbestos containing materials, polychlorinated biphenyls, PCB 
containing equipment, radioactive elements, infectious agents, and urea formaldehyde), as such 
terms are used in or regulated by any Environmental Laws (excluding solvents, cleaning fluids 
and other lawful substances used in the ordinary operation and maintenance of the Property, to 
the extent in closed containers); as used herein the term “Environmental Laws” means all 
Federal, state and local environmental laws, rules, statutes, directives, binding written 
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interpretations, binding written policies, ordinances and regulations issued by any governmental 
entity or Authority and in effect as of the date of this Agreement with respect to or which 
otherwise pertain to or affect the Property, or any portion thereof, the use, ownership, occupancy 
or operation of the Property, or any portion thereof, or any owner of the Property, and as the 
same have been amended, modified or supplemented from time to time prior to the date of this 
Agreement, including but not limited to the Comprehensive Environmental Response, 
Compensation and Liability Act of 1980 (42 U.S.C. § 9601 et seq.), the Hazardous Substances 
Transportation Act (49 U.S.C. § 1802 et seq.), the Resource Conservation and Recovery Act (42 
U.S.C. § 6901 et seq.), the Water Pollution Control Act (33 U.S.C. § 1251 et seq.), the Safe 
Drinking Water Act (42 U.S.C. § 300f et seq.), the Clean Air Act (42 U.S.C. § 7401 et seq.), the 
Solid Waste Disposal Act (42 U.S.C. § 6901 et seq.), the Toxic Substances Control Act (15 
U.S.C. § 2601 et seq.), the Emergency Planning and Community Right to Know Act of 1986 (42 
U.S.C. § 11001 et seq.), the Radon and Indoor Air Quality Research Act (42 U.S.C. § 7401 note, 
et seq.), the Superfund Amendment Reauthorization Act of 1986 (42 U.S.C. § 9601 et seq.), 
comparable state and local laws, and any and all rules and regulations which have become 
effective prior to the date of this Agreement under any and all of the aforementioned laws.

11. Representations and Warranties of Buyer.  Buyer hereby represents and warrants to 
Seller the following, it being expressly understood and agreed that all such representations and 
warranties are to be true and correct at the date of this Agreement and as of the Close of Escrow:

(a) Buyer is duly created and validly existing under the laws of the State of 
California, and this Agreement and all documents executed by Buyer which are to be delivered 
to Seller at the Closing are or at the time of Closing will be duly authorized, executed and 
delivered by Buyer, and are or at the Closing will be legal, valid and binding obligations of 
Buyer, and do not and at the time of Closing will not violate any provisions of any judicial order 
to which Buyer is subject.

(b) Neither this Agreement nor anything provided to be done hereunder 
including the transfer of title to the Property to Buyer, violates or shall violate any contract, 
agreement or instrument to which Buyer is a party, or which affects the Property or any part 
thereof, and the sale of the Property herein contemplated does not require the consent of any 
party not a signatory hereto.

(c) There is no pending litigation or, to the best of Buyer’s knowledge, 
threatened litigation, which does or will materially adversely affect Buyer’s ability to 
consummate this transaction.

12. Buyer’s Conditions.  Buyer's obligations under this Agreement are expressly made 
subject to the following conditions precedent so that for the benefit of Buyer, the Close of 
Escrow and Buyer’s obligation to consummate the purchase of Property shall be contingent upon 
and subject to written notice to Escrow Holder by Buyer of the occurrence of all of the following 
(or Buyer’s written waiver thereof, it being agreed that Buyer can waive any or all such 
contingencies) on or before the Close of Escrow:

(a) Buyer's obtaining a satisfactory commitment issued by Title Company to 
issue the Title Policy in favor of Buyer with liability equal to the estimated fair market value of 
the Property showing Buyer’s fee interest in the Property subject only to the Permitted Title 
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Exceptions, and being otherwise in accordance with the provisions of Paragraph 5 of this 
Agreement, and expressly insuring against the claims of any persons in possession of all or any 
part of the Property and the claims of any mechanics or materialmen. 

(b) Buyer's verifying that no easements, covenants, conditions, deed 
restrictions, subdivision restrictions or regulations of any lawful governmental authority having 
jurisdiction over the Property exist which will adversely affect or impair Buyer's intended use 
and development of the Property.

(c) Buyer's verifying that there are no mechanics' and/or materialmen's liens, 
or lis pendens actions affecting the Property, and that all taxes, sewer, water, and utility bills 
have been paid through the Closing Date; Buyer shall be responsible for payment of utility fees 
for the Property after Closing.

