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February 26, 20123
HBrian D, Adler and Cheryl Adler

January 29, 2013 601347

To Whom It May Concern:
Mr. Brod’s protest letter dated January 22, 2010 was incorrect with respect to the following:

The Travertine deal was the only deal that my corporation ever entered into the purchase
contract and my corporation has never owned any real estate. In this deal, I had hired new local
counsel who mistakenly used the corporate name, As evidenced by the December, 2004
assignment documents to a newly formed LLC, and my attorney’s letter, it was never my
intention nor the corporation’s intention to have the corporation acquire the Travertine property.

~ So, knowing that, T didn’t bother to change the contract. Every single penny invested in the
Travertine project came from me and my wife, personally.

1 hereby declare that the above is true and correct under penalty of perjury under California law.
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DECLARATION

I, STEVEN W. DELATEUR, hereby declare:

1. [ 'am an attorney licensed to practice law since 1988 in the State of California. I
have personal knowledge of the following facts and, if called as a witness, would testify thereto
under oath.

2. I am one of the attorneys who worked for Travertine Corporation (“Travertine
Corp.”) and participated in drafting the attached Option and Purchase Agreement
(“Agreement”).

3. [ worked with Brian Adler for years as he, as a developer, attempted to secure
investors to provide capital to purchase and develop a piece of property in La Quinta, California
known as the Travertine Property. The intent was to develop a luxury resort hotel, a golf course,
and luxury homes with spectacular views of the La Quinta/Palm Springs area.

4, The relevant boilerplate provisions always contained in our contract (here
contained in Section 22 of the Agreement) provide: “Buyer shall not assign this Agreement
without the consent of Seller, which consent will not be unreasonably withheld upon submission
of an application for such consent together with such written information concerning the
proposed assignee. Buyer shall furnish Seller with additional information about the assignment
and the assignee, as Seller shall reasonably request.” These provisions were intended to prevent
a buyer from immediately flipping the property to a new buyer without Travertine’s knowledge.

5. At the specific request of Brian Adler, I added the following provisions to Section
22 of the Agreement: “Notwithstanding the foregoing, Buyer shall have the right to assign this
Agreement without Seller’s consent to an entity controlled by or under common control with
Buyer. Upon any assignment, the assignee shall assume, in writing, all of the obligations
hereunder of the assignor and Seller shall be provided with a copy of such assignment and
assumption prior to Closing.”

6. Throughout the contract drafting process, I believed, as did the officers of
Travertine Corp., (to my knowledge), that Brian would set up a new entity (probably a limited
liability company) before closing escrow (which he did), to purchase the Travertine Property so
that investors would own most of the project. The first reason for this belief is that the purchase
price and projected development costs, including utility infrastructure, access roads, golf course
construction and home construction, would run into the hundreds of millions of dollars, and that
projects of this size and complexity almost always, in my experience, are developed with equity
financing furnished by large investment funds, not by a single individual. The second reason is
that Brian told me that he was presenting this project to various potential investors for approval.
During the course of the option term, [ met with Brian and representatives of different
institutional investors as part of their due diligence investigation of this project. As such, it was
my understanding that Brian never intended that his solely owned corporation, B.D. Adler, Inc.,

Declaration of Steven W. DeLateur.wpd



would purchase and develop the Travertine Property.

7. I have absolutely no idea why the buyer listed in the Agreement was B.D. Adler,
Inc. (I did not prepare the first draft of the Agreement on behalf of Travertine Corp.). In any
event, it was my understanding and belief that Brian would set up another entity to purchase and
develop the property — hence, the language added to Section 22 of the Agreement at Brian’s
request.

I declare under penalty of perjury under the laws of the State of California that the
foregoing is true and correct.

Executed in Palm Desert, California, on February X
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DECLARATION

I, STEVEN W. DELATEUR, hereby declare:

1. I am an attorney licensed to practice law since 1988 in the State of California.
have personal knowledge of the following facts and, if called as a witness, would testify thereto
under oath.

2. Yesterday, [ signed a Declaration regarding the Travertine Property. This
Declaration is supplemental to that Declaration.

3. Exhibit E to the Agreement is a copy of the Grant Deed for the proposed sale of
the Travertine Property. While the seller/grantor is designated on that document, the name of the
grantee is intentionally left blank. Travertine Corp., and I as its counsel, intentionally left the
grantee’s name blank since we were aware that when escrow was ready to close, Brian Adler
would set up a new entity to take title to the Travertine Property.

4, Exhibit F to the Agreement is a copy of the License Agreement for the proposed
sale of the Travertine Property. While that document makes specific reference to the Agreement
between Travertine Corp., and B.D. Adler, Inc., once again the Licensee’s name on page 1 of
that document and in the signature block on the last page of that document are left blank,
awaiting instructions from Mr. Adler as to the name of a new entity he was going to establish to
purchase the Travertine Property.

5. It is my standard practice to have as many exhibits as possible, including a grant
deed and a license agreement, where applicable, attached to the purchase and sale agreement
when [ present the agreement to the buyer for review so that the drafts are as complete as
possible. Normally, those attached documents would contain the name of the buyer. Here,
however, I did not know the name of the Buyer. I only knew that B.D. Adler, Inc., was not going
to be the Buyer at the close of escrow. Therefore, those attached documents leave the name of
the Buyer blank.

I declare under penalty of perjury under the laws of the State of California that the
foregoing is true and correct.

Executed in Palm Desert, California on February 22, 2013.

STEVEN W. DELATEUR
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doing business as Adler
B. D. ADLER, INC., & California
gf:clufplm?gmp (“‘Buyer"), all pmiea colueuwly hmmmdto as the “Partics™ and
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utchase Agreement (the “Agreement”) is onuxed into this ___ day of
mz?&'f o;; mﬁ betwc:n ‘I‘RAVERT(‘INE ‘CORPORATION, a Mipuesota cotporation

mdinyua“PW
A Whereas, Seller owns approximately 933 mnofgolfaudroddonﬁal{wpat}'h

La Quinta, Cajifornia, commonly known a8 Teavertine, Jegally described tu Exhibit "A" luwh&d

herato mdby thlsmfumumnde & part hareof (the “Real Property™);

B Whmu, Seller owns certain intangible propesty (the “Intangible Proputy’% mh’

ats, partity and contract rights, which reluiey refer to, or affect the Real

- wmms.aaummdmmmmswmmmuonmmmmormmmmm

Buyer; and

C.  Whateas, Seller {g willing gmnttoBuyeranophontnpthbnRonPrw

and [ntangible Property (together hercimafter referred to as Prapa*y")mthetumsmd
conditions sat forth In this S&mmt (the “'rrmwion"), and

NOW, THEREFORE, for good atd valusbls cousiderstion, the reseipt mod lagal

' mmdmyofvla.ishmhmby acknowledgsd, the Partles hereto ngroe us follows:

_ Bffective Date,
thodatwnwmeh

below) receives the Option Considerstion in full. The Effective Date shall be uséd to calcnlm
annmomnmhemm :

ThnBQecﬂwMofﬂdsw(thc “Effective Date”) is

grman -nop’ Option™) to purchase the Pro mforSwmty-Fivemuiou,Pm
Hundred 'I‘hmmd Dalhrs (375 $00,000.00 §‘Zf§e “Purchase Price™) ;

3. ption Gonsideratior lmnmdhmy uponthsmumnlmewﬁonofMAsmmt, )

by Scller and Buyer, Buyer shall cause the sum of Sovet Hundred Fifty«Thoumsand Dollars
($750,000.00) (the “Option Consideration”) to be wire tranafersed {nto Seller’s sccount at La
Jolla Bank, Indisn Walls, California (“Sellor's Bank”), This Agresment shall bo null and void if

Saller's Bank has ot ceceived the Option Consideration in Al within twanty-four (24) hours of

Seller’s’ oxacution of this Aﬂ;-mann The ‘Option Consideration is emmed in full by Ssiler

ountmnpoﬁnaonllywiﬂ\ Seller's exucution of this Agrasment in considerstion for Selfer

%o Buyer the Option on the taons set forth hersin, In all events, the Opfien

shall be retained by Seller, If Buyer timely exercises tha Option by taking tharacts

