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Report to Successor Agency

July 15, 2014
New Business Consent

SUBJECT: CONSIDER APPROVING THE FIRST AMENDMENT TO THE PURCHASE AND
SALE AGREEMENT BY AND BETWEEN THE CARSON SUCCESSOR AGENCY
. DEVELOPMENT COMPANY, INC. FOR THE SALE OF

ROPERTY LOCATED AT 2254 E. 223RD STREET
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v y J eff Westbrook Approved by Nelson Hernandez
Pirector of Community Development City Manager (

I. SUMMARY

The Carson Successor Agency (Agency) is being asked to approve the first
amendment to the Purchase and Sale Agreement (Agreement) for sale of Agency-
owned property located at 2254 E. 223rd Street (Property) (Exhibit No. 1} to
Panationi Development Company, Inc. (Developer). This first amendment
(Amendment) (Exhbit No. 2) would extend the closing date 180 days from July
28, 2014 or upon receipt of entitlements, whichever is sooner.

IL. RECOMMENDATION
TAKE the following actions:

1. APPROVE the Amendment,

2. AUTHORIZE the Agency Chairman to execute the Amendment following
approval as to form by Agency Counsel.

HI. ALTERNATIVES

1. MODIFY and APPROVE the Amendment as the Agency Board may deem
necessary.

2. TAKE another action the Agency Board deems appropriate.
Iv. BACKGROUND

On June 25, 2014, the Developer made a written request to the Agency to extend
the closing date of the Agreement, which was originally approved at the Agency’s
regular meeting on January 21, 2014 (Exhibit No. 3). Due to the environmental
condition of the Property, the Developer is required to enter into a contract with
the Department of Toxic Substances Control (DTSC) for project development
oversight. The Developer, therefore, required additional time for its due diligence
process and now requests an extension of the closing date. An oversight
agreement between the Developer and DTSC has recently been finalized.

Because the Developer has submitted its application to the planning department,
along with application fees, and because the Developer has demonstrated
continued progress on the project, staff recommends approval of the Amendment.
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The Amendment would extend the closing date for up to 180 days from July 28,
2014 or upon receiving entitlements, whichever is sooner. All other terms shall
remain the same. For a summary of all other terms please refer to the staff report
for the original Agreement approved on January 21, 2014 (Exhibit No. 4).

V. FISCAL IMPACT
The $5,000,000.00 in sales proceeds will be disbursed in accordance with the DOF
approved LRPMP.
VI EXHIBITS
1. Site map. (pg. 3)

2.
3.

Amendment. (pgs. 4-6)

Minutes from January 21, 2014 Successor Agency Board Meeting Item #2.
(rg- 7)

4. Staff report for original Agreement (pgs. 8-36)
| Prepared by:  Amelia Soto, Acting Redevelopment Project Manager

Document!

TO:Rev(5-13-2014

Reviewed by:
City Clerk City Treasurer
Administrative Services Public Works
Community Development Community Services

Date

Action taken by City Council

Action
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FIRST AMENDMENT TO AGREEMENT FOR PURCHASE AND SALE
OF REAL PROPERTY AND JOINT ESCROW INSTRUCTIONS

THIS FIRST AMENDMENT TO AGREEMENT FOR PURCHASE AND SALE
OF REAL PROPERTY AND JOINT ESCROW INSTRUCTIONS (this “Amendment”) is made
as of , 2014, by and between Panattoni Development Company, Inc., a California
Corporation (“Buyer”), and the Carson Successor Agency, a public body, corporate and politic,
(*‘Seller™), with respect to the following:

RECITALS

A. Seller and Buyer have previously entered inio that certain Agreement for
Purchase and Sale of Real Property and Joint Escrow Instructions dated as of January 21, 2014
(the “Agreement”) wherein Seller has agreed to sell to Buyer and Buyer has agreed to purchase
from Seller certain real property located at 2254 E. 223" Street in the City of Carson, County of
Los Angeles, State of California 90745 (the “Property”). Capitalized terms not otherwise
defined herein shall have the meanings assigned to them in the Agreement.

B. Buyer and Seller desire to amend the Agreement in certain respects, all as
hereinafter provided.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing Recitals, the mutual covenants
and agreements contained in this Amendment, and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, Buyer and Seller hereby agree to
amend the Agreement as follows:

1. Closing Date. The first sentence of Section 5.1 is hereby deleted in its entirety
and replaced as provided below. The remainder of Section 5.1 shall remain unchanged.

The closing date may occur sooner than, but shall occur no later than one hundred

eighty (180) days from July 28, 2014 or upon receiving Entitlements, whichever is sooner
(“Closing Date™).

2. Time Extensions. Section 5.4 1s hereby deleted in its entirety and replaced with
the following:

No time extensions shall be granted unless approved by an action of the Successor

Agency Board, which approval may be withheld in the Board’s sole and absolute
discretion. .

3. Approval of Due Diligence Matters. The first sentence of Section 7.3 is hereby
deleted in its entirety and replaced with the following:

Buyer shall notify Seller in writing (“Buyer’s Due Diligence Notice™) no later
than ten (10) calendar days after the date of this First Amendment to Agreement for
Purchase and Sale of Real Property and Joint Escrow Instructions is executed (“Due
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Diligence Period”), of Buyer’s approval or disapproval of the title to the Property, the
condition of the Property and Buyer’s mvestigations with respect thereto, which approval
may be withheld in Buyer’s sole and absolute discretion. Buyer’s failure to deliver
Buyer’s Due Diligence Notice on or before the expiration of the Due Diligence Period
shall be conclusively deemed Buyer’s disapproval thereof. Buyer’s disapproval of said
matters shall automatically terminate this Agreement, in which event, the Earnest Money
shall be returned to Buyer.

4. Time for Obtaining Entitlements. Section 8.2 is hereby deleted in its entirety and
replaced with the following:

The Buyer shall cause Entitlements to be processed in a timely manner by or
before the Closing Date.

3. Miscellaneous.

(a) Effect of Amendment. Except to the extent the Agreement is modified by
this Amendment, the remaining terms and conditions of the Agreement shall remain unmodified
and in full force and effect. In the event of conflict between the terms and conditions of the
Agreement and the terms and conditions of this Amendment, the terms and conditions of this
Amendment shall prevail and control.

(b)  Entire Agreement. The Agreement, together with this Amendment,
embodies the entire understanding between Seller and Buyer with respect to its subject matter
and can be changed only by an instrument in writing signed by Seller and Buyer.

(©) Counterparts. This Amendment may be executed in one or more
counterparts, each of which shall be deemed an original but all of which, taken together, shall
constitute one in the same Amendment.

[signatures on following page/




IN WITNESS WHEREOF, this Amendment has been executed as of the day and vyear
first set forth above.

“SELLER”
CARSON SUCCESSOR AGENCY. a
ublic bod
Dated: : Byv:
Chairman Jim Dear
ATTEST:
Bv:

Agency Secretary Donesia L. Gause, CMC

APPROCVED AS TO FORM:
Aleshire & Wynder, LLP

Acgency Counsel

“BUYER”
PANATTONI DEVELOPMENT
COMPANY . INC.. a California

Corporation

By:

Mark Payne
Partner




MINUTES
CARSON SUCCESSOR AGENCY
REGULAR MEETING
JANUARY 21, 2014

NEW BUSINESS CONSENT

ITEM NO. (2)

CONSIDER APPROVAL OF A PURCHASE AND SALE
AGREEMENT BY AND BETWEEN THE CARSON SUCCESSOR
AGENCY AND PANATTONI DEVELOPMENT COMPANY, INC.
FOR THE SALE OF AGENCY-OWNED PROPERTY LOCATED
AT 2254 E. 223RD STREET (COMMUNITY DEVELOPMENT)

RECOMMENDATION for the Successor Agency:

1. TAKE the following actions:

2. APPROVE the sale of the property located at 2254 E. 223rd Street to Panattoni
Development Company, Inc.

3. AUTHORIZE the Agency Chairman to execute the Purchase and Sale Agreement
following approval as to form by Agency Counsel.

