RESOLUTION NO. 2013-33-CC

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF BELL APPROVING A
PURCHASE AND SALE AGREEMENT BETWEEN THE CITY OF BELL, THE BELL PUBLIC
FINANCING AUTHORITY AND PI BELL LLC FOR SALE OF PROPERTIES GENERALLY
REFERRED TO AS THE BELL BUSINESS CENTER PROJECT, APRROXIMATELY 40.2
ACRES AND COMPRISED OF FOUR, NON-CONTINGUOUS BUILDING SITES LOCATED
WEST OF EASTERN AVENUE ON RICKENBACKER ROAD, CITY OF BELL, CA 90201.
(APN: Parcel A: 6332-002-965; Parcel F: 6332-002-948 and 6332-002-945; Parcel G: 6332-
002-949 and Parcel H: 6332-002-946, 6332-002-950, 6332-002-952 and 6332-002-954) AND
AUTHORIZING CITY OF BELL CHIEF ADMINISTRATIVE OFFICER TO ACT ON BEHALF
OF THE CITY IN THE EXECUTION OF SAME

WHEREAS, the Bell Public Financing Authority (*Authority”) issued its Taxable Lease
Revenue Bonds in the principal amount of $35M (the “Bonds") which were purchased by Dexia
Credit Local (“Dexia") on October 31, 2007 with approximately 25 acres of land consisting of
three parcels (the Bell Federal Service site at 5600 Rickenbaker Road, the “Property”), pledged
as security for the Bonds; and

WHEREAS, the Bonds were to be repaid through a lease of the Property to Burlington
Northern and Santa Fe, a railroad holding company (“BNSF”), but the lease agreement was
voided due to a successful lawsuit by Eastyard Communities that the project violated the
California Environmental Quality Act, decided on August 14, 2008; and

WHEREAS, the Bonds matured on November 1, 2010 when the principal amount of
$35M was due, and the Authority was in default, and on October 14, 2011 Dexia filed suit
against the Authority alleging $38M in damages including costs and lost interest, seeking to
foreclose on the Property, and seeking to recover for any deficiencies in the Property value
against the City's General Fund; and

WHEREAS, the City of Bell entered into a Stipulation for Settlement (“Stipulation”) with
Dexia, which was approved by the Los Angeles Superior Court on June 10, 2013, under which
the Property will be sold to a purchaser pursuant to the terms set forth in the Stipulation in order
to avoid foreclosure on the Property by Dexia and minimize any deficiency; and

WHEREAS, Pl Bell LLC, a Delaware limited liability company (‘Buyer’), made a
proposal to the City and to the Bell Public Financing Authority (*Authority”) on April 5, 2013,
outlining the terms of a future purchase of the Property along with another parcel of land within
the City (collectively defined and referred to as the “Site” herein) pursuant to the terms of the
Stipulation and the City then entered an Exclusive Agreement to Negotiate; and

WHEREAS, the City, Authority, and Buyer have fully negotiated a Purchase and Sale
Agreement (the “Agreement’, attached hereto as Exhibit “A"), memeorializing the terms of said
proposal, and Buyer has confirmed with Dexia that said Agreement also meets the requirements
set forth under the Stipulation; and

WHEREAS, the Agreement will be executed in conjunction with a Development
Agreement (the “DA”), which will bring a project representing one of the largest investments in
the City ever, and provides for eco-friendly, sustainable development on the Site, high-quality
job creation for the City’s residents; and long-term revenue generation for the City; and
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WHEREAS, without the Project, the foreclosure on the Property could leave the City with
a deficiency to Dexia of $12-15M, and even under the terms of the Stipulation would cost the
City some $2M, which given the City's difficult financial situation facing claims in the $10’'s of
millions due to the Bell 8 scandals, imperils the City's financial viability; and

WHEREAS, the execution of the Agreement and the DA will fully satisfy any obligation to
Dexia, and release the City and Authority therefrom; and

NOW, THEREFORE, BASED ON THE EVIDENCE PRESENTED TO THE CITY,
INCLUDING THE WRITTEN STAFF REPORT AND ORAL TESTIMONY ON THIS MATTER,
THE CITY DOES HEREBY FIND, DETERMINE AND RESOLVE AS FOLLOWS:

Section 1:  The above recitals are all true and correct and are incorporated herein by
this reference.

Section 2:  The City hereby approves the Agreement in the form attached hereto as
Exhibit A.

Section3: The Agreement and the instruments referenced therein are hereby
approved for execution and delivery by the Chief Administrative Officer of the City and/or any
other authorized officers with such changes or modifications as the Mayor or Chief
Administrative Officer and/or any such other authorized officers may deem necessary (as
conclusively evidenced by the execution thereof) to effectuate their purpose. The City Clerk of
the City is hereby authorized to attest to the Agreement and such instruments.

Section4: The Mayor or Chief Administrative Officer of the City and/or any other
authorized officers are hereby authorized to take such actions, perform such deeds, and
execute, acknowledge and deliver such instruments and documents as they deem necessary to
effectuate the transactions contemplated under the Agreement.

PASSED, APPROVED AND ADOPTED this day of Augus 2013.

Vloleta Alvarez, Mayo

ATTEST:

&lgnkét Martihez, City Clerk

David & Ale/ﬂ‘uréreity Attorney @\Qn
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EXHIBIT A

PURCHASE AND SALE AGREEMENT
[See Attached]
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AGREEMENT FOR PURCHASE AND SALE
OF REAL PROPERTY AND JOINT ESCROW INSTRUCTIONS

THIS AGREEMENT FOR PURCHASE AND SALE OF REAL PROPERTY AND JOINT
ESCROW INSTRUCTIONS (“Agreement”) is entered into as of September 24, 2013
(“Effective Date”), by and between PI Bell LLC, a Delaware limited liability company
("*Buyer” or *“Developer”), THE CITY OF BELL, a California Charter City (the “City”) and
THE BELL PUBLIC FINANCING AUTHORITY, a California Joint Powers Authority, as
sellers of parcel F, G, H, and A (collectively, jointly and severally, “Sellers” or “City Parties”),
with reference to the Recitals set forth below, and is a part of that certain “Development
Agreement” entered into concurrently herewith and authorized pursuant to the Government Code
Section 65864 ef seq. This Agreement shall also constitute the joint escrow instructions of Buyer
and Sellers to First American Title Insurance Company at 777 South Figueroa Street, 4th Floor,
Los Angeles, CA 90017, Attention: Anthony Rivera (“Escrow Holder”), Seller and Buyer are
sometimes hereinafter referred to individually as a “Party” and collectively as the “Parties”.

RECITALS

A, Sellers are the owners of four (4) parcels of land located at 5600 Rickenbacker
Road, City of Bell, California, 90201 Parcel A, comprising approximately 14.5 net acres, Parcel
F, comprising approximately 11.6 net acres, Parcel G, comprising approximately 3,6 net acres,
and Parcel H, comprising approximately 10,5 net acres (collectively, the “Property”, as further
defined below in Section [ of this Agreement.)

B, Parcel A is currently subject to a lease with BNSF Railway Company (“BNSF”
and the “BNSF Lease™), which is set to expire on July 31, 2018. Further, Dexia has a deed of
trust on Parcel A which can be re-conveyed.

C. The Property is currently undeveloped and is centrally located between downtown
Los Angeles and the Long Beach Ports, As such, this Agreement is being executed concurrently
with the execution of a Development Agreement to ensure use of the Property in a way that will
generate tax revenue and create employment opportunities for Bell’s residents, while providing
mutual benefits to Buyer.

D.  Portions of the Property previously served as security for certain bonds, issued by
the Authority and purchased by Dexia Credit Local (“Dexia”), The Bonds were secured by
revenue from certain leases, which were invalidated based on a lawsuit challenging the Project
(as hereinafter defined) approvals. The Bonds are currently in default, and on October 14, 2011,
Dexia sued the City Parties to foreclose the Property and recover any deficiencies against the
City Parties. The Property, or portions thereof, is now being sold in accordance with the terms of
a Stipulation for Settlement with Dexia (the “Stipulation”, the terms of which are incorporated
herein by this reference), which requires a purchase offer to meet the following conditions (a
“Qualifying Offer”): (i) the Property must be purchased with all cash, (ii) the closing must occur
prior to December 1, 2013, subject to extension under limited circumstances as provided for in
the Stipulation, (iii) the per square foot value of the offer exceeds Twenty Nine Dollars and
Ninety Cents per square foot ($29.90/sq. ft.); (iv) there are no contingencies beyond normal and
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customary contingencies, (v) Buyer will use the Property in compliance with relevant legal and
environmental requirements, including City code requirements and zoning requirements, (vi) the
terms of the offer must satisfy Dexia’s credit criteria, and (vii) Buyer assumes the risks and
obligations of environmental review and approval of the results thereof,

E. To that end, on April 5, 2013, Buyer submitted an offer to purchase the Property,
and has confirmed with Dexia that such offer is a Qualifying Offer. The Stipulation further
contemplated that the City would undertake a process with the Developer to obtain approvals
(the “Entitlements™) of a development project (the “Project”), and that such an entitled Project
would enhance the value of the Property sufficiently so that Dexia would forego its claim against
the City Pariies for recovery of any deficiency.

F. This Agreement is being entered into pursuant to the terms of an Exclusive
Negotiation Agreement by and between Buyer and Sellers (the “ENA”, the terms of which are
incorporated herein by this reference), whereby (i) the Parties would pursue the Entitlements to
develop a Project producing an adequate financial return to Buyer, and (ii) Buyer has had the
opportunity to conduct due diligence and title review of the Property. As used herein,
“Entitlements” shall mean receipt by Buyer of all final Project entitlements, including without
limitation all necessary governmental approvals, consents and permits to develop its Project
(other than building permits) with any necessary appeals periods and statutes of limitation
relating thereto having expired without challenge, all to Buyer’s satisfaction and approval, except
that should such periods extend beyond December 1, 2013, this Agreement shall be subject to
termination unless extensions are granted to Sellers by Dexia.

G, Pursuant to the ENA, Buyer has completed its due diligence review and title
review of the Property, and has approved the condition of title (subject to the provisions of this
Agreement) and of the Property (subject to obtaining the Entitlements). Buyer has further paid
two good-faith deposits (the “Deposits”), totaling One Million Dollars ($1,000,000.00), which
will be applied toward the balance of the Purchase Price owed hereunder.

H. Pursuant to the ENA and Buyer’s offer, Buyer will apply for New Market Tax
Credits (the “NMTCs") and consider using the same for the purpose of developing the Property.
Buyer has agreed to pay fifty percent (50%) of all tax credits received by Buyer obtained through
New Market Tax Credits to Sellers in addition to the Purchase Price, in addition to developing a
community benefit package which will not be required to exceed $25,000 in value,

L Furthermore, Buyer and Sellers are obtaining approval of a Development
Agreement (the “DA”), the terms of which are consistent with the ENA and which will govern
the use and development of the Property. This Agreement is an element of the DA and is
attached thereto and is incorporated in the terms of the DA,

NOW, THEREFORE, for goed and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, Buyer and Seller hereby agree as follows:
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AGREEMENT
1. PURCHASE AND SALE OF PROPERTY.
1.1.  Purchase and Sale of Parcels F, G, H, and A.

Sellers are the owners of Parcels A, F, G and H, comprising that certain real property
located at 5600 Rickenbacker Road, City of Bell, County of Los Angeles, State of California,
90201, more particularly described in Exhibit “A”, attached hereto and by this reference
incorporated herein, together with all improvements thercon (the “Property”), Buyer hereby
agrees to purchase from Sellers, and Sellers agree to sell to Buyer the Property, together with (i)
all privileges, rights, easements, appurtenances belonging to the real property (excluding all
rights belonging to third parties); (ii) all development rights, air rights, utility capacity rights,
water rights and water stock relating to the real property; (iii) all right, title, and interest of Seller
in and to any streets, alleys, passages, other easements, and rights-of-way or appurtenances
included in, adjacent to or used in connection with the Property; (iv) all permanent
improvements which pursuant to applicable law belong to the Scllers and are a part of the
Property; and (v) any other property not expressly reserved by Sellers,

1.2, Sale of Property and Parcel A Together or Separately.

Parcels F, G and H may be sold together with Parcel A, or separate from Parcel A,
pursuant to this Agreement, provided that the sale of Parcels F, G and H without Parcel A is
sufficient to satisfy all obligations existing pursuant to the Stipulation. Notwithstanding this
provision, the sale of the Parcels F, G and H, whether sold apart or together with Parcel A, must
comply with the Stipulation, including without limitation any provisions on minimum price,
closing deadlines, or otherwise. Buyer shall have the right, pursuant to this Agreement, to
purchase Parcel A regardless of whether Parcel A is sold together with, or apart from, the
remaining Parcels, However, the sale of Parcels ', G and H shall be a condition precedent to the
sale of Parcel A.

2. OPENING OF ESCROW.

2.1, Project Entitlements; Development Agreement.

This Agreement shall be executed by Buyer and submitted to Sellers prior to the hearings
by the City Council on the Project Entitlements, and by Sellers following approval of the Project
Entitlements.

2.2.  Opening of Escrow.

Within one (1) business day after the full execution of this Agreement the parties shall
open an escrow (“Escrow”) with First American Title Insurance Company (the “Eserow
Holder”) by causing an executed copy of this Agreement to be deposited with Escrow Holder,
together with deposit of good funds, which shall include a wire transfer of funds, cashier’s or
certified check drawn on or issued by the offices of a financial institution located in the State of
California, or cash (“Good Funds™), by the Buyer, having been deposited by the Buyer pursuant
to the ENA (with such funds under the ENA being transferred into the Escrow referred to

)
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above), of One Million Dollars ($1,000,000) (the “Good Faith Deposit”). Escrow shall be
deemed open on the date that a fully executed copy of this Agreement and the Good Faith
Deposit are delivered to Escrow Holder (“Opening of Escrow”). The Good Faith Deposit shall
be applied to the purchase price of the Property at Closing (as defined below), or otherwise
disbursed as provided herein. Buyer and Sellers hereby agree to execute such additional
instructions not inconsistent with this Agreement as may be reasonably required by Escrow
Holder, including without limitation to provide instruction regarding a phased sale of the
Property followed by Parcel A.

2.3.  Closing Date.

Escrow shall close within 10 business days after the Parties have each certified in writing
the satisfactory completion of the following: (i) the Project Entitlements have been approved,
and (ii) the period for which any legal challenge may be made has expired without such
challenge, but under no circumstances later than December 1, 2013 (the “Closing Date™), unless
otherwise extended as memorialized in a writing signed by the Parties and subject to the terms of
the Stipulation. The terms “Close of Escrow™ and/or “Closing” are used herein to mean the time
Seller’s Grant Deed is filed for recording by the Escrow Holder in the Office of the County
Recorder of Los Angeles County, California.

To the extent Parcel A is sold after and apart from sale of the Property pursuant to this
Agreement, upon sale of the Property, Escrow shall remain open only as to those conditions and
obligations relating to Parcel A.

3 PURCHASE PRICE.

3.1.  Amount of Purchase Price.

The total purchase price for the Property shall be Forty Four Million, Five Hundred
Thousand Dollars ($44,5060,000) (the “Purchase Price”). Buyer’s Good Faith Deposits paid to
Escrow Holder as provided above shall be credited against the amount owed for the Purchase
Price. The Purchase Price comprises the following amounts per parcel:

(a)  Parcel A: $15,500,000
(b  Parcel F, G, H: $29,000,000

Buyer may elect not to acquire Parcel A in which case Buyer will only pay the portion of
the Purchase Price allocable to Parcels F, G and H.

3.2.  Payment of Purchase Price.

On the Close of Escrow, Buyer shall deposit the balance of the Purchase Price for the
Property and Parcel A, together with the Entitlement Expenses, with Escrow Holder in Good
Funds. Escrow Holder shall disburse the cash amount of the Purchase Price io Sellers after
recordation of the grant deed transferring title to the Property and Parcel A to Buyer.
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4. ADDITIONAL FUNDS AND DOCUMENTS REQUIRED FROM BUYER AND
SELLER.

4.1. Buyer.

Buyer agrees that on or before 12:00 noon on 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, including, without
limitation, the following:

(@8 A Preliminary Change of Ownership Statement completed in the
manner required in Los Angeles County; and

(b) Such funds and other items and instruments as may be necessary in
order for Escrow Holder to comply with this Agreement.

4.2, Sellers.

Sellers agree that on or before 12:00 noon on the Closing Date, Seller will deposit with
Escrow Holder such funds and other items and instruments (executed and acknowledged, if
appropriate) as may be necessary in order for the Escrow Holder to comply with this Agreement,
including, without limitation, the following:

(a)  Executed and recordable grant deeds (“Grant Deed”),
substantially in the form attached hereto as Exhibits “B” and “C”
as appropriate, conveying the parcels of the Property to Buyer.