:zf“ ﬁg m w&z Comidmtionm ’FBsha!l glﬁnpgﬁmblem the Purchass Price, If Buyer
on or if Buyar r any reasom ot for no

Sellar Notlse of Canceollsion in the form of mmut"?g“ saxactmn m%dnﬁvum

this Agreement {9 fully executad by the Parties and Seller’s Bank (s defined

Pmuant to lbz pmvimm of this Agreement, Setler huaby

P03
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Considerution, Seller shall have no further obligation to Buyer and this Agrecment shall be
terminated, o

4 OptionTemm. The Option Tem shall commence on the Effective Date and shall
contiue fot a period of Sixty (60) calendar days theteafter

s, volse of Option. In order for Buyer to eiercg;a{h!.?pﬁonﬁ“v!: t:h;lclll S{r)::; ,
thian five (S) calandar days prior o the éxpiration of the Option lerm, h |
g:ro&w?‘ﬂolde(t 255 defined below) written notice of Buyer's Inteat to m:atcige the Opﬂon and
designats therein a date oertain, which shall be no Jater than seventy-flve (75) ealendar duys from,
the-Efféctive Date (the “Closing Date”), for the oclosing by Esgow Holder’of the Escrow (as)
defined below) for the sale and purchase of the Property; and (ii) close Escrow on the Closing|
Date. Buper understands and acknowledges that the deadlines end time frames set forth in this
Agreement are tiot subjeet to amendment or extension. :
6. age a . Provided that Buger has timely and validly exercised the
Option, Seller shall sall and sonvey to Buyer and Buyer shall purchase from Seller tho Property
in accordence with the tesims of this Agreement (the “Transaction”), 4 , L
1, _Tmnsgfgmﬂ ent. The Purchase Price, less the Option Consideration, is payable
to Seller by Buyer in immediately ;vaila_bla:ﬁmda at the close of Escrow, o

L) v

t
b

\gal Property. As used hercin, the term “Real Propérty™ shall include.
(a) the Land, (b) al! apparatus, equipxoent and appliances affixed to and used in connection with -
the operation or cocupancy of the Land and (¢) all of Seller’s rights, privileges and easements

appurtenant to or used in connaction with the Renl Property, including, without limitation, '
ninerals, oil, ges and other hydrecarbon substances, all development rights, air rights,
water rights and water stock relating to the Land, all strips and gorey, all of Seflet's vight, ¢
and interest in and to any streets, alleys, esscments, rights-of-way, public ways, or ether rights of
Selfer appurtenant, adjacent or connacted in any way to the Real Property. . o

y. As used herein, the tetm “lxmngible?ropun#”

L 82 ble Pro
shall mean sl of that certain intangibis property owned by. Seller mnd used by Seller in

conneclion with all or any portion of the Real Property, inchading, without limitation, all jof
Selier's right, title and intorcst in, to and under; (2)all contract rights, reports, test results,
environmentsl assesaments; if any, plans, specifications mud other similar documents
materials relating to the use, development, or. construction of ell or any portion of the Real
Property; (b)all trausferable -business, liccnses, the vineyard leass, architectural, site,
landscaping, land use, environmental, endangered specles and water permits or other parmits,
" applications, approvals, authorizations and other entitlements affecting any portion of the Real
Property; (¢)all transferable gunrantecs, warranties and wiility eontracts relating to all or any
‘portion: of the Real Property and (d) any other rights of Seller connected in any way to the

- 'I . :
‘ ' All Intangible Property shall be dolivered to Buyer without warranty, express or
implicd other than an may be expressly set forth herein, : ,

2.
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., Bagtow, Ths?arﬁesshallo memw(M“Wﬁwmmmm-_ﬂnsgle '
of the lgmpeny according to the terms af%:z?s Agrecment at the office of First American Title
1nsuranes Company (“FATCO"), 3625 14" Street, P. O. Bax 986, Riversids, Califoria 92501

itteation; Debra Dunn, Telephone: 800-499-0945) (“Escrow Holder” and “Title c_ommy‘?).
%ﬁéﬁo@n:tbé gﬁecﬁve Ds;.P Ererow Holder shall propare written cacrow instrustions (the

“Eyorow [nstructions™) for this Transaction consistent with the termy of this Agreemant. The .

Partiss shall execute the Bscrow Instructions and retum them to Escrow Holder within five (5)

tusiness days-from recelpt of the Escrow Instrustions. In tho evemt that any Esn:w‘lﬁau-ugﬁons '
 are insonslstent with the tcems and provisions of this Agreement, the terms and provisions of this
 Agreement shall control, Buyet and Scller shall also deliver to Escrow Holder all instroments,

documents and other itéms identified it the Rserow Instructions and/or reasonably requited by

Bacrow Holder to close the Bscrow, on the Closing Date, | '
. ‘ ntey Property. During the term of the Option, Buyer 8ad its

10. . :' - 0 | » e
 designated agents and independent contractors (collectively, “Buyer’s Agents") shall, without the
prior-written consent of Seller, upon 24 hours prior written noticc 10 Seller, have the right to

enter onto the Property to the extent necessary for the purpose of surveying, planning studies,
cotidysting soll texts, environmental tests and engincering studics, Buyer ghall maintain, and’

shal] require: all consultants entering on the property an behalf of Buyer to maintain minimom
insurance coverages of: (i) general commercial lability insurance in an smount of riot Jess than
$1,000,000; combined single limit for bodily injury agd property damage; (i) automoblle

1ixbility insurance in '2n amount of not less than $500,000 covering all owned and/or operated

automiobiles and equipment; and (jii) worker's compensation insurance policies. Where
appropriate, all such policles ahall name Saeller as an additional insured.  Buyer shall provide
Selter 2 certificate of Insuranee in ascordance with the foregoing coverages priot to entry onto
the Property. In the event of the recording of a olaim of lien, Buyer shall secure agd record the
bond  contemplated by Californla Civil Code, Section 3143, all at Buyer’s sole axpense. Any

' ]msan entering the Real Property shall excoute a License Agroement in tha form provided in

Bxhibit “F".

Buyer ghall fe‘pgir;any damage that it or its agents or in‘dépendem contractory shall canse
‘to the Propetty and further ghall indemnify and hold Seller harmless from any and sl costs,

 expenises; [osses, attorneyy’ foos and linbilities including, but not limited to, claims of machanic's

Hens idcurred-or sustained by Seller as & rasult of any acts of Buyer and/or Buyer's Agens, their
agents and/or independent contrastors. Buyer’s indemnlty ghall survive a termination of this

Agreemerit, Furthermore, Buyer shalf take no action that effects or may affect the vineyard and_

Seller's foderal, state and local land usc entitiement and access applications, including, but not
limitedto, the Endangered Species Act (collectively, the “Rntitlement Applications”) aund Buyer
shall obey all federal, stata and local laws and regulations. :

In the event Buyer timely gives the Notice of Cancellation or in the cvent Buyer fails to
close Escrow through no fault of Seller, all surveying, planning studies, soll testy, enginesring
studies, appraisals and any and all documents prepared, (collectively “Buyer's Due Diligence
Docuriients™) shall be and become the property. of Seller and Buyer shall immediately defjver

them to Sefler; Additionally, Buyer shall execirte such “assignment of documents” and/or other

document! 30 as to cause the transfer of legal titde of all sush documants to Seller, - Buyez hereby
istevoeably anthorizes the engineering firm(s) and other -companies that have prepated the

-3.
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 documients to deliver copias of same to Beller; provided, however, such delivery shall not regult

in any sdditional charges to the accouns of Buyer.
10,1 Buver's S"',,,"OCo

‘Wit Govemmental Ageucies, In July,
tings with the City of La Quints, IID Energy,
Conchelly Valley Water District and the U,8. Fish & WildlHfe Servico as part of its due dillgence

inveatigation of the Property. Following the Bffective Date, Buyez shall be entitled to request 2

