AGREEMENT FOR PURCHASE AND SALE OF REAL PROPERTY
Between

SANTA FE PACIFIC REALTY CORPORATION,
' a Delaware corporation

{("Seller")
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DONALD R, SIGNER
T ®X

(éauyér")
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~ACR; T B SE AND ; (%) R

This Agreement for Purchase and Sale of Real Property
("agreement") is made effective as of this 10th day of May, 1990
(the "Effective Date") by and between SANTA FE PACIFIC REALTY

CORPORATION, a Delaware corporation ("Seller®), and

DONALD R. SIGNER ' ~_ ("Buyer").
RECITALE |

A. seller is the owner of approximately six hundred ninety-~

six (696) acres of unimproved real property, commonly known as the
Fremont Project, located in the City of Fremont, County of Alameda,
State of Califernia, which is more particulaxly desbribed on the
site ‘plan attached hereto as Exhibit "A" and made a part hereof

{the “Total Property").

B. 'BSeller has proposed to develop a mixed-use project on

the Total Property consisting of aute center, warehouse/ manu-
facturing, research and development/éaffice, ret;.a,i:l./ commgrcial,.
hotel, open =pace and related uses (the “Pr:;ject“). . It is
contemplated by the‘ parties hereto thét., an auto center will be
developed on a portion of ' i;.he Total Property consisting of
apﬁroxima;tely eighty-eight (88) acres, which automobile center
property is more particularly described on Exhibit "B" ai:tached
hereto and made & part hereof (the "Auto Center Property"). It is
further contemplated that several different automobile dealers
- {ipcluding ,nﬁuyer) ewning varieus automobile franahisés will operate
their respective businesses thereon. The automobile center
‘contemplated to be developed on the Auto ‘Center Propeérty is

bereinafter reéferred to as the "Fremont Auto Mall,n

€.  On March 23, 1989, the City of Fremont (®City") certified

as complete the Environmental Impact Report ("EIR") ecovering the
Proiject. On J_ipril 11, 1988, the City approved Resolution No. 7577
amending the General Plan of the city by r_edesiqnafing the Total
Preperty from -f:‘lm‘.uatrial‘ to irﬂusti:ial and commercial, and by
'-"making changes to the circulation. alemerﬁ Tty serve the Total
Property. On April 11, 1989, the c:.ty adopted Ord:.nance No. 1862
’ rezoninq the Total Property to a Planned (®) m.strmt &and adopting
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a preliminaryyand precise site plan for said Planned District. on
April 11, 1989, thé City approved Resalution No, 7578 vatifying the
city Planning Commission's approval qf(Tentative Map 5964 which,
in part, depicts nine {9) lots or parcels within the Auto Center

Property. On April 11, 1989, the City adopted Ordinance No. 1863

‘approving the terms of a Development Agreement between the City and.

Seller covering the Project. 1In addition to the governmental
approvals referred to above, Seéller intends to process for approval
by the applicable goveinmental agency 2 two (2) lot parcel map that
will create the approxiﬁately eight?-eight'(BS) acre Auto Center
Property as a separate legal parcel (the "Two Lot Parcel Map").
D.- Buyer, ﬁogether"with the Fremont auto dealers nore
particularly described in Exhibit wev attached hereto (colla-
ciively, *Aute Dealer Partners'), iptend to form a partnershiﬁ to
carry out certain obligations with respect to the ini:ialvdevelop—
nent.and improvement of the Auto Center Property (YAute Dealer
Partnership").  The Auto Dealer Partnéfs together with any other
person or entity operating an autcmobi;e daalership on the Autco
Center Property are hereafter referred tbicollective}y as the "auto

Dealers.®

E. Following approval of the Two Lot Parcel Map and a Final

Parcel Map for the Auto Center Property which shall create lots in
the configuration substantially as ‘shown on the Revised Configura-
tion Map attached hereto as Exhibit *D" and made & part heraot
{"Revised Cenfiguration Map®), Sellgr desires to sell to Buyer and
‘Buyer desires to purchase from Seller that certain Jot or parcel

‘identified ae Lot No. 2 on the Revised Configuration Map

coensisting of apprnximatély l95r020’ . gross square feet and

approximately _ 180,605 net square feet (the “Property”) on
the terms and conditions stated below. Upon the acguisition of the

Proferty from Seller pursuant to the terms herecf, Buyer intends

to develop, or cause to be developed, the Fremont Auto Mall as -

described above, and a new car.dealership’bn the Property in

- accordance with the terms and conditions stated below.
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3. DPayment of Purchass Price.. The Purchase Price for the
Property shall be payable by Buyer to Seller as fﬁllows:

{a)} Initisl Deposit. Concurrently with thé execution

of this Agreement, Buyer shall deliver to Escrow Holder (as

described in Paragraph:4(a) herecf) for immediate reléase‘to Seller’

in cash an.amount equal to _$36,312.71

[twe and one-half percent (2 1/2%) of the eétimated‘rurchase Price
for the Property based on $7.41 per gross square feet within £he
Property] {("Initial Deposit"). The Initial Depo#it shall be
credited agginst the Purchase Prigé at Close of Escrow.