(b}  An assignment of lease (“Assignment”), substantially in the form
attached hereto as Exhibit “D”, and a notice to the tenant
thereunder notifying of the assignment.

(¢)  Two duplicate originals of a Non-Foreign Affidavit in the form
attached hereto as Exhibit “E” (“Non-foreign Affidavit™).

(d)  Such funds and other items and instruments as may be necessary in
order for Escrow Holder to comply with this Agreement.

4.3, Recordation, Completion and Distribution of Documents.

Escrow Holder will cause the Grant Deed to be recorded when (but in no event after the
date specified in Section 2.3 above) Escrow Holder can issue the Title Policy, in the form
described in Section 5 below, and holds for the account of Sellers the items described above to
be delivered to Sellers through Escrow, less costs, expenses and disbursements chargeable to
Sellers pursuant to the terms hereof.
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5. TITLE MATTERS.

5.1

5.2.

Approval of Title.

(a)

(b)

Title Policy.

The Parties hereby acknowledge and agree that pursuant to the
ENA, Sellers have provided Buyer with a preliminary title report
issued through First American Title Insurance Company describing
the state of title to the Property, together with copies of all
exceptions specified therein and a map plotting all easements
specified therein (collectively, the “Preliminary Title Report™).

The Parties further agree and acknowledge that Buyer has
reviewed the Preliminary Title Report, and has either (i) approved
the condition of the title of the Property as is, or (ii) approved the
condition of the title subject to certain exceptions within the
Preliminary Title Report (the “Outstanding Title Issues™). The
Parties agree and acknowledge that (1) Sellers have received the
Outstanding Title Issues from Buyer (as described on Exhibit F)
and agreed to resolve and satisfy all such Qutstanding Title Issues
to the extent possible within Seller’s legal capacity to Buyer’s
rcasonable satisfaction, and (2) notwithstanding anything to the
contrary, if the Outstanding Title Issues are not so resolved, Buyer
may terminate this Agreement, in which event all the Good Faith
Deposit shall be returned to Buyer.

When Escrow Holder holds for Buyer the Grant Deed in favor of Buyer executed and
acknowledged by Sellers covering the Property, Escrow Holder shall cause to be issued and
delivered to Buyer and Sellers as of the Close of Escrow a CLTA standard coverage owner’s
policy of title insurance (“Title Policy™), or, upon Buyer’s request therefor, an ALTA extended
coverage owner’s policy of title insurance, issued by Title Company, with liability in the amount
of the Purchase Price, covering the Property and showing title vested in Buyer free of
encumbrances, except:

WEST\241529502.6

(a)

(b)

©

All non-delinquent general and special real property taxes and
assessments for the current fiscal year;

Those casements, encumbrances, covenants, conditions,
restrictions, reservations, rights-of-way and other matters of record
shown on the Preliminary Title Report and not objected to by
Buyer as provided herein;

The standard printed exceptions and exclusions contained in the
CLTA or ALTA form policy;



(d)  Any exceptions created or consented to by Buyer, including,
without limitation, any exceptions arising by reason of Buyer’s
possession of or entry on the Property.

Notwithstanding the foregoing, Sellers shall (i) pay-off or discharge any mortgage,
judgment or lien created by or resulting from any act or omission of Sellers, including matters
relating to Dexia, (ii) pay-off, bond or otherwise cause to be discharged of record in a manner
reasonably satisfactory to Purchaser any mechanic’s lien resulting from any act or omission of
Sellers, and (iii) satisfy and resolve all the Outstanding Title Issues (subsections (i) through (iii}
are collectively referred to as the “Mandatery Cure Exceptions”).

6. DUE DILIGENCE.

6.1.  Due Diligence Period.

The Parties hereby acknowledge and agree that, pursuant to the terms of the ENA, Buyer
has conducted a due diligence review of (i) all documents concerning the Property, (ii) soils
conditions from a geotechnical and environmental aspect, (iii) the physical condition of the
Property, and all improvements thereon, (iv) the condition of the title (except for the Mandatory
Cure Exceptions), and (v) the zoning and governmental regulations concerning the Property
(except for receipt of the Entitlements). The Parties acknowledge and agree that Buyer has
completed its review of the following:

(@) Copies of all engineering reports, soils studies, soils compaction
reports, grading plans, geologic studies, drainage plans or reports, tentative parcel maps,
development agreements, governmental permits and approvals and any conditions thereto,
environmental audits and reports, environmental remediation plans (and all correspondence and
documents related thereto), environmental impact reports, permits, inspections, reports, notices
and/or correspondence regarding governmental agency review and approval respecting fire,
building, health, zoning and use compliance, if any.

(b)  The most recently available survey of the Property, if any, showing
all Improvements and things located on the Property and within ten (10) feet of the outside
property line of the Property.

Notwithstanding the foregoing, the City has not provided any of the following
confidential and proprietary materials (collectively, the “Excluded Materials”), which the City
is under no obligation to provide: (i) information contained in City’s credit reports, credit
authorization, credit for financial analyses or projections, account summaries, or other internal
documents relating to the Property, including any valuations documents and the book value of
the Property; (ii) material which is subject to attorney-client privilege or which is attorney work
product; (iit) appraisal reports or letters; and (iv) material which City is legally required not to
disclose.

The Parties acknowledge and agree that Buyer has completed its investigation,
examination, and inspection of all matters pertaining to its acquisition of the Property, including
all financial, physical, environmental and compliance matters, entitlement and other conditions
respecting the Property (except as it relates to the Entitlements and the Outstanding Title Issues),

7
WEST241529502.6



and has, or had the opportunity to, enter the Property for purposes of performing a survey,
feasibility studies and such other examination as Buyer reasonably deemed necessary.

The Parties acknowledge and agree that Buyer has approved all due diligence matters,
and has notified Seller in writing to that effect, and that no further due diligence is required
hereunder (other than as it relates to the Entitlements and the Outstanding Title Issues).

7. CONDITIONS PRECEDENT TQ CLOSE OF ESCROW.
7.1.  Conditions to Buyer’s Qbligations.

The obligations of Buyer under this Agreement shall be subject to the satisfaction or
written waiver, in whole or in part, by Buyer of each of the following conditions precedent (and
if the same are not so satisfied, then Buyer may terminate this Agreement and, should failure to
satisfy such condition constitute a Default hereunder, or with respect to subsection (a) below,
receive a return of all Good Faith Deposits):

(@)  All Entitlements have been approved in accordance with the terms
of the ENA and DA, and the period for which any legal challenge
to the Entitlements or environmental review has passed.

(b}  Title Company will issue the Title Policy as required by Section 6
of this Agreement insuring title to the Property vested in Buyer,
with Sellers having cured any Mandatory Cure Exceptions.

()  The Parties have negotiated and are concurrently executing and
entering into the DA with this Agreement.

(d)  Sellers have deposited the executed Grant Deeds into Escrow.

{e)  All representations and warranties specified in Section 9 are true
and correct,

(1] Since completion of review of the Preliminary Title Report
conducted pursuant to the ENA, there has been no material adverse
change to the condition of title to the Property.

{(8)  Since completion of due diligence review of the Property under the
ENA, there has been no material adverse change to the condition
of the Property.

(h) . Seller has delivered to Escrow Holder an executed Assignment of
the BNSF Lease to the Buyer, or such Lease shall have expired.

(i) Escrow Holder holds and will deliver to Buyer the instruments and
funds, if any, accruing to Buyer pursuant to this Agreement,
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()] Buyer will have received satisfactory estoppel documents from
BNSF.

7.2.  Condition to Seller’s Obligations.

The obligations of Sellers under this Agreement shall be subject to the satisfaction or
written waiver, in whole¢ or in part, by Sellers of the following condition precedent:

{a)  Escrow Holder holds and will deliver to Seliers the instruments
and funds accruing to Sellers pursuant to this Agreement,

(b)  Should the Closing Date extend beyond December 1, 2013, Dexia
has not validly exercised any rights it may have under the
Stipulation to either (i} terminate the Stipulation, or (ii) terminate
the sale of the Property contemplated by this Agreement
(including, without limitation, any rights Dexia may have under
Section 15 of the Stipulation),

(¢)  The DA is exccuted concurrently with this Agreement.

7.3.  Covenant of Seller and Buyer.

Buyer and Sellers agree to cooperate with one another, at no cost or expense to the
cooperating party, in satisfying the conditions precedent to Close of Escrow. Buyer shall be
responsible for proceeding with diligence and in good faith to satisfy the conditions to Buyer’s
performance sct forth in Section 7.1 and Sellers shall be responsible for proceeding with
diligence and in good faith to satisfy the conditions to Sellers’ performance set forth in Section
7.2,

8. CONDITION OF THE PROPERTY.

8.1,  Disclaimer of Warranties. Upon the Closing of Escrow, Buyer shall acquire the
Property in its “AS-IS” condition and Buyer shall be responsible for any defects in the Property,
whether patent or latent, including, without limitation, the physical, environmental and
geotechnical condition of the Property, and the existence of any contamination, Hazardous
Materials (as hereinafter defined), vaults, debris, pipelines, or other structures located on, under
or about the Property, and Sellers make no other representation or warranty concerning the
physical, environmental, geotechnical or other condition of the Property, and Sellers, including
the Authority and City, specifically disclaim all representations or warranties of any nature
concerning the Property made by them and their respective employees, agents and
representatives, except as expressly provided herein or in the ENA. The foregoing disclaimer
includes, without limitation, topography, climate, air, water rights, utilities, soil, subsoil,
existence of Hazardous Materials or similar substances, the purpose for which the Property is
suited, or drainage.

8.2. Hazardous Materials, Buyer understands and agrees that, in the event Buyer
incurs any loss or liability concerning Hazardous Materials (as hereinafler defined) and/or
underground storage tanks whether attributable to events occurring before or following the
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Closing, then Buyer may look to current or prior owners of the Property, but in no event shall
Buyer look to Sellers, including the Authority and City, for any liability or indemnification
regarding Hazardous Materials and/or underground storage tanks. Buyer, and each of the entities
constituting Buyer, if any, from and after the Closing, hereby waives, relcases, remises, acquits
and forever discharges Sellers, including the Authority and City, their directors, officers,
shareholders, employees, and agents, and their heirs, successors, personal representatives and
assigns, 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, liabilitics and expenses, which concern or in any way relate to the physical
or environmental conditions of the Property, the existence of any Hazardous Material thereon, or
the release or threatened release of Hazardous Materials there from after the Closing. It is the
intention of the parties pursuant to this release that any and all responsibilities and obligations of
Sellers, including the Authority and City, and any and all 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, against the Sellers, including the Authority and City, 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 there from after the Closing,
are by this release provision declared null and void and of no present or future force and effect as
to the parties; provided, however, that no parties other than the Indemnified Parties (defined
below) shall be deemed third party beneficiaries of such release.

In connection therewith, Buyer and each of the entities constituting Buyer, expressly
agree to waive any and all rights which said party may have with respect 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 time of executing the release, which if known
by him must have materially affected his settlement with the debtor,”

BUYER'S INITIALS: 4/ SELLERS’ INITIALS: M: and )

Buyer shall, from and after the Closing, defend, indemnify and hold harmless Sellers,
including the Authority and City, and their officers, directors, employees, agents and
representatives (collectively, the “Indemnified Parties”) from and against any and all
Environmental Claims, Environmental Cleanup Liability, Environmental Compliance Costs, and
any other claims, actions, suits, legal or administrative orders or proceedings, demands or other
liabilities resulting from the physical and/or environmental conditions of the Property solely
oceurring after Closing (but not for periods of time before Closing) or from the existence of any
Hazardous Materials or the release or threatened release of any Hazardous Materials of any kind
whatsocver, in, on or under the Property solely occurring after Closing (but not for periods of
time before Closing), including, but not limited to, all foreseeable and unforeseeable damages,
fees, costs, losses and expenses, including any and all reasonable attorneys’ fees and
environmental consultant fees and investigation costs and expenses, directly or indirectly arising
there from, and including fines and penalties of any nature whatsoever, assessed, levied or
asserted against any Indemnified Parties to the extent that the fines and/or penalties are the result
of a violation or an alleged violation of any Environmental Law. Buyer further agrees that in
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the event Buyer obtains, from former or present owners of the Property or any other persons or
entities, releases from liability, indemnities, or other forms of hold harmless relating to the
subject matter of this Section, Buyer shall use its diligent efforts to obtain for Sellers, including
the Authority and City, the same releases, indemnities and other comparable provisions.

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

“Environmental Claim” means any claim for personal injury, death and/or property
damage made, asserted or prosecuted by or on behalf of any third party, including, without
limitation, any governmental entity, relating to the Property or its operations and arising or
alleged to arise under any Environmental Law.

“Environmental Cleanup Liability” means any cost or expense of any nature whatsoever
incurred to contain, remove, remedy, clean up, or abate any contamination or any Hazardous
Materials on or under all or any part of the Property, including the ground water hereunder,
including, without limitation, (i) any direct costs or expenses for investigation, study,
assessment, legal representation, cost recovery by governmental agencies, or ongoing monitoting
in connection therewith and (ii) any cost, expense, loss or damage incurred with respect to the
Property or its operation as a result of actions or measures necessary to implement or effectuate
any such containment, removal, remediation, treatntent, cleanup or abatement.

“Environmental Compliance Cost” means any cost or expense of any nature whatsoever
necessary to enable the Property to comply with all applicable Environmental Laws in effect.
“Environmental Compliance Cost” shall include all costs necessary to demonstrate that the
Property is capable of such compliance.

“Environmental Law” means any federal, statc 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 relating to (i) pollution or
protection of the environment, including natural resources, (i) exposure of persons, including
employees, to Hazardous Materials or other products, raw materials, chemicals or other
substances, (iii) protection of the public health or welfare from the effects of by-produets,
wastes, emissions, discharges or releases of chemical sub-stances from industrial or commercial
activities, or (iv) regulation of the manufacture, use or inttoduction into commerce of chemical
substances, including, without limitation, their manufacture, formulation, labeling, distribution,
transportation, handling, storage and disposal.

“Hazardous Material” is defined to include any hazardous or toxic substance, material or
waste which is or becomes regulated by any local governmental authority, the State of
California, or the United States Government. The term “Hazardous Material” includes, without
limitation, any material or substance which is: (i) petroleum or oil or gas or any direct or derivate
product or byproduct thereof; (ii) defined as a “hazardous waste,” “extremely hazardous waste”
or “restricted hazardous waste” under Sections 25115, 25117 or 25122.7, or listed pursuant to
Section 25140, of the California Health and Safety Code; (iii)} defined as a *“hazardous
substance” under Section 25316 of the California Health and Safety Code; (iv) defined as a
“hazardous material,” “hazardous substance,” or “hazardous waste” under Sections 25501(0) and
(p) and 25501.1 of the California Health and Safety Code (Hazardous Materials Release
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Response Plans and Inventory); (v) defined as a “hazardous substance” under Section 25281 of
the California Health and Safety Code (Underground Storage of Hazardous Substances); (vi)
“used oil” as defined under Section 25250.1 of the California Health and Safety Code; (vii)
asbestos; (viii) listed under Article 9 or defined as hazardous or extremely hazardous pursuant to
Article 1 of Title 22 of the California Code of Regulations, Division 4, Chapter 30; (ix) defined
as “waste” or a “hazardous substance” pursuant to the Porter-Cologne Act, Section 13050 of the
California Water Code; (x) designated as a “toxic pollutant” pursuant to the Federal Water
Pollution Control Act, 33 U.S.C. § 1317; (xi) defined as a “hazardous waste” pursuant to the
Federal Resource Conservation and Recovery Act, 42 U.S.C. § 6901, et seq. (42 U.S.C. §
6903); (xii) defined as a “hazardous substance™ pursuant to the Comprehensive Environmental
Response, Compensation and Liability Act, 42 U.S.C. § 9601, et seq. (42 App. US.C. §
9601); (xiii) defined as “Hazardous Material” or a “Hazardous Substance” pursuant to the
Hazardous Matetials Transportation Act, 49 U.S.C. § 1801, et seq.; or (xiv) defined as such or
regulated by any “Superfund” or “Superlien” law, or any other federal, state or local law, statute,
ordinance, code, rule, regulation, order or decree regulating, relating to, or imposing liability or
standards of conduct concerning Hazardous Materials, oil wells, underground storage tanks,
and/or pipelines, as now, or at any time hereafter, in effect.

Notwithstanding any other provision of this Agreement, Buyer's release and
indemnification as set forth in the provisions of this Section, as well as ail other provisions of
this Section, shall survive the termination of this Agreement and shall continue following Project
completion upon the entire Property (including Parcel A), as such completion is demonstrated by
the issuance of a certificate of occupancy for all Project improvements on each Parcel as further
described in the DA. Such indemnification and release shall be set forth in the covenants,
conditions and restrictions relating to the Site, and shall run with the land.