?wmpwm”%%x:? m agencies listed above in this Section, and es to thoso agencics, Buyer

iy request 8 rascting if Buger has a new question or quegtions ot posed in Buyer's July, 2004

o Diligencs meetings. For this puspose, asking ¢ governmental agency for an update from the
?‘E;" ~_2004:-W¥‘,’ml, not bepeamid_emd‘ a new question. To initiate a meeting with &
povEmmental agency pursugnt to this Section, Buyer shall notify Seller’s attomey, Steven W,
‘DeLateur of McDermott & DeLatous, LLP. of Buyer's inteetions to comummicata with such
agetioles end the jssues Buyer wishes to covet during such meetings. Buyer shall not contact or

cofimiinjoats disectly with such agencies and siall not meet with the staff of such agenclss other -

thag ‘with the partisipation and/or in the presence of Steven W, DeLateur. As provided hereln,

Seller shall use its best efforts to arrange sush communications and moetings with such

governmstital agencies during tho Option Term. However, Saller does not warrant or repreasnt
that Buyer will be able to commuaicate with all agensiss with whom Buyer wishes to
comniunicate during the Option Tenm, The inability of Buyer to commupisats with such
agoncies within the Option Term does not conatitite grounds to extend the Option Term or the

oloze of Bscrow. Furthermoro, Buyer shall not seek 1o make' changes or amendments to -

Seller's Entitlement Applications, nor tise any information obtaine dur!ng Buyer’s invastigation
of the Property to attempt to make such changes and shall not present itself 10 any third party.as

theowner of the Property. .
- 102 Cloying Conditions.
o 102.1 Buver's Closing Congitions, The obligation of Buyer to glose
- Bscrow is subjeet to the following conditions precedent (and conditions concurrent, with respect

to deliverles to be made by the Parties at Closing) (the “Buyer's Closing Conditions™):

' , ®  Title. The Title Company shell be prepared and irrevocably
catritted to iasue to Buycr at Seller's cost (with an efféctive date 0ot easliar than the Cloging
Date), i to ths Real Property, a California Land Titlc Insurance Standard Owner'y Policy of title
insurance or if Buyer has been able to complets a survey or the Title Compeny is otherwise
wiiling to {ssue it, at Buyer’s cost with respect to the premium above the cost of the Standard.

* Ovmier’s Policy, an American Land Title Association extended coverage owner's policy of title

insusanes in faver of Buyer for the Real Property: (i) showing fes title to the Real Property

. vegtedin Buyer or its nomiines, (il) including those endorsements reasonably roquested by Bnyetl.
. provided that such endorsement are avatlable In the State of Califoriy, (jii) containing no

exceptions other then thosc exceptions that Buyer shall peemit (the “Permitled Exceptions”), and .
(tv) stating Jisbility coverage in such amouats as Buyer shall determine, provided that the

ggregaie mount of liability coverage shall not excesd the amount of the Purchase Price (the
“Gwrer's Title Policy™), '

P. 06/34
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() Seller's Tyug Performance. All of the represcatations and

A rth i thiaAgmemm:haubem,wmmdcomplmmanmncml
wmhe;ﬁstg.ﬁaélggz Dntlz. and Seller, on or prioz to the Closing Date, 8 ghall have mp!idei
with and/ot perfarmed all of the miatetial obligations, covesiants and agrecments requined on

o parvof Seller to be complied with o performed putsuant to the terms of this Agreement.

' (¢)  Phygical Condition of Prope guﬂemﬁm:mm?ﬂ:fw
3 heteof, (Condemanation), the p yaxeal condition of the Pro e substan!
if“ s::u? onh:i:a élgsinz Datets o’g'the Effective Date, except for any damages due to my act of
Buyst or its repreecntatives.

(d)

. No tiction or pxweed{ng shall have beets commenced

by or agajnst s«:ﬁa under the ‘ednral bankmpﬁoy code orany state law for the relief of debtorsor

for the saforoement of the rights of ereditors aid no attachment, execution, lien or levy shall
have srtached to or been issued with respect to Seller’s nterest in the Property of any portion
thomof-

Atthe Closma, Seller shall ransfar to Buyer all of

: ()  Assignmenl, ‘
~ the Property, fres-of all Hens and smcumbrancas (other than the applicablé Pexmitted Exceptions),

pmumt to an assignment {n the form of Exhibit “C* attached hereto (the “Assignment”).

@ NH!_MM At tha Closing, Seller shall deliver to
Bityer & non-foreign affidavit in the form of Exhibtt “D" attached hereto, executed by Seller (the
Non-Forelgn Afﬁdnv{t")

® a W, At the Closing, Seller shalf deliver to
Buyer 154 Bacrow ‘Holder & Cnlifomia Fom\ 593-W

10.2.2 Fally er's. '
cming Conditions have not heen fultitled within the applicable 1

ons, If any of ths Buyer's |
periods, Buyer may: '

(a) walvethe Buyer s Closing Condxﬁon and close Bscyow i in

- aocordame with thix Agreement , without adjustraent or abatummt of the Purchsss Price; or

terminate this Agreement by written notice to Sellar and Bacrow

" Heldsr, 1nall events the Option Considerstiop shall 5ot be refundable to Buyer, - All doswments,

instruments and funds delivered into Eserow shall be returned to the Party that deliverad the
same into Bgorow, and Seller shall pay for all of the cancellnuon charges. If any, of Esotow .

- Holder and Title Company.

o : 10.2.3, Seet-'s_. oging_Conditions. The oblxgd:lon of Seller to cloea
Bsorow. is subject to the following conditions: pncedent (and conditions concurrent, with:

 to detiveries to. be mads by the Parties at Closing) (the “Seller's Closing mm,mpe

conditions may be walved, or the time for satisfaction thereof extended, by Seller only In a

Writing executed by Seller (provided, however, that any such waiver shall not affect Seller's
- abmﬁes to pursue any remedy it may ‘nave with respect to any breach hereunder by Buyer)

P. 07/34
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(&)  Buyer's True Perfommance, All of tho representations and

warranties of Buyer get forth in this Agreement shall be true, correct and complete i\ all material

cspacts ag of the Closing Date, and Buyer, on of priat to the Closing Date, shall have comp
m:n&"or performed all of the material obligetions, covenants and agrecments required on the

part of Buyer to bs complled with or performed pursunri to the terms of this Agxeement..
Daljveries. Buyer shall have delivered to Escrow Holder ot Seller,

B as.thefcﬁsamuy‘h.c, such funds, documents or Instrumcnts as are vequired to be deliveted by

Buyer pursuant to the tanms of this Agreement .,

' 102.4 Pailute of Seller's Closing Conditiops. ) smy of tho Sellar's
Closing Conditions have not been fulfilled wi nthe aj:plicablc time periods, Seller may:

(@)  waivethe Seller's Closing Condition and close Escrow in
accordance with this Agreement, without adjustment or sbatsment of the Purchase Prlce; or

' ()  terminate this Agrecment upon written notice to Buyer and Escrow
Holder. {n all svents the Option Consideration shall not be refundable to Buyet. All dosuments,
instruments and funds delivered into Escrow shall be retumed to the Pasty that delivered the
same into Bscrow, snd Buyer shall pay for all of the eancellstion chasges, if any, of Bscrow
Holder and Title Company. ' .

11.  Title.

' 11.1 - Deliverias by Seller. Promptly following the Effective Date, Seller shall
instruct the Title Company to isste and deliver to Buyer, at Seller’s sole cost and expanse, (8) a
current titls report for a Californis Land Title Asgociation owner's policy of title insurance for
the Real Propesty: (the “Title Report™) and (b) legible copies (to the extent reasonably availsble)
of all: documents referenced a3 exceptions in the Title Report (collectively, the “Underlying

 Documents”). Should Buyer want an ALTA extsnded coverage policy, it shall be responsible for

the exta premium shove the cost of the premium of the Staridard Ownex's Policy (CLTA policy)
and for satlsfying the requirements of the Title Company, prioz to Closing, in conmaction with an
ALTA policy. The Title Report, the Underlying Documents and eny ALTA sivey shall be
collectively referred to herein es the “Titlo Documents,”

| ~ 11,1.1 Buyer's Review of Tjtle. Buyer shall be solaly respopsible for
reviewing and/or objecting to any matters containedin the Title Doouments. Seller shall have no

. resporisibility to remove any matter of record in' the Title Report (Whether or not Permitted

Exceptions), other than to discherge and remove any and all liens affeeting the Property that

gecure an obligation 1 pay money (other than Instaliments of real estate taxes not definquent as

of the Closing) (collectively, the “Liens™).
‘ {12 Ngo.

