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STAFF REPORT
 
OVERSIGHT BOARD OF
 

South Tahoe Redevelopment Successor Agency
 
Meeting February 27, 2013
 

TO:	 Honorable Chair and Board Members Oversight Board for the South 
Tahoe Redevelopment Successor Agency 

FROM:	 Patrick L. Enright, Legal Counsel for the South Tahoe Redevelopment 
Successor Agency 

DATE:	 February 27, 2013 

RE:	 Approval of Oversight Board of the South Tahoe Redevelopment 
Successor Agency to Extension of Time Addendum for Purchase and 
Sale Agreement Between South Tahoe Redevelopment Successor 
Agency and Halferty Development Company, LLC for Assessor Parcel 
Number 027-690-08 and 027-690-09, located at the southwest Corner of 
Highway 50 and Ski Run Boulevard in accordance with Health & Safety 
Code section 34181 

RECOMMENDATION: 

Approve Extension of Time Addendum and Authorize Chairperson to Sign Extension of 
Time Addendum 

ISSUE AND DISCUSSION: 

ABX1 26 requires that the Successor Agency to dispose of assets of the former South 
Tahoe Redevelopment Agency expeditiously and in a manner aimed at maximizing 
value. Last fall, the Successor Agency received a cash offer of $799,000 for the two 
parcels on the Southwest Corner of Highway 50 and Ski Run Boulevard. The Oversight 
Board approved the Purchase and Sale Agreement at its meeting on December 12, 
2012, and forwarded to the State Department of Finance for approval. DOF has not 
approved the sale as they are waiting for the Due Diligence Review to be completed by 
the County Auditor, approved by the Successor Agency and Oversight Board, and 
finally ratified by DOF. AB 1484 which was enacted on June 27, 2012, provided that 
the Due Diligence Review was be completed by December 15, 2012, approved by the 
Oversight Board by January 15, 2013 and approved by DOF no later than April 1, 2013 
(although extensions can be granted if the parties want to meet and confer with DOF). 
Once DOF approves the DDR, the Successor Agency shall prepare a Long Range 
Property Management Plan that addresses the disposition and use of the real properties 
of the former redevelopment agency. The Plan must be prepared and approved by the 
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Oversight Board and DOF within six months after the DDR is approved by DOF and 
they issuance a finding of completion. 

Since the DDR has not been completed as of this date, DOF will not approve the sale. 
The Successor Agency attempted to have DOF approve the sale under Health & Safety 
Code section 34179, which gives DOF the discretion to approve all actions taken by the 
Oversight Board. However, DOF has stated they are not approving any sales pending 
the DDR and the Long-Term Property Management Plan, as there are just too many 
statewide for them to review on a case-by-case basis. 

The Purchase and Sale Agreement provided DOF approval was to be received by the 
Successor Agency no later 120 days after the opening of escrow. DOF approval was to 
be received no later March 18, 2013. Since it is clear that DOF approval will not be 
received by March 18, 2013, the Successor Agency requested an extension by Halferty 
Development until July 19, 2013. The Buyer has agreed to the extension. The 
extension also will extend to July 19, 2013, the Buyer's investigation period and time to 
receive Development Approvals. . 

Attachments: 

Extension of Time Addendum 
Resolution 2012-12 Approving the Purchase and Sale Agreement and 
Addendum to Purchase and Sale Agreement 
Purchase and Sale Agreement 
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---------------------------- -------------

CALIFORNIA EXTENSION OF TIME ADDENDUM 
ASSOCIATION 

(CAR. Form ETA, Revised 4/06)
OF	 REALTORS'~ 

Halferty Devel. Co LLC 

S Tahoe Redev. Successor Agency _("Buyer") and __________...=;.....:..=.:.~_=__;;..;;.;;;..=,.=..;'_'_=.:::..::;.=.:;..;:;.;=_=.;...;~:r..=..:.:..:;..r.. 

is referred to as ("Seller"). 

1.	 EXTENSION OF ESCROW: The scheduled Close Of Escrow is extended to ---'soLle.,.gu;te...mu.b.,.e...r.....2io.100''-62'''''O.L.l13''--(Date). 

2.	 EXTENSION OF CONTINGENCY(IES): The following contingency(ies), if checked, is/are extended to 

nte July 19th 2013 (Date) 0 Buyer Investigation of Property Condition 0 Loan IRI Other 

4-c of 2nd addendum re Dept. of Finance approval (DOF & agencies). 

3.	 OTHER EXTENSION(S): The time for Buyers investigation and development approval 

periods is/are extended to July 19. 2013 (Date). 

4.	 ADDITIONAL TERMS: investigation & development period is extended to
 

coincide with DOF & OSC approval & shall not trigger deposit increases.
 