Notwithstanding anything to the contrary in this Section, Buyer’s release and
indemnification of the Indemnified Parties from liability pursuant to this Section shall not extend
to Hazardous Materials brought onto the Property or released on the Property by Seilers or City
or their respective contractors, tenants (excluding BNSF and/or its successors and assigns in
connection with the BNSF Lease), agents or employees, or claims that relate to fraud, willful
misconduct, or gross negligence of City or its contractors, tenants, agents, or employees.

9. REPRESENTATIONS AND WARRANTIES.

9.1. Representations and Warranties. Sellers hereby make the following
representations and warranties to Buyer, each of which (i) is material and relied upon by Buyer
in making its determination to enter into this Agreement; (ii) to Sellers’ actual knowledge, is true
in all respects as of the date hereof and shall be true in all respects on the date of Close of
Escrow on the Property; and (iii) shall survive the Close of Escrow of the purchase and sale of
the Property, as well as any future transfer of the Property to Buycr or any transferee, successor
or assignee of Buyer. Notwithstanding the foregoing, Sellers make no representation as to the
accuracy of completeness of any report or information supplied by any third party nor shall
Sellers be bound in any manner by any verbal or written statements, representations, appraisals,
environmental assessment reports, or other information pertaining to the Property or the
operation thereof, furnished by any third party Sellers shall not be liable for any failure to
investigate the Property.
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(a)

(b

(©)

()

Except as provided in the materials provided under the ENA for
the purpose of conducting due diligence (the “Due Diligence
Materials”), there are no pending litigation, allegations, lawsuits
or claims, whether for personal injury, property damage, property
taxes, contractual disputes or otherwise, which do or may affect the
Property or the operation or value thereof, and there are no actions
or proceedings pending or, to the best of Sellers’ knowledge,
threatened against Sellers before any court or administrative
agency in any way connected with the Property and neither the
entering into of this Agreement not the consummation of the
transactions contemplated hereby will constitute or result in a
violation or breach by Sellers of any judgment, order, writ,
injunction or decree issued against or imposed upon it. There is no
action, suit, proceeding or investigation pending against Sellers
which would become a cloud on Buyer’s title to or have a material
adverse impact upon the Property or any portion thereof or which
questions the validity or enforceability of the transaction
contemplated by this Agreement or any action taken purswant
hereto in any court or before or by any federal, district, county, or
municipal department, commission, board, bureau, agency or other
governmental instrumentality.

Except as provided in the Due Diligence Materials, including the
BNSF Lease and the Stipulation, there are no contracts, leases,
claims or rights affecting the Property and no agreements entered
into by or vnder Sellers shall survive the Close of Escrow that
would adversely affect Buyer’s rights with respect to the Property,
except as heretofore disclosed in writing by Sellers to Buyer
pursuant to this Agreement and the ENA. Copies of the currently
in force leases have been delivered to Buyer concurrent with
delivery of this signed Agreement.

Until the Closing, Sellers shall not do anything which would
impair Sellers’ title to any of the Property or create any new
encumbrance to title. Scllers have no knowledge that anyone will,
at the Closing, have any right to possession of the Property, except
as disclosed by this Agreement or otherwise in writing to Buyer.

Sellers have delivered true, correct and complete copies of all the
documents and other information specified in Section 6 herein and
Section I(E) of the ENA in Sellers’ custody.

Except for the Stipulation, there are no executory contracts,
options or agreements existing (other than this Agreement and the
DA) relating to the purchase of all or any portion of the Property.
The Property was not owned previously by any redevelopment
agency,
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(¢)  All federal, state, municipal, county and local taxes, the
nonpayment of which might become a lien on or affect all or part
of the Property, which are due and payable prior to the Closing
have been paid, or on the Closing Date will have been paid in full,

43 Sellers are the fee owner of record of the Property and has
obtained, or will obtain before the Close of Escrow, all required
consents, releases and permissions in order to vest good and
marketable title in Buyer.

(g)  The closing of the various transactions contemplated by this
Agreement will not constitute or result in any default or event that
with the notice or lapse of time, or both, would be a default, breach
ot violation of any lease, mortgage, deed of frust or other
agreement, instrument or arrangement by which Sellers or the
Property are bound. Subject to the consent of Dexia pursuant to
the Stipulation, the execution and delivery of this Agreement and
the consummation of the transactions contemplated hereby will not
violate any provision of, or require any consent, authorization or
approval under any law or administrative regulation or any order,
award, judgment, writ, injunction or decree applicable to, or any
governmental permit or license issued to Sellers relating to the
Property.

(h)  Other than those conditions or encumbrances expressly identified
in the Preliminary Title Report which have been approved by
Buyer pursuant to Section 5.1 above and the Due Diligence
Materials, to the best of Sellers’ knowledge, there are no defects or
conditions of the Property which may impair the use of the

Property.

All representations and warranties made hereunder are in addition to any representations
and warranties implied by law and in no event shall this Section be construed to limit, diminish
or reduce any obligation of disclosure implied upon Sellers by law. All representations and
warrantees made hereunder “to the best of Sellers® knowledge,” or similar phrases, mean the
current actual conscious awareness of facts by Sellers or any current officer or director of the
Sellers without any duty of investigation or inquiry; and shall not mean that any Sellers’ Party is
charged with knowledge of the acts, omissions and/or knowledge of Sellers’ predecessors in title
to the Property.

9.2. Release.

Buyer releases Sellers from all claims which Buyer or any party related to or affiliated
with Buyer (each a “Buyer Related Party”) has or may have arising from or related to any
matter or thing related to or in connection with the Property, including the documents and
information referred to herein, any construction, soils or grading defects, engineering defects,
errors or omissions in the design, construction or grading and any environmental conditions,
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except for the violation of any representation or warranty in accordance with the express
provisions of Article 8 and the terms of Section 12, and Buyer shall not look to Sellets in
connection with the foregoing for any redress or relief. This release shall be given full force and
effect according to each of its expressed terms and provisions, including those relating to
unknown and unsuspected claims, damages and causes of action, and, in that regard, Buyer
hereby expressly waives all rights and benefits it may now have or hereafter acquire under
California Civil Code Section 1542 which provides:

“A general release does not extend to claims which the creditor does not know or
suspect to exist in his favor at the time of executing the release, which if known
by him must have materially affected his settlement with the debtor.”

This Section shall survive the termination of this Agreement and the Closing Date and
shall not be deemed to have merged into any of the documents executed or delivered at the
Closing. To the extent required to be operative, the disclaimers or warranties contained herein
are “conspicuous” disclaimers for purposes of any applicable law, rule, regulation or order.

16. BNSF LEASE,

Prior to Closing, Seller shall deliver to Escrow Holder an executed Assignment of that
certain Lease, dated August 8, 2000, between the Bell Public Financing Authority, a joint
exercise of powers agency, and the Burlington Northern Santa Fe Railway Company, a Delaware
corporation, and all amendments thereto, transferring all of Seller’s interests, rights, and
obligations which exist or arise out of the BNSF Lease to the Buyer, substantially in the form
attached hereto as Exhibit “D”, and all rents thereunder shall be prorated at Closing and any
security deposit thereunder shall be assigned to Buyer at Closing, After the date hereof, Sellers
shall not modify or amend the BNSF Lease, or enter into any other lease or contract affecting
any of the Property, except with Buyer approval.

11,  ESCROW PROVISIONS.
11.1. Escrow Instructions.

This Agreement, when signed by Buyer and Sellers, shall also constitute escrow
instructions to Escrow Holder. If required by Escrow Holder, Buyer and Sellers agree to execute
Escrow Holder’s standard escrow instructions, provided that the same are consistent with and do
not conflict with the provisions of this Agreement. In the event of any such conflict, the
provisions of this Agreement shall prevail.

11.2.  General Escrow Provisions.

Escrow Holder shall deliver the Title Policy to the Buyer and instruct the Los Angeles
County Recorder to mail the Grant Deed to Buyer at the address set forth in Section 17 after
recordation. All funds received in this Escrow shall be deposited in one or more general escrow
accounts of the Escrow Holder with any bank doing business in Los Angeles County, California,
and may be disbursed to any other general escrow account or accounts. All disbursements shall
be made by Escrow Holder’s check or wire transfer. This Agreement and any modifications,
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amendments, or supplements thereto may be executed in counterparts and shall be valid and
binding as if all of the parties’ signatures were on one document,

11.3. Proration of Real Property Taxes.

(@)  All non-delinquent general and special real property taxes shall be
prorated to the Close of Escrow on the basis of a thirty (30) day
month and a three hundred sixty (360) day year, Sellers
acknowledge that Buyer is a governmental agency, not subject to
payment of taxes. Accordingly, Sellers shall be solely responsible
for seeking a refund of any overpayment of taxes from the
appropriate taxing agencies.

(b)  Utilities and other expenses of the Property which are payable by
or to the owner of the Property shall be prorated to the Close of
Escrow on the basis of a thirty (30) day month and a three hundred
sixty (360) day year. Any party who is obligated to pay net
amounts based on said final proration shall reimburse the other
party said amount within five (5) business days after completion of
the final proration.

(©) Sellers shall receive a credit for any rcfundable utility or
governmental deposits made by Sellers with respect to the Property
and shall assign Buyer all rights to refund of same.

11.4. Payment of Costs.

Buyer shall pay for the following: 100% of the charges for the additional portion of the
Title Policy premium which is attributable to any requested title endorsements for Buyer and
50% of Escrow fees. Sellers shall pay for the following: one hundred percent (100%) of the
documentary stamp and transfer taxes and recording fees and the Title Policy premiums, and
50% of Escrow fees. Sellers and Buyer shall each be responsible for their respective attorneys’
fees and costs. All other costs of Escrow not otherwise specifically allocated by this Section
shall be apportioned between the parties in a manner consistent with the custom and usage of
Escrow Holder in Los Angeles County.

11.5. Termination and Cancellation of Escrow,

If Escrow fails to close as provided above, Escrow shall terminate automatically without
further action by Escrow Holder or any party, and Escrow Holder is instructed to return all funds
and documents then in Escrow to the respective depositor of the same with Escrow Holder.
Cancellation of Escrow, as provided herein, shall be without prejudice to whatever legal rights
Buyer or Sellers may have against each other arising from the Escrow or this Agreement.
Notwithstanding the above, if Escrow fails to close after Buyer’s approval of the condition of the
Property pursuant to Section 7.3, and Buyer is not otherwise entitled to terminate this Agreement
or receive a return of the Good Faith Deposit hereunder, Sellers shall be entitled to retain the
Good Faith Deposit as an offset to its costs.
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11.6. Distribution of Funds and Documents.

(a)

(b)
(©)

(d)

(e)

®

(g)

(h)

Except as provided herein, cash received by Escrow Holder will be
kept on deposit in an interest-bearing account with interest
accruing to Buyer’s benefit.

Escrow Holder will pay interest on cash received by it.

All disbursements by Escrow Holder will be by its checks or wire
transfer pursuant to instructions by the Parties hereto.

Escrow Holder will, at Close of Escrow, pay, from funds to which
Sellers will be entitled and from funds, if any, deposited by Sellers
with Escrow Holder, to the appropriate obligees, all monetary
encumbrances caused, permitted or suffered by Sellers, other than
those permitted by Section 5.2 hereof.

Escrow Holder will cause the County Recorder to mail the Grant
Deed (and each instrument which is recorded) after recordation, to
Buyer,

Escrow Holder will, at close of Escrow, deliver by United States
mail (or hold for personal pickup, if requested) each non-recorded
instrument received by Escrow Holder to payee or person (i)
acquiring rights under the instrument or (ii) for whose benefit the
instrument was obtained.

Escrow Holder will, at close of Escrow, send by United States mail
or wire transfer (or hold for personal pickup), as requested, (i) to
Sellers, or order, the balance of the cash portion of the Total Price
to which Sellers will be entitled and (ii) to Buyer, or order, any
excess funds delivered to Escrow Holder by Buyer.

Escrow Holder wili, at close of Escrow, send by United States mail
(or hold for personal pickup, if requested) to Buyer and Sellers a
copy of cach document caused to be recorded by Escrow Holder
(conformed to show recording data).

Escrow Holder will report the transaction to the Internal Revenue
Service as required by Section 6045 of the Internal Revenue Code.
The Parties will provide Escrow Agent with all documents needed
to satisfy this reporting requirement.

11.7.  Information Report.

Escrow Holder shall file and Buyer and Sellers agree to cooperate with Escrow Holder
and with each other in completing any report (“Information Report™) and/or other information
required to be delivered to the Internal Revenue Service pursuant to Internal Revenue Code

WEST\241529502.6
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Section 6045(e) regarding the real estate sales transaction contemplated by this Agreement,
including without limitation, Internal Revenue Service Form 1099-B as such may be hereinafter
modified or amended by the Internal Revenue Service, or as may be required pursuant to any
regulation now or hereinafter promulgated by the Treasury Depariment with respect thereto.
Buyer and Sellers also agree that Buyer and Sellers, their respective employees and attorneys,
and escrow Holder and its employees, may disclose to the Internal Revenue Service, whether
pursuant to such Information Report or otherwise, any information regarding this Agreement or
the transactions contemplated herein as such party reasonably deems to be required to be
disclosed to the Internal Revenue Service by such party pursuant to Internal Revenue Code
Section 6045(e), and further agree that neither Buyer nor Sellers shall seek to hold any such
party liable for the disclosure to the Internal Revenue Service of any such information.

11.8. Brokerage Commissions.

Buyer represents that it is solely responsible for payment of the Buyer’s Broker
commission (if Buyer has engaged any such broker on its behalf) and shall hold Sellers harmless
for any claim for payment of commission made by Buyer’s Broker, Sellers represent that they
are solely responsible for payment of the Seller’s Broker commission (including any commission
to CBRE resulting from Sellers’ employment of CBRE as Sellers’ Broker) and shall hold Buyer
harmless for any claim for payment of commission made by Seller’s Broker. No other
consultant, broker, salesman or finder has been engaged by it in connection with any of the
transactions contemplated by this Agreement or, to its knowledge, is in any way connected with
any of such transactions. In the event of any other claim for broker’s, consultant’s or finder’s
fees or commissions in connection with the negotiation, execution or consummation of this
Agreement, then Buyer shall indemnify, save harmless and defend Seller from and against such
claim if it shall be based upon any statement, representation or agreement made by Buyer, and
Sellers shall indemnify, save harmless and defend Buyer from and against such claim if it shall
be based upon any statement, representation or agreement made by Sellers.

12. TERMINATION AND CANCELLATION OF ESCROW,

12.1. Automatic Termination. Time is of the essence in this Agreement. If Escrow
fails to close as provided above, Escrow shall terminate automatically without further action by
Escrow Holder or any party, and Escrow Holder is instructed to return all funds and documents
then in Escrow to the respective depositor of the same with Escrow Holder, subject to Section 15
herein. Cancellation of Escrow, as provided herein, shall be without prejudice to whatever legal
rights Buyer or Sellers may have against each other arising from the Escrow or this Agreement.

12.2. Right to Terminate. The closing shall occur on the Closing Date, or as soon
thereafter as the Escrow is in condition for Closing; provided, however, that if the Closing does
not occur by the Closing Date and said date is not extended by mutual instructions of the Parties
and with the consent of Dexia, the Escrow shall be deemed terminated without further notice or
instructions,

12.3.  Delivery of Documents. If this sale of the Property is not consummated for any
reason other than Sellers’ breach or default, then at Sellers’ request, Buyer shall within five (5)
days after written request deliver to Sellers, at no charge, copies of all surveys, engineering
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studies, soil reports, maps, master plans, feasibility studies and other similar items prepared by or
for Buyer that pertain to the Property (without any representation or warranty as to the accuracy
or completeness thereof). Provided, however, that Buyer shall not be required to deliver any
such report if the written contract which Buyer entered into with the consultant who prepared
such report specifically forbids the dissemination of the report to others.

12.4. Breach/Termination. If either party fails to perform any of its obligations herein
before the Closing, then the non-breaching party may elect the applicable remedies set forth
herein and in Section 15 of this Agreement, which remedies will be the sole and exclusive
remedies of the non-breaching party with respect to a default by the other party. If this
transaction is terminated as a result of Buyer’s breach of this Agreement then Buyer shall pay
Title Company and Escrow Holder cancellation fees and costs. In addition, Buyer’s failure to
cause Closing to occur timely and/or Buyer’s election not to perform under the Agreement will
constitute Buyer’s agreement to bear the cost of any escrow cancellation, title cancellation and
other cancellation charges pursuant to the terms herein. If this fransaction is terminated as a
result of Sellers’ breach of this Agreement then Sellers shall pay the Title Company and Escrow
Holder cancellation fees and costs. If this Agreement shall be terminated for failure to satisfy a
condition of Closing, then each party shall be responsible for one-half of Escrow fees and costs
incurred to the date of such termination.