ACTION:

Item No. 2 was approved on the New Business Consent Calendar on

motion of Dear, seconded by Gipson and unanimously carried by the following vote:

Aves:

Noes:
Abstain:
Absent:
Santarina

Mayor/Agency  Chairman/Authority  Chairman  Dear,  Council
Member/Agency Member/Authority Commissioner Davis-Holmes,
Council Member/Agency Member/Authority Commissioner Gipson, and
Council Member/Agency Member/Authority Commissioner Robles

None

None
Mayor Pro Tem/Agency Vice Chairman/Authority Vice Chairman

Carson Successor Agency
danuary 21, 2014
PAGE ]
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New Business Consent

SUBJECT: CONSIDER APPROVAL OF A PURCHASE AND SALE AGREEMENT BY AND
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DEVELOPMENT COMPANY, INC. FOR THE SALE OF AGENCY-OWNED
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! N

I ] k

: : PR e,
Ol D EAR STyt

. il ; ' -
Suﬁmmea fy Jacquelyn Acosta Appf@wcdkhy Jacquelvn Acosia
Acung Execurive Director Acumg Executive Direcior

1.

115

1v.

SUMMARY

The Carson Successor Agency (Agency) is being asked to approve the sale of
Agency-owned property located at 2254 E. 223rd Street (Property) (Exhibit No. 1)
to Panattoni Development Company, Inc. (Developer). The Developer proposes
1o develop a business park on the Property n accordance with current zoning. The
sale price for the property 1s $5.000,000.00.

RECOMMENDATION
TAKE the following actions:

1. APPROVE the sale of the property located at 2254 E. 223" Syreat to Panatton
evelopment Company, Inc.

AUTHORIZE the Agencv Chairman to execute the Purchase and Sale
Agreement following approval as to form by Agency Counsel.

ALTERNATIVES

1. MODIFY and APPROVE the Purchase and Sale Agreement as the Agency
Board may deem necessary,

i-2

2. TAKE another action the Agency Board deems appropriate.

BACKGROUND

The Developer contacted the Agency with a written reguest to purchase the
Property prior 1o the Agency’s receipt of a finding of completion (FOC) from the
California Deparmment of Finance (DOF). The Agency and Developer entered into
an Exclusive Negotiating Agreement 1o draft the terms of a purchass and sale
agreement on August §. 2013, Now that the Agency has obuined it FOC, the
Agency and the Developer may enter into a purchase and sale agreement for
acquisinon of the Property and its developmern as a light industrial project,

The salc price of the Property is $5.000.000.00. This price reflects a discount of
$300.000.00 off the highest and best use. fair-market appraised value of
$3.300.000.00 determined on April 28. 2013, by Goeppner and Associates. The
amount of the discount is the cost estimated to remedime the Propertv 1o
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accommeodate the project as proposed. In accordance with the Department of Toxic
Substances Control’s deed restnictions for the property. The remedianon estimate.
dated Mav 2, 2013, was provided by Eco & Associalgs.
The sale of the Property to Developer is contingent upon Developer acquiring its
entitlements for its proposed project and approval from the DOF i accordance
with the approved Long Range Property Management Plan {(LRPMDP) and HSC
341R1 (f). The purchase and sale agreement (Exhibnt Na. 2) is for a rerm of 180
davs.
Staff recommends approval of the sale of the Property to the Developer.

V. FISCAL IMPACT

The $35.000.000.00 1n sales proceeds will be disbursed in accordance with the DOF
approved LRPMP.

V1. EXHIBITS
1. Site map. (pg.3)

2. Purchase and Sale Agreement. (pgs. 4-29)

| Prepared by:  Amelia Soto. Acting Redevelopment Project Manager

Foh-Bedlew F4 200 5

Reviewed by

City Clerk City Treasurer i
Administrative Services Public Works
Community Development Community Services

Action taken by Successor Agency

Date Action
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AGREEMENT FOR PURCHASE AND SALE
OF REAL PROPERTY AND JOINT ESCROW INSTRUCTIONS

THIS AGREEMENT FOR PURCHASE AND SALL OF REAL PROPERTY AND
JOINT ESCROW INSTRUCTIONS (this “Agreement”) 1s made thas _ day of January, 2014
by and between the CARSON SUCCESSOR AGENCY. a public body (“Seller™). and
PANATTONI DEVELOPMENT COMPANY. INC,, a Califorma Corporanion (“Buver™ ).
TERMS AND CONDITIONS

1. PURCHASE AND SALE OF PROPERTY.

Selier is the owner of that certain real property located m the City of Carson. County of
Los Angeles, State of California. located at 2254 E. 223% Sreet. Carson. California {APN: 7315-
D07-903) as more particularly described in Exhibit “A”. attached hereto and by this reference
incorporated herein. together with all improvementis thereon (the “Property™).

Buyer and Seller executed an Exclusive Negotating Agreement on June 4, 2013 (ENA).
During the ENA Period Buver has determined that it wishes to move forward with the purchase
of the Property so that it may develop a business park on the Froperty {“Project™).

Buver hereby agrees to purchase from Seller, and Seller agrees 1o sell to Buver the
Property, upon the terms and conditions hereinafier set forth.

2. OPENING OF ESCROW,

2.1, Openine Hscrow.

Within three (3) business days after the execution of this Agreement by hoth parties. the
parties shali open an Escrow {“Escrow”) with Ticor Title Company of California (“Escrow
Holder™ by causing a fullv executed copy of this Agreement together with the Earnest Money,
as described 1n Section 2.2 below. 10 be depostied with Escrow Holder. Escrow shall be deemed
open on the dawe that a fullv exccuted copy of this Agreement and the Earnest Money are
delivered to Escrow Holder ("Opening of Escrow™).

2.2, Eamest Money.

The earnest money shall be in {he amount of Ten Thousand Dollars Even ($10.004.00)
(“Eamest Money™) and shall be deposited imo Escrow at Opening of Escrow in 10 ¢ nop-
commingled fully FDIC-arsured account with Escrow. After the end of the Due Diligence
Period the Eamest Money will be deemed un-refundabie except in the evemt of a mutual
termination as described in Section 5.2 of this Agreement or in the event such failure to Close of
Escrow 1s a result of Seller’s default. Notwithstanding the foregoing. upon the Close of Escrow.
the BEarnest Money shall be applied to the Purchase Price of the Property.

R S - .
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2.3, Depanment of Finance.

Following the Opeming of Escrow. Seller will submit decumentation to the Califorma
™y

Depurtment of Finance (the "DOF™. as described v Sectuon 3.2 hereof for processing an
appraval of the sale of the Property to Buver.

3. PURCHASE PRICE.

3.1, Amount of Purchase Price.

The purchase price for the Property shall be Five Militor Dollars Bven (§3.000.000.00)
{“Purchase Price™.

3.0 Pavment of Purchase Price.

No later than onc (1) busmess day preceding Close of Escrow. Buver shall deposit the

Purchase Price with Escrow Holder in “Good Funds.,” Good Funds shall mean a wire transfer of

funds, cashier’s or certified check drawn on or issued by the offices of 2 financial institution
lncated in the State of California, or cash, net of all prorations and adjustments as provided
herein. Upon confirmation of the recordation of the Deed (2s hereinafier defined) in the Office
of the County Recorder for Los Angeles County California at the Closing, Escrow Holder shall
disburse 10 Seller the Purchase Price, less or plus the net debit or credit 1o Seller by reason of the
provations and allocation of Closing costs provided for herein.

4, ADDITIONAL FUNDS AND DOCUMENTS REQUIRED FROM BUYER AND
SELLER.

4.1. Buver.

Buver agrees that on or before 12:00 noon (Los Angeles, California time) one (1}
business day prior w the Closing Date. Buyer will deposit with Escrow Holder all additional
funds and/or documents (executed and acknowledged, if appropriate) which are necessary to
comply with the terms of this Agreement.

Seller agrees that on or before 12:00 noon (Los Angeles, California time) one (1)
business day prior 1o the Closing Date, Seller will deposit with Escrow Holder an execuied and
recordable grant deed (“Gramt Deed”), substantially in the form attached hercto as Exhibit “B”,
conveying the Propaty to Buyver, together with such funds and other items and instruments as
may be necessary for the Escrow Holder to comply with this Agreement. Escrow Holder will
cause the Grant Deed 1o be recorded when (but in no cvent afier the date specified in Section 5.1
below} Escrow Holder can issue the Title Policy. in the form described in Section 6 below. and

holds for the account of Seller the items described above to be delivered to Seller through

Escrow. iess costs, expenses and disbursemonts chargeable 1o Seller pursuant to the terms hereof:

3. CLOSING ESCROW,

HMBATAES DTN 2 7
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3.1, Closme Date.