By signing below, Buyer and Seller acknowledge that each has read, understands, and received a copy 
of and agrees to the terms of this Extension of Time Addendum. 

Buyer..::x~	 Date _ 

Buyer	 Date 

Seller X-T-=--:----=:-=-::-------:"-------------- Date ------------ ­So Tahoe RD Successor Agency 
Seller ~X=-- Date _ 

The copyright laws of the United States (Title 17 U.S. Code) forbid the unauthorized reproduction of this form, or any portion thereof, by photocopy machine or any other means, 
including facsimile or computerized formats. Copyright © 2004-2006, CALIFORNIA ASSOCIATION OF REALTORS®, INC. ALL RIGHTS RESERVED.
 
THIS FORM HAS BEEN APPROVED BY THE CALIFORNIA ASSOCIATION OF REALTORS® (CAR.) NO REPRESENTATION is MADE AS TO THE LEGAL VALIDiTY OR
 
ADEQUACY OF ANY PROVISION IN ANY SPECIFIC TRANSACTION. A REAL ESTATE BROKER IS THE PERSON QUALIFIED TO ADVISE ON REAL ESTATE
 
TRANSACTIONS. IF YOU DESIRE LEGAL OR TAX ADVICE, CONSULT AN APPROPRIATE PROFESSIONAL.
 
This form is available for use by the entire real estate industry. It is not intended to identify the user as aREALTOR®. REALTOR® is a registered collective membership mark
 
which may be used only by members of the NATIONAL ASSOCIATION OF REALTORS® who subscribe to its Code of Ethics.
 

Published and Distributed by:
 
N REAL ESTATE BUSINESS SERVICES, INC.
 

. asubsdaryafhe C8lbnia Ass:Jciafiona REALTORSV G:rc ~ 525 South Virgil Avenue, Los Angeles, California 90020 ~	 [-­
IReviewed by Date OPPORTUNITY
ETA REVISED 4106 (PAGE 1 OF 1) 

EXTENSION OF TIME ADDENDUM (ETA PAGE 1 OF 1) 
Agent: Debra Howard Phone: (530)542-2912 Fax: Prepared using zipForm® software 
Broker: Deb Howard & Co 3599 Lake Tahoe Blvd., #A So. Lake Tahoe, CA 96150 



OVERSIGHT BOARD OF THE SOUTH TAHOE
 
REDEVELOPMENT SUCCESSOR AGENCY
 

RESOLUTION NO. 2012--12..­

RESOLUTION OF THE OVERSIGHT BOARD OF THE SOUTH TAHOE
 
REDEVELOPMENT SUCCESSOR AGENCY,
 

APPROVING PURCHASE AND SALE AGREEMENT BETWEEN SOUTH TAHOE
 
REDEVELOPMENT SUCCESSOR AGENCY AND HALFERTY DEVELOPMENT
 

COMPANY, LLC, a Delaware limited liability company, FOR ASSESSOR PARCEL
 
NUMBERS 027-690-08 AND 027-690-09, LOCATED AT THE SOUTHWEST CORNER
 

OF HIGHWAY 50 AND SKI RUN BOULEVARD IN THE CITY OF SOUTH LAKE
 
TAHOE IN ACCORDANCE WITH HEALTH & SAFETY CODE SECTION 34181
 

WHEREAS, ABX1 26 was adopted by the California Legislature on June 15, 
2011 and signed by the Governor on June 28, 2011, which dissolved redevelopment 
agencies in California effective October 1, 2011; and 

WHEREAS, the California Redevelopment Association and League of California 
Cities (among others) challenged the constitutionality of AB X1 26, and the California 
Supreme Court on December 29,2011 upheld ABX1 26 and amended the legislation to 
dissolve all redevelopment agencies as of February 1,2012; and 

WHEREAS, ABX1 26 (Health & Safety Code section 34177(e)) requires 
Successor Agencies to dispose of assets and property of the former redevelopment 
agency as directed by the Oversight Board; provided, however, that the Oversight 
Board may instead direct the successor agency to transfer ownership of certain assets 
pursuant to subdivision (a) of Health & Safety Code section 34181; and 

WHERAS, the disposal of assets is to be done expeditiously and in a manner 
aimed at maximizing value; and 

WHERAS, the Oversight Board has directed the Successor Agency to list 
certain properties for sale, and the Successor Agency has received an offer on the two 
parcels located on the southwest corner of Highway 50 and Ski Run Boulevard in South 
Lake Tahoe; and 

WHEREAS the offer is the full listing price in cash of $799,000 as more fully set 
forth in the Purchase and Sale Agreement, which is attached hereto and incorporated 
by reference; and 

WHEREAS, Health & Safety Code section 34177(e) provides that proceeds from 
assets sales and related funds that are no longer needed for approved development 
projects or to otherwise wind down the affairs of the agency, each as determined by the 
Oversight Board, shall be transferred to the County Auditor-Controller for distribution as 
property tax proceeds under Health & Safety Code section 34188; and 

