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18. Entire Agreement  

 

 This Agreement constitutes the Entire Agreement between SELLER and BUYER pertaining 

to the subject matter contained herein and supersedes all prior and contemporaneous 

agreements, representations and understandings. No supplement, modification or amendment 

of this Agreement shall be binding unless executed in writing by all of the parties hereto. No 

waiver of any of the provisions of this Agreement shall be deemed or shall constitute a waiver 

of any other provision, whether or not similar, nor shall any waiver constitute a continuing 

waiver. No waiver shall be binding unless executed in writing by the party making the waiver. 

 

19. Miscellaneous 

 

(A) Required Actions of BUYER and SELLER. BUYER and SELLER agree to execute such 

instruments and documents and to diligently undertake such actions as may be required in 

order to consummate the purchase and sale herein contemplated and shall use 

commercially reasonable efforts to accomplish the Closing in accordance with the 

provisions of this Agreement. 

 

(B) Time of Essence. Time is of the essence of each and every term, condition, obligation and 

provision of this Agreement. 

 

(C) Counterparts; Copies. This Agreement may be executed in multiple counterparts, each of 

which shall be deemed an original, but all of which, together, shall constitute one and the 

same instrument. Except as required for recordation, the parties as well as Escrow Holder 

and Title Company shall accept copies of signatures, including, without limitation, 

electronically transmitted (for example, by e-mail, facsimile, PDF or otherwise) 

signatures. 

 

(D)  Governing Law; Venue. This Agreement shall be construed in accordance with the laws 

of the State of California. Any and all legal actions brought to enforce or interpret the 

terms and provisions of this Agreement shall be commenced exclusively in a court of 

competent jurisdiction in the BUYER of Sonoma. 

 

(E) BUYER’s Assignment. BUYER shall have the right, in its sole discretion, to assign this 

Agreement as well as its rights and remedies in, to and under the Grant Deed, and any 

right or obligation herein and therein, to any party of its choice without the prior consent 

or approval of SELLER.  

 

(F) Successors and Assigns. This Agreement as well as the Grant Deed shall be binding upon 

and shall inure to the benefit of the successors and assigns of the Parties. 

 

(G) Severability. If any term or provision of this Agreement shall be held invalid or 

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

 

(H) Construction. This Agreement will be liberally construed to effectuate the intention of the 

Parties with respect to the transaction(s) described herein. In determining the meaning of, 

or resolving any ambiguity with respect to, any word, phrase or provision of this 

Agreement, neither this Agreement nor any uncertainty or ambiguity herein will be 

construed or resolved against either Party (including the Party primarily responsible for 

drafting and preparation of this Agreement), under any rule of construction or otherwise,  



 

 

 it being expressly understood and agreed that the Parties have participated equally or have 

had equal opportunity to participate in the drafting thereof.  

 

(I) Legal Fees. Each Party shall be responsible for payment of its own attorneys’ fees with 

respect to negotiation and preparation of this Agreement and processing of the Escrow. 

However, in the event of the bringing of any action or proceeding to enforce, interpret or 

construe any of the provisions of this Agreement, including, without limitation, seeking 

damages as a result of breach of this Agreement, the prevailing Party in such action or 

proceeding, whether by final judgment or out of court settlement, shall be entitled to have 

and recover of and from the other Party all costs and expenses of suit, including actual 

attorneys’ fees. 

 

20. Approval of BUYER 

 

SELLER understands that this Agreement is subject to approval by the City Manager and/or 

the City Council of the City of Petaluma and this Agreement shall have no force or effect 

unless and until such approval has been obtained. 
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