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PURCHASE AND SALE AGREEMENT 

AND PRELIMINARY JOINT ESCROW INSTRUCTIONS 

This Purchase and Sale Agreement and Joint Escrow Instructions (the "Agreement") is 

made this ______ day of _________________, 2018 (the "Effective Date"), by and between the 

City of Guadalupe, a municipal corporation (the "Seller" or "City"), and the Guadalupe Union 

School District, a California school district (the "Purchaser" or "District"), collectively referred to 

as the "Parties" and singularly as "Party," with reference to the following facts: 

RECITALS 

A. Guadalupe Beach, LLC, a California limited liability company (the "Developer") 

along with others, are currently the owners of approximately 196.5 acres of unimproved real 

property located in the City of Guadalupe, County of Santa Barbara, State of California, as 

generally set forth in the DJ Farms Specific Plan, which property is more particularly described in 

Exhibit A and depicted in Exhibit B, attached hereto and incorporated herein (the "DJ Farms Site"); 

B. Developer seeks to develop approximately 800 buildable lots within the DJ Farms 

Site located within Seller's municipal boundaries and within Purchaser's school district boundaries; 

C. Developer has irrevocably dedicated approximately 5.1 acres of the DJ Farms Site, 

as identified in Exhibit C, attached hereto, (the "Property") to Seller in lieu of Quimby Fees as 

provided for at Government Code Section 66477.  Seller has accepted the dedication and is willing 

to sell the Property to Purchaser and Purchaser intends to purchase the Property from Seller, subject 

to the terms and conditions set forth in this Agreement; 

D. By way of separate transaction, Purchaser acquired 12.5 acres of the DJ Farms Site 

from the Developer, located adjacent to the Park Site, (the "School Site") for purposes of 

constructing a school (the "School"). 

NOW, THEREFORE, in consideration of the mutual covenants and conditions herein 

contained, and for other good and valuable consideration moving between the Parties, Seller and 

Purchaser agree as follows: 

AGREEMENT 

1.   PROPERTY.  Seller agrees to sell and convey the Property to Purchaser, and Purchaser 

agrees to purchase the Property from Seller, subject to the terms and conditions set forth in this 

Agreement.   

The Parties acknowledge that, for purposes of the Subdivision Map Act and specifically 

Government Code Section 66428(a)(2), the conveyance of property to Purchaser, a public entity, 

is exempt from the requirements of the Subdivision Map Act (the "Act") in that it does not require 

the property conveyed to be a legally subdivided parcel prior to acquisition by Purchaser.  A master 

vesting tentative tract map was approved by Seller on August 13, 2013 that contained lot numbers 

for the parcels comprising the Property.  The transfer of the Property shall be accomplished by 

either (1) recordation of a deed containing a metes and bounds description in a survey map to be 
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prepared by a surveyor or engineer that legally describes and depicts, in detail, the Property to be 

conveyed from Seller, or (2) if a final subdivision map has been approved by City in which the 

Property is described by reference to lot numbers, recordation of a deed containing a legal 

description using said lot numbers. 

2.   PURCHASE PRICE AND OTHER COSTS; PAYMENT. 

2.1 Purchase Price Amount.  The purchase price for the Property is Six Hundred 

Ninety-Five Thousand Four Hundred Fifty-Five Dollars ($695,455.00) plus Forty-Nine 

Thousand Two Hundred Eighty Dollars and Sixty-Four Cents ($49,280.64) in interest to 

compensate Seller for the delay in the purchase and sale which was originally supposed to occur 

in 2015 (collectively referred to as the "Purchase Price")  

2.2 Construction of Park Improvements. 

2.2.1 If Purchaser decides to use the Property as a park as originally intended by 

the parties, Seller agrees to cooperate with Purchaser by collaborating on applications for grant 

funding for the design and installation of improvements for the park, but this is not a requirement 

of this Agreement.   

3.   ESCROW.  Escrow Holder shall be First American Title Company, located at 411 East 

Betteravia, Santa Maria, California 93454; P.O. Box 1842 (93456); Tel: (805) 922-5861; Fax: 

(866) 223-4941; Attn: Annette Mudanca ("Escrow Holder").  This Agreement shall, to the extent 

possible, act as escrow instructions.  The Parties agree to execute all further supplemental escrow 

instructions required by Escrow Holder or by this Agreement, which further instructions shall be 

consistent with this Agreement.  "Close of Escrow" or "Closing Date" is defined to be the date a 

grant deed from Seller to Purchaser for the Property is recorded in the Office of the Santa Barbara 

County Recorder.  Escrow shall close on or before ten (10) business days after the Purchaser’s 

approval of the Due Diligence Period (the “Closing Date”).  