WHEREAS, the South Tahoe Redevelopment Successor Agency anticipates that 
there will be a significant shortfall of tax increment revenues to make the payments on 
enforceable obligations, specifically bond payments, and therefore requests that the 
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Oversight Board direct the proceeds to be retained by the South Tahoe Successor 
Agency to make the necessary payments on enforceable obligations as approved of the 
Recognized Obligation Payment Schedules; and 

WHEREAS, the Oversight Board has a fiduciary responsibility to the holders of 
enforceable obligations and the taxing entities that benefit from distributions pursuant to 
Health & Safety Code section 34179(i). 

NOW, THEREFORE, BE IT RESOLVED, the Board of Directors of the Oversight 
Board of the South Tahoe Redevelopment Successor Agency does hereby resolve, 
declare, determine, and order as follows: 

1.	 Hereby approves the Purchase and Sale Agreement and the First and 
Second Addendums which are attached hereto and incorporated by 
reference. 

2.	 Determines in accordance with Health & Safety Code section 34177 and 
34181 that the Successor Agency needs to retain the proceeds of the asset 
sale to make scheduled payments on enforceable obligations. The Oversight 
Board hereby directs that the proceeds be retained by the Successor Agency 
to make the required payments under ROPS approved by the Oversight 
Board. 

3.	 Finds that the 10 day notice required by Health & Safety Code section 
34181 (f) was posted prior to thiS hearing. 

4.	 Directs the Secretary to the Oversight Board to transmit a copy of the 
Resolution to the Department of Finance for review in accordance with Health 
& Safety Code section 34179(h). 

PASSED AND ADOPTED by the Board of Directors of the Oversight Board to 
the Successor Agency of the South Tahoe Redevelopment Agency at a duly noticed 
meeting held on December 14, 2012, by the following vote: 

AYES: Board Member(s): 

NOES: Board Member(s):	 _ 

ABSENT: Board Member(s): _..::.B.:...::AR~,P::.:.:£:::..:,R	 _ 

ABSTAIN: Board Member(s):	 _ 

ATIEST: 

By 
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1l'll{(s1 AMEJ'W.M.ENT TU 
PURCHASE AND SALEAGREEMENI 

This FIRST AMENDMENT TO PURCHASE AND SALE AGREEMENT ("First Amendment") 
is entered into as of November 15, 2012, by and between SOUTH TAHOE REDEVELOPMENT 
SUCCESSOR AGENCY ("Seller") and HALFERTY DEVELOPMENT COMPANY, LLC, a Delaware 
limited liabjJity company ("Buyer") as to (he following: 

RECITALS 

WHEREAS, Seller and Buyer entered into that certain Purchase and Sale Agreement dated as of 
November 6,2012 (the "Purchase Agreement"); and 

WHEREAS, Seller and Buyer have agreed to modity certain provisions of the Purchase 
Agreement on the terms and conditions set forlh herein. 

AGREEMENT 

NOW THEREFORE, for valuable consideration, the receipt and sufficiency of which is hereby 
acknowledged, Seller and Buyer agree to modify the Purchase Agreement as follows: 

). Definitiol1~. Unless otherwise indicated, all capitalized terms in this First Amendment 
shall have the meanings ascribed to them in the PUl"Chase Agreement. In the event of any conflict or 
inconsistency between the terms of the Purchase Agreement and this First Amendment, the terms of this 
First Amendment shall contl'OJ. 

2. EscrQ~\'rritle Company. Seller and Buyer agree to cancel escrow with First American 
Title Company in Fresno, California and open a new escrow with Placer Title Company til South Lake 
Tahoe, Califomia. 

3. Miscellaneous. Ex.cept as modified herein, the tenus of the Purchase Agreement remain 
unchanged and in full force and effect. This First Amendment may be executed in counterparts, each of 
which shall be deemed as original, and all of which, when taken together, shall constitute one aod the 
same instrument. 

IN WITNESS WHEREOF, this First Amendment is executed as of the date first above written. 