(d) Buyer's performing such due diligence of the Property as it deems 
appropriate to determine whether to consummate this transaction.

(e) That as of the Close of Escrow the representations and warranties of Seller 
contained in this Agreement are all true and correct.

(f) Seller’s delivery of all documents required to be delivered by Seller
pursuant to Section 6 hereof and Buyer’s verifying that such documents have been properly 
executed by persons authorized to do so.

(g) The Property shall be capable of transfer under the Subdivision Map Act.

If all the foregoing conditions precedent have not been either met to Buyer's sole 
satisfaction or expressly waived in writing by Buyer, then this Agreement shall, at the option of 
Buyer, become null and void, in which event neither party shall have any further rights, duties 
and obligations hereunder.  Buyer agrees to use reasonable diligence to satisfy the foregoing 
conditions within the Due Diligence Period, or, as appropriate, by Closing.  At any time during 
the Due Diligence Period, however, should Buyer determine that it is not reasonable to satisfy 
the foregoing conditions, Buyer need not continue its efforts to satisfy the foregoing conditions 
and upon notice thereof to Seller, Buyer may terminate this Agreement in Buyer’s sole and 
absolute discretion for any reasons, or for no reason whatsoever, by giving written notice to the 
Seller on any day prior to and including the final day of the Due Diligence Period, in which 
event this Agreement shall become null and void and neither party shall have any further rights, 
duties and obligations hereunder.  Nothwithstanding anything to the contrary in this Agreement,
in the event that any of Seller’s closing conditions have not been satisfied as of the scheduled 
Closing Date, and in lieu of terminating the Agreement, Buyer shall have the right to extend the 
Closing Date for a period of time not to exceed sixty (60) days so that Seller’s Closing 
Conditions may be satisfied.

13. Seller’s Conditions.  For the benefit of Seller, the Close of Escrow and Seller’s 
obligation to consummate the sale of the Property shall be contingent upon and subject to written 
notice to the Escrow Holder by Seller of the occurrence of all of the following (or Seller’s 
written waiver thereof, it being agreed that Seller can waive any or all such contingencies) on or 
before the Close of Escrow:
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(a) The Property shall be capable of transfer under the Subdivision Map Act.

(b) Deposit by Buyer of the Purchase Price and all other sums to be deposited 
by Buyer in Escrow in accordance with the requirements hereof.

(c) Buyer’s delivery of all documents required to be delivered by Buyer 
pursuant to Section 6 hereof.

(d) Seller’s reasonable satisfaction that as of the Close of Escrow the 
representations and warranties of Buyer contained in this Agreement are all either true and 
correct or, to the extent that is not the case, have been waived by Seller.

14. Condemnation; Destruction.  All risk of loss with respect to the Property shall remain 
with Seller until after the Close of Escrow and delivery of possession of the Property to Buyer.  
If at any time prior to the Close of Escrow, the Property, or any portion thereof, is damaged by 
fire or other casualty or taken or appropriated through eminent domain or similar proceedings, or 
is condemned for any public or quasi-public use, Buyer may terminate this Agreement.  If Buyer 
terminates this Agreement, Seller shall be entitled to receive all insurance proceeds payable to 
Buyer or Seller or all condemnation proceeds actually paid for that portion of the property taken.  
If Buyer elects to maintain this Agreement in full force and effect, Buyer shall be entitled to 
receive all insurance proceeds payable to Seller or all condemnation proceeds actually paid for 
that portion of the Property taken or, if such proceeds have been paid to Seller, Buyer shall 
receive a credit against the Purchase Price equal to the amount of proceeds actually paid to 
Seller.