(b) Additional Deposit. On or before the éxp;ratién of
the Environmental Review Period described in Paragraph 8(i) bealow,
Buyar shall deliver to Escrow Holder (as described in Payagraph

4(a) herecof) for immediate release to Sellsr in cash 2n amount

equal to __$36,312.71 . [two and one-half percent
{2 1)2%)»of the estimated Purchase Price for the ﬁrope:ty based on
§7.41 per gross sduare feet within the Property]'("Additional'
Deposit”). The additional Deposit shall ba cfedited,against the
Purchase Price at Close of Escrow. B '
{e) Bubsid ‘at .
(i) At the Close of Escrow, Buyer shall execute
“and deliver to Seller A promissory‘note payéble to‘séller or order
in the principal anmount équalltq the prddnct‘obtained by multiply-
ing (i) the.tétal_amount of tha,costs‘of construction of c¢ertain
public improvements and fees described in Exhibit "o attached
herete (estimated to be egual t01$4,35§;356) to be reimbursed to
Seller by City puréuant to the #erms of the Tri-Party Agreenent
" more particﬁlar1y>déscribed in Parégraph 12(b), by (ii} a fraction,
the numeérator of which is the tétal Squarelfootage ot ihe Property
and the denominator of which is the sgquare footage of ‘the Purchase
Price (as defined in the Tri-Party Agreément) te be included within
('the Assessment Distfict described in thé Tri-Party Agreement
("Subsidy Note").. Interest shall accrue on' the outstanding
principal balance of the Subsidy Note at a rate equal to one and
"6ﬁg—ha1f pérceﬁt { i.;/zt) above ﬁhe”ﬁaﬁk of‘gnéfica;,San Francisco
Branch, Référenée Rate. The Subsidy Note shall mature sixty (60)

.'\072\03148007rP50 .
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substantially in the following form will satisfy the above raguire-
ment: '

acknowledges that Santa

ﬁFe Pazific Reaity cgrparation has entered into
. & Development Agreement dated April 11, 1989
with the City. of Frempnt (the “Development
Agreementﬁg ‘which Development Agreement sets
forth cértain rights and obligations with
respect 5 =-3 development of the Property that is
‘t,ha subjact of "the Development Agreement.
- agrees that in its development

. the .f ¢perty, 1% shall domply with the
'.condxtiana that  apply to dévelopment of the
- Property and shall Be governed by all appli-~
cable terms ahd conditioris 6f the Development
"Agreemént {including, without limitation, the

' ewercisé by the City of -any rights and
:emed;es it may have against Santa Fe Pacific .

‘ Realty cDrporatlon) o .

20. ner ovi ‘

(a) Notiges. any notice, reguest, demand, consent,
approval or other compunication reguired or pemii:ted hereunder or
by law shall be in writing and shall be deemed duly givén when
personally delivered, or in lieu of such personal service, forty-
eight (48) hours - after deposit in the United States mail,
registered or certified mail, postage prepaid,' return receipt
requested, to the address set forth below or‘to_sﬁch other address
of which the parties are subsequently notified in writing.

Seller: . .Santa Fe Pacific Realty Corporation -
L& 201 'Miseion Street
8Ban Franmscc, CA 54105
" Attn: "Regional Director Sales
Land Management
Copy #1: Santa Fe Pacific Realty Corporation
S . .201 Mission Strest

“:San Franciseo, CA $4105
Attn: General Counsel

Buyer: . Donald R. Signer

Don 83 E
T 35873 lgremon% goulevard
rm—_——‘-gugg—_—“..—

remont, CA

- {by E&seznszaL.Eegﬁ- In the eVént of any 1itigatioh,
between the parties concerning the interpretation or enforcemant
of any of the provisions of this Ag‘reement the prevailing party
~ in such lztigatxon ghall be entxtled to its reasonable attorneys’
fees and vosts of such actmn. .

. (G) uﬂwm This Agreement is intended
to be the entx:a agreement of the partzes. ‘Al]1 prior negotiations,
wrzttjen agreepents and ora; agrgenents bthéen the parﬁias

L \072\03148007.P50
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jllegality or vnenforcéability shall not affect any other provision
of this Agreement-and-this Agreement shall be construed as if such
invalid,: illegal or unen:orcéahle provision had never been con—
tained herein. |

{xy hfe etation. This'Agreement shall be construed
in accordance with its fair meaning and shall not be construed
against the party drafting the same.

B 5 _ang Several Liabilj . If Buyer is comprised
of more than one individual or entity, theh.the-liability ot such
individuals and/or entities éomprising Buyer hErgunder ghall be
doint and several. |

IN WITNESS WHEREOF, the parties hereto ﬁave executed thie
Agreament as of the Effective Date first'sst forth above.
| SBLLER: ‘

SANTA FE PACIFIC REALTY CORPORATION, a
ware corp atlo

Ité éf;w L/LAAfcééﬁ‘ﬂ'ﬁdéi;;;ra_“_“

DONALD B ﬁ]ﬁﬂﬁﬁ;Z
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l.

3.

4.

AUTO DEALER PARTNERS

Henry Mario Pierctti, Jr. and Karl Irvin Haas
Mark D. Hamilton and Holly Ann Hamilton
Frank Meads

Doniald R. Signer

Henry Khachaturian and Rita M. Khachaturian

Thomas H. Claridge"and Janice F. Claridge
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