12.5. Remedies. Notwithstanding anything to the contrary herein, if either party
commits a material breach of any covenants, representations, warranties or other agreements set
forth herein, the non-defaulting party may either (i) proceed with the transaction, or (ii) terminate
Escrow and pursue those remedies available in Section 15 herein. Nothing herein prevents the
non-defaulting parly from filing a Los Angeles County Superior Court action for specific
performance if there is a material default by defaulting party.

13.  RISK OF PHYSICAL LOSS.

Risk of physical loss to the Property shall be borne by Sellers prior to the Close of
Escrow and by Buyer thercafter. In the event that the Property shall be damaged by fire, flood,
earthquake, environmental contamination or other casualty Buyer shall have the option to
terminate this Agreement, provided that (i) notice of such termination is delivered to Sellers
within ten (10) days following the date Buyer learns of the occurrence of such casualty, provided
such date is prior to the Closing Date, or (ji) Dexia has consented to an extension of the Closing
in accordance with the Stipulation should Buyer require further time to evaluate and consider a
casualty. If Buyer fails to terminate this Agreement pursuant to the foregoing sentence within
said ten (10) day period, Buyer shall complete the acquisition of the Property, in which case
Sellers shall assign to Buyer the interest of Sellers in all insurance proceeds relating to such
damage (subject to the rights of tenants under leases of the Property). Sellers shall consult with
Buyer regarding any proposed settlement with the insurer and Buyer shall have the reasonable
right of approval thereof. Sellers shall hold such proceeds until the Close of Escrow. In the event
this Agreement is terminated for any reason, Buyer shall have no right to any insurance
proceeds.

14. EXTENSION.
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The Closing Date may not be extended under any circumstance, except with the express
consent of Dexia pursuant to the Stipulation. In the event that Dexia agrees to an extension, such
extension shall be granted if requested by Buyer and/or Sellers.

15, DEFAULTS: ENFORCEMENT.

15.1.  Defaults and Right to Cure. Either party may terminate this Agreement if the
other party should fail to comply with and perform in a timely manner any material obligation to
be petformed by such other party under this Agreement, provided the party seeking to terminate
this Agreement shall provide at least ten (10) days written notice to the other party of such
failure or nonperformance and such other party shall have a ten (10) day period within which to
cure such failure or nonperformance (or such longer period as may be reasonably necessary to
cure such failure or nonperformance if such failure or nonperformance cannot reasonably be
cured with such 10-day period).

15.2. Seller’s Remedies. Termination shail be the sole remedy for uncured default by
Buyer, provided that Sellers shall be permitted to keep the Good Faith Deposit in the event of
Buyer’s uncured default. Notwithstanding the foregoing, in no event shall any cure period
hereunder extend the term of this Agreement.

15.3. Buyer’s Remedies. In the event of an uncured defauli by the Sellers, Buyer’s sole
remedy shall be to terminate this Agreement and seek retumn of the Good Faith Deposit, or to
seek specific performance of this Agreement. Sefler’s failure to avoid foreclosure by Dexia shall
not constitute a default by Sellers (but shall permit Buyer to terminate this Agreement and
recover all the Good-Faith Deposit).

Notwithstanding the foregoing, if the Sellers, in bad faith, or in breach of this Agreement,
(i) enters into a Conveyance Instrument for the Property with any other person or entity during
the term of this Agreement, except whete that other person is a Back-Up Developer, and Sellers
have the option of entering into a Conveyance Instrument pursuant to the terms of the ENA, or
(ii) fails to execute the documents called for herein once they have been approved, in breach of
this Agreement, then upon termination of this Agreement, Buyer may seek injunctive relief to
prohibit the City from selling or using the Property and seek specific performance,

15.4.  Limitation on Remedies. Except as expressly provided in this Agreement, neither
party shall have any liability to the other for damages or otherwise for any defauit, nor shall
either Party have any other claims with respect to performance under this Agreement. Each Party
specifically waives and releases any such rights or claims it may otherwise have at law to in
equity and expressly waives any rights to special or consequential damages or specific
performance from the other Party under this Agreement, except as expressly provided for above.
Notwithstanding the generality of the foregoing, Buyer specifically acknowledges that (i) the
Stipulation requires that Buyer waive any right or cause of action against Dexia for Dexia’s
exercise of its rights under the Stipulation and (ii) neither the Stipulation nor this Agreement
requires any party, whether Dexia, Sellers or Buyer, to defend the project Entitlements in the
event of a legal challenge, and accordingly Buyer shall not have any right or cause of action
against Sellers {or Dexia) should Sellers (or Dexia) elect not to defend the project Entitlements.
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16. NON COLLUSION.

No official, officer, or employee of the Sellers has any financial interest, direct or
indirect, in this Agteement, nor shall any official, officer, or employee of the Sellers participate
in any decision relating to this Agreement which may affect his/her financial interest or the
financial interest of any corporation, partnership, or association in which (s)he is directly or
indirectly interested, or in violation of any interest of any corporaiion, partnership, or association
in which (s)he is directly or indirectly interested, or in violation of any State or municipal statute
or regulation. The determination of “financial interest” shall be consistent with State law and
shall not include interest found to be “remote” or *non interest” pursuant to California
Government Code Sections 1091 and 1091.5. Buyer warrants and represents that (s)he/it has not
paid or given, and will not pay or give, to any third party including, but not limited to, a Seller
official, officer, or employee, any money, consideration, or other thing of value as a result or
consequence of obtaining or being awarded this Agreement. Buyer further warrants and
represents that (s)he/it has not engaged in any act(s), omission(s), or other conduct or collusion
that would result in the payment of any money, consideration, or other thing of value to any third
party including, but not limited to, any Seller official, officer, or employee, as a result or
consequence of obtaining or being awarded any agreement, Buyer is aware of and understands
that any such aci(s), omission(s) or other conduct resulting in the payment of money,
consideration, or other thing of value will render this Agreement void and of no force or effect.

Buyer Initials ﬁz

17. ASSIGNMENT.

Neither party shall have the right to assign this Agreement or any interest or right
hereunder or under the Escrow without the prior written consent of the other party; however,
notwithstanding the above, the Buyer’s assignment of its rights and obligations under this
Agreement to another entity which is owned or controlled (directly or indirectly) by Buyer
which assignee shall own, develop and operate the Property pursuant to the conditions,
covenants, restrictions, and provisions of the DA, is permitted without Sellers’ approval. Subject
to the foregoing, this Agreement shall be binding upon and shall inure to the benefit of Buyer
and Sellers and their respective heirs, personal representatives, successors and assigns.

18. 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 entitled, to have and to recover from the other party its
reasonable attorneys’ fees and other reasonable expenses in connection with such action or
proceeding, in addition to its recoverable court costs.

19. NOTICES.

Any notice which either party may desire to give to the other party or to the Escrow
Holder must be in writing and may be given by personal delivery or by mailing the same by
registered or certified mail, return receipt requested, to the party to whom the notice is directed at
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the address of such party hereinafter set forth, or such other address and to such other persons as
the parties may hereafter designate:

To City: City of Bell
6330 Pine Avenue
Bell, California 90201
Attention: City Manager

To Authority: Bell Public Financing Authority
6330 Pine Avenue
Bell, California 90201
Attention: Executive Director

Copy To: Aleshire & Wynder, LLP
18881 Von Karman Avenue, Suite 1700
[rvine, California 92612
Attention: David J. Aleshire, Esq.

To Buyer: PI Bell, LLC
6272 Pacific Coast Highway, Suite #E
Long Beach, California 90803
Attention: Neil Mishurda

Copy To: DLA Piper US, LLP
1717 Main Street, Suite 75201
Dallas, Texas 75201
Attention; Craig Anderson

To Escrow Holder:  First American Title Insurance Company, at the address
provided on Page 1.

To Title Company:  First American Title Insurance Company, at the address
provided on Page |

20, INTERPRETATION; GOVERNING LAW.

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 State
of California in effect at the time of the exccution of this Agreement. Titles and captions are for
convenience only and shall not constitute a portion of this Agreement. As used in this
Agreement, masculine, feminine or neuter gender and the singular or plural number shall each be
deemed to include the others wherever and whenever the context so dictates.

21. 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 Agreement
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shall impair any such right or power or be construed to be a waiver thereof, A waiver by either
party of a breach of any of the covenants, conditions or agreements hereof to be performed by
the other party shall not be construed as a waiver of any succeeding breach of the same or other
covenants, agreements, restrictions or conditions hereof.

22, 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 in each such instance
executed on behalf of each party hereto.

23. SEVERABILITY,

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

24. MERGER OF PRIOR AGREEMENTS AND UNDERSTANDINGS.

This Agreement and other documents incorporated herein by reference contain the entire
understanding between the parties relating to the transaction contemplated hereby and all prior to
contemporaneous agreements, understandings, representations and statements, oral or written,
are merged herein and shall be of no further force or effect.

25. CONSENT OF PARTIES.

Whenever by the terms of this Agreement the consent or approval of Buyer or Sellers is
to be given, such consent or approval shall be evidenced by the signature of one person
designated for such purpose. Initially such person for Sellers shall be Doug Willmore and such
person for Buyer shall be Neil Mishurda. Such designated persons may be changed by the party
so designating at any time by the delivery of a written notice to the other party.

26 NO WITHHOLDING BECAUSE NON-FOREIGN SELLER.

Sellers represent and warrant to Buyer that Sellers are 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 seller under California Revenue and Tax Code Section 18805 and that it will deliver
to Buyer on or before the Close of Escrow a non-foreign affidavit on Escrow Helder’s standard
form pursuant to Internal Revenue Code Section 1445(b)(2) and the Regulations promulgated
thereunder and a California Form 590-RE.

27, EXECUTION IN COUNTERPARTS.
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This Agreement may be executed in several counterparts, and all so executed shall
constitute one agreement binding on all parties hereto, notwithstanding that all parties are not
signatories to the original or the same counterpart.

28. EXHIBITS,

Exhibits “A” through “D”, inclusive, attached hereto, are incorporated herein by this
reference, and shall consist of:

Exhibit A: Legal Description of Property
Exhibit B: Form of Grant Deed - City of Bell
Exhibit C: Form of Grant Deed - Bell Public Financing Authority
Exhibit D: Form of Lease Assignment
Exhibit E: Non-foreign Affidavit
Exhibit F: Outstanding Title Issues
[END - SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties heretp have executed this Agreement for Purchase
and Sale of Real Property and Escrow Instructions a) of the date set forth above,

“SELLERS” CITX O BB\L%ifo ia Charter City
By: ,\m‘l Q \-"

Mayor Violeta ANarez  \

BELL PUBLIC FINANCING AUTHORITY, a
California Joint Powers Authority

By: M/WAQQM)

Executive Director

ATTEST:

Secretary

APPROVED AS TO FORM:
Aleshire & Wynder, LLP

Authority Attorney
BUYER

PIBell, LLC

Neil MisKurda, authorized agent
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EXHIBIT “A”
LEGAL DESCRIPTION OF PROPERTY

Parcel A

THE LAND REFERRED TQ HERELN BELOW 18 SITUATED IN THE COUNTY OF LO§ ANGELES, STATE OF
CALIFORNIA. AND IS DESCRIRED AS FOLLOWS:

PARCELTL

THOSE PORTIONS OF LOTS 109 AND 115 IN THE RANCHO LAGUNA, IN THE (TTY OF BELL, COUNT'Y OF LOS
ANGELES, STATE OF CALIFORNIA, AS PER MAP FILED AS EXHIBIT “A" IN THE FINAL DECREE OF
PARTITION AS CASE NO. B25296 IN THE SGPERIOR COURT OF THE STATE OF CALIFORNIA, A CERTIFEED
COPY OF 5AID DECREE BEING RECORDED IN BOOE 6387 PAGE | OF DEEDS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY, DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTHWEST CORNER OF PARCEL 14 OF PARCEL MAP NO. 11281, FILED IN BOOK 120
PAGES 56 THROUGH §0 INCLUSIVE OF PARCEL MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID
COUNTY, SAID PONT BEING ON A CURVE CONCAVE TO THE SOUTH AND HAVING A EADIGS OF 501.34
FEET, 4 RADJAL LINE THROUGH SAID FOINT BEARS SOUTH 17 51 36" WEST; THENCE SOUTHEASTERLY
ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 4° 25° 33" AN ARC DISTANCE OF 3874 FEET TQ A
POINT ON THE NORTHEAST LINE CF THE 33 FOOT WIDE STRIP OF LAND DESCRIBED IN DEED TO CENTRAL
MANUFACTURING DISTRICT, INC., RECORDED IN BOOE 7471 PAGE 45 OF OFFI(JAL RECORDS; THENCE
SOUTH 22° 17" 15" WEST 33.00 FEET TO THE TRUE POINT OF BEGRINING; SAID TRUE POINT OF BEGINNING
BEING A POINT O THE SOUTHWEST LINE OF SAID 33-FCOT WIDE STRIP, AND SAID POINT ALSO BEING
THE BEGIRRNING OF A CONCENTRIC CURVE CONCAVE TO THE SOUTH AND HAVING A RADIUS OF 46834
FEET; THENCE NORTHWESTERLY ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 3° 10° 35" AN
ARC DISTANCE OF 23.96 FEET TO A POINT ON THE EASTERLY 1INE OF THE LONG BEACH FREEWAY,
STATE ROUIE 710, AS DESCRIBED IN TG THE STATE OF CALIFORNIA, RECORDED JANUARY 24, 1937
IN BOOR _$3458 PAGE 311 OF OFFICIAL RECORDS; THENCE SO0UTH 0° 43” 26" WEST 111.19 FEET TO THE
BEGINNING OF A TANGENT CURVE CONCAVE TO THE NORTHEAST AND HAVING A RADIUS OF 720.00
FEEY, THENCE ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 127 56° 00" AN ARC DISTANCE OF
16253 FEET; THENCE TANGENT TO SAID LAST CURVE, SOUTH 12° 12’ 34" EAST, 21685 FEET; THENCE
SOUTH 26 1T 36" EAST 636.27 FEET TO THE BEGINNING OF A NON-TANGENT CURVE CONCAVE TO THE
NORTHEAST AND HAVING A RADIUS OF 1.910.00 FEET, A RADIAL LINE THROUGH SAID POINT BEARS
NORTH 50° 55° 38" EAST; THENCE SOUTHEASTERLY ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF
7* 42’ 487, AN ARC DISTANCE OF 257.13 FEET; THENCE NORTH 22° 17' 15" EAST 97743 FEEI TO POINT ON
SAID SOUTHWEST LINE OF CENTRAL MANUFACTURING BISTRICT, INC.; THENCE NORTH 67° 42" 45" WEST
ALONG SAID SOUTHWEST LINE 946,51 FEET TO THE TRUE FOINT OF BEGINMNING.

EXCEPT ALL MINFRALS, PETROLFUM, GASES AND OTHER HYDROQCARBON SUBSTANCES FNISTING IN
AND UNDER SATD 1LAND, WITHOUT THE RIGHT TO ENTER UPON CR USE THE SURFACE OF SAID LAND FOR
THE EXTRACTION AND REMOVAL OF SUCH RESFRVED SUBSTANCES, OR FOR ANY OTHER PURPOSE CR
PURPOSES, AS RESFRVED IN THE DEED RECORDED JULY 18, 1944 AS INSTRUMENT NO. 913, IN BOOR 21013
PAGE 131 OFFICIAL RECORDS.