Close of Escrow mayv occur sooner than, but shall occur no later than the earlier of
{1} within tep (10} dovs after any final appeal or challenge periods for the Entitiements, pursuant
16 Section 8.1, have expred. with no party appealing or chalienging any of the Entitiements
therewith: or (i1} at the end of the Entitlement Period, as described in Section & of this Agreement
("Closing Daie”), unless otherwise extended pursuant to Section 5.3 of this Agreement. The
terms “Closc of Escrow™ and/or “Closing” are used herein to mean the time Seller's Grant Deed
is filed for recording by the Escrow Hoider in the Office of the County Recorder of Los Angeles
County, California.

4

If Buver decides to terminate this Agreement prior to Cloese of Escrow, and the Dus
Diligence Period has expired. the Eamest Moncy Deposit will be paid to the Seller upon
terminationp of Escrow pursuant to Scetion 12,3 of this Agreement, except as otherwise set forth
herem.

5.2, Department of Finance Apnroval Prior 1o Closine.

Close of Escrow will also require the Seller obtaining written approval from the
California Department of Finance (*DOF”), pursuant to HSC section 34181 (f). Notwithstanding
that the Seller’s Finding of Completion and Long Range Properry Management Plan (“Plan™)
have been approved by the DOF, any subsequent actions addressing the Seller’s implementation
of the approved Plan must be submitted to the DOF for approval.  Following the Opening of
Escrow, Seller will submit documentation to the DOF for processing the approval of the sale of
the Property to Buver. Seller will exercise its best cfforts to cause an approval to be granted by
the DOF well before the Closing Date. In the event that DOF withholds its approval of this
transaction Buyer and Seller may agree to terminate this Agreement and the Eamnest Money will
be rewrned to Buyer minus any administrative fees charged by Escrow Holder,

~

5.3, Time s of Eggence,

Buyer and Seller specifically understand thar time is of the essence and Buver and Seller
specifically agree to smctly comply and perform their obligations hercin in the time and manner
specified and waive any and all rights to claim such compliance by mere substantial compliance
with the terms of this Agreement.

3.4,  Time Extensions.

The Exceutive Director of the Selier, or his designee, shall have the authority on behalf of
the Seller to approve written requests for extensions of time not to exceed a cumulative total of
one hundred cighty (180) davs with respect to the close of Bscrow. Any request for an extension
of time for whatever reason. other than as specified in Section 25 herein, bevond the one hundred
cighty (180) dayvs delineated within this Section 5.4 shall be approved by an action of the
Successor Agency Board.
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6. TITLE POLICY.

6.1

OIS IS DOCN. 2
ENE I

Approval of Title.

Buyver ucknowledges that effecuve Cctober 7. 2013, it has had in 1ts possession o
prelmimary title report issued through Ticor Tide Company of California (the
“Title Company™), describing the state of title to the Property. together with
copies of all exceprions specified therein and @ map ploning all casements
specified thercin (collectively, the “Preliminary Tile Report™). Buver shall notify
Seller in writing (“Buyer’s Title Nowce™) of Buyer’s approval or ohjcction of all
matters contained i the Preliminary Title Report or of any objections Buver may
have to title exceptions or other matters (“Disapproved Exceptions™) contained in
the Preitminary Title Report within ten (10 davs afier Opening of Escrow,

In the cvent Buver delivers Buver's Title Notice within said period. Scller shall
have a period of ten (10) days afier receipt of Buyer's Title Notice i which o
notify Buyer of Seller’s election to either (1) agree to atiempt to remove the
Disapproved Exceptions prior to the Close of Escrow; or (i) decline to remove
any such Disapproved Exceptions (*Seller’s Notice™). If Seller notifies Buver of
its election to dechine to remove the Disapproved Exceptions, or if’ Seller is unable
to Temove the Disapproved Exceptions, Buver mav eleet cither to terminate this
Agreement and the Escrow or to accept ttle to the Property subject w the
Disapproved Exception(s). Buver shall exercise such election by delivery of
written notice to Seller and Escrow Holder within five (3) days followmg the
carher of (i) the date of written advice from Seller that such Disapproved
Exception(s) cannot be removed: or (ii) the date Seller declines to remove such
Disapproved Exception(s).

Upon the issuance of any amendment or supplement to the Preliminary Title
Report which adds additional exceptions, the foregoing right of review and
approval shall also apply to said amendment or supplement. provided. however.
that Buyer's initial period of review and approval or disapproval of any such
additional excepuons shall be limited 1o five (5) davs following receipt of notice
of such additional exceptions.

Nothing to the contrary herein withstanding. Buver shall be deemed to have
automatically objected to all deeds of tust. mortgages. judgment liens, federal
and state income tax liens, delinguent general and special real property taxes and
assessments and similar monetary encumbrances affecting the Property. and
Scller shall discharge any such non-permitted vtle matter of record prior 1o or
concurrently with the Close of Escrow,

Seller hereby warrants 10 Buver that it has not and will not. from the time of
Buyer's review of the Preliminary Title Report o Close of Escrow, transfer. sell.
hypothecate. pledge. or otherwise encumber the Property withoat the express
writlen permission of Buver.,




6.2, Title Pohicy.

At the Close of Escrow. the Escrow Holder shall furmish Buver with an CLTA Policy of
Titie Insurance {the “Title Policy™) for the Buver's interest. wherein the Title Company shall
msure that title 1o the Property shall be vested in Buver. containing no exception to such title
which has not been approved or watved by Buver in accordance with this Section. The cost of
the Title Policy 1o Seller shall be that of a CLTA policy with Buver paving the additional cos! for
the preparation and issuance of an ALTA Owner's Extended form.  The Titie Policy shall
mnclude any available dtle insurance. extended coverage or cndersements that Buver has
reasonably requested al Buvers sole expense.

6.3, Possession.
Possession and occupancy shall be debivered to Buver no laver than 5:00 pm. on the
Closing Date. Seller shall remove any personai property and all debris from the Property prior o

relmgquishing the Property to Buver.

7. DUE DMLIGENCEL.

7.1, Scope of Due Dilivence.

Commencing on the date of Opening of Escrow and continuing until %:00 pm.
(California timej on the date thirty (30) days foliowing such date (the "Due Dihgence Period"”).
Buyer shall have the right to enter and aceess the Property to make an analysis of the Property
consisting of such engineering, economic and/or any other tvpe of feasibibity stadies, soils tests,
environmental studies and other investigations as Buver in its sole discretion may desire, io
permit Buyver to determine the suitability of the Property for Buyer's contemplated vses and to
conduet such other review and investigation which Buver decms appropriate 1o satisfv itself to
acquire the Property. Buver shall further have the nght to make an examinarion of all licenses,
permits, authorizarions, approvals and govemmental regulations which affect the Property,
including zoning and land use issues and conditions imposed upon the Property by governmental
agencies. On and after the execution of this Agreement and continuing until the Closmng or
carlier termination of this Agresment, Seller shall promptly respond to all of Buver's reasonable
requests for documents and/or information regarding the Property to the exten: the same actuall v
known by Seller. Without limiting the generality of the foregoing. the documents that Seller
shall make available to Buver include, but are not limited fo. truc. correct and complete copics
ofl

H. All leases, service contracts, and other agreements pertaining 1o the
ownership. use or operation of the Property.

3

bh. Any tax bill. lien and encumbrance information that is in the Seller's
actual possession and knowledge.

c. All documents relating to or evidencing the environmental. soils or
seotechnical conditions of the Property that are in the Seller's acrual
possession and knowledge. This item includes any documentation of the
use of hazardous or otherwise dangerous materials on the Property.
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c. All survevs. plans. and engineering records or documents that are in the
Seller’s actual possession and knowjcdge.

d. Any other information m Seller’s possession or control reasonably
requested by Buver regarding the Property.

Selier shall make a diligent good farth cffort w0 identifv all such contracts. reports and
other mformauon (“Property Information™). inform Buver of such information and then provide
copies of said materials to Buyer on or before the date that 1s fifieen (15) davs after the execution
of this Agrecment by both parties. To the extent the Property Information is not timely debivered
In accordance with this Section. the Due Diligence Period shall be extended on a dev-for-dav
hasis,

7.2, Site Investeation: Notaral Hazards Diselosures.