15. Default.  

(a) Buyer Default.  LIQUIDATED DAMAGES:  BUYER AND SELLER 
AGREE THAT IF, AFTER BUYER GIVES ITS NOTICE OF APPROVAL, BUYER 
DEFAULTS ON ITS OBLIGATION TO COMPLETE THE CLOSING PURSUANT TO THIS
AGREEMENT, THE DAMAGES TO SELLER WOULD BE DIFFICULT AND 
IMPRACTICAL TO DETERMINE.  ACCORDINGLY, BUYER AND SELLER HAVE 
AGREED TO FIX AS LIQUIDATED DAMAGES THE AMOUNT OF THE DEPOSIT, AND 
SELLER MAY RETAIN SUCH AMOUNT WITHOUT RESTRICTION AS LIQUIDATED 
DAMAGES, AND WHICH SHALL CONSTITUTE SELLER'S SOLE AND EXCLUSIVE 
REMEDY FOR SUCH DEFAULT.  SELLER'S RETENTION OF SUCH AMOUNT AS 
LIQUIDATED DAMAGES IS NOT INTENDED AS A FORFEITURE OR PENALTY UNDER 
CALIFORNIA CIVIL CODE SECTIONS 3275 OR 3369, BUT INSTEAD, IS INTENDED TO 
CONSTITUTE LIQUIDATED DAMAGES TO SELLER PURSUANT TO SECTIONS 1671, 
1676 AND 1677 OF THE CALIFORNIA CIVIL CODE.  SELLER AGREES THAT THESE 
LIQUIDATED DAMAGES SHALL BE IN LIEU OF ANY OTHER MONETARY RELIEF OR 
OTHER REMEDY, INCLUDING WITHOUT LIMITATION SPECIFIC PERFORMANCE, TO 
WHICH SELLER OTHERWISE MIGHT BE ENTITLED UNDER THIS AGREEMENT, AT 
LAW OR IN EQUITY.  THE LIMITATIONS CONTAINED IN THIS SECTION SHALL NOT 
APPLY TO ANY INDEMNITY OBLIGATIONS CONTAINED IN THIS AGREEMENT, NOR 
TO ANY CLAIM FOR COSTS OR ATTORNEY'S FEES UNDER SECTION 26.  BUYER 
AND SELLER SPECIFICALLY ACKNOWLEDGE THEIR AGREEMENT TO THE 
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FOREGOING LIQUIDATED DAMAGES PROVISION BY INITIALING THIS 
PARAGRAPH IN THE APPROPRIATE SPACES PROVIDED BELOW:

Buyer's Initials _____ Seller's Initials _____

(b) Seller Default.  If Seller defaults on its obligations hereunder, Buyer shall 
be entitled to terminate this Agreement or seek specific performance.  In the event Buyer elects 
to terminate this Agreement on account of Seller default, as Buyer's sole and exclusive remedy, 
(i) the Deposit shall immediately be paid and returned to Buyer and (ii) Buyer shall be entitled to 
maintain an action or actions against Seller to recover Buyer's out-of pocket losses, costs and 
expenses related to or arising out of Seller's default of this Agreement in the maximum amount 
of Ten Thousand Dollars ($10,000.00).  

(c) Notwithstanding anything to the contrary contained in this Agreement, 
neither Party shall have the right to recover consequential, general or special damages from the 
other Party.  Nothing herein precludes or limits either Party's right to recover costs and attorney's 
fees pursuant to this Agreement or to enforce any indemnity obligations or any obligations that 
survive the Closing.

(d) Cure Period.  Notwithstanding the provisions of this Section 15, no default 
by either Party hereto shall result in a termination or limitation of any rights of such Party 
hereunder unless and until the other Party shall have notified the defaulting Party in writing of 
said default, and (i) the defaulting Party shall have failed to cure said default within ten (10) days 
after the receipt of said written notice where the default is capable of being cured within ten (10) 
days, or (ii) if such party immediately with due diligence, commences to cure, correct or remedy 
such default and thereafter diligently and continuously pursues such cure, correction or remedy 
to completion, where such default cannot be cured within ten (10) days.  Notwithstanding the 
foregoing, under no circumstance shall any cure period last longer than thirty (30) days.  

16. Notices.  All notices and demands shall be given in writing by certified mail, postage 
prepaid, and return receipt requested, by personal delivery, overnight courier, or fax. Notices 
shall be considered given upon the earlier of (a) delivery or (b) five (5) business days following 
deposit in the United States mail, postage prepaid, certified or registered, return receipt 
requested. A copy of all notices shall be sent to Escrow Holder. Notices shall be addressed as 
provided below for the respective party; provided that if any party gives notice in writing of a 
change of name or address, notices to such party shall thereafter be given as demanded in that 
notice:

Buyer: Yellow Roof Foundation
1500 Willow Pass Court
Concord, CA 94520
Attn: Lori Sanson and Dana C. Tsubota
Phone: (925) 685-0110
Fax: (925) 685-0660

Seller: ***_______________
***_______________
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***_______________
Phone: ***_______________
Fax: ***_______________

Escrow 
Holder: First American Title Company

4750 Willow Road
Pleasanton, CA  94588
Diane Burton, Escrow Officer
Phone: (925) 738-4050

17. Broker’s Commissions.  Each party represents and warrants that it/they have used no 
broker, agent, finder or other person in connection with the transaction contemplated hereby to 
whom a brokerage or other commission or fee may be payable.  Each party indemnifies and 
agrees to defend and hold the other harmless from any claims resulting from any breach by the 
indemnifying party of the warranties, representations and covenants in this Section.