4.   TITLE.  Within ten (10) business days of the Effective Date of this Agreement, Purchaser 

shall obtain a preliminary title report covering the Property, issued by Escrow Holder (the 

"Preliminary Report").  Purchaser shall approve or disapprove any exceptions to title shown on the 

Preliminary Report in writing by no later than fifteen (15) business days after receipt by Purchaser 

of the Preliminary Report and copies of all recorded documents shown as exceptions to title on the 

Preliminary Report, or any supplemental report issued prior to the Close of Escrow.  Seller may, 

at Seller's election, cause any title exceptions disapproved in such manner by Purchaser to be 

removed before the Close of Escrow, provided, however, that Seller shall remove, by or at the 

Close of Escrow, all monetary liens, if any.  If Seller elects not to, or fails to, remove any one or 

more of such disapproved exceptions prior to the Close of Escrow, or if any additional items appear 

which would show as exceptions to title insurance in the title policy, and Seller fails to remove the 

same prior to the scheduled date for the Close of Escrow, Purchaser shall have the choice of: (i) 

terminating this Agreement and the escrow, in which event neither Seller nor Purchaser shall have 
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any further rights or obligations under this Agreement; or (ii) waiving such objection and 

completing the purchase called for in this Agreement. 

5.   DUE DILIGENCE.   

5.1 Property Documents.  Within ten (10) business days of the Effective Date of this 

Agreement, Seller shall provide Purchaser copies of the following documents, if any, that are in 

its possession or under its control: (i) relevant studies, documents, land surveys, soils reports, 

licenses, permits, maintenance contracts, utility contracts, management contracts, service 

contracts, warranties, ADA compliance, Field Act compliance, approvals, and other documents 

and/or contracts pertaining to the Property, together with any amendments or modifications, (ii) 

any and all information that Seller has regarding environmental matters affecting the Property and 

regarding the condition of the Property, including, but not limited to, Phase I and/or Phase II 

Environmental Assessments, wetlands, structural, mechanical and soils conditions, the presence 

and location of asbestos, PCB transformers, other toxic, hazardous or contaminated substances, 

and underground storage tanks in, on, or about the Property, (iii) copies of leases and relative 

correspondence, and (iv) any other documents relevant to the use, occupancy, or condition of the 

Property (collectively, "Property Documents").  Notwithstanding the foregoing, Seller shall have 

no obligation to cause any of the documents described as Property Documents to be created or 

produced if such document does not already exist. 

5.2 Physical Inspection.  Purchaser and Purchaser's agents and representatives shall 

have the right to enter onto the Property from and after the Effective Date through and including 

the date which is ninety (90) days after the Effective Date (the “Due Diligence Period”) to make 

any Inspection and determine whether the Property is acceptable to Buyer. Within three (3) 

business days of the Effective Date of this Agreement, Seller in coordination with Developer, shall 

provide Purchaser and Purchaser's agents and representatives with access to the Property, pursuant 

to Section 5.3 below, to make any Inspections. "Inspections" include reasonable non-destructive 

inspections, investigations, tests, copies, verifications, assessments, surveys and studies as 

Purchaser considers reasonably necessary or desirable under the circumstances regarding the 

Property and its condition.   Inspections may include, without limitation, Inspections regarding 

zoning, building codes and other governmental regulations; imposition of governmental 

obligations and assessments; architectural inspections; engineering tests; economic feasibility and 

marketing studies; availability of sewer, water, storm drain and other utilities; availability of roads, 

access and services; soils, seismic, engineering and geologic reports; environmental assessments 

(including, but not limited to, soil borings during a Phase II environmental assessment), studies, 

tests and reports; structural and mechanical systems inspections; and availability of permits, land 

use entitlements, development rights and approvals and other governmental approvals.  All 

Inspections shall be made at Purchaser's sole cost and expense and shall not unreasonably interfere 

with Seller's or Developer's operations at the Property.  Purchaser shall repair any damage to the 

Property caused by any Inspections.  Prior to the expiration of the Due Diligence Period, Purchaser 

shall provide Seller with written notice of Purchaser's disapproval of the Property, in Purchaser's 

sole discretion.  Purchaser's failure to provide Seller with written notice of Purchaser's disapproval 

shall be deemed to be an approval of the Property.  If Purchaser, in its sole discretion, disapproves 

the Property for any reason, Purchaser or Seller may terminate this Agreement by written notice 

to the other within the Due Diligence Period. If this Agreement is terminated pursuant to this 
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section, then neither party shall have any rights or obligations arising out of this Agreement, except 

as otherwise set forth in this Agreement. 