. 1_1',_ ARG
Tty epreséntation by .Beller ooncernlng Seller's titlc to tho Property. Buyer
edges and represents to Sefler that Buyer Is relylng selely upon ‘the Title' Policy, the

" limited titls werranties implied from the usc of the words “grant, sell and convey” u the Grint

peaarmd-.-suyex*; own {ovestigations with respect to Sclice’s title to the Property,

.6-

Warranty, Nothing in this Agreement shall be construed

P. 08/34 .
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dition of T . Upon the Closing, Seller shall transfer,
grant and convey to Buyer fee zimplo title to the Real Property by & duly executsd and

| ackriowledged grant dsed {n the form of Exhibir “E” attached hegeto (the "Grant Dasd™),

ons. Seller notifies Buyer as follows: -

12, Seller's A loms AF
- Authority. Seller hies the raquisite power and suthosity t wnter into, dod

S @® _ and ¥ W s .
this Agroement and those Seller's losing Documents signed by them.: such documments
: mﬁm sqr gm:uduly executed and delivered by Seller; such- execution, delivery and

performance by Seller of such documents does not and will not conflist with or result in a

~ violation of Seller’s organizational documents or ahy sgreement, indenture, judgment, order or

© Agresment,

" decrec of any court or arbiter to witich Seller 14 a party; and aush documents are or will be valid

and binding obligations of Seller, enforceable In accordance with theit terms.,

_ ® sments. To the best of Seller’s knowledge, Seller hns recsived no
nofice of actual or threatened special assessments against the Roal Property whilch have not yet
been levied and of record, : _ |

(&) Ri  of Others to Purchase Property. Seller has not entered Into any

oth'ér«‘ conteasts for thie sale of the Px.' ho rights of first refusal or options to putchase
the Propenty or any other rights of others that might prevent the _comummaﬂon of this

(0 FIRPTA. Scller is not a “forelgh person,” “forcign pertnorship, “foreign
trust” or “foraign estate™ as those terms are deflned in Section 1445 of the Internal Rewenue
Code. o A ‘

) . To the bast of Seller's knowladgo; there is no legni action,

litigation, gowmm;ai"mvaifguﬁnn, sondemnation or similar proceeding of any kind patding
or threatened against axty portion of the Property. . .

e LY

() . Tenanis. There are no existing Jeases affecting the Property ather than the
Vineyard Leage sion Agreement with Dopald Kizarlan dated December 1, 2003 (tha

ug’d!ﬁns Lam”)t .
‘ Tor purposes of this Agreement, “Seller’s knowledge™ or similar phrases shall mean

actual knowledge, without investigation,

13, Promations. The following shall be prorated betseen Seller and Buyer as of the
Closing Date; tants on the Existing Leass, teal property taxes, speclal tax assessments and other

charpes upoen the Real Property of record prior to the Cloaing Date. Any additional property’

 taxes'which may be asseased after the Closing Date pertaining to the period prior 15 the transfer

 of title to Buyer, regardiess of when Notice is delivered ar who receives Notice, as well as agy

bond or assessiment that 18 a lien determined as ufﬂye Closing Date, shall be reimbursed by Seller

wittin 10 days of resaipt of notice.

ﬁc S Qt‘m

m‘l

. Seller and Buyer each warrant to the other

party that 1o "bf'nker' or finder can properly olaim 8 right to & commission or finder's fee based -

-7.
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upon com between the claimant and the warranting party with respect to the other patty or
the Propatty. Seller and Buyer shall indermnuilfy, defend and hold the other party harmless from

and against any loss, cost or expense, inchiding, but pot limited 1o, attorneys’ fees and court-

costs, tesuiting from any claim for a fee or commission by any broker or finder in connection
witliths Property and this Agremem resulting from the indemuifylng party’s actions.

15, W. Closing Copts shall be shared as followa

| ()  Sellershall pay for transfer taxes on the deed, the pmmm ona
Cdtfomia Land Title Association Ownet’s Policy of Title Insutance in the amount of the

. Purchnse Price, and onc half of the Bscrow Fees,

(b)  Buyer ghall Py for all other Closing Costs,

(¢ Exceptas pmvxded herein, each Party will pay its own 1=gnl fees
and cosu fncurred in this Transaction.

16 -‘Wﬂﬂ_e Buyer shall advise Bscrow Holder prior to the close of escrow of.

© the manner in:which title shall vest,

17. . Delivery of Possession. Seller shall daliver possession of the Property to Buyer
{immedintely on the close of Escrow free and clear of all uses and occupamies subjict to the
existing vineyard lease,

18.  Closing. As uged herein, the following teres shall have the following meanings:

(2) the “Closing” ohall mean- the closing of the Trensaction, including, without limitation, the

recordation of the Orant Deed in the Official Records of Riversids County, California (the
“Official Recards”); (b) the “Closing Date” shall mean the dats upon which the Closing sctually
ocaurs; and (c) the “Cloging Statement” shall mean the reconciliation statetnent prepared by

" Escrow Holday showing the receipt, allocation, proration and distribation of Escrow fands at the

uma of Closmz.

and expaanse, shall daliver or cause 1o be delivered into

Iostruments, s applicable, cach deted as of the Closing in additlon to all other items and
payments required: by thia Agreement to bo delivered by Seuer at the Closing! A

18.1.1 Grant Deed. An original executed and scknowledged Grant Deed
conveying the Rexl Property from Seller to Buyer, in the form of the spacﬁnm contained in

18. 1 verles by Seller. On or before }giosing .Dau,,Sollaz, at ita sole.cost

‘Bxhibit “E.“ attached hereto and incorporated herein by this reference.

. 18.1,.2 Non-Fi otiginal executed Non-F
A.f&davit from Seller, in ths form oftho npa:imcn cantamcdinEfl"dbi! “p," at!ached}:m:oﬂ
incorporated herein by this reference, ,

18.1.3 Assigrment.  Four (4) original executed counterparts of the

Assignment, execﬁ:cd by Seller, in the form of the specimen containod in Exhibit “C,” attached

hereto and incorporated hcmn by this :efe:v:nce, mfming the Inrmgxbla Property to Buyer,

.?.v

w the following documents snd.

10734
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| . 18.1.4 Proof_ of Authority | ;
authorization to eoter into this Agresment and the Transsction mad such proof of the power and

authority of the individual(s) execuiing or delivering any instruments, documents or certificates

Buyer, ar both; and .

| 18,5 Other. Such other documients and mmméincmm. withow
limitetion, affidevits reasomably required by Title Company to tate the issuance of the
Ognm::n”ﬂﬁe Policy at the Closing prior to the recordation of the Grant Deed), signed and
propesly acknowiadged by Sellcr, if appropriato, a8 may be ressonably roquired by Buyer, Title
Compimy, Rscrow Holder, ot otherwise in order to affectuate the provisions of this Agranent

on behalf of Seller o act for and bind Seller as may be reasonably required by Title Company,

* and fhe Closing of the Transaction.

182 Delivaries by Buyer, On or before the Closing Date, Buyer, &t its solc cost

and expease, shall deliver or cause to be delivered Into Escrow the following funds, documents.

and instruments, each dated as of the Closing Date, in addition to the other items agd payments

 requirod by this Agreement to bo delivered by Buyer st the Closing:

18.2.1 Punds. Immediately svailable funds in the amount of the Purchase

' Price less the Option Constderation, pjus such sdditional funds as may be nccessary to Slose

" termination of Bsorow and this Agresmont , when Buysr and Seller have deposited into Escrow .