Buyer acknowledges that during the ENA Feriod 1t was able to enter the Property and
conduct site investigations such as environmental studies, ALTA surveys, etc., and it has
mcluded such investigations in their Due Diligence review. Subsequent to Buyer providing
Seller with the Buver's Due Diligence Notice per Section 7.3 herein. Buver may, in accordance
with the terms of this document, continue to enter and access the Property unti) the close of
Escrow.

Selier and Buyer acknowledge that the Disclosure Stannes {as defined below) provide
that & seller of rcal property must make certain disclosures regarding certain natural hazards
potentially affecting the property. as more particularly provided thersin,  As used in this
Agreement. "Disclosure Statutes” means, collectively. California Government Code Section
B589.3, 8589.4 and 31183.5, California Public Resources Code Section 2621.9. 2694 and 4136
and any other California statutes that require Seller to make disclosure concerning the Property.
Within fourteen (14) days after the Openmg of Escrow. Selier will, at Seller's sole cost and
expense, deliver. or causc to be delivered to Buyer a Natural Hazard Disclosure Report for the
Property (the "Natural Hazard Disclosure Report”). Buver shall review and evaluate the Natural
Hazard Disclesure Report as a part of Buver's Due Diligence review,

7.3, Approval of Due Dilizence Matters,

Buver shall notify Sciler in writing (“Buyer’s Due Diligence Notice™) on or hefore the
expiration of the Due Diligence Period of Buyver's approval of the condition of the Properiy,
which approval may be withheld in Buyer's sole and absolute discretion, Buver’s failure 1o
deliver Buyer's Due Diligence Notice on or hefore the expiration of the Due Diiigence Period
shall be conclusively deemed Buyver's disapproval thereof. Buver's disapproval of said matters
shall antomatically erminate this Agreement. in which cvent. the Carpest Money shall he
returned to Buyer.

7.4, Waiver and Release.

The Purchase Price 10 be paid by Buver to Sclier s all-inciusive of Scller’s interest in the
Properly and all damages of every kind and nature suffered. or to be suffered as a result of
Buyver's acquisition of the Propertv. By exccution of this Agrecment. Seller and its successors
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and assigns shall be deemed 0 have knowangly and volumarily warved. released and discharged
Boyver from habibty and responsibility for or related to any right Seller has. has had or i the
future may have w anyv claim for compensation or damages or hability of anv kind, whether
known. unknown. forescen or unforeseen. relating i anv way w or arising ow of Buver's
acquisition of the Properry. In that regard. Seller and 1ts successors and assigns, knowingly and
voluntarily waive and release Buyer, s officers. directors. shareholders, managers. members.
partners. emplovees. agents. successors and assigms and therr officers, directors, sharcholders,
managers, members. partners, emplovess, agents, successors and assigns from hiability as tw the
following: anv rights or obhigations wihich exist or may anse out of the acquisition of the
Prapenty for public purposes inciuding. without limitation. Seller’s fee interest in the land,
severance damages. relocation expenses of damages, loss of business goodwill andior lost
profits. loss or mpatrment of any “bonus value” atributable 1w any lease: damage 10 or loss of
IMProvemenis pertaining to realty. costs, mterest, attornevs” fees. and anv claim whatsoover of
Selier which might arise out of or relate to any respect 10 the acquisition of the Property by
Buver.

7.5 Uulities on the Proneny.

All gas, water, clectricity, heat, fuel, sewer, and other utilities accounts under the name of
Seller relating to the Property shall be terminated at the Close of Escrow. Seller shall be solely
responsible for all payments related to! and its own reconciliation of utility accounts, including
any accounts hetween Seller and any tenants.

8. ENTITLEMENT PERIOD.

8.1. Scope of Entitlements.

During Escrow Buyer, at its sole cost and cxpense, shall have obtained all necessary
governmental entitiements and discretionary approvals (beyond the time for any appeal or
challenge of any of the governmental entitlements and discretionary approvals therewith.
excepung DOF approvals) necessary 1o obtain precise grading plans and building permits for
development of the Project (“Entitlements™), but Buyer need not have obtamed building and
ConsStructon permaits.

£.2.  Time for Obtainine Entitlements.

The Buyver shall causc entitiements to be processed in a timely manner and as more
specifically described below:

a. The “Entitlement Period” shall be one hundred fifty (150) days commencing at
the end of the Due Diligence Penod. and shall terminate at approval of
cntitiements for the Project or the one hundred fifry (150) day period, whichever
shal! nccur first

b The Entitlement Peniod may be extended pursuant to the terms of Section 5.3 of
this Agreement.
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Q. CONDITIONS PRECEDENT TO CLOSE OF ESCROW.

01. Buver's Obleanons,

The obligations of Buver under this Agreement shall be subject 1w the satisfaction or
written waiver, in whole or i part, by Buver of each of the following condinons precedent:

a. Title Company will issue the Thle Policy as required bv Section 6 of this
Agreement insuring tithe 10 the Property vested in Buver.

b. Buver has approved in writing the condition to utie of the Property on or before
the date provided in Sceuon €. 1 above.

C. Buver shall have umely delivered Buver's Due Diligence Notice an or hefore the
expiration of the Due Diligence Period.

d. Buyver shall have obuined the Entitlements on or before the expiration of the
Enutlement Period.

c. Escrow Holder holds and will deliver 1o Bover the instruments and funds. if any,
accruing t¢ Buver pursuant to this Apreement.

L All of the representations and warranties of Scller shall be true and correct as of
the Closing Date, and Seller. an or prior to the Closing Date. shall have complied
with and/or performed all of the obligations, covenants and agreements reguired

on the part of Selier 10 be complied with or performed pursuant to this
Agrsement.

Q2. Condition to Seller’s Oblisations.

The obligations of Seller under this Agrecment shall be subject to the sausfaction or
written watver, in whole or in part. by Selter of the following condition precedent:

a Escrow Holder holds and will deliver to Seller the instruments and funds accruing
1o Seller pursuant to this Agreement.

b. Seller has obtained approval of this transaction from DOF pursuant to Section 5.2
of this Agreement.

c. All of the representations and warranties of Buver shall be wue and correst as of
the Closing Date, and Buyer, on or prior to the Closing Date, shall have complied
with and/or performed all of the oblipations, covenants and agreements required

on the part of Buyer to be complied with or performed pursuant to the terms of
this Agresment.

18, CONDITION OF THE PROPERTY.
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101, Disclaimer of Warranties.

Upon the Closing of Escrow. Buver shall acquire the Property m 15 "AS-1S™ condition
and Buyver shall be responsible for any defects 1n the Property. whether patenmt or laient.
mciuding. without hmuaton. the physical, environmental and geotechnical condition of the
Property. and the existence of any comamination, Hazardous Materials. vaults. debris. pipelines,
or other structures located on, under or about the Property. and Seller makes ne other
representation or warranty concerning  the physical. environmental, geotechnical or other
condition of the Property. and subject to applicable California law and except for Seller's gross
neghgence or willful misconduct, Seller specifically disclaims all representations or warranties
of any nature concerning the Property made by it. The foregoing disclaimer includes. without
limtation. topography, climate, air, water nights, atilities, soil. subsoil, existence of Hazardous
Materiais or similar substances, the purpose for which the Property is suited, or drainage.

10.2. Hazardous Maternals.

Buyer understands and agrees that, in the event Buover incurs any loss or liabiliny
concerning Hazardous Materials {as hereinafier defined) andior underground storage tanks
whether attributabie to events occurring prior to or following the Closing, then Buyer may look
to current or prior owners of the Property. but in no event shall Buyer look 1o Seller for any
ligbility or indemnification regarding Hazardous Materials and/or underground storage tanks,
Buyer. from and afier the Closing, hereby waives. releases, remises, acquits and forever
discharges Seller, and cach of the entiies constituting Seller, if any. of and from any and all
Environmental Claims. Environmental Cleanup Liability and Environmental Compliance Costs,
as those terms are defined below. and from any and all actions, suits, legal or administrative
orders or proceedings, demands, actual damages, punitive damages, loss, costs. liabilities and
expenses, which concern or in any way relate o the physical or environmental conditions of the
Property, the existence of any Hazardous Material therson, or the reiease or threatened release of
Hazardous Materials there from, whether existing prior to. at or after the Closing. It is the
intention of the parties pursuant to this releasce that any and alt responsibilittes and obligations of
Seller, and any and ali rights, claims, rights of action. causes of action, demands or legal rights of
any kind of Buyer, its successors, assigns or any affiliated entity of Buyer, againgt the Seller,
arising by virtue of the physical or environmental condition of the Property, the existence of any
Hazardous Materials thereon, or any release or threatened release of Hazardous Material
theretrom whether existing prior to. at or afier the Closing. are by this release provision declared
nell and void and of no present or futwre force and effect as to the parties: provided, however.
that no partes other than the Indemnified Parties (defined below) shall be deemed third party
beneficiaries of such release.