PARCELII:

THOSE PORTIONS OF LOTS 109, 115, 118, 117, 118 AND A PORTION OF CAMFIELD AVENUE, (VACATED) IN
THE RANCHO LAGUNA, TN THE CITY OF BELL, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER
MAP FILED AS EXHIBIT “A” IN THE FINAL DECREE OF PARTITION AS CASE NO. B25294 IN THE SUPERICR
COURT OF THE STATE OF CALIFORNIA, A CERTIFIED COPY OF SAID DECREE BEING RECORDED IN BOOK
6387 PAGE 1 OF DEEDS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, BEING A STRIP OF
LAND 22 FEET WIDE, THE CENTERLINE OF WHICH IS DESCRIBED AS FOLLOWS:

COMMENCING AT THE WESTERLY TERMINUS OF THE CENTERLINE OF MANSFIELD WAY AS SHOWN ON

PARCEL MAP NO. 11282 RECORDED IN BOOK. 120, PAGES 56 THROUGH 60 INCLUSIVE OF PARCEL MAPS, IN
THE OFFICE OF THE COUNTY RECORDER QF SAID COUNTY, SAID CENTERLINE HAVING A BEARING OF
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NORTH 82° 57" 31 WEST; THENCE CONTINUING O LAST MENTIONED BEARING A DISTANCE OF 174.62
FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE TO THE NORTH, HAVING A RADIUS OF 922
FEET; THENCE NORTHWESTERLY ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 15° 13° 157 AN
ARC LENGTH OF 244.93 FEET; THENCE NORTH 67° 44" 16" WEST, 1,792.93 FEET TO THE BEGINNING OF A
TANGENT CURVE CONCAVE TO THE NORTH HAVING A RADIUS OF 372 FEET; THENCE NORTHWESTERLY
ALONG SAID CURVE THROUGH A& CENTRAL ANGLE OF 27° 06° 40” AN ARC LENGTH OF 176.02 FEET,;
THENCE TANGENT TO SAID CURVE, NORTH 40° 37* 36" WEST, 21133 FEET TCQ THE BEGINNING OF A
TANGENT CURVE CONCAVE TO THE SOUTH, HAVING A RADIUS OF 1, 322 FEET; THENCE NORTHWESTERLY
ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 6° 25" 30" AN ARC LENGTH OF 170.67 FEET; THENCE
NORTH 47 03' 06" WEST, 796.19 FEET.

THE SIDELINES OF SAID STRIP TO BE LENGTHENED OR SHORTENED $0O AS TO TERMINATE AT THE
WESTERLY LINE OF MANSFIELD WAY AND THE WESTERLY LINE OF FIRST STREET, ALSO KNOWN A4S THE
EASTERLY IINE OF PARCEL I ABOVE.

EXCEPT ALL MINFRALS, PETROLEUM, GASES AND OTHER HYDROCARBON SUBSTANCES EXISTING IN
AND UNDER SAID 1 AND, WITHOUT THE RIGHT TO ENTER UPON OR USE THE SURFACE OF SATD LAND FOR
THE EXTRACTION AND REMOVAL OF SUCH RESERVED SUBSTANCES, OR FOR ANY OTHER PURPOSE OR
PURPOSES, AS RESFRVED IN THE DEED RECORDED JULY 18, 1944 AS INSTRUMENT NO. 913, IN BOOK 21013
PAGE 131 OFFICIAL RECORDS.

PARCEL I

THOSE PORTIONS OF LOTS 109 & 115 IN THE RANCHO LAGUNA, IN THE CTTY OF BELL, COUNTY OF LOS
ANGELES, STATE OF CALIFORNIA, AS PER MAP FILFD AS EXHIBIT “A™ IN THE FINAL DECREE OF
Pm AS CASE NO. B25296 IN THE SUPERIOR. COURT OF THE STATE OF CAIIFORNIA, A CERTIFIED
COPY OF SAID DECREE BEING RECORDED IN BOOK 6387 PAGE 1 OF DEEDS. IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY, BEING 30 FEET WIDE, THE CENTERLINE CF WHICH BEING
DESCRIBED AS FOLLOWS:

COMMENCTNG AT THE SQUTHWEST CORNER OF PARCFEL 14 OF PARCEL MAP NO. 11282, RECORDED IN
BOOK 120, PAGES 56 THROUGH 60 INCLUSIVE OF PARCEL MAPS, IN THE OFFICE OF THE COUNTY
RECORDER OF SAID COUNTY, SAID POINT BEING ON A CURVE CONCAVE TO THE SOUTH AND HAVING A
RADIUS OF 501.34 FEET, A RADIAL LINE THROUGH SAID POINT BEARS SOUTH 17 51 36" WEST; THENCE
EASTERLY ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 4* 25" 35", AN ARC LENGTH OF 3874
FEET; THENCE RADIAL TO SAID CURVE. SOUTH 22° 17° 15" WEST, 33.00 FEET TO A POINT ON THE
SOUTHERLY LINE OF THAT 3300 FOOT WIDE SIRIP OF LAND DESCRIBED IN DEED TO CENTRAL
MANUFACTURING DISTRICT, INC., RECORDED IN BOOK 7471, PAGE 45 OF OFFICIAL RECORDS; THENCE
SOUTH 67° 47’ 45" EAST ALONG SAID SOUTHERLY LINE 961. 51 FEET TO THE TRUE POINT OF BEGINNING;
THENCE SOUTH 22° 17 15" WEST 983.17 FEET, MORE OR LESS, TO A POINT ON THE EASTERLY LINE OF
STATE ROUTE 710, AS DESCRIBED IN DEED TO THE STATE OF CQI.IFORMA, RBECORDED JANUARY 24, 1957
INBOOK 53458 PAGE 311 OF OFFICIAL RECORDS.

THE SIDELINES OF SAID STRIP TO BE LENGTHENED OR SHORTENED TO TERMINATE AT THE SOUTHERLY
LINE OF SAID 33 FOOT WIDE STRIP AND SAID EASTERLY LINE OF STATEROUTTE 710,

EXCEPT A1l MINERALS, PETROLEUM, GASES AND OTHER HYDROUARBON SUBSTANCES EXISTING IN
AND UNDER SAID LAND, WITHOUT THE RIGHT TO ENTER UPCN QR USE THE SURFACE OF SAID LAND FOR
THE EXTRACTION AND REMOVAL OF SUCH RESERVED SUBSTANCES, OR FOR ANY OTHER PURPOSE OR
PURPOSES, AS RESERVED IN THE DEED RECORDED JULY 18, 1944 AS INSTRUMENT M0O. 913, IN BOOK 21013
PAGE 131 OFFICIAL RECORDS.
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Parcel F, G and H

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE COUNTY OF LOS ANGELES, STATE OF
CALIFORNIA, AND IS DESCRIBED AS FOLLOWS:

PARCEL 1:

THE FOLLOWING PARCELS OF LAND IN THE COUNTY OF LOS ANGELES, STATE OF CALIFORNIA,
INCLUDING PORTIONS OF LOTS 106 TO 108 INCLUSIVE, AND LOTS 115 TO 11§ INCLUSIVE, AND THAT
PORTION OF CAMFIEI D AVENUE, ADJOINING LOTS 106, 107, 117 AND 118 VACATED BY AN ORDER OF THE
BOARD OF SUPERVISORS OF SAID COUNTY, RECORDED IN BOOE 10430 PAGE 32, OF OFFICIAL RECORDS
OF SAID COUNTY, ALL IN RANCHO LAGUNA AS SHOWN MAP FILED A5 EXHIBIT “A" IN CASE NO. B-25196
OF SUPERIOR COURT OF THE STATE OF CALIFORNIA, LOS ANGELES COUNTY, AND A1S0 A PORTION OF
THE RANCHO SAN ANTONIO, AS PER MAP RECORDED IN BOOK 1 PAGE 389 OF PATENTS, RECORDS OF
SAID LOS ANGELES COUNTY, MORE PARTICULARLY DESCRIBFD AS FOLLOWS:

PARCEL “F°

COMMENCING AT A FOUND CONCFETE MONUMENT WITH BRASS PLATE STAMPED “L§ 23438" MAREING
THE MOST NORTHERLY CORNER OF PARCEL 10 OF PARCEL MAP NO. 11282, AS PER MAP FILED TN BOOK

120 PAGES 3¢ THROUGH 60 INCLUSIVE OF PARCEL MAPS, IN THE QFFICE OF THE COUNTY RECORDER OF
SAID COUNTY SAID POINT ALSO BEING A POINT ON THE SOUTHERLY LINE OF 33 FOOT WIDE STRIP

DESCRIBED AS PARCEL 2 IN DEED RECORDED IN BQOK 747] PAGE 45 OF OFFICTAL RECORDS; THENCE
ALONG SAID SOUTHERLY LINE NORTH 67* 48° 18" WEST, 2711.76 FEET TO THE POINT OF BEGINNING;
THENCE LEAVING SAID SOUTHERLY LINE SQUTH 22° 11" 36" WEST, 12240 FEET; THENCE NORTH 67* 4%°
18" WEST, 696.32 FEET TC A POINT HERERMAFTER REFERRED TO AS POINT “A” SAID POINT ALSO BEING A
POINT ON THE EASTERLY LRME OF LAND DESCRIBED IN EXCEPTION TO TITLE IN FAVOR OF THE BELL
PUBLIC FINANCING AUTHORITY PER INSTRUMENT NO. 92-306732 RECORDED FEBRUARY 25, 1992 OF
DFFICIAL RECORDS; THENCE ALONG SAID EASTERLY LINE NCRTH 22° 11* 36" EAST, 722.40 FEET TO A
POINT ON SAID SOUTHERLY LINE; THENCE LEAVING SAID FASTERLY LINE ALONG SAD SOUTHERLY
LINE SOUTH 67" 48 18” EAST, £56.32 FEET TQ THE POINT OF BEGINNING.

PARCEL “G™

BEGINNING AT POINT “A™ DESCRIBED IN THE AFQREMENTIONED PARCEL “F"; THENCE SOUTH 67° 48" 187
EAST, 443.52 FEET, THENCE SOUTH 22° 11° 36 WEST, 401.80 FEET TO A POINT HEREINAFTER REFERRED TO
AS FOINT “B” SAID POINT ALS0 BEING A FORNT ON THE NORTHERLY LINE OF “R" STREET DESCRIBED IN
EXCEPTION TO TITLE IN FAVOR OF THE BELL PUBLIC FINANCING AUTHORITY PER INSTRUMENT NO. §2-
306752 RECORDED FEBRUARY 23, 1992; THENCE ALONG SATD NORTHERLY LEME NORTH 46° 53° 58" WEST,
474,73 FEET TO A POINT ON THE EASTERLY LINE OF LAND DESCRIBED IN EXCEPTION TO TITLE IN FAVOR
OF THE BELL PUBLIC FINANCING AUTHORITY PER INSTRUMENT NO. 92-306752 RECORDED FEBRUARY 25,
1992 OF OFFICIAL RECORDS; THENCE LEAVING SAID NORTHERLY LINE ALONG SAID BASTERLY LINE
NORTH 22° 11° 36" EAST, 232.38 FEET TO THE POINT OF BEGINNING.

THENCE COMMENCING AT POLNT “B” DESCRIBED ABOVE; THENCE SOUTH 22° 11" 36" WEST, 23.55 FEET TO
THE POINT OF BEGINNING AND A POINT ON THE SOUTHERLY LINE OF “K" STREET DESCRIBED IN
EXCEPTION TO TITLE IN FAVOR OF THE BELL PUBLIC FINANCING AUTHORITY PER INSTRUMENT NO. 92
306752 RECORDED FEBRUARY 25, 1952; THENCE SOUTR 22° 11" 36" WEST, 10.83 FEET TO A POINT ON THE
NORTHEASTERLY RIGHT-OF-WAY OF INTERSTATE 710 AS SHOWN ON CALTRANS RIGHT-OF-WAY MAP
NO. 5.F, 1524-3-6; THENCE ALONG SAID NORTHEASTERLY RIGHT-OF-WAY NORTH 46° 52' 58" WEST, 474.84
FEET TO A POINT ON THE EASTERLY LINE OF LAND DESCRIBED IN EXCEFTION TO TITLE IN FAVOR OF
THE BELL PUBLIC FINANCING AUTHORITY PER INSTRUMENT NO. 92.306752 RECORDED FEBRUARY 27,
1992 OF OFFICTAL RECORDS; THENCE ALONG 5AID EASTERLY LINE NORTH 3* 11' 36" EAST, 10.68 FEET TO
$SATD SOUTHIERLY LINE; THENCE SOUTH 46" 53° 58" EAST, 474.78 FEET TO THE POINT OF BEGINNING.
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PARCEL “H'

COMMENCING AT A FOUND CONCRETE MONUMENT WITH BRASS PLATE STAMPED “LS 2348" MARKING
THE MOST NORTHERLY CORNER OF PARCEL 10 OF PARCEL MAP NO. 11282, AS PER. MAP FILED IN BQOK
120 PAGES 56 THROUGH] 60 INCLUSIVE OF PARCEL MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF
SAID COUNTY; THENCE ALONG THE WESTERLY LINE OF SAID PARCEL MAP THE FOLLOWING COURSES:
SOUTH 22* 11" 36" WEST, 66247 FEET; THENCE SOUTH 82° 43’ 02" EAST, 19.98 FEET. THENCE SQUTH 22° 1>
11" WEST, 65.07 FEET TO THE CENTERLINE OF EXISTING RICKENBACKER ROAD PER SAID PARCEL MAP
NO. 11282 AND THE POINT OF BEGINNING; THENCE SQUTH 22° 12 11" WEST, 32,57 FEET; THENCE NORTH
82° 49" 457 WEST, 20.00 FEET; THENCE SQUTH 22° 1}' 58" WEST, 356.23 FEEI; THENCE LEAVING SaID
WESTERLY LINE NORTH 67° 48" 18" WEST, 1139.02 FEET; THENCE NORTH 12° 11" 36" EAST, 394,23 FERT:
THENCE SOUTH 67° 48' 18" EAST, 1178 38 FEET TO THE POINT OF BEGTNNING.

PARCEL 2:

NON-EXCLUSIVE EASEMENTS FOR RIGHT OF WAY AND UTILITY, AS RESERVED IN THAT (ERTAIN
“QUITCLATM DEED AND EASEMENTS", EXECUTED BY UNITED STATES OF AMERICA, AS GRANTOR DATED
AS OF DECEMBER 15, 2006 AND RECORDED DECEMBER 18, 2006 AS INSTRUMENT NO. 08.2807195, OVER
THOSE PORTIONS OF THE LAND DEPICTED AS “EASEMENT I" AND “EASEMENT K", ATTACHED TO AND
MADE A PART OF THE AFOREMENTIONED DOCUMENT.
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EXHIBIT “B*

GRANT DEED
CITY OF BELL

FREE RECORDING REQUESTED BY
AND WHEN RECORDED RETURN TO:

City of Bell

6330 Pine Avenue
Bell, CA 9020t
(323) 588-6211
Aftn: City Manager

{Space Above Line for Recorder’s Use Only)
Exempt from filing Fees per Govt. Code § 6103

GRANT DEED

FOR VALUABLE CONSIDERATION, the receipt of which is hereby acknowledged,
the CITY OF BELL, a California Charter City, herein called “Grantor,” hereby grants to PI
BELL LLC, a Delaware limited liability company herein called “Grantee,” the real property
referred to as Assessor’s Parcel Nos, , hereinafter referred to as the “Site,” in the
City of Bell, County of Los Angeles, State of California, more particularly described in
Attachment No. 1 attached hereto and incorporated herein by this reference.

As conditions of this conveyance, the Grantee covenants by and for itself and any
successors-in-interest for the benefit of Grantor as follows:

1. Non-Discrimination.

Grantee covenants that there shall be no discrimination against, or segregation of, any
persons, or group of persons, on account of race, color, creed, religion, sex, marital status, age,
physical or mental disability, ancestry, or national origin in the rental, sale, lease, sublease,
transfer, use, occupancy, or enjoyment of the Site, or any portion thereof, nor shall Grantee, or
any person claiming under or through Grantee, establish or permit any such practice or practices
of discrimination or scgregation with reference to the selection, location, number, use, or
occupancy of purchasers, tenants, lessees, subtenants, sublessees, or vendees of the Site or any
portion thereof. The nondiscrimination and nonsegregation covenants contained herein shall
remain in effect in perpetuity.
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2, Form of Nondiscrimination Clauses in Agreements,

Grantee shall refrain from restricting the rental, sale, or lease of any portion of the Site on
the basis of race, color, creed, religion, sex, marital status, age, physical or mental disability,
ancestry, or national origin of any person. All such deeds, leases, or contracts shall contain or be
subject to substantially the following nondiscrimination or nonsegregation clauses:

(a)  Deeds: In deeds the following language shall appear: “The grantee herein
covenants by and for itself, himself or herself, his or her heirs, executors, administrators, and
assigns, and all persons claiming under or through them, that there shall be no discrimination
against or segregation of any person or group of persons on account of race, color, creed,
religion, sex, marital status, age, physical or mental disability, ancestry, or national origin in the
sale, lease, sublease, transfer, use, occupancy, tenure, or enjoyment of the premises herein
conveyed, nor shall the grantee or any person claiming under or through him or her, establish or
permit any such practice or practices of discrimination or segregation with reference to the
selection, location, number, use, or occupancy of fenants, lessees, subtenants, sublessees, or
vendees in the premises herein conveyed.”