BUYER:
 

Halferty Development Company, LLC, 
a Delaware limited lil'lbility company 

--~ ~ c4t~. ~7h~",LBY''-:..~ mrf?:!:: ~. W~ )
James L. !'lalfetty, MeJ11t);(::7

Title M.c.....(Cl r 

Date: (l-IS")< 
-----._-~-

So Tahoe Rcdevelopll1elll Agency l~ Amend Il.lS.J2 Page I of I 



SECOND ADDENDUM TO PURCHASE AND SALE AGREEMENT
 
DATED NOVEMBER 6,2012 BETWEEN SOUTH TAHOE
 

REDEVELOPMENT SUCCESSOR AGENCY AND HALFERTY
 
DEVELOPMENT COMPANY, LLC
 

This Addendum to the Agreement between the South Tahoe 
Redevelopment Successor Agency (IlSeller") and Halferty 
Development Company, LLC ("Buyer") amends Section 2.B (Financial 
Terms) and Sections 4.A, 4.B, 4.C and 4.D (Approval Periods) as 
follows: 

2. Financial Terms. 

The following sentence is amended to read as follows~ 

8.	 Deposit. Until 5:00 p.m. Pacific Time on the last day of the 
Site Investigation Period as defined below in 4.B. the Deposit 
shall remain refundable to Buyer if the transaction contemplated 
by this Agreement is not consummated for any reason 
whatsoever, provided that all expenses related to cancellation of 
the escrow are paid by Buyer. 

4. Approval Periods. 

The following sentence shall be added to the end Section 4.A.: 

A.	 Title Matters. Buyer shall notify Seller in writing, approval of 
title with exceptions approved by Buyer, on or before January 4, 
2013. 

Sections 4.8., 4.C. and 4.0. are amended to read to follows: 

B.	 Site Investigation Period. Buyer shall have ninety (90) days 
from the date of the acceptance of this addendum, (see 
addendum expiration date) not to exceed March 18, 2013 ("Site 
Investigation Period") to enter upon the Property and investigate 
whether, in Buyer's sole discretion, the Property is suitable for 
Buyer's intended purpose. The investigation may include, 
without limitation, soil and sub-soil conditions, wetland 
demarcations, environmental, engineering, surveys, land use and 
planning, utility and other studies. Copies of all reports shall be 
provided to Seller. 

C.	 Approval by Oversight Board and Department of Finance. 
During the Site Investigation Period, Seller shall obtain all 
necessary approvals from the applicable agencies, including but 
not limited to the Successor Agency, Oversight Board, State of 
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ACCEPTED: 

~- 7«z C)L
~L" 

Oversight Committee for STRSA Halferty Development LLC 
Chairman Hal Cole James L Halferty, member 

California Department of Finance etc. for the disposition of this 
Property. Should the Successor Agency require additional time 
beyond the Site Investigation Period, the time for Seller to obtain 
the necessary approvals from applicable agencies shall be 
extended by one (1) day for each additional day required to 
obtain the necessary approvals and the Deposit shall remain 
refundable until ten (10) days after all the above approvals have 
been acquired by Seller. 

D.	 Development Approvals. If the Property needs to be rezoned, 
replatted, its permitted use changed or similarly redesignated or 
have building permits issued ("Development Approvals"), Buyer 
shall have until March 18, 2013 to use reasonable efforts to 
accomplish such Development Approvals ("Development 
Approval Period"). Buyer shall pay all cost of Development 
Approvals, and Seller shall cooperate (at no cost) in that effort. If 
Buyer is exercising due diligence in pursuing the Development 
Approvals, Buyer will have the right to extend the Development 
Approval Period and Close of Escrow with mutual agreement by 
both Buyer and Seller which cannot be unreasonably withheld for 
(2) periods of thirty (30) days each solely to obtain these final 
governmental approvals, by written notice to Seller and Escrow 
Holder no less than five (5) days prior to the expiration of the 
Development Approvals Period and first extension. For each 
thirty (30) day extension Buyer shall increase the Deposit by Ten 
Thousand Dollars ($10,000.00) ("Increased Deposit"). The 
Deposit and Increased Deposit(s) shall be applicable to the 
Purchase Price and fully-refundable during the extension of the 
Development Approvals. In no event shall any extension for 
Development Approvals be later than May 15, 2013. These 
extensions shall not be unreasonably withheld, provided Buyer 
has diligently processed Development Approvals. 

All other terms of the Purchase and Sale Agreement and First 
Addendum shall remain the same. 

Acceptance of this Addendum #2 dated 12-14-12 shall expire on 
12-18-12 unless signed acceptance. 

/2··/"l 12. 
Date 12-14-12	 Date 12-14-12 



PURCHASE AND SALE AGREEMENT 

This Purchase and Sale Agreement ("Agreement") is entered into as of the 6th day ofNovember, 
2012 ("Effective Date") between SOUTH TAHOE REDEVELOPMENT SUCCESSOR 
AGENCY r'Selle)''') and HALFERTY DEVELOPMENT COMPANY, LLC, 8 Delaware 
limited liability compftny, 01' its assignee ("Buyer"), 111 consideration of the several promises 
and representations of the parties set fOl'th below, and for other good and valuable consideratioll, 
the receipt and sufficiency of which are hereby acknowledged, the parties hereto hereby agree as 
follows: 

1. Propel1y. Seller agrees to sell to Buyer, and Buyer agrees to purchase from Seller, tbe 
"Property" cOlltaining approximately 1.5 acres of land located at the southwest cornel' of 
Highway 50 and Ski Run Boulevard in the City of South Lake Tahoe, COlUlty of EI DOl'ado, 
State of California, also known as Assessor's Parcel Map Numbers 027-690-08 and 027-690-09, 
and more particularly described in Exhibit "A" attached hereto, upon the terms and conditions 
set forth in this Agreement. 