In comnection therewith, Buyer and each of the entities constituting Buver. expressiy
agree to waive any and all rights which said party may have with respeet to such released claims
under Section 1542 of the California Civil Code which provides as follows:

“A general release does not extend to claims which the creditor does not know or
suspect to exist in his favor at the ume of executing the release, which if known
by him must have materially affected his setilement with the debtor.”
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BUYER'S INITIALS: SELLER’S INITIALS:

Buver and each of the enttes constituting Buver. shall, from and after the Closine,
defend. indemmnifv and hold harmiess Seller and cach of the entitiss constituting Seller
(coliectively. the “Indemmnified Parties™) from and agamst anv and all Environmental Claims.
Environmental Cleanup Liability, Environmental Compliance Costs. and any other clmms,
actions. suits, legal or administrative orders or proceedings. demands or other habilities resulting
from the physical and/or environmental conditions of the Property after the Closing or from the
cxistence of any Hazardous Materials or the release or threatened release of anv Hazardous
Materials of any kind whatsoever, in. on or under the Property occurring after the Closing,
including. but not limited te, all foresecable and unforesecable damages, fees, costs. losses and
expenses, including any and all attomevs” fees and environmental consultant fess and
investigation costs and expenses. directly or indirectly arising there from, and inciuding fines and
penalties of any nature whatsoever, assessed. lovied or asserted against any Indemnified Parties
to the extent that the fines and/or penatties are the result of & violation or an alleged violation of
any Environmental Law. Buver further agrees that m the event Buver obiains, from former or
present owners of the Property or any other persons or ennties, releases from liability,
mdemnities, or other forms of hold harmiess relating to the subiect matter of this Section. Buyver
shall use its commercially reasonable efforts (at no cost to Buver and without obligation) w0
obtain for Seller the same releases, indemnities and other comparable provisions.

For purposes of this Section, the following terms shall have the following meanings:

“Environmenia! Claim”™ means any claim for personal imjury. death andfor property
damage made, asserted or prosecuted by or on behalf of any third party, ncluding. without
hmutation. any governmenzal entity, relating to the Property or its aperations and arising or
alleged to arise under any Environmental Law, ‘

“Envirommenia! Cleanup Liahifin'” means any cost or expense of any nature whatsoever
meurred to contam, remove, remedy, clean up. or abate any contamination or anv Hazardous
Materials on or under all or anyv part of the Property, including the eround water hereunder.
including, without limitation, (i) any direct costs or expenses for mvestigaton, study,
assessment, legal representation. cost recovery by governmental agencies, or ongoing moniloring
in connection therewith and (i1} any cost, expense. loss or damage incurred with respect to the
Property or 1ts operation as a result of actions or measures necessary to implement or effectuate
any such containment, removal. remediation. treatment, cleanup or abatement.

“Environmental Compliance Cosi” means any cost or expense of any nature whatsoever
necessary 10 enable the Property o comply with all apphicabic Environmental Laws in effcct
“Environmental Compliance Cost” shall include all costs necessary to demonstrate that the
Property is capabie of such compliance.

“Environmental Law” means any federal. state or local statute. ordinance, rule.
regulation, order. consent decree. judgment or common-law doctrine, and provisions and
conditions of permits. licenses and other operating authorizations retating to (1) poliution or
protection of the environment, including natural resources, {ii) exposure of persons. meluding
cmployees. to Hazardous Materials or other products, raw materials, chemicals or other
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substances, {iii} protecuon of the public health or welfare from the cffects of by-products.
waystes. emissions. discharges or releases of chemical sub-stances from industrial or commercial
gctivities, or (1v) regulation of the manufacture, use o mtroduction into commerce of chemical
substances. including. without limitation. thew manufacture. formulation. labeling. disribunon,
rransportation, handling. storage and disposal.

“Hazardaus Material” 1s defined to include any hazardous or woxic substance, material or
waste which is or becomes reguiated by anv jocal governmental acthority. the State of
Callfornia, or the United States Government.  The term “Hazardous Material” includes, without
Itmitation, any material or substance which 157 (1) petroleum or oil or gas or anv direct or derivaie
product or byproduct thereof, (1) defined ag a “hazardous waste,” “extremely hazardous wastwe™
or “restricted hazardous waste” under Secitons 23115, 25117 or 251227, or disted pursuant to
Section 25140, of the California Health and Safery Code: Qi defined as a “hazardous
substance” under Section 25316 of the Califormia Health and Safety Coder (iv) defined as a
“hazardous material.” “hazardous substance.” or “hazardous wasie™ under Sections 2553010} and
(p} and 25501.1 of the California Health and Safety Code (Huzardous Matenals Release
Response Plans and Inventory): {v) defined as a “hazardous substance™ under Section 25281 of
the Californiz Health and Safety Code (Underground Storage of Hazardous Substances); {vi}
“used 0" as defined under Section 25250.] of the California Health and Safery Code; {(vii)
asbestos; (viii) listed under Article 9 or defined as hazardous or extremely hazardous pursuant to
Articie 1 of Title 22 of the California Code of Regulations, Division 4. Chapter 3(: (ix) defined
as “waste” or a “hazardous substance™ pursuant to the Porter-Cologne Act, Section 13030 of the
Califormia Water Code; (x) designated as » “toxic pollutant™ pursuant to the Federal Water
Pollution Control Act, 33 U.S.C. § 1317; (x1) defined as a “hazardous waste” pursuant to the
Federal Resource Conservation and Recovery Act, 42 US.C. § 6901, et seq. (42 US.C. &
6903): (xii) defined as a “hazardous substance™ pursuant 1 the Comprehensive Environmental
Response, Compensation and Liability Act. 42 US.C. § 9601, et seq. {42 App. USC. §
9601). (xit) defined as “Hazardous Material” or a “Hazardous Substance™ pursuant to the
Hazardous Materials Transportation Act, 49 U.S.C. § 1801, ct seq.; or {xiv) defined as such or
regulated by any “Superfund™ or “Superiien” law, or any other federal, state or local law, starute.
ordinance, code, rule, regulation, order or decree regulating, relating to. or imposing liability or
standards of conduct concermmg Hazardous Materials, oil wells, underground storage tanks.
and/or pimelines. as now, or at any time hereafter, in effect,

Notwithstanding any other provision of this Agreement, Buver's relcase and
mndemnification us set forth in the provisions of this Section. as well as all other provisions of
this Section, shall survive the termmation of this Agreement and shall continue in perpetuity as
pernitted by applicable California law.

Notwithstanding. anvthing to the comrary m  this Section. Buver's release and
mdemnification of the Indemnified Parties from hability pursuant o this Section shall not extend
to Hazardous Matenials brought onto the Property by Seller or their respective contractors, agents
or emplovess. Notwithstanding the foregoing or anything contained herein 1o the contrary.
Buyer will not be deemed 1o have waived and released any other potentially responsinle parties
besides the Seller of and from any and all claims. causes of action. damages or losses that may
be incurred by Buyer concerning the condition of the Property.
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1. REPRESENTATIONS AND WARRANTIES.