(b)  Leases: In leases the following language shall appear: “The lessee herein
covenants by and for itself, himself or herself, his or her heirs, executors, administrators, and
assigns, and all persons claiming under or through him or her, and this lease is made and
accepted upon and subject to the following conditions: “that there shall be no discrimination
against or segregation of any person or group of persons on account of race, color, creed,
religion, sex, marital status, age, physical or mental disability, ancestry, or national origin in the
leasing, subleasing, renting, transferring, use, occupancy, tenure, or enjoyment of the land herein
leased nor shall the lessee himself or herself, or any person claiming under or through him or her,
establish or permit any such practice or practices of discrimination or segregation with reference
to the selection, location, number, use, or occupancy of tenants, lessees, sublessees, subtenants,
or vendees in the fand herein leased.”

(c)  Contracts: In contracts the following language shall appear: “The
transferee herein covenants by and for itself, himself or hetself, his or her heirs, executors,
administrators, and assigns, and all persons claiming under or through him or her, and this lease
is made and accepted upon and subject to the following conditions: “There shall be no
discrimination against or segregation of any person or group of persons on account of race, color,
creed, religion, sex, marital sfatus, age, physical or mental disability, ancestry, or national origin
in the sale, lease, rental, sublease, transfer, use, occupancy, tenure, or enjoyment of the land, nor
shall the transferee himself or herself, or any person claiming under or through him or her,
establish or permit any such practice or practices of discrimination or segregation with reference
to the selection, location, number, use, or occupancy of tenants, lessees, subtenants, sublessees,
or vendees of the land.”

3. Covenants to Run With the Land.

The covenants contained in this Deed shall be construed as covenants running with the
land and not as conditions which might result in forfeiture of title, and shall be binding upon
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Grantee, its heirs, successors and assigns to the Site, whether their interest shall be fee, easement,
leasehold, beneficial or otherwise. The foregoing covenants shall remain in effect in perpetuity.

IN WITNESS WHEREOF, Grantor has caused this instrument to be executed on its
behalf by its officers or agents hereunto as of the day of ,2013.

“GRANTOR”

CITY OF BELL, a California Charter City

By:

Mayor Violeta Alvarez

ATTEST:

City Clerk
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CERTIFICATE OF ACCEPTANCE

This is to certify that the interest in real property conveyed by the grant deed dated on or
about , 2013 from the City of Bell is hereby accepted by the undersigned
officer on behalf of the Grantee, and the Grantee consents to recordation thercof by its duly
authorized officer.

Dated: , 2013 GRANTEE:

PI BELL LLC, a Delaware limited liability
company

Neil Mishurda
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STATE OF CALIFORNIA )

) ss.
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 name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by 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 OF PERJURY under the laws of the State of California that
the foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature
(Seal)
STATE OF CALIFORNIA )
) ss.
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 name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his’her/their authorized capacity(ies), and that by 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 OF PERJURY under the laws of the State of California that
the foregoing paragraph is true and correct.

WITNESS my hand and official seal,

Signature

(Seal)
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EXHIBIT “C”

GRANT DEED
BELL PUBLIC FINANCING AUTHORITY

FREE RECORDING REQUESTED BY
AND WHEN RECORDED RETURN TO:

Bell Public Financing Authority
6330 Pine Avenue

Bell, CA 90201

(323) 588-6211

Attn: City Manager

(Space Above Line for Recorder’s Use Only)
Exempt from filing Fees per Govi. Code § 6103

GRANT DEED

FOR VALUABLE CONSIDERATION, the receipt of which is hereby acknowledged,
the CITY OF BELL, a California Charter City, herein called “Grantor,” hereby grants to Pl
BELL LLC, a Delaware limited liability company herein called “Grantee,” the real property
referred to as Assessor’s Parcel Nos. , hereinafter referred to as the “Site,” in the
City of Bell, County of Los Angeles, State of California, more particularly described in
Attachment No. | attached hereto and incorporated herein by this reference.

As conditions of this conveyance, the Grantee covenants by and for itself and any
successors-in-interest for the benefit of Grantor as follows:

4, Non-Discrimination.

Grantee covenants that there shall be no discrimination against, or segregation of, any
persons, or group of persons, on account of race, color, creed, religion, sex, marital status, age,
physical or mental disability, ancestry, or national origin in the rental, sale, lease, sublease,
transfer, use, occupancy, or enjoyment of the Site, or any portion thereof, nor shall Grantee, or
any person claiming under or through Grantee, establish or permit any such practice or practices
of discrimination or segregation with reference to the selection, location, number, use, or
occupancy of purchasers, tenants, lessees, subtenants, sublessces, or vendees of the Site or any
portion thereof. The nondiscrimination and nonscgregation covenants contained herein shall
remain in effect in perpetuity.
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5. Form of Nondiscrimination Clauses in Agreements,

Grantee shall refrain from restricting the rental, sale, or lease of any portion of the Site on
the basis of race, color, creed, religion, sex, marital status, age, physical or mental disability,
ancestry, or national origin of any person. All such deeds, leases, or contracts shall contain or be
subject to substantially the following nondiscrimination or nonsegregation clauses:

(a) Deeds: In deeds the following language shall appear: “The grantee herein
covenants by and for itself, himself or herself, his or her heirs, executors, administrators, and
assigns, and all persons claiming under or through them, that there shall be no discrimination
against or segregation of any person or group of persons on account of race, color, creed,
religion, sex, marital status, age, physical or mental disability, ancestry, or national origin in the
sale, lease, sublease, transfer, use, occupancy, tenure, or enjoyment of the premises herein
conveyed, nor shall the grantee or any person claiming under or through him or her, establish or
permit any such practice or practices of discrimination or segregation with reference to the
selection, location, number, use, or occupancy of tenants, lessees, subtenants, sublessees, or
vendees in the premises herein conveyed.”

(b)  Leases: In leases the following language shall appear: “The lessee herein
covenants by and for itself, himself or herself, his or her heirs, executors, administrators, and
assigns, and all persons claiming under or through him or her, and this lease is made and
accepted upon and subject to the following conditions: “that there shall be no discrimination
against or segregation of any person or group of persons on account of race, color, creed,
religion, sex, marital status, age, physical or mental disability, ancestry, or national origin in the
leasing, subleasing, renting, transferring, use, occupancy, tenure, or enjoyment of the land herein
leased nor shall the lessee himself or herself, or any person claiming under or through him or her,
establish or permit any such practice or practices of discrimination or segregation with reference
to the selection, location, number, use, or occupancy of tenants, fessees, sublessees, subtenants,
or vendees in the land herein leased.”

(¢) Contracts: In contracts the following language shall appear: “The
transferece herein covenants by and for itself, himself or herself, his or her heirs, executors,
administrators, and assigns, and all persons claiming under or through him or her, and this lease
is made and accepted upon and subject to the following conditions: “There shall be no
discrimination against or segregation of any person or group of persons on account of race, color,
creed, religion, sex, marital status, age, physical or mental disability, ancestry, or national origin
in the sale, lease, rental, sublease, transfer, use, occupancy, tenure, or enjoyment of the land, nor
shall the transferee himself or herself, or any person claiming under or through him or her,
establish or permit any such practice or practices of discrimination or segregation with reference
to the selection, location, number, use, or occupancy of tenants, lessees, subtenants, sublessees,
or vendecs of the land.”

6. Covenants to Run With the Land.

The covenants contained in this Deed shall be construed as covenants running with the
land and not as conditions which might result in forfeiture of title, and shall be binding upon
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Grantee, its heirs, successors and assigns to the Site, whether their interest shall be fee, easement,
leasehold, beneficial or otherwise. The foregoing covenants shall remain in effect in perpetuity.

IN WITNESS WHEREOF, Grantor has caused this instrument to be executed on its
behalf by its officers or agents hereunto as of the day of , 2013.

“GRANTOR"”

BELL PUBLIC FINANCING AUTHORITY, a
California Joint Powers Authority

By:

Executive Director

ATTEST:

City Clerk
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CERTIFICATE OF ACCEPTANCE

This is to certify that the interest in real property conveyed by the grant deed dated on or
about , 2013 from the City of Bell is hereby accepted by the undersigned
officer on behalf of the Grantee, and the Grantee consents to recordation thereof by its duly
authorized officer,

Dated: , 2013 GRANTEE:

PI BELL LLC, a Delaware limited liability
company

Neil Mishurda
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STATE OF CALIFORNIA )
) ss.
COUNTY OF LOS ANGELES )

On , 20 __, before me, s
Notary Public, personally appeared , who
proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by 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 OF PERJURY under the laws of the State of California that
the foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Sighature
(Seal)
STATE OF CALIFORNIA )
) ss.
COUNTY OF LOS ANGELES )
On , 20, before me, , 4
Notary Public, personally appeared , who

proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by 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 OF PERJURY under the laws of the State of California that
the foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature

(Seal)
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EXHIBIT “D*
FORM OF LEASE ASSIGNMENT

ASSIGNMENT AND ASSUMPTION OF LEASES

THIS ASSIGNMENT AND ASSUMPTION OF LEASES (this “Assignment”) dated as of
, 2013, is made and entered into by and between the BELL PUBLIC
FINANCING AUTHORITY, a California Joint Powers Authority (“Assignor™), to PI Bell LLC,
a Delaware limited liability company (“Assignee™).

WITNESSETH:

WHEREAS, Assignor is the lessor under the lease contained in Schedule 1 attached
hereto (the “Leases”), executed with respect to that certain real property located in the City of
Bell, County of Los Angeles, State of California (the “Property™), more particularly described on
Schedule 2 attached hereto;

WHEREAS, Assignor is contemporaneously herewith selling the Property to Assignee,
pursuant to the Agreement for Purchase and Sale of Real Property between Assignor as the
“Seller” and Assignee as the “Buyer” dated as of , 2013, as the same has been or
may be amended (the “Purchase Agreement”); and

WHEREAS, Assignor desires to assign its interest in and to the Leases to Assignee as of
the date on which title to the Property is vested in Assignee (the “Transfer Date™), and Assignee
desires to accept the assignment thereof and assume Assignor’s obligations thereunder with
respect to the period from and after the Transfer Date. Capitalized terms used herein that are not
otherwise defined herein shall have the meanings ascribed to such terms in the Purchase
Agreement.

NOW, THEREFORE, in consideration of the covenants and agreements contained
herein, the Parties hereby agree as follows:

L. As of the Transfer Date, Assignor hereby assigns to Assignee all of its right, title
and interest in and to the Leases.

2, Assignor hereby agrees to indemnify, defend and hold harmless Assignee from
and against any and all costs, claims, liability, loss, damage or expense, including, without
limitation, reasonable attorneys’ fees and expenses (collectively, “Losses and Liabilities™),
arising out of or in any way related to the landlord’s obligations under the Leases with respect to
the period prior to the Transfer Date or which arise out of or are in any way related to the
landlord’s obligations under the Leases after the Transfer Date on account of any fact or
circumstance occurring or existing prior to the Transfer Date.

Further, Assignor and each of the entities constituting or related to Assignor, if any, shall,
from and after the Transfer Date, release, discharge, defend, indemnify and hold harmless
Assignee, the Bell Public Financing Authority and their officers, ditectors, employees, agents
and representatives (collectively, the “Indemnified Parties™) from and against any and all claims,
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actions, suits, legal or administrative orders or proceedings, costs (including costs of
environmental compliance), demands or other liabilities resulting from the acts or omissions of
Assignor or any tenants under the Leases with respect to any Environmental Laws affecting the
Property or the existence of any Hazardous Materials brought onto the Property by Assignor, by
tenants under the Leases, or in the course of the operation of Assignor or tenants businesses and
activities on the Property, or the release or threatened release of any such Hazardous Materials of
any kind whatsoever, in, on or under the Property occurring at any time before the Transfer Date,
including, but not limited to, all foreseeable and unforeseeable damages, fees, costs, losses and
expenses, including any and all attorneys’ fees and environmental consultant fees and
investigation costs and expenses, directly or indirectly arising therefrom, and including fines and
penalties of any nature whatsoever, assessed, levied or asserted against any Indemnified Parties
to the extent that the fines and/or penalties are the result of a violation or an alleged violation of
any Environmental Law.

“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 relating to (A) pollution or protection of the
environment, including natural resources, (B) exposure of persons, including employees, to
Hazardous Materials or other products, raw materials, chemicals or other substances, (C)
protection of the public health or welfare from the effects of by-products, wastes, emissions,
discharges or releases of chemical sub-stances from industrial or commercial activities, or (D)
regulation of the manufacture, use or introduction into commerce of chemical substances,
including, without limitation, their manufacture, formulation, labeling, distribution,
transportation, handling, storage and disposal. “Environmental Law” includes, without
limitation, the Comprehensive Environmental Response, Compensation and Liability Act, as
amended; the Hazardous Materials Transportation Act, as amended; the Resource Conservation
and Recovery Act, as amended; the Toxic Substances Control Act, as amended; the Federal
Water Pollution Control Act, as amended; or any other Federal, state or local statute, law,
ordinance, code, rule, regulation, order or decree, regulating, relating to, or imposing liability or
standards of conduct concerning, any hazardous, toxic or dangerous waste, substance or material,
as now or at any time hereafter in effect, asbestos, or any other hazardous, toxic, or dangerous,
waste, substance or material; and similar laws of the State of California, Further, Seller will not,
between the Effective Date hereof and the Close of Escrow, place, locate or dispose of on, under
or at the Property any Hazardous Material or violate any Environmental Law, nor will Seller
knowingly permit or cause any other person to do any of the aforesaid during such period.

“Hazardous Material” means any hazardous or toxic substance, material or waste which is or
becomes regulated by any local governmental authority (other than the City or Authority), the
State of California, or the United States Government. The term “Hazardous Material” includes,
without limitation, any material or substance which is: (A) petroleum or oil or gas or any direct
or derivate product or byproduct thereof, (B) defined as a “hazardous waste,” “extremely
hazardous waste” or “restricted hazardous waste” under Sections 25115, 25117 or 25122.7, or
listed pursuant to Section 25140, of the California Health and Safety Code, Division 20, Chapter
6.5 (Hazardous Waste Control Law); (C) defined as a “hazardous substance” under Section
25316 of the California Health and Safety Code, Division 20, Chapter 6.8 (Carpenter-Presley-
Tanner Hazardous Substance Account Act); (D) defined as a “hazardous material,” “hazardous
substance,” or “hazardous waste” under Sections 25501(j) and (k) and 25501.1 of the California
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Health and Safety Code, Division 20, Chapter 6.95 (Hazardous Materials Release Response
Plans and Inventory); (E) defined as a “hazardous substance” under Section 25281 of the
California Health and Safety Code, Division 20, Chapter 6.7 (Underground Storage of
Hazardous Substances); (F) “used oil” as defined under Section 25250.1 of the California Health
and Safety Code; (G) asbestos; (H) listed under Chapter 11 of Division 4.5 of Title 22 of the
California Code of Regulations, or defined as hazardous or extremely hazardous pursuant to
Chapter 10 of Division 4.5 of Title 22 of the California Code of Regulations; (I) defined as waste
or a hazardous substance pursuant to the Porter-Cologne Act, Section 13050 of the California
Water Code; (J) designated as a “toxic pollutant” pursuant to the Federal Water Pollution Control
Act, 33 US.C. § 1317; (K) defined as a “hazardous waste” pursuant to the Federal Resource
Conservation and Recovery Act, 42 U.S.C. § 6901 et seq. (42 U.S.C. § 6903); (L) defined as a
“hazardous substance” pursuant to the Comprehensive Environmental Response, Compensation
and Liability Act, 42 U.S.C, § 9601 et seq. (42 U.S.C. § 9601); (M) defined as “Hazardous
Material” pursuant to the Hazardous Materials Transportation Act, 49 U.S.C. § 5101 et seq.; or
(N) defined as such or regulated by any “Superfund” or “Superlien” law, or any other federal,
state or local law, statute, ordinance, code, rule, regulation, order or decree regulating, relating
to, or imposing liability or standards of conduct concerning Hazardous Materials and/or
underground storage tanks, as now, or at any time hereafter, in effect.

3. Assignee, as of the Transfer Date, hereby accepts the foregoing assignment and
assumes all of the landlord’s obligations under the Leases with respect to the period from and
after the Transfer Date. Assignee hereby agrees to indemnify, defend and hold harmless
Assignor from and against any and all Losses and Liabilities arising out of the landlord’s
obligations under the Leases with respect to the period from and after the Transfer Date, except
for Losses and Liabilities on account of any fact or circumstance occurring or existing prior to
the Transfer Date.

4, In the event of any litigation between Assignor and Assignee arising out of the
obligations of the Parties under this Assignment or concerning the meaning or interpretation of
any provision contained herein, the losing Party shall pay the prevailing Party’s costs and
expenses in such litigation, including, without limitation, reasonable attormeys’ fees and
expenses. In addition to the foregoing award of attorneys’ fees and expenses to the prevailing
Party, the prevailing Party in any lawsuit on this Assignment shall be entitled to its reasonable
attorneys’ fees and expenses incurred in any post judgment proceedings to collect or enforce the
judgment. This provision is separate and several and shall survive the merger of this Assignment
into any judgment on this Assignment.

