




ADDENDUM TO LAND PURCHASE AGREEMENT 

This Addendum to Land Purchase Agreement (this "Addendum") is attached to, and a 
part of, that certain Land Purchase Agreement (the "Agreement") dated as of April 24, 2017 
(the "Effective Date") by and between Bratton View Partners, as "Seller," by and through 
Thomas C. Hebrank, solely in his capacity as Receiver ("Receiver"), appointed by the United 
States District Court for the Southern District of California (the "Court"), and Felipe and Ofelia 
Aguilar, individuals, as "Buyer", with respect to that certain unimproved real property located in 
an unincorporated portion of San Diego County, California consisting of approximately 50 acres 
of land and referred to as San Diego County Assessor Parcel No. 600-041-10-00 (the 
"Property").  In the event of any conflict between the provisions of this Addendum and those of 
the Agreement, the provisions of this Addendum shall prevail.  For convenience, all capitalized 
terms not otherwise defined in this Addendum have the same meaning ascribed to them in the 
Agreement.   

1.  As-Is Sale 

A. Independent Investigation.  Subject to the contingency period specified in the 
Agreement, Buyer shall have independently investigated, analyzed and appraised the value, 
profitability and condition of the Property, including, without limitation, the geological and soil 
condition of the Property, the fitness or suitability of the Property for Buyer's intended use of the 
Property and all environmental matters relating to the Property (including, but not limited to, the 
presence or absence of hazardous or toxic substances or industrial hygiene in violation of any 
and all applicable environmental laws), without relying on any representations of any kind 
(whether oral or written, express or implied) made by Seller to Buyer.  Buyer is purchasing the 
Property in its "AS IS, WHERE IS" condition as of the Effective Date solely in reliance upon 
Buyer's own investigations and evaluation thereof and without any representation or warranty 
by Seller as to the condition of the Property. 

B. AS-IS Purchase; No Side Agreements Or Representations.  Buyer 
acknowledges and agrees that Buyer has independently and personally inspected the Property, 
and the improvements, entitlements, plans and specifications related to the Property, Buyer has 
elected to go forward with the purchase of the Property on the basis of such personal 
examinations and inspections as Buyer has deemed appropriate to make.  Buyer agrees that 
AS A MATERIAL INDUCEMENT TO THE EXECUTION AND DELIVERY OF THIS 
AGREEMENT BY SELLER, BUYER IS PURCHASING THE PROPERTY IN AN "AS IS" AND 
"WHERE IS" PHYSICAL CONDITION AND IN AN "AS IS" STATE OF REPAIR, WITH ALL 
FAULTS.  No person acting on behalf of Seller is authorized to make, and by execution hereof 
Buyer acknowledges and agrees that, except as specifically provided in this agreement, Seller 
has not made, does not make, and specifically negates and disclaims any representations, 
warranties, promises, covenants, agreements or guaranties of any kind or character whatsoever, 
whether express or implied, oral or written, past, present or future, of and to, concerning or with 
respect to: 

(1) the value of the Property; 

(2) the income to be derived from the Property; 
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(3) the suitability of the Property for any and all activities and uses which Buyer 
may conduct thereon, including without limitation any development of the Property; 

(4) the habitability, merchantability, marketability, profitability or fitness for a 
particular purpose of the Property; 

(5) the manner, quality, state of repair, or lack of repair, of the Property; 

(6) the nature quality or condition of the Property including, without limitation, 
the water, soil and geology; 

(7) the compliance of or by the Property or the operation of the Property with 
any laws, rules, ordinances, or regulations of any applicable governmental authority or body; 

(8) the manner, condition, or quality of the construction or materials, if any, 
incorporated into the Property; 

(9) compliance with any environmental protection, pollution or land use laws, 
rules, regulation, orders or requirements, including but not limited to, the Endangered Species 
Act; 

(10) the presence or absence of hazardous or toxic substances at, on, under, or 
adjacent to the Property; 

(11) the content, completeness or accuracy of the due diligence materials, 
including any informational package, document list or other materials prepared by Seller; 