A.	 Purchase Price. The total "Purchase Price" shall be Seven Hundred Ninety-Nine 
Thousand and No/IOO Dollars ($799,000.00). 

B.	 n~.osit. Within five (5) business days after the full execution and delivery of this 
Agreement, Buyer shall open an escrow account ("Opening of Escrow") with 
Christine Gray of the Fresno office of First American Title Insurance Company 
("Escrow Holder»). Within five (5) business days of Opening of Escrow, Buyer 
shall deliver funds (the "Deposit") in the amOlml of Ten Thousand and Noll 00 
Dollars ($10,000.00) to Escrow Holder. Until 5:00 p.m. Pacific time on the last 
day of the Site Investigation Period, the Deposit shall remain refundable to Buyer 
if the transaction contemplated by this Agreement is not conSlUnmated fo)' any 
reason whatsoever, provided that all expenses related to cancellation of the 
escrow are paid by Buyer. Thereafter, the Deposit and all interest that is earned 
by said funds shall be credited against the Purchase Price at Close of Escrow or 
otherwise disbursed in accordance with the terms of tbis Agreement. 

C,	 Balance. The balance of the Purchase Price (after credit for the Deposit and 
interest accrued thereon) shall be paid by Buyer to Seller at the Close of Escrow, 
by cash, [title company or ban_Ie check, wire transfer or other customary means,] to 
an account designated by SeUer. 

3.	 Close of Escrow. 

A.	 Date, The conveyance of the Property and the payment of the balancc of the 
Purchase Price ("Close of Escrow") shall take place at the officc of Escrow 
Holder, dut'ing normal business hours, within (30) days following satisfaction of 
all of the conditions set forth in paragraph 4 below, 

B.	 Conveyance. At Close of Escrow, upon the receipt of the Purchase Price, Sellet' 
shall deliver to Buyer a Grant Deed in recordable form, conveying fee simple title 
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to the Propelty, subject only to current real propeI1y taxes and those title 
exceptions approved by Buyer, and free of all contracts, leases and like 
documents, except as approved by Buyer in writing, together with a CLTA policy, 
paid equally between Seller and Buyer, insuring such title in Buyer. SeIler shall 
also execute and deliver to Buyer a ce11ificatioll, acceptable to Buyer, setting forth 
SeHer's address, federal tax identificatiol1number and other documents necessary 
for the purpose of the provisions of Sections 1445 and 7701 of the Internal 
Revenue and Code of 1986, as amended. In addition, Seller shall execute and 
deliver to Buyer evidence satisfactory to Buyer that Seller is exempt fl.·om the 
withholding provisions ofthe California Revenue and Taxation Code, as amended 
(or comparable regulations of other jurisdictions) and that neithel' Buyer nor 
Escrow Holder is required to withhold any amounts from the Purchase Price 
pursuant to such provisions. 

c.	 Costs and Prorations. Real estate taxes, outstanding assessments that are not liens 
on the Pl'Ope11y, fire and extended coverage insllrance premiums, rent, utilities 
and Opel'atillg expenses (as applicable) shall be prorated as of the date of Close of 
Escrow. Seller shall pay any transfer taxes and recording fees. Seller and Buyer 
shall each pay one-half (1/2) of any escrow fees and each party shall pay its own 
attorneys' fees and costs. 

D.	 Simultaneous Delivery; Conditions Concurrent. All documents and other itcms to 
be delivered at the Closing shall be deemed to have been delivered 
simultaneously, and no delivery shall be effective until all such items have been 
delivered. 

4.	 Approval Periods. 

A.	 Title Matters. Within twenty (20) days after the Opening of Escrow, Seller shall 
fl1l'nish to Buyer, at Seller's expense, a preliminary title repolt and binder on the 
Property, copies of all exceptions, conditions, covenants and restrictions affecting 
the Property, and a copy of all rental agreements and other evidence of the 
potential rights of anyone olher than Seller to the Property eTitle Commitment"). 
The Title Commitment shall be issued by First American Title Insurance 
Company ("Title Company") and shall show good and marketable title in SeJIer. 