5. This Assignment shall be binding on and inure to the benefit of the Parties herein,
their heirs, executors, administrators, successors-in-interest and assigns.

6. This Assignment may be executed in any number of counterparts, each of which
shall be deemed an original and all of which taken together shall constitute one and the same
agreement,

7. Assignor hereby covenants that it will, at any time and from time to time upon
written request therefor, execute and deliver to Assignee, and/or its successors and assigns, any
new or confirmatory instruments and take such further acts as Assignee may reasonably request
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to fully evidence the assignment contained herein and to enable Assignee, and/or its successors
and assigns, to fully realize and enjoy the rights and interests assigned hereby.

8. Nothing contained herein shall be deemed or construed as relieving the Assignor
or Assignee of their respective duties and obligations under the Purchase Agreement.

IN WITNESS WHEREOF, Assignor and Assignee have executed this Assignment as of
the date first above written,

“ASSIGNOR” “ASSIGNEE”

BELL PUBLIC FINANCING AUTHORITY PIBELL LLC
Neil Mishurda

Executive Director

ATTEST:

Secretary

APPROVED AS TO FORM

ALESHIRE & WYNDER, LLP

Dave Aleshire, Authority Counsel
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EXHIBIT “E”
NON-FOREIGN AFFIDAVIT

Section 1445 of the Internal Revenue Code provides that a transferee of a U.S. real property
interest must withhold tax if the transferor is a foreign person. To inform the transferee that
withholding of tax is not required upon disposition of a U.S. real property interest by
(“Transferor™), the undersigned hereby certifies the

following on behalf of Transferor:

1. Transferor is not a foreign corporation, foreign partnership, foreign trust or foreign estate
(as those terms are defined in the Internal Revenue Code and Income Tax Regulations);

2. Transferor’s taxpayer identification number is ; and

3. Transferor’s address is

The undersigned understands that this certification may be disclosed to the Internal Revenue
Service by the transferee and that any false statement contained herein could be punished by fine,
imprisonment, or both,

Under penalties of perjury, I declare that I have examined this certification and to the best of my
knowledge and belief, it is true, correct, and complete, and I further declare that I have authority
to sign this document on behalf of Transferor.

Dated: , 2013

Address of Property for Sale:
See legal description attached as Exhibit “1”

E-1 WESTR241529502.6



EXHIBIT ”1” TO NON-FOREIGN AFFIDAVIT
LEGAL DESCRIPTION OF LAND

[INSERT LEGAL DESCRIPTION]

(End of Legal Description)
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EXHIBIT “F”
OUTSTANDING TITLE ISSUES
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BELL BUSINESS CENTER PROJECT
MITIGATION MONITORING AND REPORTING PROGRAM

1 INTRODUCTION

This document is the Mitigation Monitaring and Reporting Program (MMRP) for the Bell Business
Center Project. This MMRP has been prepared pursuant to Section 21081.6 of the California
Public Resources Code, which requires public agencies to "adopt a reporting and monitoring
program for the changes made to the project or conditions of project approval, adopted in
order to mitigate or avoid significant effects on the environment.” An MMRP is required for the
proposed project because the EIR has identified significant adverse impacts, and measures
have been identified to mitigate those impacts.

2 MITIGATION MONITORING AND REPORTING PROGRAM

As the lead agency. the City of Bell will be responsible for monitoring compliance with all
mitigation measures. Different departments within the City are responsible for various aspects of
the project. The MMRP identifies the department with the responsibility for ensuring the measure
is completed; however, it is expected that one or more departments will coordinate efforts 1o
ensure compliance.

The MMRP is presented in tabular form on the following pages. The components of the MMRP
are described briefly below.

¢+ Mitigation Measure: The mitigation measures are taken from the Environmental Impact
Report (EIR), in the same order they appear in the EIR.

« Timing: Identifies af which stage of the project the mitigation must be completed.

* Monitoring Responsibility: Identifies the department within the City with responsibility for
mitigation monitoring.

+ Verification (Date and Initials); Provides a contact who reviewed the mitigation measure
and the date the measure was determined complete.

As the project is of statewide, regional, or area-wide importance, any transportation information
generated by this monitoring or reporting program will be submitted to the California
Department of Transportation {Caltrans).

Cily of Bell Bell Business Center Project
Augnst 2013 Mitigation Monitoring and Reporting Program
Page 1 of 12
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DLA Pipsr LLP (US)
DLA PIPER §717 Maln Street, Suite 4800

Dallas, Texas 75201-4629
wwvw.dlapiper.com

Cralg B. Andersen
cralg.anderson@diaplper.com
T 214.743.4503
F 972.813.8255

September 17, 2013

Dave Aleshire

Aleshire & Wynder LLP

18881 Von Karman Aveaue, Suite 1700
Irvine, California 92612

Re; Exclusive Negotiation Agreement dated June 5, 2013 for Bell Federal
Service Site (the “Agreement”). Capitalized terms used hereln but not
defined herein shall have the meanings assigned to such terms in the
Agreemtent

Dear Mr. Aleshire:

As you know, we previously delivered to you our letter dated July 2, 2013, relating to our
teview of certain prior titte commifments. Your firm has delivered to us an updated titie
commitment from a new title company. This letter relates to our review of the new title
commitment we received for the Site, and for your convenience, [ have enclosed a copy of that
commitment. Based on our review, we have the following questions and objections:

1. On the prior commitments we reviewed, there was a separate one for each entity
that owned the tracts in question, and it this commitment, everything is just in
one commitment (which is fing). But please in general, have the commitment
revised, so that for each exception, the specific parcelsitracts are referenced
(because not every exception affects all tracts, we need to know specifically
which affect all, and which affect only certain tracts).

2, The commitment refers to Parcel IV both as owned i fee, but also. owned as a
leasehold. Please explain what the plan is for the sellet to only convey fee simple
title kere to Developer for Patcel IV, and do away with any leasehold.

3. Specific Exceptions:
a, Please coordinate with the titte company to provide them the necessary

evidence that the City has appropriate power and authority to convey the
Site so that title will be able to be vested in Developer,
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b, Exceptions 6, 7, 9, 12, 22, 23 and 25 — Developer objects to these jtems as
these exceptions were not included in the prior commitments we received.
Please work with the new title company to confirm these exceptions really
affect this Site, as the prior title company did a lot of work to clean up
their title commitments and had ¢onfirmed these items didn't affect the
Site. If your title company confirms these affect title, please let us know
and then we will review, but the prior title company didn’t take exception
to these and were willing to insure title without these exceptions,

c. Exception 10 - Developer objects to this item and requires the City to
work with the title company to cause this item to be removed.

d. Exception 11 - Developer objects to this item and requires the City to
work with the title company to cause this item fo be removed,

¢ Exceptions 15 and 16 - Developer objects to these items, and requires the
City to work with the title company to cause these documents to be
removed from the commitment as to not encumber the Site.

f. Exception 17 - Developer objects to this item and requires the City to
work with the title company to cause this item to be removed.

g Exception 20 - Developer objects to this item and requires the City to
work with the title company to cause this item to be removed.

h, Exception 21 - Developer objects to this item and requires the City to
work with the title company to cause this item to be removed.

i Exception 24 - Developer objects to this item and requires the City to
work with the title company 1o cause this item to be removed (by Closing).

je Exceptions 19 and 26 - Developer objects to thig item and requires the
City to work with the title company to cause this item to be removed (by
Closing).

k. Exception 27—Nceds to be replaced with a reference only to the specific
tenant that will be in possession as of closing.

Please confirm that City will work with title company to satisfactorily resolve and
remove cach title exception listed above, and what the plan for addressing cach is. Also, we
reserve the right to further review and provide objections, based on the revised commitment and
your responses to the above. Your cooperation with thiz matter is greatly appreciated.
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Should you have any questions or comments regarding the foregoing, please do not
hesitate to contact me,

Sincerely,
Crdte Anderson

ce: Nell Mishurda

Enclosures

WEST241552746.2
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First American Title Insurance Company
National Commercial Services

777 South Figueroa Street, Suita 400
Los Angeles, CA 90017

Saptember 10, 2013

Anita Luck

Aleshire 8 Wynder, LLP

18881 Von Kanman Avenue, Sulte 1700, Tower 17
Irvine, CA 92612-6525

Phone!

Fax:

Customer Reference: Pacific Industrial Site

Title Officer: Anthony Rivera

Phone: (213)271—172:?

Fax No.: (877)461-2081

E-Mail: arivera@firstam.com

Buyer:

Owner: Bell Public Financing Authority
Property: Muttiple Parcels, Bell, CA

PRELIMINARY REPORT

In responsé to the abiove referenced apphication for a policy of title Instirance, this company hereby reports that it Is prepared to Issva, Or
cause to be issuad, as of tha date heroof, 3 Polcy or Policies of Titte Inswranca desaribing the land and the estate or nterest thenein
hereinafter set forth, insuring against loss which may be sustained by reason of any defet, llen or encumbrance not shown o refarmed ta &5
an Exception below or not excided from coverage pursuant to the printed Schedules, Conditions and Stiputations of sald Policy forms.

The printed Exceptions ond Exclusions from the coverags and Limitations on Covered Risks of sakd pokcy or policies are sat forth In Exhibit A
attached. The policy be be issuad may conlain an arbitration dause. When the Amount of Tnsurance s jess than that set forth in the
arbitration Ususs, o arbiralle matters shall be arbitrated at the oplion of ether e Company or the Insured as the exciusive rémedy of the
partiss. Limiations on Covered Risks appliceble to the CLTA and ALTA Homeowner's Polickes of Title Insurance which establish a Daductible
Amoimnt and 3 Maximum Dollar Limit of Uabily for oertain coverages are alsy sat forth in Bxhibit A. Coples of the policy forms should be
read, Thay ate avallatle from the office which lssued this report.

Please read the exceptions shown or referved to below and the excepblons and exclusions sat forth in Exhibit A of this
repart carefuity. The excaptions and axclusions are meant to provide you with notice of matters which are not covered
under the teems of the Hie Ingurance policy and should be carefulty considered,

First American Title Insurance Cornpany
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Itis important to note that this preliminary report is not a written representation as to the condition of titde and may not
list all liens, defacts, and encumbrances affecting tile to the band,

This report (and any supplements or arendmants heretn) is lssued solely for the purpose of faditating the kssusnce of # policy of Htle

insurancs and na liabllity ks assumed heneby. If it Is desired that Hiabllity be sssumed prior bo the issuance of 3 poiicy of title Insurance, a
Binder or Commitmestt should be requested.

Flrst American Title Insurance Company
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Dated as of August 29, 2013 at 7:3¢ AM.

The form of Policy of title insurance contemplated by this report [5:ACTA Extended Loan Policy - 2006
ALTA Extended Owner Policy - 2006

A specific request should be made if another form or additional coverage is desired.

Title to sald estate or interest at the date hereof is vested in:
Estate 12 Parcels I, 1, I
The Bell Public Financing Authority, a joint exercise of powers agency duly organized and existing
under the laws of the State of California pursuant to a Jaint Exercise of Powers Agreement dated
August 05, 1991, by and between the City of Bell, california and the Bell Community
Redevelopmant Agency
Estate 1: Parcel IV
City of Bell, a charter ¢ity under the laws of the State of Californla
Estate 2: Parcel IV

Clty of Bell, a charter city under the laws of the State of California
The estata or interest in the land hereinafter described or referred to vovered by this Report Is;
Estate 1
A Feeas to Parosls I, I, I]Iandl\i’l
An Easement as to Parcat V
Estate 2:
A Leasehold as to Parcel N; as created by that certaln lease dated October 26, 2007, executed
by City of Bell Financing Authority, as lessor, and City of Bell, as lessee, as referenced in the
document entitled "Memorandum of Conveyance and Lease”, which war recorded October 31,

2007, as Instrument No. 07-2454864 for the term, upon and subject to all of the provisions
cantalned in sald document, and In sald lease.

The Land referred to herein is described as follows:
{See attached Legal Description)

At the date hereof exceptions to coverage In addition to the printed Exceptions and Exciusions In said
policy form would be as follows:

1. General and special taxes and assessments for the fiscal year 2013-2014, a lien not yet due or
payable.

First American Titke Insurance Company




2.

10.

11

12,

13!

Order Number; NC5-627814-LA2
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General and special taxes and assessments for the fiscal year 2012-2013 are exempt. If the
exempt status s terminated an additional tax may be levied. A.P. No(s).: 6332-002-945; 6332-
002-946; 6332-002-948; 6332-002-949; 6332-002-950; 6332-002-952; 6332-002-954 and 6332
002965,

The lien of supplemental taxes, if any, assessed pursuant to Chapter 3.5 commencing with
Section 75 of the California Revenue and Taxetion Coda.

Water rights, daims or title to water, whether or not shown by_the public records.

An easement for drainage and incldental purposes, recorded May 31, 1928 as Instrument No.
1678, In Book 7172, Page 119 of Officiat Records.

1n Favor of: The County of Los Angeles

Affects: Two strips of land, ona of which Is 50 feet in width, the other of
which is 32 feet In width, as therein dascribed,

An easement for drainage and inckiental purposes, recorded November 16, 1928 as Instrument
No. 1332, in Book 7272, Page 291 of Official Records.

In Favor of: The County of Los Angeles
Affects: A strip of land 32 feet wide, as described thereln,

An easement for dralnage and Incidental purposes, recorded May 31, 1928 as Instrument No.
1880, In Book 7839, Page 236 of Officlal Recards.

In Favor of: The County of Los Angeles

Affects: A strip of land 32 feet wide, as described therein

Abutter's rights of ingress and egress to or from the street, highway, or freeway abutting sald
land have been relinquished in the document recorded January 24, 1957 as Instrument No. 3369
of Officfal Records. |

The effect of a map purporting to show the land and other property, filed in Book 78, Page 65 of
Record of Surveys.

The terms and provisions contained in the document entitbed "Notice of Clalm of Llen of Laguna-
Maywood Mutual Water Company No. 1% recorded July 23, 1975 as Instrument No, 2813 of ‘
Official Records. (q s\l )

The fact that the land lies within the boundaries of the Cheli Industrial Redevelopment Project
Area, as disclosed by the document recorded June 24, 1976 as Instrument No. 4661 of Official

Records. 1,1l 140t )

The fact that the land lies within the boundaries of the Cheli Industrial Redevelopment Praject
Aren, as disclosed by the document recorded June 29, 1982 as Instrument No, 82-655343 of
Officlal Records.

Easement(s) for the purpose(s) shown below and rights inciklental thereto as reserved In a
document;

Purpose: aocess, ingress and egress for vehicular and pedestrian traffic;
utility and sewer purposes
Ravorded: February 25, 1992 as Instrument No, 92-306752, of Officlal

Flrst American Title Insurance Comparny




14.

15,

16.

17.

18.

19,

20.

21,

Crder Number: NCS-627814-LA2
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Records
Affects: sald Jand as described thereln

The terms, provisions and easement(s) contained in the document entitted "Quitclaim Deed”
recorded February 25, 1992 as Instrument No. 92-306752 of Officlal Records.

The tarms and provisions contalned in the document entitied "Memorandum of Instaliment
Purchase Agreement” recorded Febrvary 25, 1992 as Instrument No. 92-306753 of Official
Records. -

The. terms and provisions contalned in the dacument entitied "Memorandum of Installment
Purchase Agreement” recorded August 01, 1994 as Instrument No. §4-1423775 of Official
Records,

Document(s) declering modiflcations thereof recorded Juiy 25, 1995 as Instrument No., 95-
1208397 of Officlal Records,

Document(s) declaring modifications thereof recorded July 25, 1998 as Instrument No. 98-
1312870 of Officlal Records.

Terms and provisions of an unrecorded lease, by and between the Bell Pubiic Financing Authority
as lessor and the City of Bell, a municipal corporation as lessee, as disclosed by a Memorandum
of Lease Agreement and Base Lease Agreement recorded February 24, 1998 as Instrument No.
98-297449 of Officlal Records.

Defects, Hens, encumbrances or other matters affecting the leasehold estate, whether or not
shown by the public records are not shawn herein.

The terms, provisions and easement(s) contained in the document entitled "Quitclaim Deed and
Easements” recorded December 18, 2006 as Instrument No. 20062807198 of Official Records. ¢ Pore’

A Deed of Trust to secure an original Indebtedness of $35,000,000.00 recorded October 31,
2007 as Instrument No. 07-2454863 of Officlal Records.