(12) the conformity of the improvements to any plans or specifications for the 
Property, including any plans and specifications that may have been or may be provided to 
Buyer; 

(13) the conformity of the Property to past, current or future applicable zoning or 
building requirements; 

(14) deficiency of any undershoring; 

(15) deficiency of any drainage; 

(16) the existence of land use zoning or building entitlements affecting the 
Property; 

(17) deficiency of any access to the Property or any portion thereof; and 

(18) with respect to any other matter concerning the Property, except as may be 
otherwise expressly stated herein, including any and all such matters referenced discussed or 
disclosed in any documents delivered by Seller to Buyer, in any public records of any 
governmental agency, entity or utility company, or in any other documents available to Buyer. 
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Buyer acknowledges and agrees that the opportunity to inspect the Property and review 
information and documentation respecting the Property as provided in this Agreement is 
sufficient to allow the Buyer to make an adequate investigation of the Property and that Buyer is 
relying solely on its own investigation of the Property and review of such information and 
documentation, and not on any information provided or to, be provided by Seller.  Buyer further 
acknowledges and agrees that any information made available to Buyer or provided or to be 
provided by or on behalf of Seller with respect to the Property was obtained from a variety of 
sources and that Seller has not made any independent investigation or verification of such 
information and make no representations as to the accuracy or completeness of such 
information except as may otherwise be provided herein.  Buyer agrees to fully and irrevocably 
release all such sources of information and preparers of information and documentation to the 
extent such sources or preparers are Seller, or its employees, members, officers, directors, 
representatives, agents, servants, attorneys, affiliates, parent companies, subsidiaries, 
successors or assigns, from any and all claims that it may now have or hereafter acquire against 
such sources and preparers of information for any costs, loss, liability, damage, expense, 
demand, action or cause of action arising from such information or documentation.  Seller is not 
liable or bound in any manner by any oral or written statements, representations or information 
pertaining to the Property or the operation thereof furnished by any of the foregoing entities and 
individuals or any other individual or entity.  Buyer further acknowledges and agrees that to the 
maximum extent permitted by law, the sale of the Property as provided for herein is made on an 
"AS-IS" condition and basis, with all faults, and that Seller has no obligations to make repairs, 
replacements or improvements. 

C. NO LIABILITY TO RECEIVER.  WITHOUT LIMITATION OF THE FOREGOING, 
AS AN ESSENTIAL INDUCEMENT TO RECEIVER TO ENTER INTO THIS AGREEMENT, AND 
AS PART OF THE DETERMINATION OF THE CONSIDERATION GIVEN HEREUNDER, 
BUYER ACKNOWLEDGES, UNDERSTANDS AND AGREES AS FOLLOWS: 

(1) BUYER ACKNOWLEDGES AND AGREES THAT RECEIVER IS 
ENTERING INTO THIS AGREEMENT SOLELY IN CONNECTION WITH HIS OR HER DUTIES 
AS RECEIVER PURSUANT TO THE ORDERS.  IN NO EVENT SHALL RECEIVER BE LIABLE 
FOR ANY ERROR OF JUDGMENT OR ACT DONE BY RECEIVER, OR BE OTHERWISE 
RESPONSIBLE OR ACCOUNTABLE UNDER ANY CIRCUMSTANCE WHATSOEVER, 
EXCEPT IF THE RESULT OF RECEIVER'S GROSS NEGLIGENCE OR INTENTIONAL 
MISCONDUCT.  RECEIVER SHALL NOT BE PERSONALLY LIABLE IN CONNECTION WITH 
ANY DUTIES PERFORMED BY RECEIVER PURSUANT TO THE ORDERS. 