5.3 Access.  Seller and Developer shall coordinate with each other to provide access to 

the Property during the Due Diligence Period to Purchaser, its agents, employees, or contractors 

during normal business hours at reasonable times, upon at least one (1) business days' notice to 

Seller, at Purchaser's own cost and risk, with insurance as required pursuant to Section 5.3.1 below, 

for the purpose of conducting the Inspections.  Purchaser shall restore the Property as a result of 

such Inspections, and return the affected portion of the Property to its condition immediately prior 

to such Inspection. 

5.3.1 Insurance.  At all times prior to the Close of Escrow, Purchaser shall 

maintain commercial general liability insurance covering the activities of Purchaser on the 

Property.  Such insurance shall have a per occurrence limit of at least One Million Dollars 

($1,000,000) and an aggregate limit of at least Three Million Dollars ($3,000,000), shall name 

Seller and Developer as additional insured, shall be primary and noncontributing with any other 

insurance available to Seller, and shall be issued on an occurrence basis.  Prior to any entry on to 

the Property by Purchaser or its agents, employees, or contractors, Purchaser shall furnish Seller 

with a certificate of such insurance in form and substance reasonably acceptable to Seller. 

6.   CONDITIONS TO PURCHASER'S PERFORMANCE. Purchaser's obligation to perform 

under this Agreement is subject to the following conditions: 

6.1 Seller's representations and warranties in this Agreement being correct as of the 

date of this Agreement and as of the Close of Escrow; 

6.2 Seller's performance of all obligations under this Agreement; 

6.3 The physical condition of the Property must be substantially the same on the 

Closing Date as on the Effective Date, except for reasonable wear and tear, and no event shall have 

occurred, or any condition have arisen, that as of the Closing Date materially and adversely affects 

all or any part of the Property or its current or prospective operation, use, value, income, expenses, 

or occupancy; and 

6.4 Escrow Holder being prepared to issue the Title Policy, hereinafter defined, on the 

Close of Escrow, subject only to the Approved Exceptions, hereinafter defined. 

7.   CONDITIONS TO SELLER'S PERFORMANCE.  Seller's obligation to perform under 

this Agreement is subject to the following conditions: 

7.1 Seller's holding of valid legal title to the Property; 

7.2 Purchaser's performance of all of the obligations which it is required to perform 

pursuant to this Agreement. 
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8.   CLOSE OF ESCROW.   

8.1 Deposit with Escrow Holder and Escrow Instructions.  Upon execution of this 

Agreement, the Parties hereto shall promptly deposit an executed counterpart of this Agreement 

with Escrow Holder and this instrument shall serve as the instructions to Escrow Holder for 

consummation of the purchase and sale contemplated hereby.  Seller and Purchaser agree to 

execute such additional and supplementary escrow instructions as may be appropriate to enable 

the Escrow Holder to comply with the terms of this Agreement; provided, however, that in the 

event of any conflict between the provisions of this Agreement and any supplementary escrow 

instructions, the terms of this Agreement shall control. 

8.2 Delivery by Seller to Escrow Holder.  Seller shall deliver to Escrow Holder:  

8.2.1 A grant deed, duly executed and acknowledged by Seller, in recordable 

form, subject only to the title exceptions approved by Purchaser ("Approved Exceptions"), and 

ready for recordation on the Closing Date ("Deed"); and 

8.2.2 Seller's share of costs and expenses pursuant to Section 8.6. 

8.3 Delivery by Purchaser to Escrow Holder.  Purchaser shall deliver to Escrow Holder 

the sums described in Section 2.2.1, as applicable, and its share of costs and expenses pursuant to 

Section 8.6. 

8.4 Other Instruments.  Seller and Purchaser shall each deliver such other instruments 

as are reasonably required by Escrow Holder or otherwise required to close the escrow and 

consummate the purchase of the Property in accordance with the terms hereof. 