B.	 Site Investigation Period. Buyer shall have one hundred twenty (120) days 
following Opening of Escrow ("Site Investigation Period") to enter upon the 
Property and investigate whethel', in Buyer's sole discretion, the Property is 
suitable for Buyer's intended pUl'pose. TIle investigation may includc, without 
limitation, soil and sub-soil conditions, wetland demarcations, environmental, 
engineering, surveys, land use and planning, utility and other studies. Any such 
entry shall he at Buyer's expense and risk (holding Seller harmless from any 
claims for injmy to person or property arising from Buyer's activities on the 
Property), but shall not constitute a taking of possession, and Buyer shall return 
each test location to substantially its original condition, This investigation may 
also include 0) obtaining final approval by a major tenant for the development of 
a store all the Property and (ii) dealing with governmental bodies with authority 
over the Property. During the Site Investigation Period, Seller will obtain all 
necessary approvals from the applicable agencies, including but not limited to the 
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Successor Agency, Oversight Board, State of California Department of Finance, 
etc. fol' the disposition of this Property. Should this approval require additional 
time beyond the above stated one hundred twenty (120) days, the Site 
Investigation Period shall be extended by one (1) day for each additional day 
required to obtain the necessary appl'Ovals and the Deposit shall remain 
refundable tUlti! ten (10) days after aU above approvals have been acquired by 
Seller. Should Buyer determine that the Pl'Operty is not suitable, Buyer shall 
provide written notice of same to Escrow Holder within five (5) days after the end 
of the Site Investigation Period and the Deposit shall then be promptly retlU'ned to 
Buyer and this Agreement shall be terminated with no furUler obligations to either 
patty. 

C.	 Development Approvals. If the Property needs to be rezoned, replatted, its 
permitted use changed or similarly redesignated or have building permits issued 
("Development Approvals"), Buyer shall have one hundred twenty (120) days 
from the Opening of Escrow to use reasonable efforts to accomplish such 
Developmcnt Approvals ("Development Approval Period"). Buyer shall pay all 
costs of Development Approvals, and Seller will cooperate (at no cost) in that 
eff0l1. If Buyer is exercising due diligence in p\.U'suing the Development 
Approvals, Buyer will have the right to extend the Development Approvals Period 
and Close of Escrow with mutual agreement by both Buyer and Seller which 
cannot be unreasonably withheld for two (2) periods of thit1y (30) days each 
solely to obtain these final governmental approvals, by written notice to Seller 
and Escrow Holder no less than five (5) days prior to the expiration of the 
Development Approvals Period and first extension. These extensions shall not be 
lmreasonably withheld, providcd Buyer has diligently processed Development 
Approvals. 

5. Seller's Warranties. Seller represents and warrants, to induce Buyer to cuter into the 
Agreement, in addition to any other representations herein, as of Ule dale hereof and the date of 
Close ofEscrow (and all representations and warranties shall survive the Close ofEscrow) that: 

A.	 Seller owns good and marketable fee simple title to the Property; 

B.	 Seller has the authority to execute this Agreement and transfer title as stated; 

C.	 At Close of Escrow, title to the Pl'Ope11y will be free and clear of aU leases, liens, 
casements, covenants, restrictions, parties in possession and/or special 
encumbrances, except title exceptions permitted by Buyer; 

D.	 To the best of Seller's actual knowledge after investigation, the Property, 
including soil, sub-soil, smface and ground water, improvements and anything 
else on or unde1' the Property now is and at Close of Escrow will be free of all 
contamination including but not limited to asbestos, hazardous waste or hazardous 
substances, as defined by applicable federal and state laws, and by the Resource 
Conservation and Recovery Act of 1976, as amended and regulations thereunder, 
the Comprehensive Environmental Response, Compensation and Liability Act, 
the Clean Water Act, the California Hazardous Waste Control Act, the California 
Health and Safety Code, or similar and applicable laws and regulations. Seller 
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further has neither been advised of nor received any notice regarding any 
contamination affecting the Property; 

E.	 There are no violations of any laws or regulations of applicable governmental 
authorities affecting the Pmperty, nor are there any governmental or other actions 
or legal proceedings pending or threatened against Seller or thc Propcl1y; 

F.	 There are no special assessments 01' eminent domain pmceedings pending or 
threatened against Seller or the Property; 

G.	 The Property has full, free and adjacent access to and fmm public highways or 
mads and there are no facts or conditions which would result in such access being 

. altered; and 

H.	 From and after the date hereof and until Close ofEscrow, Seller will maintain the 
Property in good order and condition and not permit or commit waste thereon. 

For purposes of this Agreement, whenever the phl'ase "to Seller's knowledge" or words of 
similar imp011 are used, they shall be deemed to refer to the actual knowledge of (i) South Tahoe 
Redevelopment Successor Agency, (ii) all employees or agents of Seller with supervisory 
responsibilities concerning the Property, and (iii) stich other persons at a management or 
supervisory level who would, ill the ordinary cmU'se of their responsibilities as employees 01' 

agents ofSeller, receive notice fi:om other agents or employees ofSeller or from other persons or 
entities of any of the matters described in the representations and warranties in this Agreement 
which are limited by the knowledge ofSeller. 