(2) NO PROVISION OF THIS AGREEMENT SHALL OPERATE TO PLACE 
ANY OBLIGATION OR LIABILITY FOR THE CONTROL, CARE, MANAGEMENT OR REPAIR 
OF THE PROPERTY UPON RECEIVER, NOR SHALL IT OPERATE TO MAKE RECEIVER 
RESPONSIBLE OR LIABLE FOR ANY WASTE COMMITTED ON THE PROPERTY BY ANY 
PERSON OR FOR ANY DANGEROUS OR DEFECTIVE CONDITION OF THE PROPERTY OR 
FOR ANY NEGLIGENCE IN MANAGEMENT, UPKEEP, REPAIR OR CONTROL OF THE 
PROPERTY RESULTING IN LOSS OR INJURY OR DEATH TO ANY PERSON. 

D. Survival.  The provisions of this Section 1 shall survive the closing of the 
Agreement. 
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2.  Release and Indemnity 

A. Release.  To the maximum extent permitted by law, Buyer, on behalf of itself and 
its past, present and future agents, representatives, partners, shareholders, principals, 
attorneys, affiliates, parent corporations, subsidiaries, officers, directors, employees, 
predecessors, successors, heirs and executors and assigns (collectively, "Buyer's Parties"), 
hereby releases and forever discharges Seller, and each of their respective past, present and 
future agents (including Receiver and Broker), representatives, partners, attorneys, members, 
shareholders, principals, affiliates, parent corporations, subsidiaries, officers, directors, 
employees, predecessors, successors, heirs, executors and assigns (collectively, 
"Indemnitees"), from and against all claims, rights, remedies, recourse or other basis for 
recovery, legal or administrative proceedings, losses, liabilities, damages, penalties, fines, liens, 
judgments, costs or expenses whatsoever (including, without limitation, attorneys' fees and 
costs) ("Claims"), whether direct or indirect, known or unknown, foreseen, whether before or 
after the Closing Date, including without limitation any loss, damage, injury, illness, death or 
other claim attributable to:  (1) the use of the Property or any part thereof; (2) a defect in the 
design or construction of any improvements on or about the Property or the physical condition 
of the Property, including without limitation the grading of the Property or land adjacent to the 
Property, whether or not performed by an Indemnitee, and any surface and subsurface 
conditions; (3) the presence on the Property of any threatened or endangered species, or any 
archaeological sites, artifacts or other matters of archaeological significance, or any hazardous 
or toxic substances or industrial hygiene in violation of any and all applicable environmental laws 
including, without limitation, all claims in tort or contract and any claim for indemnification or 
contribution arising under the Comprehensive Environmental Response, Compensation, and 
Liability Act (42 U.S.C. Section 9601, et seq.) or any similar federal, state or local statute, rule 
or ordinance relating to liability of property owners for environmental matters; (4) any act, 
omission or representation of Buyer or any of Buyer's Parties; (5) any accident or casualty on 
the Property caused by or attributable to the acts or omissions of any Indemnitees, Buyer or 
Buyer's Parties on or about the Property; (6) a violation or alleged violation by any Indemnitee, 
Buyer, or Buyer's Parties of any law now or hereinafter enacted; (7) a slope failure or surface or 
subsurface geologic or groundwater condition caused by or attributable to any Indemnitee, Buyer 
or Buyer's Parties; (8) the design, construction, engineering or other, work with respect to the 
Property provided or performed by or caused by or attributable to any Indemnitee, Buyer or 
Buyer's Parties, whether before or after the Closing Date; (9) any other cause whatsoever in 
connection with Buyer's use of the Property or Buyer's performance under the Agreement or any 
of the instruments executed and delivered at Closing in connection herewith; (10) any breach by 
Buyer in the performance of its obligations under this Agreement or the other instruments 
executed and delivered at Closing in connection herewith; or (11) the application of the principles 
of strict liability in connection with the Property (collectively, the "Released Claims").  
Notwithstanding the foregoing, the Buyer shall not be required to or be deemed to have waived 
any Claims against any particular Indemnitee from an event which arises from a pre-existing 
relationship or claim between the Buyer and such Indemnitee. 