8.5 Closing Date Instructions.  Provided that Escrow Holder has received the 

documents, instruments and funds described in Sections 8.2, 8.3, and 8.4 hereof, that Escrow 

Holder has not received written notice from either Purchaser or Seller that any of the conditions to 

Close of Escrow set forth in Sections 6 and 7 have not been satisfied or waived or that any of the 

representations and warranties made by either Purchaser or Seller are untrue either as of the date 

of this Agreement or as of the Closing Date, and provided further the title company is able to 

deliver to Purchaser a CLTA Owner's Policy of Title Insurance ("Title Policy") in the amount of 

the Purchase Price, subject only to the Approved Exceptions, Escrow Holder is authorized and 

instructed on the Closing Date to: 

8.5.1 Record the Deed (marked for return to Purchaser) with the Santa Barbara 

County Recorder; 

8.5.2 Issue the Title Policy; 

8.5.2.1 Upon release of the Purchase Price, supplemental escrow 

instructions shall be provided to Escrow Holder by Purchaser and Seller, consistent with this 

Agreement, with respect to a Title Policy or supplemental title insurance policy in the amount of 

the Purchase Price. 
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8.5.3 Disburse to Seller the Purchase Price, less any deposit amounts and less 

Seller's share of prorations and costs of escrow. 

8.5.4 Prepare and deliver to both Purchaser and Seller one (1) signed copy each 

of Escrow Holder's closing statement showing all receipts and disbursements of the Escrow; and  

8.5.5 If Escrow Holder is unable to simultaneously perform all of the instructions 

set forth above, Escrow Holder shall notify Purchaser and Seller and retain all funds and documents 

pending receipt of further instructions jointly issued by Purchaser and Seller. 

8.6 Costs and Fees.  Charges and expenses incurred in this transaction are to be borne 

by the Parties as follows: 

8.6.1 The parties shall share equally in the cost of the Escrow Holder's fees and 

recording fees; 

8.6.2 Purchaser shall pay the cost of the Title Policy; 

8.6.3 Purchaser shall pay any transfer taxes applicable to the transfer of title at 

Close of Escrow; 

8.6.4 Any miscellaneous costs shall be borne by the Parties based upon their 

mutual agreement; 

8.6.5 All other charges and credits with respect to the Property shall be prorated 

to the Close of Escrow on the basis of a thirty (30) day month; and  

8.6.6 In the event of any termination of this Agreement or the failure of escrow 

to close as provided herein due to a default of a Party or the exercise of a Party's right to terminate 

as provided herein, then the defaulting or terminating Party (as the case may be) shall pay any 

cancellation costs imposed by the Escrow Holder. 

8.7 Termination.  Unless earlier terminated as set forth herein, this Agreement shall 

remain in full force and effect until the Purchase Price and the provisions of this Section 8 are 

satisfied. 

9.   POSSESSION.  Possession of the Property shall be delivered to Purchaser at the Close of 

Escrow.  

10.   REPRESENTATIONS AND WARRANTIES OF SELLER.  Seller hereby represents and 

warrants to Purchaser that:  

10.1 Authority of Seller.  Seller has the authority to own and convey the Property, this 

Agreement and all documents executed by Seller which are to be delivered to Purchaser at Close 

of Escrow are, or at the time of Close of Escrow will be, duly authorized, executed and delivered 

by Seller and do not, and at the time of Close of Escrow will not, violate any provisions of any 

agreement or judicial order to which Seller is a party, or to which Seller or the Property is subject.  
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This Agreement and all other documents delivered prior to or on the Close of Escrow have been 

authorized, executed, ratified, and delivered by Seller's authorized representative. 

10.2 Marketable Title.  Seller has, or will have at Close of Escrow, good and marketable 

title to the Property free and clear of liens other than the Approved Exceptions and those liens to 

be released at Close of Escrow, and upon execution and delivery of the Seller's closing documents, 

Purchaser will have good and marketable title to the Property free and clear of liens other than the 

Approved Exceptions and liens created by, under or through Purchaser. 

10.3 Litigation.  There is no litigation, including any arbitration or other proceeding by 

or before any court, arbitrator or governmental or regulatory official, body or authority which is 

pending, or to Seller's knowledge, threatened against Seller, or any basis therefore, that arises out 

of the ownership of the Property, or that might detrimentally affect the use or operation of the 

Property for its intended purpose or the value of the Property, or adversely affect the ability of 

Seller to perform its obligations under this Agreement.  There are no unsatisfied arbitration awards 

or judicial orders against Seller relating to the Property, and to Seller's knowledge, there is no basis 

for any such arbitration or other proceeding. 

10.4 Violation of Law.  No condition on the Property violates any health, safety, fire, 

environmental, sewage, building, or other federal, state, or local law, code, ordinance, or 

regulation. 