18. Standard Instructions.  Each party agrees to execute Escrow Holder’s other 
reasonable standard instructions as may be necessary or proper in order to consummate the 
transactions contemplated by this Agreement; provided, however, in the event of a conflict 
between the terms hereof and the terms of such standard instructions, the terms hereof shall 
control.

19. Time is of the Essence.  The parties hereto agree that time is of the essence with 
respect to each term, condition and covenant hereof.

20. Successors and Assigns.  The provisions of this Agreement are expressly binding 
upon, and shall inure to the benefit of, the parties hereto and their successors in interest and 
assigns. Buyer shall not assign its rights or obligations under this Agreement without the prior 
written consent of Seller, which Seller may or may not give in its reasonable discretion.

21. Cooperation in Exchange.  In the event that Seller or Buyer intend to enter into a 
contract with a qualified intermediary for the purpose of effecting a tax deferred exchange in 
accordance with Section 1031 of the United States Internal Revenue Code of 1986, as most 
recently amended, each party consents to the assignment of this Agreement to such intermediary.  
Furthermore, each party shall cooperate with the other to accomplish such exchange and perform 
any acts reasonably necessary to assist in such exchange, provided that neither party shall be 
required to accept title to any property other than the Property, expend any additional amounts of 
money above those amounts required pursuant to this Agreement, extend the Closing Date, and 
further provided that each party defend, indemnify and hold the other harmless from and against 
expenses, costs and damages of any kind (including attorney’s fees) suffered by either party by 
reason of the performance of, or failure to perform, any acts of cooperation necessitated by this 
Section.  Each party agrees to sign a Notice of Assignment prior to Close of Escrow confirming 
that such party has received the Notice of Assignment and consents to the assignment
contemplated by this Paragraph 22.
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22. Entire Agreement.  This Agreement, together with all exhibits hereto, integrates all of 
the terms and conditions mentioned herein or incidental hereto, and supersedes all negotiations 
or previous agreements between the parties or their predecessors in interest with respect to all or 
any part of the subject matter hereof. 

23. Severability.  Invalidation of any of the terms, conditions, covenants,  or other 
provisions contained herein by judgment or court order shall in no way affect any of the other 
terms, conditions, covenants, or provisions hereof, and the same shall remain in full force and 
effect.  

24. Amendments.  Any amendments to this Agreement shall be effective only when duly 
executed by Seller and Buyer and deposited with Escrow Holder.

25. Attorneys’ Fees.  In the event that suit is brought for the enforcement of this 
Agreement or as the result of any alleged breach thereof, the prevailing party or parties in such 
suit shall be entitled to recover their reasonable attorneys’ fees, costs, and expenses from the 
losing party or parties, and any judgment or decree rendered in such proceedings shall include an 
award thereof.

26. No Third Party Beneficiary Rights.  This Agreement is entered into for the sole 
benefit of Seller and Buyer and no other parties are intended to be direct or incidental 
beneficiaries of this Agreement and no third party shall have any right in, under or to this 
Agreement.

27. Governing Law.  This Agreement shall be governed by and construed in accordance 
with the laws of the State of California.  Venue shall be proper in Contra Costa County, 
California.

28. Counterparts.  This Agreement may be executed simultaneously in one or more 
counterparts, each of which shall be deemed an original, but all of which together shall constitute 
one and the same instrument.  For purposes of this Agreement, facsimile or e-mail signatures 
shall be deemed to be original signatures.

29. Confidentiality. During the Agreement negotiations or until the Agreement between 
Seller and Buyer has been terminated, Buyer and Seller each agrees that it shall treat as 
confidential any information received relating to this Agreement or the purchase of the Property, 
and agrees that it will not disclose any information about this transaction to third parties, except 
to the extent required by law and/or as necessary to perform their respective obligations under 
the Agreement.  Buyer and Seller each further agrees that it shall use all such information solely 
for the purpose of evaluating the merits of the proposed transaction and shall not disclose or 
permit the disclosure of, such information to any unrelated third parties without the other party’s 
express written consent.  Buyer and Seller will each immediately upon the written request of the 
other return to such party all such information (including all copies thereof), or if so directed, 
destroy such information and furnish a letter stating that such information has been destroyed.  .

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed as of 
the date first above written.
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SELLER:

By:
Its:

BUYER:

By:
Its:



EXHIBIT A

LEGAL DESCRIPTION AND DEPICTION OF THE PROPERTY

[See Attached]


