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PURCHASE AND SALE AGREEMENT

PURCHASE AND SALE AGREEMENT (1bis "Agreement") dated as of January
14,2009 (the "Effective Date"), between LNR - LENNAR WASHINGTON SQUARE, LLC, a
California limited liability company ("Seller''), and DULCE VIEW (LOS ANGELES), LLC, a
California limited liability company ("Purchaser'').

WITNESSETH:

WHEREAS, Seller is a debtor and debtor in possession in a case pending under
Chapter 11 of the United States Code, 11 U.S.C. § 101 et seq. (the "Banlquptcy Code"), and
filed a voluntary petition for relief under chapter 11 of the Bankruptcy Code on June 8, 2008, in
the United States Bankruptcy Court for tbe District of Delaware (the "BankrnptcV Court") (Case
No. (08-111 II (KJC) (the "Bankrnptcy Case'');

WHEREAS, Seller presently owns the Property (as hereinafter defined);

WHEREAS, Seller desires to sell, transfer and assign to Purchaser, and Purchaser
desires to porcbase, acquire and assume from Seller, pursuant to Sections 363 and 365 of the
Baohuptcy Code, the Property and Assumed Liabilities, all as more specifically provided berein
(collectively, the "Transaction''); and

WHEREAS, certain terms used in this Agreement are defined in Section 1.1;

NOW, THEREFORE, in consideration of the premises and the mutual covenants
and agreements hereinafter contained, the parties hereby agree as follows:

ARTICLE I

DEFINITIONS

1.1 Certain pefinitions. For pwposes of this Agreement, the following terms shall
have the meanings specified in this Section 1.1:

"Affiliate" means, with respect to any Person, any other Person that, directly or
indirectly througb one or more intermediaries, controls, or is controlled by, or is under common
control with, such Person, and the term "control" (including the terms "controlled by" and
"under conuuon control with'') means the possession, directly or indirectly, ofthe power to direct
or cause the direction of the management and policies of such Person, whether through
ownership of voting securities, by contract or otherwise.

"Approved Title Exceptions" means all matters reflected in the Title Report or on
any survey of the Property that are not released by the Sale Order as contemplated by
Section 11.1(d) hereof.



"Assumed Contracts" means all contracts and leases set forth on Schedule 1.1
attached hereto and incorporated herein by 1his reference.

"Auction" has the meaning specified in the Bidding Procedures Order.

"Auction Notice" has the meaning specified in the Bidding Procedures Order.

"Auction Notice Parties" has the meaning specified in the Bidding Procedures.

"Bidding Procedures" means the bidding procedures, prepared in accordance with
the terms of the Bidding Procedures Order and attached hereto as Exhibit A.

"Bidding Procedures Ordef' means that certain Order (i) Approving Standard
Bidding Procedures for the Sale of Real Property Free and Clear of liens, Claims and interestS
Pursuant to Section 363(f) of the Bankruptcy Code, (ii) Authorizing the Debtors to Enter into
Stalking Horse Agreements Containing a Reasonable Break-Up Fee, (iii) Approving the Form of
Notice for Each ofthe Auctions and Sale Hearings, and (iv) Approving Procedures for the Cure,
Assnruption and Assignment ofContracts, entered by the B&lkrupt Court on December 9, 2008.

"Business Day" means any day of the year on which national banking institutions
in California are open to the public for conducting business and are not required or authorized to
close.

"Code" means the Internal Revenue Code of 1986, as amended.

"Contract" means any written contract, indenture, note, bond, lease or other
agreement relating to the Property or any portion thereof:

''Docwnents'' means the documents and instruments applicable to the Property or
any portion thereof that Seller has delivered or made available to Purchaser on an intraIinks data
website to which Purchaser has been given access prior to the date hereof, including, but not
limited to, the Title Report, the Title Documents and the Property Documents.

"Environmental Law" means any foreign, federal, state or local statute,
regulation, ordinance, or rule of common law currently in effect relating to the protection of
bwnan bealth and safety or the environment or natnraI resources inclnding, withon! limitation,
the Comprehensive Environmental Response, Compensation and Liability Act (42 U.S.C. § 9601
g W, the Hazardous Materials Transportation Act (49 U.S.C. App. § 1801 et W, the
Resource Conservation and Recovery Act (42 U.S.C. § 6901 g W, the Clean Water Act (33
U.S.C. § 1251 et W, the Clean Air Act (42 U.S.C. § 7401 g W the Toxic Substances
Control Act (15 U.S.C. § 2601 ~~, the Federal Insecticide, Fungicide, and Rodenticide Act
(7 U.S.C. § 136 ~ ~, and the Occupational Safety and Health Act {29 U.S.C. § 651 g W,
and the regulations promulgated pursuant thereto.

"Excluded Contrsct" means any Contract that is not so Assumed Contract.
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