- Esorow; -

1822 Proof of Authority. Such proof of Buyer's authotity snd
authorization to enter into this Agreemant and the transactions contampluted hereby, and such

proof of the power and authorlty of the individual(s) executlng or delivering any instruments,

dooumunts or cartificates on behalf of Buyer 1o act for and bind Buyer a2 may be reasanably
required by Title Company, Seller, or both; - ‘ '

© 18.2.3 Other. ‘Such other doeuments and instruroents, signed and properly

ncknowladgad hy Buyer, if appropriste, as may be jeasonably required by Seller, Title Company,
Escrow Holder, or otherwise in order to effectuats the provisions of this Agreement and the
Closing of the Transaction. ‘

15, Actiops by Escrow Holder, Provided that Escrow Holder shall not have recejved
written nolice from Buyer or Beller of the -fallure of any condition to Closing' or ‘of the

the doouments ind funds required by thia Agreement and when Title Company {8 irrevocably and
unconditiondlly committed to lssue tha Owner's Titls Policy effective as of the Closing -Date,

Escrow Holder shall, I the order and manger herein below indicsted, close Esarow by taking the .

following otiona:

| 191  Regordipg, Cavse to be recorded in the Official Records the Grant Deed
ond -any other documents which the Parties hereto may mutually direct to be so recorded and
obtain conforined copies thereof for distrlbution to Buyer and Seller. ,

19.2 Fun% "Upon rsceipt of confirmation of the recordation ¢f the Grant Deed,

.. disburse all fimds as follows:

"9-

. Such proof of Seller's authority and'

P. 11734
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(3)  Chargs Seller with ¢oats and expenses to be'charged to Sellarin

" mar&imvwi.ﬂi:ﬁﬁs' Agreement and a Closing Statement that Sellee shall have appmad In

writing sndd disburse the balance of the Purchese Price to Seller by Wite Tranafer in accordance
with wire {nstructions that Seller shall provide to Escrow Holder prior to Clostng.

- (9 Disburse the batanoe of the funds in the Basrow tb Buyer in
accordatice with instructions that Buyer shall provide to Ezcrow Holder prior to Closing.

19.3  Delivery of Documents. Deliver: (a)to Seller: (i) two ariginals of the
Assigniient, and (1i) one conformed copy of the tecorded Grant Deed and (b) to Buyet: (i) the,

origin} recorded Grant Doed, (il) two originals of the Assignment, (iif) the original Nop-Forsign
- Affidavit, and (iv) isaue and deliver the Owner’s Title Policy © Buyer,

20,  As-Ig Purchase, Buyer acknowledgss that in all respects and for all purposes,

 ‘Buyer is purchasing the Property on an “As s, Where Is, With All Faults” basis, that Buye is
- relying solely on Buyer's own investigation {n deciding whether to close Escrow, and that no "
répresentations or warranties of any kind whatsosver, express or implied, have been made by

Seller, Selfer's agents, atborneys or brokers, including without limitatson, (3) the quality, nature,

adequacy and physical condition of the Property; including soils, g‘eglégy. and any groundwater, .

(i) the " exiistence, quality, nature, dequacy and physical condiion of utilities serving the

‘- Property, (iii) the development patential of the Property, and the Property’s use, matehiantability,

or fitness, suitability, value or adequacy of the Property for any particular uss, (iv) the zening or
other lagal siatus a:‘yé:e Property or any other public or private restrictions on use of the Property,

(v) the- compliance of the Property or its operation with any ‘applicable codes, laws, including,

but not limited to, all Environmental Lews, regulations, statutes, ordinances, tovepants,

conditions and restrictions of any govemnmiental entity or of any othet person or exntity, (vi)the
presence of Conmaminants o7 Contamination on, under or about the Property or the adjoining

[~ 4
neighiboring property, (vil) tha condition of title to the Property, and {vili) the economics of
davelopnient of the Proparty. Buyer further acknowledges that any acts of Seller or Seller's
représantatives in disclosing the status of curtent entitlements and risks was snd is moant so

ragist Buyer in-ts due diligence investipation, but in all events does not constitute a wuarranty as-

to the acoursoy of such disclosuras and that' Buyer has the opportnnity to' verify to its own
satisfhction the ourrent entitlements add risks associated with this Property and Buyer's proposed
development plans, Buyer further acknowledges that as of the close of Eserow, Buyer will be

aware of all zoning regulations, other governmental sequirements, site mud physical conditons,

and otiier mattara affocting the use and condition of the Property and shall purchase the Property

in the condition that it is in on the Closing Date. Buyer’s parformance of the acts necessary for

~ Escrow to close constitutes Buyer's unqualified and irrevocable waiver of all' eonditions

precedont and conowrrent to Closing.
21,  Seller

N Covenggty. Sellor covenants that between the BMV: Date

- and the -clasihg:nati (or the date &f'écliet terniination hereof, If appilcable):
21! Title. Seller shall not directly or indirectly sell, contribute, assigo ot .

create any right, title or interest whatsoever in or to the Property, or creete or- parmit to exist

- thereon any Hen, charge or encumbrance other thai the applicahle Parmitted Exceptions, or entet
into any agrosment 1o do any of the forsgoing, without the prior written consent of Buysr.

I‘ . 010- !
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Notwithistanding, Buyer agrees. thet certain rights, agreements and easemerits may be approved or
committed in connection with Seller’s pursuit of certain applications and permits and such
approvals ar copymitments shall not be a violation of this Section.

21,2 Esntitlements, Seller shall not take any rotion which would materially alter
the Intangible Proporty, including, without limitation, the cntitieraents with respect to the

propiosed- development of the Property, without the prior written consent of Buyer (which

consent miay be granted or withheld in Buyey’s solo and absolute discretion). }\thwldzsurxding
thaforagoigg, Buyer acknowledges that Seller is continuing and will be continuing to pursua
corlein -apptications and permits which may alter; enhance or modify exsting rights and
obligations. Seller will continue to keep Buyer Informied of the all such actions and prier o the

ton of the Option Torm will report to Buyer of the status of such applications and permits.

‘Without Buyer's: consent, Which will not be unreasonably withhold, Seller shall take no futther
@c:%'on-wm?feapm to such applications and permits between the end of the Option Term and the

Closing.: If Buyet objects toinny action taken by Seller during the Optlon Termn, its sole remedy

21.3 Notice of Change

portioti thereof or of any event or circumstanse of which Seller obtains knowledge subsequent to
the Efféctive Date which (a) materially affects:the Property or any ‘portion thereof, or the

. intanded use or operation of the Property or any portion thereof, or (b) makes any material
" cqvenant or agreement of Seller undar this Agreament incapable or substantially lexs likaly of

v 214 No Dafpult

panseé o1 rraperty.
nee ¢ al abligation relating to the Property, including without
limitation, the payment of all amounts dus and the performance of all obligations with respect to
.any existing indebtedness or contracts affecting the Property. Seller shall operate and maintain
the Property in accordance with Seller’s past practice and all applicable laws, rules and
regulztions affecting the Property or any pottion thereof, . :

215  Servics, Magagement and Emplo zonfracts. Scller sha)] not enter
into any new scrvice, propefty mansgement or employment contract or extend, renew or replace

ny exasting service, propérty manngernent or employment coritract in tespect of the Property
without Buyer's prior written consent (which consent shall not be uueasamﬁf withheld), unless

~ the same shall be cancelable without penalty or premium, upon not more than thirty (30) days’

notice Sors the awmer of the Prapacty,

22 . The provisions of this Agreement shall survive recordation‘of fhe
e:of Bscrow and shall inute to the benefit of Buyer and Seller and ahall be

ent without the consent of Seller, which cansent shall not be unreasonably withheld upon

. submilasion of an application for much consent together with such written informarion conesmirig
the: proposed assignes, Buyer shall furmish Selier with edditiqggl | on reaardti

itiqpal information regurding the
N tirtding.thadamageittny

And.the-assignee,.as Jeller shall reasonab)

-11-2

o 3 N pigo of Ciroumstanices: ‘Selter shall promptly notify Buyer of
any change (collectively, the “Changes”) in any éondition with respeet to the Property or any, -

Seller ghall not dsfault with

P

. 13/34
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' g . Thoe is of the essence of this Agreement and evuy provision
hewsof, Exceptwhere oﬂxmua stated, all references to days are'to calendar days. Whenever,

R ‘under the termis of this Agrecment the time for performance of a covenant or condition falls ona

day other then & Business Day, such time {or performance shall be extended to the next Business'
Day, '

2% Nofises. Any notice to any of the Parties requmd or permitted under this

. Agxeement shall be deﬁvmd by facsimile transmission together with delivery by a nationally

' rewgniud “ovemxehi" dalivexy service, addremd to the other Pmy as follows:

.12.