11.1.  Represemtauons and Warraniies.

Selier hereby makes the following representanions and warranties to Buver, each of which
18 true in all respects as of the date hereof and shall be true 1 all respects on the date of Close of
Escrow on the Property:

i Except as disclosed m the Property information provided 1o Buver, Seller
has received no nouce and/or has no knowledge that any governmental
authority or any emploves or agem! thereof considers the present or
proposed operation, use or ownership of the Property to violate or have
violated any ordinance. rule, faw. regulanon or order of apv govermment or
agency. body or subdivision thereof. or that any mmvestgation has been
commenced or 15 contemplated respecting such possible violations.

b. There are no pending or threatened allegations, lawsuits or claims which
would affect the Property. To the extent any become pending or
threatened in writing prior to the Closing, Seiler shall notifv Buver m
writing of the samc.

c. There are no natural or environmental hazards located on the Property that
would limit 1ts marketability, merchantability, or sumability for
development or impede it use in any wav.

d. Except as disclosed in the Property Information provided 1o Buyer, 10 the
best of Seller’s knowledge, the Property 15 not in violation of any federal.
statc or local law, ordinance or regulation relating to industrial hygiene or
to the environmental conditions on, under or about the Property including,
but not Imrted 10, soil and ground water conditions. Seller has received
no written notice from any third parties. prior owners of the Property, or
any federal, state or local governmental agency indicating that anv
hazardous waste remedial or clean-up work will be reguired on the
Property. To the best of Seller’s knowledge, there are no environmental,
health or safety hazards on. under or abom the Property, including but not
himnited 1o soil and groundwater conditions. Neither Seller, nor io the best
of Selier’s knowledge any third party (including but not limited to Seller's
predecessors in title to the Property). has used or installed any
underground tank, or used. penerated, manufactured. treated. stored.
piaced, deposited or disposed of on. under or about the Property or
transported o or from the Property any flammable cxplosives, radioactive
materials. hazardous wastes, toxic substances or rolated Hazardous
Maienal.

= There arc no contracts, leases. claims or rights affecting the development
or use of Property and no agreements entered into by or under Seller that
shall survive the Close of Escrow that would adversely affect Buyer's
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rights. with respect to the Propemy except as herctofore disclosed in
wrtmg by Selier 1o Buver,

There arc no easements or cneroachments that may afiect the development
or use of the Property.

Seller has received no written nolice from any third parties. prior owners
of the Property. or any federal. state or local governmental apency.
mdicaung that any hazardous waste remedial or clean-up work will be
required on the Property,

a

h. Unti] the Ciosmg, Selier shall not do anvthing which would mmpatr Seller
titic to any of the Property.

1. Seller 15 not a foreten person as defined in Internal Revenue Code Section
1445(H)(3).
3. Until the Closing, if Seller leams of any fuct or condition which would

cause any of the warranties and representations in this Section not to be
true as of the Closing. Selier shall immediately pive written notice of such
fact or condition w Buver.

k. Seller has the unimpeded power and auathority 10 execute, deliver and
periorm Seller’s obligations under this Agreememt and the documents
cxecuted and delivered by Seller pursuant hereto,

i In addition to any other indemnification obligations set forth hercin, Seller
agrees 10 indemnify, defend with counsel selecied by Buyer. protect and
hold harmless Buyer, its officers, employvees and agents from and against
all claims, damages, costs, liabilities and expenses of any kind whatsoever
pud. mncurred or suffered by or asserted against the Property or any
indemnified party dircetly or indirectly arising from or atrributable to any
breach by Seller of any of its agreement warranties or representations set

forth in this Agreement.  Seller's indemnification shall survive the
Closing.

12 ESCROW PROVISIONS.

12.1.  Escrow Insmuctions.

This Agrecment. when signed by Buver and Seller, shall also constitute Escrow
instructions 1o Escrow Holder. if required by Escrow Holder, Buyver and Seller agree to execute
Escrow Holder's standard Escrow instructions, provided that the same are consistent with and do
not confiict with the provisions of this Agreement and are in form and substance rezsongbly

accepiable 10 Buyer and Seller. In the event of apy such conflict, the provisions of this
Agreement shall prevail,
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122, General Escrow Provisions.

Escrow Holder shall deliver the Title Policy 10 the Buver and instruct the Los Angueles
Counry Recorder o mail the Grant Deed 1o Buver at the address set forth in Section 17 after
recordation. All funds received n this Escrow shall be deposited in one or more non-
commngled, federallv-insured general Escrow accounts of the Escrow Holder with anv bank
doing business in Los Angeles County, Cabifornia, and may be disbursed to any other non-
commingled. federaliv-mnsured Escrow account or accounts. All disbursements shall be
accordmy to the parties” mutually-agreed wpon instructions or amendments thereto deposited to
Escrow. This Agreement and any modificanons, amendments, or supplements thereto mav be
executed v counterparts and shall be valid and binding as if all of the parties” signatures were on
one document.

123, Proration of Real Property Taxes,

All non-deimguent general and special real property taxes shall be prorated to the Close
of Escrow on the basts of a thirty (30) day month and a three hundred sixtv (360) dav vear. In the
event that property taxes are assessed on a parcel of real propery which mcludes land other than
the Property, such proration shall include only taxes attributable to the Property, calculated in
terms of total gross squarc feet of land assessed pursuam to the tax statement versus total gross
square footzge of the Property.

12.4. Pavment of Costs.

a Buver shall pay documentary transfer taxes.
b. Seller shall pay any premium charges for the CLTA premium portion of

(£

the Title Policy, the charges for drawmg and recording the Grant Deed, and one-half of
the Escrow fee,

C. Buyer shall pay the portion of premium for the Title Policy ateributable o
the differental from CLTA o ALTA Extended Coverage, non-title curatve
endorsements reguested by Buver, and onc-half of the Escrow fee.

d. All other costs of Escrow not otherwise specifically allocated by this
Agreement shall be apportioned berween the parties in 2 manner consistent with the

custom and usage of Escrow Holder.

12.5. Terminaton and Cancellavion of Escrow.

H Escrow fails 1o close as provided above. Escrow shall terminate automartically without
further action by Escrow Holder or any party, and Escrow Holder 1s mstrucied to rerurn all fonds
and documents then in Escrow to the respective depositor of the same with Escrow Holder.
Cancellation of Escrow, as provided herein. shall be withowt prejudice to whatever legal rights
Buyer or Scller may have against each other arising from the Escrow or this Agrecment.
Notwithstanding the forcgoing. Seller’s sole remedy in the event of Canceliation of Escrow by
Buyer after the cxpiration of the Due Dilipence Period. shall be to retain the Eamest Mane;‘
Deposit as Schier shall have no other cluim against Buver {including for specific performance
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and/or damages (consequential or otherwise)) for Buver's Cancellation of Escrow afier
expiration of the Due Diligence Peniod. except for any obligations of the Buver that specificaliv
survive termination of this Agrcement.

12.6.  Information Report.

Escrow Helder shall file and Buver and Seller agree to cooperate with Escrow Holder and
with each other in completing any report {“Information Report™ andior other information
required 10 be delivered to the Internal Revenue Service pursuant 1o Internal Revenue Code
Section 6045(e} regarding the real estate sales transaction contemplated by this Agreement,
including without limitation, internal Revenue Service Form 1099-B us such may be heremafier
modified or amended by the internal Revenue Service. or as may he reguired pursuant w any
reguiation now or hereinafter promulgated by the Treasury Depanment with respect thereto.
Buyer and Sclier also agree that Buyer and Seller. their respective emplovees and attornevs, and
Escrow Holder and its emplovees. may disclose 10 the Internal Revenue Service, whether
pursuant o such Information Report or atherwise, any informarion regarding this Agreement ot
the transactions contemplated hercin as such party ressonably deems to be required o he
disclosed 1o the Imernal Revenue Service by such party pursuant to Intemal Revenue Code
Section 6045(e), and further agree that neither Buyer nor Seller shall seck 1o hold anv such party
liable for the disclosure to the Internal Revenue Service of any such information.

12.7. Brokerage Commissions.

Buyer and Seller each represent and warrant to the other that no third party is entitled w 2
broker’s commission and/or finder's fee with respect to the transaction contemplated by this
Agreement. Buyer and Seller each agree to indemmify and hold the other parties harmiess from
and against all habilities, costs, damages and expenses. including, withour Iimitation. attorneys’
fees, resulting from any claims or fees or commissions, based upon agresments by 1, if any, 10
pay a broker's commission and/or finder’s fee.

13 RISk OF PHYSICAL LOSS: CONDEMNATION.

Risk of physical loss to the Property shall be home by Selier prior 1 the Close of Escrow
and by Buyer thereafier. In the event that the Property shall be damaged by fire, flood.
carthquake or other casualty Buyer shall have the option to terminate this Agreement. provided
notice of such termination is delivered 1o Seller within twenty (20) days following the date Buver
lcarns of the occurrence of such casualty, If Buyer fails to terminate this Agreement pUrsuant o
the foregoing sentence within said twenty (20} day period, Buver shall complete the acquisition
of the Property. mn which case Seller shall assign to Buver the interest of Seller in all insurance
proceeds relaung to such damage (subject 1o the rights of tenants under leases of the Property).
Seller shall consult with Buver regarding any proposed settlement with the insurer and Buver
shall have the reasonabie right of approval thereof. Seller shall hold such proceeds unul the

Close of Excrow. In the event this Apreement is terminated for any reason, Buver shall ha

Ve no
nght to any insurance procceds.