10.5 Compliance with Laws.  The Property is, and is being operated, in full compliance 

with all zoning, environmental, health, safety, fire, sewage, building, and other local, state, or 

federal laws, codes, ordinances, or regulations, and Seller has not received any notice of violation 

of law, ordinance, or requirement having jurisdiction or affecting the Property, and knows of no 

facts which would constitute grounds for receiving any notice of a material violation of any such 

law, order or requirement. 

10.6 No Rights Granted.  Except for the rights of Purchaser under this Agreement, Seller 

has not granted any options or rights of first refusal to purchase the Property to any person or 

entity, and conveyance of the rights described in this Agreement will not constitute a breach or 

default under any agreement to which Seller is bound and/or to which the Property is subject. 

10.7 No Suit.  There is no suit, action, arbitration, legal, administrative or other 

proceeding or inquiry pending or threatened against the Property, or any portion thereof, or pending 

or threatened against Seller which could (a) affect Seller's title to the Property, or any portion 

thereof, (b) affect the value of the Property, or any portion thereof, or (c) subject an owner of the 

Property, or any portion thereof, to liability. 

10.8 No Leases.  There are no leases executed by Seller or its predecessors in title or 

other rights of occupancy or use granted by Seller or its predecessors in title of any portion of the 

Property other than any agricultural leases disclosed to Purchaser pursuant to this Agreement.  

Seller agrees not to enter into any tenant lease between the Effective Date of this Agreement and 

the Close of Escrow without prior consultation with Purchaser. 

10.9 Covenants.  Seller has not received any written notice that there is, and there does 

not now exist, any violation of any restriction, condition or agreement contained in any easement, 
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restrictive covenant or any similar instrument or agreement affecting the Property or any portion 

thereof. 

10.10 Hazardous Materials. 

10.10.1  The Property is free from Hazardous Materials and is not in violation of 

any environmental laws.  Notwithstanding the foregoing sentence, Seller is aware and discloses to 

Purchaser that the Property has previously been operated as agricultural land with food and other 

crops, and as such, there may be soil amendments, pesticides/fungicides, or fertilizers in amounts 

typically used in agricultural operations present on the Property that could be classified as 

Hazardous Materials. 

10.10.2  There are no buried or partially buried storage tanks located on the 

Property.  Seller has received no notice, warning, notice of violation, administrative complaint, 

judicial complaint, or other formal or informal notice alleging that conditions on the Property are 

currently in violation of any environmental law, or informing Seller that the Property is currently 

subject to investigation or inquiry regarding Hazardous Materials on the Property or the potential 

violation of any environmental law. 

10.10.3  There is no monitoring program required by the Environmental Protection 

Agency ("EPA") or any similar state agency concerning the Property. 

10.10.4  No toxic or hazardous chemicals, waste, or substances of any kind have 

ever been spilled, disposed of, or stored on, under, or at the Property, whether by accident, burying, 

drainage, or storage in containers, tanks, or holding areas, or by any other means. 

10.10.5  The Property has never been used as a dump or landfill. 

10.10.6  Seller has disclosed to Purchaser all information, records, and studies in 

Seller's possession in connection with the Property concerning Hazardous Materials. 

10.10.7  The Property is not in violation of any federal, state, or local law, 

ordinance, or regulation relating to industrial hygiene or to the environmental conditions on, under, 

or about the Property, including, but not limited to, soil and groundwater conditions; there are no 

environmental health, or safety hazards on, under, or about the Property, including, but not limited 

to, soil and groundwater conditions; neither Seller nor any third party (including, but not limited 

to, Seller's predecessors in title to the Property) has used or installed any underground tank, or 

used, generated, manufactured, treated, stored, placed, deposited, or disposed of on, under, or about 

the Property or transported to or from the Property any flammable explosives, radioactive 

materials, hazardous wastes, toxic substances, or related materials; Seller has no actual knowledge, 

except as otherwise disclosed to Purchaser in writing, of the existence or prior existence on the 

Property of any Hazardous Materials, other than de minims amounts of household cleaners or 

office supplies, or soil amendments, pesticides/fungicides, or fertilizers in amounts typically used 

in agricultural operations. 