6. Condemnation. If, prior to Close of Escrow, any part of the Property is taken pUl'suant to 
eminent domain proceedings (or private purchase in lieu thereof), or any such proceedings 
commence, then Buyer may elect by written notice to Seller either to terminate this Agreement 
01' proceed to Close of Escrow with an adjustment in the PlIl'chase Pl'ice equal to any 
condemnation award or payments received or (0 be received by Seller. Upon any such 
termination pursuant to tllis paragraph, this Agreement shall be terminated without any rights or 
obligations from 01' to either party and the Deposit shall be promptly returned to Buyer. 
Notwithstanding the foregoing, there is no litigation pending or, after due and diligent inquiry, to 
Seller's knowledge, threatened, against Seller that arises out ofthe ownership or thc Property or 
that might detrimentally affect the value, ownership. use or operation of the Propelty or the 
ability of Seller to pelioI'm its obligations under this Agreement. Seller shall notify Buyer 
promptly ofany such litigation of which Seller becomes aware. 

7. pefanlt. If either purty fails either to waive a condition or to terminate this Agreement, 
and because of such failure the other party wants to claim a default, tile other pm1y shall give 
written notice specifying the nature of the failure to the alleged defaulting party, who shall have 
thirty (30) days (or such time as is reasonable if the failure cannot be reasonably cured in thirty 
(30) days) to cure the faillu·e. If the failure is on the part of the Seller, Buyer may terminate this 
Agreement, elect to cure the failure on behalf of Seller, or seek specific performance and/or 
damages. If the failure is on the l)art of Buyer, Seller's exclusive remedy shall be to receive the 
Deposit as fllllliquidated damages, 

IN THE EVENT THE SALE OF THE PROPERTY PURSUANT TO THIS AGREEMENT IS 
NOT CONSUMMATED SOLELY BECAUSE OF A DEFAULT UNDER THIS AGREEMENT 
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ON THE PART OF BUYER, THE DEPOSIT (TO THE EXTENT DEPOSITED INTO 
ESCROW BY BUYER) SHALL BE PAID TO AND/OR RETAINED BY SELLER AS 
LIQUIDATED DAMAGES. THE PARTIES HAVE AGREED THAT SELLER'S ACfUAL 
DAMAGES, IN THE EVENT OF A DEFAULT BY BUYER. WOULD BE EXTREMELY 
DIFFICULT OR IMPRACTICABLE TO DETERMINE. THEREFORE. BY PLACING THEIR 
INITIALS BELOW, TIlE PARTIES ACKNOWLEDGE THAT THE DEPOSIT HAS BEEN 
AGREED UPON, AFTER NEGOTIATION, AS TIlE PARTIES' REASONABLE ESTIMATE 
OF SELLER'S DAMAGES AND AS SELLER'S SOLE AND EXCLUSIVE REMEDY 
AGAINST BUYER, AT LAW OR IN EQUITY, IN THE EVENT OF A DEFAULT UNDER 
THIS AGREEMENT ON THE PART OF BUYER. SELLER HEREBY WAIVES ANY AND 
ALL BENEFITS IT MAY HAVE UNDER CALIFORNIA CIVIL CODE SECTION 3389. 

Seller's Buyer's
 
InitialsE... Initials
 

8, Successors and Assigns. Buyer shall have the absolute and unconditional right at any 
time and from time to time to assign this Agreement to allY person or entity controlled by, 
controlling, or under common control with, Buyer; provided, however, all other assignments 
shall require the consent of Seller, which consent shall not be l.1lU'easonably withheld, 
conditioned or delayed. Subject to the provisions of the immediately preceding sentence, this 
Agreement shall be binding upon, and inure to the benefit of, the patties hereto and their 
respective heirs, administrators, executors, assigns and successors in interest. 

9. Assignment. Buyer shall provide Seller with a COllY of any assignment within ten (10) 
days after the effective date of any such assignment. Thereafter, Seller shall look only to the 
assignee for the perfol1lutllce of all of Buyer's obligations Wider this agreement. 

10. 1031 Exchange, At the sole option of Seller, Seller may elect to cOllsummate the 
transaction as a simultaneous or non-simultaneous like-kind exchange ptll'suant to Section 1031 
of the Inte1'l1al Revenue Code of 1986, as amended, and requiring Buyer to cooperate with Seller 
(by executing such docLUnents and taking such actions as may be reasonably necessary) to 
effectuate the transaction as a like-kind exchange. Buyer is to be at no cost or expense in the 
exchange and shall not be required to take title to any other propelty, nor is the Close ofEscrow 
to be delayed; due to Seller's exercise ofthis provision. 