P. 14734
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- FROM

- ToSeller:

With Copy To:.

To Buyer:

With Copy Ta:

FAX NU. U -

T RAX N, ¢

Raymnnd E. Plots, President
Travertine Corporation

¢/o Warren Puller, Eaq,
Fuller & Berres

69 Seo, Barrington Road

So. Barrrington, IL 60010
Fax: (847) 381.6518

Steven W, DeLateur, Esq,
MoDermott & Dal.atcm, LLP
74-770 Highway 111, Suite 201
Indian Wells, CA 92210-9068
Fax: (760) 346.8255

William R, Mackey, Bsq.

Heller Ehrman White and McAubﬂe. LLP

313 Bush Street
San Francisco, CA 94104

" Fax: 415-772-6268

Briag Adler, President

Myron Mayars, Rsq,

Slovak Baron & Empey LLP

- 1800 Bast T'ahgyitz Canyon Way
. Palm Springs, CA 92262 _

Fax: (760)322-2107

The facsimile tr-mminion shall be made on or befare 4~00 pm, Paclﬂc leisht Time
ona business day only, All notces served in the above manner shall bo consideted uuﬁ‘xomntb' 4
given or served for all purposes under this Agreement on the same business day as the facsimile
trmsmiaslmn |s made with confirmed answer back,

25.

vl gndment. This Agreement and the attached Exhibits .
constitute th&mﬁm agﬁemeut betweenthel'uhns  relating to the sale of the

Property, Any prior -

wumenb, prumuaa, negotistions, ar mprucmmona not eaqpnsﬂy get. forth {n this Aaemem :

<13,

: P,
Apri 25 2003 11:06AM P15
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are of no froe and effect. Anyamendm&nttothuAgreemem ahall he.ofno forcaandeﬁect 4

upless itisin wnt!ng and signed by Buyer and Seller,

260 ' o
to this- Amcemem is comme:md by either Paxty to this Agreement or by the Bscrow Holder,

- then ag between Buyer and Seller, the provailing Pasty shall be entitled to recelve from the noh-

Patty, i addition to any other relief that may be granted, reuonnble attorneys’ fees,

coats ang expenses incurred in the action, proceeding, or arbittation,

inding Effect, This Agresmant shall be binding on and inure to the beasfit of
the Pm!as 173 thlﬁ Agreement und thelr heirs, personal representatives, successors, and peunined
assxgus, axeept a8 otha!wm provided [n this Agreement

g Law. This Agrecment and the legal relations between the Parties shall

28,

e govemed hyaadt;nadlnaccotdanecwuhthe laws of the State of California. |
‘The héadings of this Agreement wre inserted for convenience only.

29, : '
They do not const tuta pa.rt of this Agrecinent and shall not be used in its constructian.
30. : rated. The above stated Recitala contain impomnt baekgtound’

facts and are hsraby madc a pxrt of this Agreement -

ver, The waiver by any Party to (his Azreemmt of a breach of any provision
of this Agreement of ll not be deerged a continuing walver ar a waiver of any subsequent breach
ofthnt or any other provision of this Agreement . . .

32, jality. Buyer and Seller sach ngree that umil the Closing, mept ns
nﬂwzwm prwid%d haxain or required by law and except for the exercise by Buyer or Seller of
reunder, each shall (2) keep confidential the pendenicy of this Transastion end the
documents: and information supplied by Seller o Buyer, and (b) disclose such information only

to ench Party's agents, employees, contractors, consultants, advisors, investmont bankers,
' Investars, partniers or attomneys, as well as lendars. (if dny) and stle company personnel, witha
. nead 10 know, ptovidzd that each Party shall informi all persona recelving such informstion of the

i __'yj“j}' jality roguirement and (to the extent within each Party’s control) cause sush cotfidsnoe

respective agents, employees, contractors, consultants or atomeys.

)meiﬂmbr defined) is taken by condemnation or eminent domain (or is the subject of a pending.
Emoplated tiking which has not been consummated), Seller shaif immediately notify Buyet

| ‘of such fact. In such event, Buyer shal] have the option to. terminatz this' Agresment upon

writtén notice to Seller given not later than thirty (30) days after Buyet's receipt of such notice
from Sefler, Upon such terinination, the Parties shall equally shere the cancellation chatges, if
any, of Bscrow. H{oldnr dd Title Company, and ncither Party shall have any  flrther rights or
obli nder, other than pursuant to any pravision hereof which sly survives the
termiination of this Aprecment . If Buyer does not elect or has no right to terminate . this.

~14 .

If uny action, P:ocwding, or arbitration atising out of or relating

ined, Disclasure of information by Buyer and Seller shall not be prohibited if that
disclosure ia of information that is or becomes a matter of public record or public kmowledge as a
" result of the Closing of this Tremsaetion or from sources other than Buyer or Saller and their

stion, If, prior to the Closing, all or any “Matenal Partion” (as

P. 18/34


http:t.enijlDi.tc
http:furtbcr.or
http:B1:lY.er
http:o~clWlso~Fov.[.ca
http:AgreemO.nt
http:provldcd.ln

VYV T VT U UV U g U

- stats, con

FAX NU, U

CFAX NO. ' Rpr. “ed 2aas 11i87AM PL7

Agreement , Seller ghall assign and tum over to Buyer, and Buyet shall be entitled to receive and
keep; all awards for the taking by condemnation and Buyer shall be deemed to have acospted the
Pro;:a:‘ty subject to the taking without reduction in the Purohase Price. As used herein, the tertn

‘“\utétial Portion™ shall mean any pomon having a'value in excess of §5,000,000 (Five Milllon
Daﬁm) and-any portion-which, in Buyer's reasonibls belief, has a nmterinl advc:se impast on-

Buyer's ability to develop the Prapetty as entitled.

34, Definitions. In addition to definitions of termifology appeating clsewher in the
Agtezmant Buyer and Seller agree tha( tho following words and plzases shall have the indicated
meanings:

- ' L Collbcnvaly, all of the inveatigations, inspedtions,
detmnibaﬁons, evalulhons, and other a.cﬁvit:as and snalyses performed by Buyer in respect of

tho Real Property, the Intangible Propm% and any and all Guvcmmcnt pmts md water rights, -

342 Coptam! v ioh: Any | tain)
hazardous substanecs, pollutnn#.s or contmninanm as those terms are defined, duulgmted.
clasgified ot listed in the Comprehensive Environmental Response, Compensation, ard Liabllity

Act, 42'U.S.C. Sec. 5601, et seq., as amended (“CERCLA") and the regulations proniulgated’

thoreunder, and any other substance or wasto simjlarly defined, designated, classiﬁed. listed or
jderitified in sny other Environmental Laws, This definition gpecifically includes dsbastoss
containlng materinl, patroleum, and any f:mlon thereof, petroleumqbased products and

polyCBioﬂmd. Hphenyls (“PCBa™).

343 Eovironmental Laws. All applicablc federal, stats, and local laws,

~rogulations end ordinances or binding deterninations of any Govammanm authority: govering
_ the munufactuce, import, use, handling, siorage, transport, processing, relcase or disposal of -
. subnmqﬁs or wastes deameﬁ hazardous, toxiv, dangérous ot injurious to public haalth or to the:

‘envirohnient or tefative to air quality, wmr quality, sclid waste menagement, hazardous waste

management, hazardous or toxic substances or the profestion of bumen health or the |

environivent, including, it nol limited to CERCLA, the Hazardous Material Transportation Act

(49 U.S:C. Sec, 1801 et seq.), the Federal Watet Poliution Contrs! Act (33 U.S.C, Sec. 1251, ¢t
- 80g.), The Resource Conservation and Recovery Act of 1976 (42 U.S.C. Sec, 6901 et seq.)