As used in this Agreement, "Hazardous Materials" includes, but is not limited to, any 

hazardous or toxic substance, material or waste that is (i) regulated by any local governmental 

authority, the State of California or the United States Government, (ii) defined as an "acutely 
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hazardous waste," "extremely hazardous waste," "hazardous waste, or "waste" under Sections 

25110.02, 25115, 25117 or 25124 or listed pursuant to Sections 25141 and 25141.5 of the 

California Health and Safety Code, Division 20, Chapter 6.5 (Hazardous Waste Control); (iii) 

defined as a "hazardous material," "hazardous substance," or "hazardous waste" under Section 

25501 of the California Health and Safety Code, Division 20, Chapter 6.95 (Hazardous Materials 

Release Response Plans and Inventory); (iv) defined as a "hazardous substance" under Section 

25281 of the California Health and Safety Code, Division 20, Chapter 6.7 (Underground Storage 

of Hazardous Substances); (v) petroleum; (vi) asbestos; (vii) listed under Chapter 10 of Division 

4.5 of Title 22 or defined as hazardous or extremely hazardous pursuant to Title 22 of the California 

Code of Regulations; (viii) designated as a "hazardous waste" pursuant to Section 6903 of the 

Federal Resource Conservation and Recovery Act, 42 United States Code section 6901 et seq.; 

(ix) defined as a "hazardous substance" pursuant to Section 9601 of the Comprehensive 

Environmental Response, Compensation and Liability Act, 42 United States Code section 9601 et 

seq.; (x) any flammable substances or explosive; or (xi) any radioactive material. 

10.11 Reports, Contracts and Other Documents.  The Property Documents and all other 

contracts or documents delivered to Purchaser pursuant to this Agreement, or in connection with 

the execution hereof, are, and at the time of Close of Escrow, will be true and correct copies, are, 

and at the time of Close of Escrow, will be in full force and effect, and contain no inaccuracies or 

misstatements of fact, and all such contracts, leases and other documents relating to or affecting 

the Property have been or will be delivered to Purchaser pursuant to this Agreement. 

10.12 Adverse Conditions.  Seller does not have any actual knowledge of any significant 

adverse fact or condition relating to the Property which has not been specifically disclosed in 

writing to Purchaser. 

10.13 Survival.  Seller's representations shall survive termination of this Agreement. 

11.   REPRESENTATIONS AND WARRANTIES OF PURCHASER.  Purchaser hereby 

represents and warrants to Seller that: 

11.1 Authority of Purchaser.  Purchaser has the full power and authority to execute and 

enter into this Agreement and consummate the transactions contemplated hereunder.  This 

Agreement constitutes a valid and binding agreement of Purchaser enforceable in accordance with 

its terms.  This Agreement and all other documents delivered prior to or on the Close of Escrow 

have been authorized, executed, ratified, and delivered by the Governing Board of Purchaser. 

12.   SELLER COVENANTS.  After the Effective Date and prior to Close of Escrow, Seller 

agrees: 

12.1 to pay, prior to delinquency, all property taxes and assessments which become due 

and payable with respect to the Property;  

12.2 to manage and maintain the Property in substantially the same manner in which it 

is currently managed and maintained, and to keep the Property in at least as good condition and 

repair as on the Effective Date, reasonable wear and tear excepted; 
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12.3 to promptly advise Purchaser of the commencement of any litigation by or against 

Seller pertaining to the Property, and to deliver to Purchaser copies of all notices relating to the 

Property and received by Seller after the date hereof from governmental authorities; 

12.4 to not mortgage or encumber the Property in any way, lease the Property, make any 

material alterations to the Property, nor grant any property or contract right relating to the Property; 

12.5 maintain or cause to be maintained in full force and effect comprehensive, general 

liability, casualty and other insurance on the Property in an amount appropriate for such a property; 

and 

12.6 to notify Purchaser of any material change in any condition with respect to the 

Property of any material event or circumstance that makes any representation or warranty of Seller 

under this Agreement untrue or misleading. 

13.   INDEMNIFICATION.  From and after the Close of Escrow, Seller shall defend, indemnify 

and hold harmless Purchaser (and Purchaser's officials, governing board members, employees and 

agents) against and in respect of any and all claims, demands, damages, liabilities,  losses,  

judgments,  assessments,  costs  and  expenses  (including,  reasonable attorneys' fees) of any kind 

or nature whatsoever which may be asserted by anyone against Purchaser (or Purchaser's officials, 

governing board members, employees or agents): 

13.1 By reason of any act, omission, or event arising, incurred, or occurring on the 

Property during Seller's ownership; or 

13.2 Based upon or related to a breach of any representation, warranty, or covenant made 

by Seller in this Agreement or in any exhibit, document, statement, schedule or certificate delivered 

pursuant to this Agreement. 

14.   BROKERS' FEES.  Seller and Purchaser each warrant to the other that no person or entity 

can properly claim a right to a commission, finder's fee, or other compensation with respect to the 

transaction contemplated by this Agreement.  If any other broker or finder makes any claim for a 

commission or finder's fee, the party through which the broker or finder makes such claim shall 

indemnify, defend and hold the other party harmless from all liabilities, expenses, losses, damages 

or claims (including the indemnified party's reasonable attorneys' fees) arising out of such broker's 

or finder's claims. 