With respect to this release and discharge, Buyer, on behalf of itself and all of Buyer's 
Parties, hereby acknowledges that the Released Claims may include Claims of which Buyer is 
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presently unaware, or which Buyer does not presently suspect to exist, or which may not yet 
have accrued or become manifest, and which, if known by Buyer on the Effective Date or the 
Closing Date would materially affect Buyer's release and discharge of Seller and the other 
lndemnitees, and Buyer, on behalf of itself and all of Buyer's Parties, hereby waives application 
of the California Civil Code Section 1542 which provides as follows: 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH 
CREDITOR DOES NOT KNOW OR SUSPECT EXISTS IN HIS OR 
HER FAVOR AT THE TIME OF EXECUTING THE RELEASE, 
WHICH IF KNOWN BY . HIM MUST HAVE MATERIALLY 
AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR. 

Buyer understands and apknowledges that the significance and consequence of this waiver of 
California Civil Code Section 1542 is that, even if Buyer or any of Buyer's Parties suffer future 
damages arising out of or resulting from any Released Claims, neither Buyer nor any of Buyer's 
Parties will be able to make any claim for those damages against Seller or any other Indemnitee. 
Furthermore, Buyer acknowledges that it intends these consequences for any such Claims 
which may exist as of the date of this release but which Buyer does not know exist, and which, 
if known, would materially affect Buyer's decision to execute this Agreement, regardless of 
whether Buyer's lack of knowledge is the result of ignorance, oversight, error, negligence or any 
other cause. 

. f· A !JJJ, 
Buyer's Initials 

B. Survival. The provisions of this Section 2 shall survive the closing of the 
Agreement. 

3. Dispute Resolution 

A Court Trial. Each party to this Agreement hereby expressly waives any right to 
trial by jury with respect to any claim, demand, action or cause of action (1) arising under this 
Agreement, including, without !imitation, any present or future modification thereof, or (2) in any 
way connected with or related or incidental to the dealings of the parties hereto or any of them 
with respect to this Agreement (as now or hereafter modified) or any other instrument, document 
or agreement executed or delivered in connection herewith, or the transactions related hereto 
or thereto, in each case whether such claim, demand, action or cause of action is now existing 
or hereafter arising, and whether sounding in contract or t otherwise; and each party hereby 
agrees and consents that any such claim, demand or cause of action shall be decided by court 
trial without a jury, and that any party to this Agreement may file an original counterpart or a copy 
of this section with any court as written evidence of the consent of the parties hereto to the waiver 
of any right they might otherwise have to trial by jury. The parties shall be entitled to recover 
only their actual damages, and no party shall be entitled to recover any consequential damages, 
punitive damages, or any other damages that are not actual damages. 
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B. Venue. Any action shall be commenced and maintained in the Court. The parties 
irrevocably consent to jurisdiction and venue In such Court and agree not to seek transfer or 
removal of any action commenced in accordance with the terms of this article. 

