
 
ASSIGNMENT OF REAL PROPERTY PURCHASE AND SALE AGREEMENT 

 
This Assignment of Real Property Purchase and Sale Agreement (“Assignment 

Agreement”) is made and entered into this 19 day of July, 2016 (“Effective Date”), by and between 
the Redlands Conservancy, a California non-profit public benefit corporation (“Assignor”), and 
the City of Redlands, a California general law city and municipal corporation (“Assignee”).  
Assignor and Assignee are sometimes individually referred to herein as a “Party” and, together, 
the “Parties.”  
 

RECITALS 
 
 WHEREAS, Assignor has entered into a certain Real Property Purchase and Sale 
Agreement (“Purchase/Sale Agreement”) with Thomas Arthur Hudson, Successor Trustee of the 
Hudson Survivor’s Trust, as to an undivided 56% interest and Thomas Arthur Hudson, Successor 
Trustee of the Hudson Family Trust, as to an undivided 44% interest, together as “Seller,” and 
Assignor as “Buyer,” which Purchase/Sale Agreement is dated April, 12, 2016, for the purchase 
and sale of certain real property (the “Property”) situated in the City of Redlands and more 
particularly described in the Agreement, a copy of which is attached hereto as Exhibit “A;” and  
 
 WHEREAS, Assignor desires to assign, transfer, sell and convey to Assignee, all of 
Assignor’s right, title, and interest in, to and under the Purchase/Sale Agreement; and 
 
 WHEREAS, Assignee is desirous of receiving all of Assignor’s right, title and interest in, 
to and under the Purchase/Sale Agreement;  
 
 NOW THEREFORE, in consideration of the mutual promises contained herein, and for 
such good and other valuable consideration, the receipt of which is hereby acknowledged, the 
Parties agree as follows:   
 

AGREEMENT 
 

 Section 1. Assignor’s Assignment.  Assignor hereby assigns, transfers, sells and 
conveys unto Assignee all of Assignor’s right, title and interest in, to and under the Purchase/Sale 
Agreement, with the exception of the “Charitable Pledge Agreement” referenced in Section 2.2 of 
the Purchase/Sale Agreement. 
 
 Section 2. Assignee’s Assumption.  Assignee hereby assumes all of Assignor’s rights, 
duties and obligations under the Purchase/Sale Agreement, except as may be expressly provided 
otherwise herein.  
 

Section 3.  Return of Deposit.  At the Close of Escrow under the Purchase/Sale Agreement, 
Assignee shall cause Escrow Holder to return the Deposit to Assignor.  If the Agreement and 
escrow are terminated prior to the closing date and the Purchase/Sale Agreement provides for a 
return of the Deposit to the Buyer, then Assignee shall cause Escrow Holder to return the Deposit 
to Assignor.  If the Agreement and escrow are terminated prior the closing date and the 
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Purchase/Sale Agreement provides for a retention of the Deposit by Seller, then no funds will be 
refunded to Assignor and Assignee is not responsible to reimburse Assignor for any non-
reimbursed Deposit funds. 

 
Section 4. Charitable Pledge Agreement.  Notwithstanding the assignment of the 

Purchase/ Sale Agreement by Assignor to Assignee, the parties acknowledge that the Charitable 
Pledge Agreement shall not be assigned, and shall continue in full force and effect between 
Assignor and Seller.  Assignee shall cause Escrow Holder to pay the charitable contribution to 
Assignor at the close of Escrow.  
 
 Section 5. Defense and Indemnity.  Assignor shall defend, indemnify and hold 
harmless Assignee and its elected officials, employees and agents from and against any and all 
claims, causes of action, damages, losses or liability, including attorneys’ fees, which Assignee 
may be subjected to including, but not limited to, injury or death to persons or damage to property, 
which are occasioned by or result from any act, omission or failure to act by Assignee, or its 
officers, employees and agents relating to the exercise of any of Assignee’s rights under the 
Purchase/Sale Agreement attributable to any period time prior to the date of this Assignment 
Agreement.  Assignee shall defend, indemnify and hold harmless Assignor and its employees and 
agents from and against any and all claims, causes of action, damages, losses or liability, including 
attorneys’ fees, which Assignor may be subjected to including, but not limited to, injury or death 
to persons or damage to property, which are occasioned by or result from any act, omission or 
failure to act by Assignor, or its officers, employees and agents relating to the exercise of any of 
Assignor’s rights under the Purchase/Sale Agreement attributable to any period time after the date 
of this Assignment Agreement. 
 
 Section 6. Binding Effect.  This Assignment Agreement shall be binding upon 
Assignor and inure to the benefit of Assignee and its successors and assigns.  
 
 Section 7. Governing Law.  This Assignment Agreement shall be governed by and 
construed in accordance with the laws of the State of California. 
 
 Section 8. Entire Agreement/Amendment.  This Assignment Agreement contains the 
entire agreement of the Parties with respect to the subject matter hereof and supersedes all prior 
negotiations, verbal and written agreements between the Parties regarding the same.  This 
Assignment Agreement may be amended only by written instrument executed by the Parties. 
 
 Section 9. No third Party Beneficiaries.  Nothing expressed or implied in this 
Assignment Agreement is intended to confer upon any person, other than the Parties, or their 
respective successors or permitted assigns, any right, remedies, obligations, or liabilities under, or 
by reason of, this Assignment Agreement.   
 
 Section 10. Attorney’s Fees.  In the event any action is commenced to enforce or 
interpret any of the terms or conditions of this Assignment Agreement the prevailing party shall, 
in addition to any costs and other relief, be entitled to the recovery of its reasonable attorneys' fees, 
including fees for the use of in-house counsel by a Party.  
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 IN WITNESS WHEREOF, this Assignment Agreement has been signed and delivered by 
Assignor and Assignee as of the date and year first above written. 
 
 
CITY OF REDLANDS    THE REDLANDS CONSERVANCY 
 
 
__________________________   ____________________________ 
Paul Foster, Mayor     Robert Dawes, President 
 
ATTEST: 
 
 
________________________ 
Sam Irwin, City Clerk    
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