15.   GENERAL PROVISIONS.   

15.1 Governing Law; Venue.  This Agreement shall be construed in accordance with and 

governed by the laws of the State of California.  In the event of litigation arising under this 

Agreement, venue shall reside exclusively in the County of Santa Barbara. 

15.2 Notices.  All notices and demands of any kind which either Party may be required 

or desires to serve upon the other Party shall be in writing and shall be served upon such other 

Party by personal service, facsimile transmission, by delivering any notice by nationally 

recognized overnight delivery service (such as Federal Express) for next business day delivery, or 

by mailing a copy thereof, certified or registered mail, postage prepaid, addressed as follows: 
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If to Seller:  City of Guadalupe 

918 Obispo Street 

Guadalupe, CA 93434 

Attn: City Administrator 

If to Purchaser: Guadalupe Union School District 

4465 Ninth Street 

P.O. Box 788 

Guadalupe, CA 93434 

Attn: Superintendent 

Service shall be deemed complete on the date of personal service, facsimile transmission 

if accompanied by transmission report showing that the fax was received, or if mailed or sent by 

overnight delivery service then on the actual delivery date or attempted delivery date shown on the 

addressee's return receipt, whichever is earlier.  The addresses to which notices and demands shall 

be delivered or sent may be changed from time-to-time by written notice to the other Party. 

15.3 Counterparts.  This Agreement may be executed in any number of counterparts, 

each of which shall be deemed an original, but all of which when taken together shall constitute 

one and the same agreement. 

15.4 Assignment.  Neither Party may assign this Agreement nor any rights created 

hereunder without the prior written consent of the other Party. 

15.5 Entire Agreement.  This Agreement, and the documents referenced herein contain 

the entire agreement between the Parties to this Agreement and shall not be modified in any manner 

except by an instrument in writing executed by the Parties or their respective successors-in-

interest. 

15.6 Severability.  If any term or provision of this Agreement shall, to any extent, be 

held invalid or unenforceable, the remainder of this Agreement shall not be affected. 

15.7 Waivers.  A waiver or breach of covenant or provision in this Agreement shall not 

be deemed a waiver of any other covenant or provision in this Agreement, and no waiver shall be 

valid unless in writing and executed by the waiving Party.  An extension of time for performance 

of any obligation or act shall not be deemed an extension of the time for performance of any other 

obligation or act. 

15.8 Construction.  The section headings and captions of this Agreement are, and the 

arrangement of this instrument is, for the sole convenience of the Parties to this Agreement.  The 

section headings, captions, and arrangement of this instrument do not in any way affect, limit, 

amplify, or modify the terms and provisions of this Agreement.  The singular form shall include 

plural, and vice versa.  This Agreement shall not be construed as if it had been prepared by one of 

the Parties, but rather, as if both Parties have prepared it.  Unless otherwise indicated, all references 

to sections are to this Agreement.  All Exhibits referred to in this Agreement are attached to it and 

incorporated in it by this reference. 
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15.9 Merger.  All of the terms, provisions, representations, warranties, and covenants of 

the Parties under this Agreement shall survive the Close of Escrow for a period of two (2) years 

and shall not be merged in the Deed or other documents. 

15.10 Time of the Essence.  Time is of the essence in this Agreement. 

15.11 Successors.  This Agreement shall inure to the benefit of and shall be binding upon 

the Parties to this Agreement and their respective heirs, successors, and assigns. 

 

 

[Signature page follows] 
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The Parties hereto have executed this Agreement as of the date first written above.  

SELLER: 

City of Guadalupe, 

a California Municipal Corporation 

 

By: ________________________________ 

John Lizalde, Mayor 

 

Approved as to form: 

 

By: ________________________________ 

Philip F. Sinco, City Attorney 

 

PURCHASER: 

 

Guadalupe Union School District, 

a California School District 

 

By: _______________________________ 

Title: Superintendent 

 

 

Approved as to form: 

 

By: ________________________________ 

Constance Scwindt, District Counsel 
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Exhibit A 

Parcel One: 

That certain Parcel or Tract of land in the City of Guadalupe, County of Santa Barbara, State of 

California, being a portion of the map entitled "Map of the Subdivision of the Rancho Guadalupe, 

Santa Barbara County and San Luis Obispo, California" surveyed and subdivided by James T. 