If. prior 10 the Closing Datc. all or anv portion of the Property 15 taken by condemnation or
crinent domain (or is the subject of a pending or contemplated taking which has not been
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consummated). Selier shall promptly noufyv Buyer of such fact. In such event. Buver shall have
the option 1 terminate this Agreement by delivering written notice 1o Seller not later than thirty
{30) davs after debivery of such notice from Seller. Upon such iermination. Escrow Holder shall
mimediately retarn the Earnest Money 1o Buver. the parties shall equally share anv pitle or
escrow cancetlanon charges, any funds or documents deposited 1 Escrow shall be retarned ©
the pary depositing the same. and neither party shall have any further mights or obligations
hereunder. I Buver does not clect to terminate this Agreement. Seller and Buver shall negotiate
in good faith any needed adjustment 10 the Property’s purchase prnice (Eamest Money) or
condemnation award made.

14. NON COLLUSION.

No official. officer. or emplovee of Selter has any financial interest, direct or indirect. in
this Agreement. nor shall any official, officer. or emplovee of Selier parucipate in any decision
refating to this Agreement which may affect his’her financial imerest or the financial imerest of
any corporation, partnership, or association in which {s)hc is directly or indirectly interested, or
in violation of any interest of any corporation, partnership, or association in which (s)he is
directly or indirectly interested. or in violation of any State or municipal statute or reculation.
The determination of "financial interest” shall be consistent with State law and shall not include
interest found {o be "remote” or “non interest” pursuant o California Government Code Sections
1091 and 1091.5. Buver warrants and represents that Buver has not paid or given, and will not
pay or give. to any third party including, but not limited to, and Seller's official. officer. or
employee, any money, consideration. or other thing of vaive as a result or consequence of
obtaining or being awarded this Agreement. Buver further warrants and represents that Buver
has not engaged i any aci(s). omissionts), or other conduct or collusion that would result in the
payment of any money, consideration. or other thing of value ic any third partv including, but
not limited 1o, any Seller official. officer. or emplovee, as a result or consequence of obtaining or
being awarded any agreement. Buyer is aware of and understands that anv such actis).
omissionds) or other conduct resulting in the pavment of money. consideration. or other thing of
value will render this Agreement void and of no force or effect.

Buyer Initials L Seller Initials

15. ASSIGNMENT.

Neither party shall have the right to assign this Agreement or anyv nterest or Tight
hereunder or under the Escrow without the prior written consent of the other party. The
foregoing prohibition shall not apply to any of the following:

{a) Any morngage. deed of trust, or other form of convevance for
financing, but Buver shall notify Agency in advance of any such
mortgage. deed of trust. or other form of convevance for financing
pertaining t¢ the Property.

by Any mongage. deed of tust. or other form of convevance for
restructuring  or refinancing of any amount of indebiedness
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described 1n subsection (2 above. provided that the amounn: of
indebiedness incurred 1 the reswucturing or refinaneing does not
exceed the outstunding balance on the debrt incurred to finance the
mprovements on the Propertyv, mcluding anyv addivonal costs of
constructon, whether direct or indirect.

{c) The convevance or dedication of any poruon of the Property 1o the
City or other appropriate governments] agency, or the granung of
gasements or permits to facilitate the development of the Property.

(d) A sale or transfer resultung from or in connection with a
reorganizaton as contemplated by the provisions of the Internal
Revenue Code of 1986, as amended or otherwise, in which the
ownership nterests of a corporation are assigned directiv or by
operation of law to a person or persons, firm or corporation which
acauires the conmol of the voting capital stock of such corporation
or all or substantially all of the assets of such corporation.

{e) A sale or mansfer of ownership or control interests between
members of the sume family, or transfers 10 & trust, testamentary or
otherwise, in which the beneficianies consist solely of members of
the trustor’s family. and transfers to a corporation or parimership or
other legal entity in which the Buver has a controlling majority
interest of 51% or more,

(fy A sale or wansfer 10 an affiliate andior related entity of Seller
and‘or to a future tenant of the Property andior 1o a future owner of
the Property andior to a capital pariner of Seller, so long as Scller
or itz affiliate remains a developer of the Property in the manner
prescribed in the Entitlements.

Subject to the foregoing. thus Agreement shall be binding upon and shall mure to the
benefit of Buver and Sclier and their respective heirs, personal representatives, suceessors and
as\IENS.

16. ATTORNEYS" FEES.

In any action between the parties hereto seeking enforcement of any of the terms and
provisions of this Agreement or the Escrow. or otherwise in connection with the Property. the
prevailing party in such action shall be enitled, to have and to recover from the other party its
reasonable attormevs’ fees and other reasonable expenses in connection with such action or
procesding, in addition to 1ts recoverable court costs.

17. NOTICES.

Any notice which etther party may desire 1o give 1o the other party or o
the Escrow Holder must be in writing and may be given by personal deliverv or
{including express or courier service), by electronic communication. whether by 1ciex,
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email or telecopy. or by mailing the same by registered or certified mail, rewurn receipt
requested. 1o the party 1o whom the notice 1s dwected at the address of such pamy
hercinafier set forth. or such other address and to such other persons as the parties may
herzsafter designaie:

Te Schier: Carson Successor Agency
701 E. Carson Stwree
Carson, California 90743
Attention: Executrve Director

Copy Tor Aleshire & Wynder, LLP
2361 Rosecrans Avenue. Suite 475
El Segundo, Calitornia 90245-4916
Attention: Wilham Wnder. Esg.

To Buyer: Panationi Development Company. Inc.
20411 SW Birch Street. Ste. 200
Newport Beach, CA 92660
Attn: Mark D. Pavne
Phone: (949) 386-29453
Fazsimile: (916) 669- 4841
Email: mpavne@panationi.com

Copy To: CVM Law Group, LLP
20411 SW Birch Street. Suite 200
Newport Beach. CA 92660
Attention: Fredric 1. Albent
Telephone: (949) 296-2962
Facsimile: (916) 666-4860
Email: falbert@ovmlaw.com

To Escrow Holder:  Ticor Title Company of Califorma
18302 Irvine Bivd., Suite 100
Tustin, CA 92780
Attention Arwen Estelles
Teiephone: (714) 289.334]
Facsimile: (949 809-06172
Email: acsielleidnriconitle.com

To Title Company:  Ticor Title Company of California
18302 irvine Blvd., Suite 100
Tustin, CA 92780
Attention: Adam Cleary
Telephone: (714) 289-3300
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Facsimite: (949) 8000612
bmail: adam.clearvigticoritie.com

Anv party may change 1ts address tor notice by wnitien notice given © the other in the manner
provided in this Secton. Any such communication. notice or demand shall be deemed o have
been duly given or served on the date personally served. if by personal service, on the date of
confirmed dispatch. 1f by elecironic communication, or three (37 days after being placed in the
LS. Mail, i¥ mailed.

18. INTERPRETATION: GOVERNING LAW; VENUE.

This Agreement shall be construed according to its fair meaning and as if prepared by
both parties hereto. This Agreement shall be construed in accordance with the laws of the Siate
of California in effect at the time of the execution of this Agrecment. Titles and captions are for
convemence only and shall not constitute a portion of this Agreement. As used in this
Agreement, masculing, feminine or neuter gender and the singular or plural number shall cach be
deemed to include the others wherever and whenever the context so dictates. Any lawsuit arising
in connection with this Agreement shall be filed in the County of Los Angeles. California.

19, NO WAIVER.

No delay or omission by either party in exercising any right or power accruing upon the
compliance or failure of performance by the other party under the provisions of this Agreemem
shall mmpair any such right or power or be construed to be a watver thereof. A waiver by either
party of a breach of any of the covenanis. conditions or agreements hereof t be performed by
the other party shall not be construed as » waiver of anv succeeding breach of the same or other
covenants, agreements, restrictions or conditions hersof.

20. MODIFICATIONS.

Any alteration, change or modification of or to this Agreement, in order to become
effective. shall be made by written instrument or endorsement thereon and ir each such instance
executed on behalf of cach party hereto.