4. Default by Buyer 

A. DEFAULT BY BUYER. UPON DEFAULT BY BUYER, SELLER SHALL BE 
ENTITLED TO TERMINATE THIS AGREEMENT UPON WRITTEN NOTICE TO BUYER AND 
THE ESCROW HOLDER. IN SUCH EVENT, ESCROW HOLDER SHALL RELEASE THE 
DEPOSIT TO SELLER, AND SELLER SHALL BE ENTITLED TO RECEIVE AND RETAIN THE 
DEPOSIT AS LIQUIDATED DAMAGES AND, EXCEPT FOR BUYER'S INDEMNITY AND 
OTHER SPECIFIC OBLIGATIONS REFERRED TO HEREIN WHICH MAY BE ENFORCED BY 
SELLER, NEITHER PARTY SHALL HAVE ANY FURTHER RIGHTS OR OBLIGATIONS 
HEREUNDER. IN THE EVENT THE CLOSING DOES NOT OCCUR BECAUSE OF BUYER'S 
DEFAULT, BUYER AND SELLER AGREE THAT IT WOULD BE IMPRACTICABLE AND 
EXTREMELY DIFFICULT TO ESTIMATE THE DAMAGES SUFFERED BY SELLER AS A 
RESULT OF BUYER'S FAILURE TO COMPLETE THE PURCHASE OF THE PROPERTY 
PURSUANT TO THIS AGREEMENT, AND THAT UNDER THE CIRCUMSTANCES EXISTING 
AS OF THE EFFECTIVE DATE, THE LIQUIDATED DAMAGES PROVIDED FOR IN THIS 
SECTION REPRESENT A REASONABLE ESTIMATE OF THE DAMAGES WHICH SELLER 
WILL INCUR AS A RESULT OF SUCH DEFAULT; PROVIDED, HOWEVER, THAT THIS 
PROVISION SHALL NOT: (1) LIMIT SELLER'S RIGHT TO RECEIVE REIMBURSEMENT 
FOR ATTORNEYS' FEES; (2) WAIVE OR AFFECT BUYER'S INDEMNITY OBLIGATIONS 
AND SELLER'S RIGHTS TO SUCH INDEMNITY; OR (3) WAIVE OR AFFECT BUYER'S 
OBLIGATIONS TO RETURN OR PROVIDE TO SELLER DOCUMENTS� REPORTS OR 
OTHER INFORMATION PROVIDED TO OR PREPARED BY OR FOR BUYER PURSUANT 
TO APPLICABLE PROVISIONS OF THIS AGREEMENT. THEREFORE, BUYER AND 
SELLER DO HEREBY AGREE THAT AS OF THE EFFECTIVE DATE, A REASONABLE 
ESTIMATE OF THE TOTAL NET DETRIMENT THAT SELLER WOULD SUFFER IN THE 
EVENT THAT BUYER DEFAULTS AND FAILS TO COMPLETE THE PURCHASE OF THE 
PROPERTY IS AN AMOUNT EQUAL TO THE DEPOSIT (WHICH INCLUDES ANY ACCRUED 
INTEREST THEREON). SAID AMOUNT SHALL BE THE FULL, AGREED AND LIQUIDATED 
DAMAGES FOR THE BREACH OF THIS AGREEMENT BY BUYER. THE PAYMENT OF 
SUCH AMOUNT AS LIQUIDATED DAMAGES IS N()T INTENDED AS A FORFEITURE OR 
PENAL TV WITHIN THE MEANING OF CALIFORNIA CIVIL CODE SECTIONS 3275 OR 3369, 
BUT IS INTENDED TO CONSTITUTE LIQUIDATED DAMAGES TO SELLER PURSUANT TO 
CALIFORNIA CIVIL CODE SECTIONS 1671, 1676 AND 1677. SELLER HEREBY WAIVES 
THE PROVISIONS OF CALIFORNIA CIVIL CODE SECTION 3389. 

[.ff Q,A · 

Buyer's initials 

??+-= 
Seller's initials 

B. Default by Seller; Exculpation. Subject to Section 1.C of this Addendum, abov�. 
if the sale of the Property Is not consummated because of a material default by Seller under this 
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Agreement, Buyer's sole remedy shall be to (i) terminate this Agreement and recover the deposit 
set forth in Section 1.A of the Agreement, or (ii) specifically enforce Seller's obligations to convey 
the Property and recover professional fees and costs. In no event shall Buyer seek or attempt 
to obtain any recovery or judgment against any of Seller's lndemnitees, members, shareholders 
or partners (or their constituent members, shareholders or partners) or any director, officer, 
employee or shareholder of any of the foregoing. 

IN WITNESS THEREOF, this Addendum to Land Purchase Agreement is executed and 
delivered by Buyer and Seller as of the Effective Date. 

SELLER: 

Bratton View Partners., 
a Ca�rtnership 

) 

By· \ � C � 
Na'me: Th001aSC:Hebrank 
Its: Receiver 

5/�:J//7 
Feli Aguilar, an individual 

____...c'-+·J. I.Jc:---·· 4-.,.-�_;;;12-4---B��· .-f.c--:':'1_.___� A'--(;)�) n 
�lia Aguilar, an individual 
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