(“RCRA "), the-Clean: Air Act (42 U.8.C. Seo. 7401 et seq,), the Toxic Substances Control Act
{15'U.S.C. Sco. 2601 ot 32q.), and the Faderal Insecticide, Fungicide, Rodsnticids Act (7 US.C.
Bec. 136 et seq. ), and the Atomic Energy Act of 1954'(42 U.8.C. Sec. 2011 et seq.), no each of
thess laws have been amanded through the Closing Datz, and any anslogous state or loml-
" atamtetand the reguldtions pronmlgmd pursuant thereto,

344 Govemment. The government of the United States of America, any.

pol‘zﬁcnl subdivision of, or any subdivision of any sueh subdivision of, the United States of
e cluding, without limitation, the State of California; County of Riverside, and any’

siica (1o

woulth, territory, federal district, munieipality or possession) and any ent,
agenoy, or mmmenunw thereof; and “Governmental” means of, by, or peraining to, any

. Govemmcnt

Po 11734
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B L 1 M Seller ghall cmcel all policies of insutance on the Property as of the
Closing Date. Buyer-shall' be responszblo for obtaining insuranoe op the Property as of the
Cloaing Date,

Property. However, Scller sball not execute any binding agrecment to sell the Property to any
tmm paxty duringthe Option Term so Jong as Buyer is not in breach of this Agreetnent,

Clo Costs in acoorda
@ﬁgent,allfeesmdezmminwredby any Party hereto in conmection with this
Amemmt shallbcbomsbysuch Party whether or ot the Transaction ahallbeoonsunmmd.

g 5 ility, Any provision or part of this Agreement which is invalid or
wble in my sihmtxon in any Jurisdiction shall, as to such situation and such jurlsdiction,

_ be insffactive only to the extent of such invalidity and shall not affact the enforccability of the
 yemainjog provisiona hereof or the validity or enforceability of any such proyision in sny other

sttudtion or in any other jurlsdiction.

39 Counferpans. This Agreement may be exocuted in as many mnnwrwtn asmay
be deemsd necossary apd convenient, and by the difforent Partics hersts on separate
countaparts, each of which, when 80 exccuted, shall be deemed an arigunt but all mch
ccunmpms shan constitute cne sad the same instrument,-

her Cooperation &xaddtﬁontothucﬁonsneibdhminmﬂoomempmodto
ited, and/or delivered by Seller and Buyar, Sclier and Buyer agree to

papform‘ mute and/o: doliver or esuse to be performed, executed and/or delivered ot or after
~ the Closing -any and’ all such' further acts, instruments, deeds and pasurances as msy be.

reasonably raqutxed to consummate the Transaction.

41, inforemability of Agreement This Agreement shall not besome binding and
ghall haveno o1

the Parties hereto, exoept that the signaturs of Scller’s Secretaty/Treasurer shall be decsiad full
exectition of this Agreement by Seller for purposes of the Effactive Date,

421 Jo.‘ t; M

drafted the Agreemant, .
" 43, o bnrde

M Asusedhe.rein.ﬁmtem“ammnw shanmunldnyﬂmis

“16-

Exolus otigtions Dunng the Option ‘Term, Seller shall continus to have '
the right ta cammuninaw wlth thu'd parties concerning the possible purchese and sale of the

. Sulbject to the acccpnnm get forth above, sny provision for, pqyma:\t of
ubjwith the terms of Section 15 hereof and aoy ather pravision of this

umde&'ectwhatsosvaruntﬁmchhmeu it has been fully executed by all of |

afted. Tt is sgreed between the Parties that this Agrecment was: Jointly -
negotiated end jointly drafted by the Parties and thele respeclive counesl, and thet it shall natbe
interpreted or comstrued in f-vor of against either Party solely on the ground that said Party ..

- er. thnaver the singular number is uaed, mdwbenraquired,
m ‘ontext, the mne includes the plural, and the masculing gender ihcludes the fcmmm and
neutcr genders, ‘

P. 18/34
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ccmnmt ot obligation uoder |his Agr:cmant ghall fall on a suurday, Bundny ‘or legal houday, ;
 thedato for pu:formnna thereof shall be extendad to the next Business Day. .

uyer ihnﬂ execite motual cacrow canoellation ons (o cancel

figr Esorgw, Upoa receipt by Seller’'s Bank of ﬂm ‘Option.

, EncrowNo RRI-ISMG*’(&D) cugrently pcmﬂng st FATCQ and mumually re lﬂ Wml of
- thie partivs-in cnnnection ‘with that eserow.

46,
alf they

m "msl

uY

. ‘ 5
DATE: —2004 DATE: O % ol 2004
 Travitiue Corporation, B.D. Adisy, Ins,, =
& Minnesots corporation - aCalifomia corpomtion
By, _ .
Raymond B, Plole, President
- By .l B . )
| Wmenlﬁ'l'fa, _BylZ/&zﬂ/‘-) /ZZL ng
- Secretary/Treasurer '

T“N’ PA@‘S‘

.17.

_ : cyte, All pmm a:gmng this Agreasment Ina mmnﬂve
capaclty wwmt ‘that thny hove full authosity to hind the Puty or Paytles on whose bl
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EXHIBIT D
Non Forslen Affidavit

ON STATUS
* 'ro infom (*Buyer™), that withholding of tax under Scction
1445 ol’ the Internal Revenue Code "of 1986, as amended (“Code™), will nov be required upon the

of certain real proparty by Travmine Corporation, a Minncsota corporation (“Sﬁﬁa:”).

Buyer tho undersigned bereby ereby crtifics the following on behalf of Seller

1,  -Sslleris not a foreign corporation, foreign partnership, foreign trust, fmlg e-tm' |

. or fotcign person (as those terms are defined In Section 1445(f)(ui) of the Code and the Treasury

Regulaﬁens promulgated thereunder);
2, Seller’s U.S, taxpayer identification numbctn 41-1646470.
3. Seller's address is 74-770 I-hghway N, Suite 201, Indian Wellu, C’lllfom’u ’

Seller understands that this Affidavit may be disclosed to the Internal Revenue Ssrvice by

a\g‘er pnd that any false statement contdined therein could be punished by fine, impnsonmmtor

Under pcnnlty of perjury, the unde:sxgn:d hereby declares that the undersigned has
examiined this AfBdavit and, to the best of the undersigned’s knowledgo and belief, it is true,

correct and complets, and the undemgned further dacjares that the undersigned has aut!mnty to
sign this doeument

Dated: ) 2004

TRAVERTINE CORPORATXON
& Minnesota cofporation -

By:
Namé: Raymond Plote
Title: President
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EXHIBIT E
Gtan? Deed

Assossors Parcel No.
RECORDING REQUESTED BY
AND WHEN RECORDED RE TURN TO:

1
MAIL TAX STATEMENTS TO:

]

"~ [Space above for Resorder' s use only]

“The undersignzd grantor declares: |

Documentary (ransfer tax is shown on a separate sheet utiached to this deed and i is not -3 part of
the- public reccrd.

GRANT DEED

~ POR VALUABLE CONSIDERATION, the receipt and sufficiency of which are hereby
wknowledged TRAVERTINE CORPORATION, a Minnesota corpotation, HERERY GWTE

to , all that real property partly in the City of La- Quints, C

of Riverside, and partly in the unimo:poratzd arca of the County, of Riverdde Stateof
Califoria, described as follows: | .

SEE EXHIBIT A ATTACHED HERETO AND BY THIS RBFERFNCE

INCORPORATED HEREIN
This conveyance is made subject to al} Jiens and éncmﬁbrancés‘of record,
Date: _ s
" GRANTOR: . |
TRAVERTINE CORPORATION,
a Minnesota corperation
BY:

Reymobd Flowe
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EXHIBIT F
License Agreoment

LICENSE AGREEMENT

- Forgood and valunble consideration, the mlpt and mfﬂdmy of which js hereby
acknpwiedged, Traverting Corporation(*Licepsor”), hereby grants 1o .