11. Brokers. TIle parties l'cprcscnt and warrant that Seller and Buyer are represented by Deb 
Howard and Craig Woodward of Deb Howard & Co ("Brokers"). Seller agrees to pay a 
commission of five percent (5%) of the Purchase Price to Deb Howard & Co through escrow, 
upon Close of Escrow. Other than the referenced Brokers, neither party has incurred any 
obligations for real estate cOlllmissions, finder's fees 01' any similar fees in cOllnection ",1th the 
transaction contemplated herein. If any other person asserts a claim for commission 01' finder's 
fees in connection with this transaction based upon contact or dealings with Buyer or Seller, the 
party 1lu'ough whom that person makes its claim will indemnify, hold harmless, and defend the 
other pa11y frOlll such claim and all expenses, including reasonable attorneys' fees, incurred by 
the other party in defending the claim. The execution and delivery of this Agreement shall not 
be deemed to confer any rights upon, nor obligate either of the palties hereto to, any person or 
entity not a party to this Agreement. 

12, Costs of Litigation. In the event that either party hereto brings any action or files any 
proceeding ill cOllnection with the enforcement of its respective rights under this Agreement or 
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as a cons~quence of any breach by the other party hereto of its obligations hereunder, the 
prevailing party in Sitch action or proceeding shall be entitled to have all of its att01'lleys' fees 
and out-of-pocket expenditures paid by the losing party. Such fees and costs shall include post­
judgment fees, costs and expenses incurred on appeal or in collection of any judgment. Tllis 
prm1ision is separate Elnd several and shall survive the merger of this Agreement into any 
judgment on this Agreement. 

13. Time is of the Essence. Seller and Buyer hereby acknowledge and agree that time is 
strictly ofthe essence wi th respect to each and evelY term and provision of this Agreement. 

14. Entire Agreement. This document is the full agreement between the parties regarding the 
subject matter hereof and may only be altered in a writing signed by both the palties. This 
Agreement shall not be strictly construed for or against any party. Each party acknowledges that 
its independent coullsel has reviewed this Agreement and agrees that the normal rule of 
construction to the effect that any ambiguities are to be resolved against the drafting party shall 
1I0t be employed in the interpretation of this Agreement. 

15. Accep-tance. To evidence their agreement with the foregoing and tlleir intent to be legally 
bound, the patties have execnted this Agreement as of the Effective Date. 

SELLER: !l.!JYER: 

South TRhoe Redevelopment Successor Halferty Development Company, LLC 
Agency a Delaware limited liability company 

/" /'""BY~~·_· 
.. , ~-~--

v James L, Halferty, Memb-
Title ~~ .... . . _ 0/ 

Date Ii - 7 --L~ . . 

Notice Address: Notice Addl'ess: 

Halferty Development Compnny, LLC 
199 S. Los Robles, Suite 840 
Pasadena, California 9110J. 
Attn: James 1... Halferty 
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EXHIBIT "An 
(Description ofPropelty) 
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HALFERTY DEVELOl'MENT COMPANY, LLC 

199 south los robles aveuue $uite 840 1111I'lf/t/III califorrilit 9£101 TEl 626 405 0956 f/1X 626 4050632 

LETTER TRANSMITTAL SHEET 

T'M ELECTRONICMAIL 

NOVEMBER 6, 2012 

TO:	 Mr. Craig S. Woodward 
Commercial Specialist 
Deb Howard & Co. 
3599 Lake Tahoe Boulevard, Suite A 
So. Lake Tahoe, CA 96150 

.RE:	 South Lake Tahoe I SWC Highway 50 and Ski Run Blvd 

COMMENTS:	 Enclosed is a revised Putchase and Sale Agreement between SOUTI-I 
TAHOE REDEVELOPMENT SUCCESSOR AGENCY ("Seller") and 
HALFER1Y DEVELOPMENT COMPANY, LLC ('Buyer") for the 
referenced property. We have made the following revisions: 

•	 Paragraph 4.C. (Development Approvals) - We have changed the 
language to read that Buyer will have 120 days "from the Opening 
of Escrow" instead of "from the end of the Site Investigation 
Period» to accomplish Development Approvals. 
Paragraph 5.G. (Seller's Warranties) - This paragraph now reads tile 
property will have access to and from "public highways m: roads" 
instead of "highways an4 rands". 

Please have the Seller sign and retw:n to me for the Buyer's signature. Note 
that page 5 requites initials under paragraph 7 (Default). 

Should you have any questions, please call. 

R£7J;&t: !~//FROM: 

Christopher E. Peto, Chief Operating OfficeJ: 

W\.W/}(A\I(tlYOlVElOl'MEl·tICo/>'ll-toI1.COM 

> tranifOTlIIing IdcIU into "SSeiS 