Stratton, November 1871, filed in the County Recorder's Office of said County of Santa Barbara 

on march 8, 1880 and posted in Book "B" of Miscellaneous Records, at Page 442, as shown on the 

map entitled "Map of the Subdivision of Rancho Guadalupe," filed as Map 3 in Rack 4, in the 

Office of the County of Santa Barbara County, described as follows: 

All that portion of Subdivision No. 10, Rancho Guadalupe, lying Northerly of that portion of above 

mentioned Subdivision No. 10, Rancho Guadalupe, conveyed to the Southern Pacific Railroad 

Company by deed recorded April 23, 1895 in Book 39, Page 268 of Deeds, and recorded August 

30, 1899 in Book 67, Page 543 of Deeds, and recorded September 7, 1899 in Book 67, page 545 

of Deeds, and lying Northerly of that portion of said Subdivision No. 10, Rancho Guadalupe, 

conveyed to Southern Pacific Company by deed recorded August 24, 1966 as Instrument No. 

27546 in Book 2163, Page 291, Official Records. 

Excepting therefrom that portion of said Subdivision No. 10, Rancho Guadalupe, conveyed to the 

State of California by deed recorded May 3, 1938 as Instrument No. 3810, in Book 425, Page 455, 

Official Records. 

Also excepting therefrom that portion of said Subdivision No. 10, Rancho Guadalupe, conveyed 

to the State of California, by deed recorded November 23, 1993 as Instrument No. 93-93206, 

Official Records. 

Also excepting therefrom all oil, gas, minerals, gasoline, asphaltum and other hydrocarbons of 

whatever category in and under said land. 

Said land is shown with other land on Record of Survey recorded in Book 88, Pages 13 and 14 of 

Maps, in the Office of the County Recorder of said County. 

Said land is set forth as Lot "A" in Certificate of Compliance recorded February 5, 2002 as 

Instrument No. 2002-0011547, Official Records. 

APN 113-080-024 

Parcel Two: 

That certain Parcel or Tract of land in the City of Guadalupe, County of Santa Barbara, State of 

California, being a portion of the map entitled "Map of the Subdivision of the Rancho Guadalupe, 

Santa Barbara County and San Luis Obispo, California" surveyed and subdivided by James T. 

Stratton, November 1871, filed in the County Recorder's Office of said County of Santa Barbara 

on March 8, 1880 and posted in Book "B" of Miscellaneous Records, at Page 442, as shown on 
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the map entitled "Map of the Subdivision of Rancho Guadalupe," filed as map 3 in Rack 4, in the 

Office of the County Recorder of Santa Barbara County, described as follows: 

All that portion of Subdivision No. 10, Rancho Guadalupe, as shown on the map of said Rancho 

lying Southerly of that portion of above mentioned Subdivision No. 10, Rancho Guadalupe, 

conveyed to the Southern Pacific Railroad Company by deed recorded April 23, 1895 in Book 39, 

Page 268 of Deeds, and recorded August 30, 1899 in Book 67, Page 543 of Deeds, and recorded 

September 7, 1899 in Book 67, page 545 of Deeds; and lying Southerly of that portion of said 

Subdivision No. 10, Rancho Guadalupe, conveyed to Southern Pacific Company by Deed recorded 

August 24, 1966 as Instrument No. 27546 in Book 2163, Page 291, Official Records. 

Excepting therefrom that portion thereof described in the deed from J. Newton Blanchard, tax 

collector of the County of Santa Barbara, State of California to Albert Byrnes, a married man and 

Maxwell B. Sanders, a married man, recorded March 24, 1972 as Instrument No. 10191 in Book 

2392, Page 258, Official Records, described as follows:  

The strip of land lying between State Highway No. 1, 66 feet in width, and the Southern Pacific 

Company Railroad right-of-way, 100 feet in width, within said Subdivision No. 10. 

Also excepting therefrom all oil, gas, minerals, gasoline, asphaltum and other hydrocarbons of 

whatever category in and under said land. 

Said land is shown with other land on Record of Survey recorded in Book 88, Pages 13 and 14 of 

Maps, in the Office of the County Recorder of said County. 

Said land is set forth as Lot "B" in Certificate of Compliance recorded February 5, 2002 as 

Instrument No. 2002-0011547, Official Records. 

APN 113-080-018 
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Exhibit B 

 

(Insert map 1 page) 
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Exhibit C 

 

(See Map Depiction of Property, labeled as “Phase 2”) 
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Exhibit D 

 

Insert Appraisal Report 

 

(42 pages) 
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