) - (“Licensae”), far the purposes hereinafter st forth and for such purposes only, a non-exoluniw
. limmommwﬂwmwmnﬂbedmmumm on and Purchase Agreement (the
~ Option: Agmmmt") between Licensor and B.D, Adlet, Inc, (the “Licensed Premises™).

. others are making thereof, and of the Licensed Premisea, with the spociﬂo

v The license hm!n gtanted shall be uscd by licensee for, and only for, the purpose of
necegsary or appropriate Investigations and tosa uader and pursuant to the Option

and the Term hereof shall extend from titz Effective Date a3 definisd in the Option Agreemint to
* the carlier to occur of the tepmilnation of the Agrccmcm or the Closing of the sale,

. In the exereise of its rights pursuant to this’ License Agreement, Licensee shall avoid any

. damage or interference with apy installations, atructures of improvements on ths. Licensed’

Premises, or the property of adjacent landownera, and the repmanmives agents, contrastors and

tenants, of any of them,

Licenses, its mm:tors, agents, employees and servants shall have ﬁw rght of
roasonable inygress and egress to the Licensed Premises subject to the yses which Llcgu;or and

Licensee shall be responsible for any damege suffered by Licensor and others as a result of

. Licensee's exexcise of the rights hercip granted subject to the terms and sonditions herein 3ot
forth.

- Licensee's ilmust in the Licensed Premiw shall be subject to all matters and eonditions .
of menrd and to the following terms 'and condmon: to which Licensee,. by and through
- Licensee's axacution hereof, agrees:

1. Befoto entering any of the Licsnsed Premises, Licensee shall give Licensor at loast

- pwenty-four (24) hours’ written notics, uifying the &atea and hours of such Such
notice ghall be effective when reecived.sp .

- Should Lmensea contemplate any drilling, testing, excavation or disturbanse ofthc seil
on the Licensed Premises, befors any sntry for such purposas Licansse shall advise
Licensor in writing of precisely what it or itsiconttactors or consultants intend to do,
Ucm shall not enter upom {he Licerised Premises until Licensor shall have given its -

weitten approval 10 such entry and the described activity and the contractor(s) involved,
u;ppmvﬂ shall not be wnrensonably withiliold of dejayed. A failute, of Lisensor to
to araquest for apptoval wit.hm two (2) business days shall be deemed an

vil

v U
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" approval of the request. Licensor shall have the right to impose such conditionis upos its

consent as ahall be reasonably necessary to protevt Licensor and the Licensed Premises
withy respect to-such intrusion, which condition will require thet Licensec remove or
otherwise dispose of, in sccordance with law, any soll extrasted from tho Licensed -
Premises,

2. When using tbe Licensed Preinises, Licensee shall have in effect (or zaqﬁirc its

copgiiitants or contractors having personnel on the Liccnsed Premises to have in effect) insurance

as required by the Option Agreement

. utlfftfes or otiser facilitics instatled by T.icensar or by any other persgh ot entity to whotm
- Licensor has heretofors conveyed or may, with adequate notice to Licensee, heroafter

4.

_ veasonsble stiomeys' fisss) or damage incurred or suffered by Indemmites

Licenses, fa the exersise of the rights grunted to Licenses hereunder, will not hinder nor

“interfere with the business and uctivities of Licensar, the owners of proximate {and, or the

tenants, subtenants and other licensées of any of them, or damage or interfere with any

shall meke adequate provisians, as reusansbly required by the nite of Licensec's
activitios, for the safety and convenience of all parsons using, or structures occupying, the

'Licenged Premiscs,

Livensee shall mot construct, excet, maintaln or permit any pesmanent structre, |
installation, fasility or obstruction of any kind on ot above the surface of the ground of
the Licensed Ercr':ﬁsfcs. :

All costs md»»upenbe’s incurred by Liecmeé in.connection with Licenses's activities
pursuant to this License Agreement shull be barne by Licensee.

Uponthe complefion of the Term of this License Agreement, Licenses, at its sole v
expense, shall in relation to use by Licanses of work performed by Liconsee orits agents:

raatore the surfice of fhﬂ»Lieéﬁsea Premises to subsiantially the same oondition existing

' prlor to such wozk, | | ‘ '
Licenses shall deferd, indemnify and:ave harmless Licensor the officers, directors aid

employees of Licenzor (“Indsmnitees™) from and against any loss, expense (including
SOnAt : ] _ s by reasons
arising out of, eaused (in whole or part) by, or connected with Licensee’s entry upon the -

- Licensed Premaiaes, except to the extent such loss, expense or damage is cauged by the

willful act or the active negligencs of any Indemnitee. This indemnity shall riot sxtend to

- pre-existing Hazardous Materials, as defined in the Agreement, sxcept to the extent that )

Liconsee is the cause of a release thereof,

‘Llcenses shall use tts biest efforts 1o not permit or suffer xhy lien'to be put upon orarise

Or accrue against any part of the Lisenscd Premisas in favor of any parties frenishing

‘labor or material 1o Licensee. Licenges shall hold Licensor, the Licenssd Premises, free |

.-from and agsinst any aad all lions, or rights or claima theroof that may or might acerue
uider or be based upan any meshatiic’s lien law, now in force or i;?aﬁer ﬁ‘m“s |

wir M
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resulting from Licensce’s entry upon of the Licensed Premises, mnd shall cause the same
. to be releaged or bonded over to Livensor's satisfaction,

9, Licensee covenants and agrees that Licensee does nof and shall not claim &t any tithe any
interest or estate of any kind or, nature ‘whatgoavar in the Licensed Premises by virtue of
- this License ot Licehsee's occupancy or use thereunder. -

10. Waiver by Liconsor of any breuh of any tarm oz provision ofthis Agreement shall not Vbc’
deemed & waiver of any subsequent breach of the same or any other term or provision
hareof.

11, Llcenser ghall have po mspomibxhty, Lisbility or oblfgatxon to Licengoo with Tespect to
: any property of Licenses or its agents or contractors at or In the Liceused Premises, it
, bemg aoknowledged and understood by Licensce that the safety and seourity of any such
propt.rty is the sole reaponaibllity and risk of Licensec

12, Except as set forth in the Agreement, Licensee acknowledges and agrees that Licensor
‘has made no representations or warranties to Licensee raguding the Lxeensod Premises or
Its suitability for Liosnsee's purposss.

13, Licenses agrees not to use nor permit use of the Licensed Premiscs for the storage of
uitrishazardous materials, such as explosives. ,

4, The termination of this License Agmmnnt shall not affect any rights, clai.ms or cause of
action based (in whdla or In part) an rights hereunder and events occurring prier to the
termmds "”ﬁ&n. 2] of which shall sunnve the termination. -

It b ngreed by and between Licensor and Licensee that the. license grented parsuant to
~ this License Agroement i3 personal to Li,una and the privileges appurtenant therelo shall not
inure to the'successors or assigns of Licens (other than'to permitted assignees of Liccnase’s
ixmrest under the Real Propeﬂy Sale Agram ‘without the prior written consent of Lxemsor.
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N WITNESS WHEREOF, this License Agreement 18 executed as of the__ day of
2004

LICENSOR, Lo '

' TRAVER‘I’INE CORPORATION

BY:

LICENSEE;

Byl ..

+ Its:




DECLARATION

I, RAYMOND E. PLOTE, hereby declare:

1. I am one of the two principals of Travertine Corporation. The other principal is
Kenneth Hofmann.
2. For a long period of time, Ken and I met and talked with Brian Adler. Brian was

trying to put together a group of investors to invest capital to develop a large parcel of land in La
Quinta, California owned by Travertine Corporation.

3. In mid-2004, we entered into a contract with Brian to purchase this property since
he had a group of investors ready to invest the capital to develop the property (the deal fell
through).

4, We have no idea why the purchase contract listed B.D. Adler, Inc. as the
purchaser of the property. It was our understanding throughout the process, and after the contract
was executed, that the buyer of the property would be a new entity to be personally organized by
Brian.

I declare under penalty of perjury under the laws of the State of California that the
foregoing is true and correct.

Executed at £ar Dwoee  linois on February 25, 20 %/ %

““KAYMOND E. PLOTE

Declaration of Raymond E. Plote.wpd