21.  SEVERABILITY.

If any term, provision. condition or covenant of this Agreement or the application thereof
to any party or circumsianees shall. w any cxtent. be held invalid or unenforceable. the
remainder of this mstument, or the application of such term, provisions, condition or covenan!
to persons or circumstances other than those as to whom or which it is held invalid or
unenforceable. shall not be affected thereby, and cach term and provision of this Agreement shall
be valid and enforceable to the fullest extent permitied by law.

22. MERGER OF PRIOR AGREEMENTS AND UNDERSTANDINGS.

This Agreement and other documents mcorporated herein by reference contain the entre
understanding between the parties relating to the transaction conemplated hereby and all Prior o
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comtemporaneous agreements. understandings, representations and stawements. oral or writien,

o

are mereed herein and shall be of no Turther foree or effect.

23, NO WITHHOLDING BECAUSE NON-FOREIGN SELLER.

Seller represemts and warrants 1o Buyver that Scller 14 not. and as of the Close of Escrow
will not be, a foreign person within the meaning of Internal Revenue Code Section 1445 or an
out-of-state scller under California Revenue and Tax Code Seeton 18805 and that 1t will deliver
to Buver on or before the Close of Escrow a non-foreign affidavit on Escrow Holder's standard
form pursuant to Internal Revenue Code Section 1443(b)(2) and the Regulations promulgated
thereunder and a California Form 393.-C.

24, EXECUTION IN COUNTERPARTS.

This Agrcement may be cxccuted in several coumemarts. and all so executed shall
constitute one agreement binding on all parties hereto, notwithstanding that all parties are not
signatorics to the angmal or the same counterpart.

25.  FORCE MAJEURE.

If either Party 1s delayed or prevented from performing any act required in tins Agreement by
reason of any event bevond the reasonable control of either Party, including without limitatiorn.
any act. delay or neglect of such Party or its agents. employees, contractors or other partics on
such Party’s behalf, by labor disputes. fire. unusual delay in delivenizs, weather or acts of God,
terrorism. delav in the issuance of permits or approvals, acts of governmental entitics,
unavoidable casualties or any other such causes beyond such Party’s control, then the ome herein

fixed for completion of such obligation(s) shall be exiended by the number of days that such
Party has been deiaved.

26, DEFAULT: TIME FOR CURE.

Failure or delay by either Party to umely perform any covenant of this Agreement
constitutes a default under this Agreement, but only if the Party who so fails or delays does not
commence to cure, correct or remedy such failure or delay within twenty (20) davs afier receipt
of a written notice specifying such faiture or delay, and doces not thereafter prosecute such cure,
correction or remedy with diligence to completion. The injured party shall give written notice of
default to the Party in default. specifying the default complained of by the injured party. Except
as required o protect against further damages, the injured party may not institute proceedings
against the party in default until twenty (20) days after giving such notice. Failure or delay in
giving such notice shall not constituic a waiver of any default, nor shall it change the time of
default.

FEND - SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOFT ., the parties hereto have executed this Agreement for Purchase
and Sale of Real Property and Escrow Instructions as of the date set forth above.

“SELLER™
CARSON SUCCESSOR AGENCY. a public hody

Drared: By

Chairman James L. Dear

ATTEST:

By

o

Agencey Secretary Donesia L. Gause. CMC

APPROVED AS TO FORM:
Aleshire & Wynder. LLP

Agency Counsgl

“BUYER™
PANATTONI DEVELOPMENT
COMPANY . INC. a California Corporation

By

Name: Mark D. Pavne

Title: Parmer

WOT61315.DOCN D
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EXHIBIT =A™

LEGAL DESCRIPTION OF PROPERTY
PARCEL A:

PARCEL 2 OF PARCEL MAP NO. 61063, IN THE CITY OF CARSON, COUNTY OF LOS
ANGELES. STATE OF CALIFORNIA, AS PER MAP IN BOOK 335, PAGES 81 THROUGH

3, INCLUSIVE. OF MAPS. INn THE OFFICE OF THE COUNTY RECORDER OF SAID
COUNTY.

PARCEL B

A NON-EXCLUSIVE RECIPROCAL EASEMENT FOR INGRESS AND EGRESS
PURPOSES AS MORE PARTICULARLY SET FORTH IN THE DOCUMENT ENTITLED
“ACCESS EASEMENT AGREEMENT™ RECORDED MARCH 2, 2008 AS INSTRUMENT
NO, 20000286249 OF OFFICIAL RECORDS OF SAID COUNTY.

OIS DOCK. D 91
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EXHIBIT «“B™

GRANT DEED

FREE RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

CVM Law Groun, LLP
20471 SW Birch Street, Sutte 200
Newport Beach, CA 92660

Attention: Fredric 1. Albert

(Space Above Line for Recorder's Use Oniy)
Exempt from filing Fees per Govt. Code § 6103

GRANT DEED

FOR VALUABLE CONSIDERATION, the receipt of which is hereby acknowledged,
the CARSON SUCCESSOR AGENCY. 2 pubhc body, corporate and politic (“Granior™) hereby
grants to PANATTONI DEVELOPMENT COMPANY. a Cahﬁ)mm corporaton (“Grantee™) the
real property referred to as the “Site APN: 7315-007-903" in the City of Carson. County of Los
Angeles. State of California. more particularly described in Attachment No. 1 attached hereto
and mcorporated herein by this reference,

IN WITNESS WHEREQF, Grantor has caused this instrument 10 be execuied on s
behalf by its officers or agents hereunto as of the day of . 201

“GRANTOR”

CARSON SUCCESSOR  AGENCY. a
public body, corporate and politic

By:

Chairman James L. Dear
ATTEST:

By:
Agency Secretary Donesia L. Gause, CMC

HUSEECICS S8 6 Lot il -
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CERTIFICATE OF ACCEPTANCE

This 15 o cerufy that the imerest in real property conveved by the grant deed dated on ot
ahout C 201 from the CARSON SUCCESSOR AGENCY. a public body.
corporate and politic, 15 hereby accepted by the undersigned officer an hehalf of the Grantec
pursuant to authority conferred by, and the Grantee consents 1o recordation thereof by its duly
autharized officer.

Dated: L2 GRANTEE:

PANATTON]I DEVELOPMENT
COMPANY, INC. a California Corporation

00161313.D0OCK. - B-2
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STATE OF CALIFORNIA )

COUNTY OF LOS ANGELES j

On - 20__ . before me. 1
Notary Pubhic, personallv appearcd ) . Who
praved 10 me on the basis of satisfactory evidence 1o be the person(s) whosce name(s) isare
subscribed to the within instrument and acknowledged 10 me that hesshefthey executed the same
in histher/therr authorized capacitv(ics). and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the personts) acted executed the instrument.

I certify under PENALTY OF PERIURY under the laws of the State of Californiz that
the foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature
{Seal)
STATE OF CALIFORNIA ]
) 88,
COUNTY OF LOS ANGELES }
On .20 before me, .a
Notary Public, personally appeared . who

proved to me on the basis of satisfactory evidence to be the person(s) whose namels) is/are
subscribed w the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies). and that bv his/her/their signature(s) on the instrument
the person(s). or the entity upon behalf of which the person(s) acted executed the instrument.

I certify under PENALTY QF PERJURY under the laws of the Staté of California that
the foregoing paragraph is true and correct.

WITNESS myv hand and official seal.

Signature

{Seal)

00161313 DOCK. 2 R-2
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Attachment |

Legal Deseripion

FARCEL A

PARCEL 2 OF PARCEL MAP NO. 61063, IN THE CITY OF CARSON. COUNTY OF LOS
ANGELES. STATE OF CALIFORNIA, AS PER MAP IN BOOK 355. PAGES 81 THROUGH
83, INCLUSIVE, OF MAPS. IN THE OFFICE OF THE COUNTY RECORDER OF SAID
COUNTY.

PARCEL B

A NON-EXCLUSIVE RECIPROCAL EASEMENT FOR INGRESS AND EGRESS
PURPOSES AS MORE PARTICULARLY SET FORTH IN THE DOCUMENT ENTITLED
“ACCESS EASEMENT AGREEMENT™ RECORDED MARCH 2. 2009 AS INSTRUMENT
NG, 20050286249 OF OFFICIAL RECORDS OF SAID COUNTY.
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