Dated: Octwber 21, 2007

Trustor: City of Bell, and the Bell Public Financing Authority
Trustee: Chicago Title Company

Beneficiarty: Dexia Credit Local, acting through its New York Branch

A document subject to all the terms, provisions and conditions thereln dated October 26, 2007,
executed by City of 8ell Financing Authority and City of Bell as referenced In the document
entitted "Memorandum of Conveyance and Lease”, which was recorded October 31, 2007, as
Instrument No. 07-2454864 for the term, upon and subject to all of the provisions contalned in
sald document, and in said leasa,

Affects: Estate 1

The fact that the land lles within the boundaries of the Adelante Eastskie Redevelopment Project
Area, as disdosed by the document recorded November 30, 2007 as Instrument No. 2007-
2636430 of Official Records.

First American Titke Insurance Company

IVerly

—




22,

23,

24,

25.

26,

Ordar Number: NC5-627814-LA2
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Document{s) declaring modifications thereof recorded October 29, 2009 as Instrument No. 2009-
1635006 of Officlal Records.

The effect of a map purporting to show the land and other property, filed in Book 222, Pages 59
to 63, Inclusive, of Record of Surveys,

Easements for street purposes as shown and dellneated on the map filed in Book 222, Pages 59
to 63, inclusive, of Record of Surveys.

Affects: "1" Street and 6th Str.eet

Notice of pendency of action recorded October 14, 2011 as Instrument No, 20111398307 of
Offidial Records.

Court: Superior Court

Casa No.: BC471478

Plaintiff: Dexla Credit Local

Defendant: City of Bell, Bell Publlc Financing Authority, Does 1-100
Purpose: plaintff seeks to foreclose on the real property based on the

defendants’ defaults

The terms and provisions contained In the document entitled "Resolution” recorded February 14,
2012 as Instrument No., 20120248024 of Officlal Records.

A Deed of Trust to secure an original Indebtedness of $2,000,000.00 recorded June 10,
2013 as Instrument No, 13-0863800 of Official Records.

Dated: June 07, 2013

Trustor: The Bell Public Financing Authosity
Trustee: Stewart Title of Callfornia
Beneficiary: Dexia Credit Local

Rights of partles In possession,

First Amenican Title Insurance Company
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T INFORMATIONAL ROTES R i

1, The property covered by this report Is government land

2. Acconding to the public records, there has been no conveyance of the (and within a period of
twenty-four months prior to the date of this report, except as follows:
None

3 If this preiiminary report/commitment was prepared based upon an application for a policy of title
insurance that identified land by street address or assessor's parcel number anly, it is the
responsibility of the applicant to determine whether the land referred to herein Is In fact the land
that 1s to be described in the policy or policles to be Issued.

4. Approval from the company's underwriting department must be obtained for matters arising
under or related to ABx1 26 by the State of California

5. Should this report be used to facilitate your transaction, we must be provided with the following

prior to the issuance of the policy:

A. WITH RESPECT TO A CORPORATION:

1. A cartificate of good standing of recent date issued by the Secretary of State of the corporation's
state of domictie,

2. A certifleate copy of a resolution of the Board of Directors authorizing the contemplated
transaction and designating which corporate officers shail have the power to execute on behalf of
the corporation.

3. Regulrements which the Company may impose following Its review of the above material and
other Information which the Company may require,

B. WITH RESPECT TO A CALIFORNIA LIMITED PARTNERSHIP:

1. A certified copy of the certificate of limited partnership (form LP-1) and any amendments thereto
(form LP-2) to be recorded In the public records;

2. A full copy of the parinership agreement and any amendments;

3. Satisfactory evidence of the consent of a majority in Interest of the limited partners to the
conteinplated transaction;

4, Requirements which the Company may Impose following Its review of the above material and
other Information which the Company may require,

C. WITH RESPECT TO A FOREIGN LIMITED FARTNERSHIP:

1. A certified copy of the application for registration, forelgn imited partnership (form LP-5) and any
amendments thereto (form LP-6) to be recorded In the public records;

2. A full copy of the partnership agreement and any amendment;

3. Satisfactory evidence of the consent of & majorfty in Interest of the limited partnars to the
contemplated transaction;

4. Requirements which the Company may impase following its review of the above material and
other [nformation which the Company may require.

D. WITH RESPECT TO A GENERAL PARTNERSHIP:

First Amarican Titie Insurance Comparny
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1. A certifled copy of a statement of partnership authority pursuant to Section 16303 of the
California Corporation Code (form GP-I), exacuted by at least two partners, and a certified copy
of any amendments to such statement (form GP-7), to be recorded In the public racords;

2. Afull copy of the partnership agreement and any amendments;

3. Requirements which the Company may impose following Its review of the above materfal required
herein and other Information which the Company may require,

E, WITH RESPECT TO A LIMITED LIABILITY COMPANY:

1. A copy of its operating agreement and any amendments thereto;

2, If it Is a Californla limited liablity company, a certified copy of Its articles of organization (LLC-1)
and any certificate of correction (LLC-11), certificate of amendment (LLC-2), or restatement of
articles of organization (LLC-10) to be recorded In the public records;

3. Ifit Is a foreign limited liability company, a certified copy of its application for registration (LLC-5)
to be recorded In the public records;

4. With respect to any deed, deed of trust, lease, subordination agreement or other document or
Instrument executed by such limited liability company and presented for recordation by the
Company or upon which the Company Is asked to-rely, such document or instrument must be
executed In accordance with one of the following, as appropriate:

(i) If the limited liabliity company properly operates through officers appointed or elected
pursuant to the terms of a written operating agreement, such documents must be executed
by at least two duly efected or appolinted officers, as follows: the chairman of the board, the
president or any vice president, and any secretary, assistant secretary, the chlef financlal
officer or any assistant Lreasurer;

(1) 1f the limited liabllity company preperty operates through a manager or managers (dentified In
the articles of organization andfor duly elected pursuant to the terms of a written oparating
agreement, such document must be executed by at least two such managers or by one
manager If the limited liabllity company properly operates with the existence of only one
manager,

5. Requirements which the Company may impose following its review of the above material and
other information which the Company may require.

F. WITH RESPECT TO A TRUST:
1, A certification pursuant to Section 18100.5 of the Cafifornia Probate Code In a form
satisfactory to the Company.
2. Copies of those excerpts from the original trust documents and amendments

thereto which deslgnate the trustee and confer upon the trustee the power to act in
the pending transaction,

3. Other requirements which the Company may Impose following Its review of the
maberial require herein and other information which the Company may require,

G. WITH RESPECT TO INDIVIDUALS:
1, A statement of Information.

The map attached, If any, may or may not be a survey of the land depicted hereon, First American Title
Insurance Company expressly disclaims any liability for foss or damage which may result from reflance
on this map except to the extent coverage for such loss or damage Is expressly provided by the terms
and provisions of the titie Insurance policy, if any, to which this map Is attached,

*¥¥¥XT0 oblain wire instructions for deposit of funds to your escrow file please
contact your Escrow Officer, ¥*#¥¥

First Armerican Titke Insurance Company
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LEGAL DESCRIPTION
Real property in the City of Bell, County of Los Angeles, State of California, described as follows:

PARCEL I:

THOSE PORTIONS OF LOTS 109 AND 115 IN THE RANCHO LAGUNA, IN THE CITY OF BELL,
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP FILED AS EXHIBIT "A" IN THE
FINAL DECREE OF PARTITION AS CASE NO. 825296 IN THE SUPERIOR COURT OF THE STATE
OF CALIFORNIA, A CERTIFIED COPY OF SAID DECREE BEING RECORDED IN BOOK 6387, PAGE
1 OF DEEDS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, DESCRIBED AS
FOLLOWS:

COMMENCING AT THE SOUTHWEST CORNER OF PARCEL 14 OF PARCEL MAP NO, 11282, FILED
IN BOOK 120, PAGES 56 THROUGH 60 INCLUSIVE OF PARCEL MAPS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY, SAID PONT BEING ON A CURVE CONCAVE TO THE
SOUTH AND HAVING A RADIUS OF 501,34 FEET, A RADIAL LINE THROUGH SAID POINT BEARS
SOUTH 17° 51' 36" WEST; THENCE SOUTHEASTERLY ALONG SAID CURVE THROUGH A
CENTRAL ANGLE OF 4° 25' 39" AN ARC DISTANCE OF 38.74 FEET TO A POINT ON THE
NORTHEAST LINE OF THE 33 FOOT WIDE STRIP OF LAND DESCRIBED IN DEED TO CENTRAL
MANUFACTURING DISTRICT, INC., RECORDED IN BOOK 7471, PAGE 45 OF OFFICIAL RECORDS;
THENCE SOUTH 22° 17 15" WEST 33.00 FEET TO THE TRUE POINT OF BEGINNING; SAID TRUE
POINT OF BEGINNING BEING A POINT ON THE SOUTHWEST LINE OF SAID 33-FOOT WIDE
STRIP, AND SAID POINT ALSO BEING THE BEGINNING OF A CONCENTRIC CURVE CONCAVE TO
THE SOUTH AND HAVING A RADIUS OF 468.34 FEET; THENCE NORTHWESTERLY ALONG SAID
CURVE THROUGH A CENTRAL ANGLE OF 3° 10" 35" AN ARC DISTANCE OF 25,96 FEET TO A
POINT ON THE EASTERLY LINE OF THE LONG BEACH FREEWAY, STATE ROUTE 710, AS
DESCRIBED IN DEED TO THE STATE OF CALIFORNIA, RECORDED JANUARY 24, 1957 IN BOOK
53458, PAGE 311 OF OFFICIAL RECORDS; THENCE SOUTH 0° 43' 26" WEST 111.19 FEET TO
THE BEGINNING OF A TANGENT CURVE CONCAVE TO THE NORTHEAST AND HAVING A RADIUS
OF 720.00 FEET; THENCE ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 12° 56' 00" AN
ARC DISTANCE OF 162.53 FEET; THENCE TANGENT TO SAID LAST CURVE, SOUTH 12° 12' 34"
EAST, 226,85 FEET; THENCE SOUTH 26° 17" 36 EAST 658.27 FEET TO THE BEGINNING OF A
NON-TANGENT CURVE CONCAVE TO THE NORTHEAST AND HAVING A RADIUS OF 1,910,00
FEET, A RADIAL LINE THROUGH SAID POINT BEARS NORTH 50° 55' 38" EAST; THENCE
SOUTHEASTERLY ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 72 42' 48", AN ARC
DISTANCE OF 257.13 FEET; THENCE NORTH 22° 17' 15" EAST 977.43 FEET TO POINT ON SAID
SOUTHWEST LINE OF CENTRAL MANUFACTURING DISTRICT, INC.; THENCE NORTH 67° 42' 45"
WEST ALONG SAID SQOUTHWEST LINE 946.51 FEET TO THE TRUE POINT OF BEGINNING,

EXCEPT ALL MINERALS, PETROLEUM, GASES AND OTHER HYDROCARBON SUBSTANCES
EXISTING IN AND UNDER SAID LAND, WITHOUT THE RIGHT TO ENTER UPON OR USE THE
SURFACE OF SAID LAND FOR THE EXTRACTION AND REMOVAL OF SUCH RESERVED
SUBSTANCES, OR FOR ANY OTHER PURPOSE OR PURPOSES, AS RESERVED IN THE DEED
RECORDED JULY 18, 1944 AS INSTRUMENT NO. 913, IN BOOK 21013, PAGE 131 OFFICIAL
RECORDS.

PARCEL II:
THOSE PORTIONS OF LOTS 109, 115, 116, 117, 118 AND A FORTION OF CAMFIELD AVENUE,
{(VACATED) IN THE RANCHO LAGUNA, IN THE CITY OF BELL, COUNTY OF LOS ANGELES, STATE

OF CALIFORNIA, AS PER MAP FILED AS EXHIBIT "A" IN THE FINAL DECREE OF PARTITION AS
CASE NO. B25296 IN THE SUPERIOR COURT OF THE STATE OF CALIFORNIA, A CERTIFIED
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COPY QF SAID DECREE BEING RECORDED IN BOOK 6387, PAGE 1 OF DEEDS, IN THE OFFICE
QF THE COUNTY RECORDER OF SAID CQUNTY, BEING A STRIP OF LAND 22 FEET WIDE, THE
CENTERLINE OF WHICH IS DESCRIBED AS FOLLOWS:

COMMENCING AT THE WESTERLY TERMINUS OF THE CENTERLINE OF MANSFIELD WAY AS
SHOWN ON PARCEL MAP NO. 11282 RECORDED IN BOOK 120, PAGES 56 THROUGH 60
INCLUSIVE OF PARCEL MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY,
SAID CENTERLINE HAVING A BEARING OF NORTH 82° 57' 31" WEST; THENCE CONTINUING ON
LAST MENTIONED BEARING A DISTANCE OF 174,62 FEET TO THE BEGINNING OF A TANGENT
CURVE CONCAVE TO THE NORTH, HAVING A RADIUS OF 922 FEET: THENCE NORTHWESTERLY
ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 15° 13' 15" AN ARC LENGTH OF 244.93
FEET; THENCE NORTH 67° 44' 16" WEST, 1,792.98 FEET TO THE BEGINNING OF A TANGENT
CURVE CONCAVE TO THE NORTH HAVING A RADIUS OF 372 FEET; THENCE NORTHWESTERLY
ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 27° 06' 40" AN ARC LENGTH OF 176.02
FEET; THENCE TANGENT TO SAID CURVE, NORTH 40° 37' 36' WEST, 211.33 FEET TO THE
BEGINNING OF A TANGENT CURVE CONCAVE TO THE SOUTH, HAVING A RADIUS OF 1,522
FEET; THENCE NORTHWESTERLY ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 6° 25'
30" AN ARC LENGTH OF 170.67 FEET; THENCE NORTH 47° 03' 06" WEST, 796,19 FEET,

THE SIDELINES OF SAID STRIP TO BE LENGTHENED OR SHORTENED SO AS TO TERMINATE AT
THE WESTERLY LINE OF MANSFIELD WAY AND THE WESTERLY LINE OF FIRST STREET, ALSC
KNOWN AS THE EASTERLY LINE OF PARCEL I ABQVE.

EXCEPT ALL MINERALS, PETROLEUM, GASES AND QTHER HYDROCARBON SUBSTANCES
EXISTING IN AND UNDER SAID LAND, WITHOUT THE RIGHT TO ENTER UPON OR USE THE
SURFACE OF SAID LAND FOR THE EXTRACTION AND REMOVAL OF SUCH RESERVED
SUBSTANCES, OR FOR ANY OTHER PURPOSE OR PURPOSES, AS RESERVED IN THE DEED
RECORDED JULY 18, 1944 AS INSTRUMENT NO. 913, IN BOOK 21013, PAGE 131 OFFICIAL
RECORDS.

PARCEL 1Tk

THOSE PORTIONS OF LOTS 109 & 115 IN THE RANCHO LAGUNA, IN THE CITY OF BELL,
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP FILED AS EXHIBIT "A" IN THE
FINAL DECREE OF PARTITION, AS CASE NO. 825296 IN THE SUPERIOR COURT OF THE STATE
OF CALIFORNIA, A CERTIFIED COPY OF SAID DECREE BEING RECORDED IN BOOK 6387, PAGE
1 OF DEEDS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, BEING 30 FEET
WIDE, THE CENTERLINE OF WHICH BEING DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTHWEST CORNER OF PARCEL 14 OF PARCEL MAP NO. 11282,
RECORDED IN BOOK 120, PAGES 56 THROUGH 60 INCLUSIVE OF PARCEL MAPS, IN THE QFFICE
OF THE COUNTY RECORDER OF SAID COUNTY, SAID POINT BEING ON A CURVE CONCAVE TO
THE SOUTH AND HAVING A RADIUS OF 501,34 FEET, A RADIAL LINE THROUGH SAID POINT
BEARS SOUTH 17¢ 51" 36" WEST; THENCE EASTERLY ALONG SAID CURVE THROUGH A
CENTRAL ANGLE OF 4° 25" 39", AN ARC LENGTH OF 38.74 FEET; THENCE RADIAL TO SAID
CURVE, SOUTH 22° 17 15" WEST, 33,00 FEET TO A POINT ON THE SCUTHERLY LINE OF THAT
33.00 FOOT WIDE STRIP OF LAND DESCRIBED IN DEED TO CENTRAL MANUFACTURING
DISTRICT, INC., RECORDED IN BOOK 7471, PAGE 45 OF OFFICIAL RECORDS; THENCE SOUTH
67° 42' 45" EAST ALONG SAID SOUTHERLY LINE 961.51 FEET TO THE TRUE POINT OF
BEGINNING; THENCE SOUTH 22° 17' 15" WEST 983.17 FEET, MORE OR LESS, TO A POINT ON
THE EASTERLY LINE OF STATE ROUTE 710, AS DESCRIBED IN DEED TO THE STATE OF
CALIFORNIA, RECORDED JANUARY 24, 1957 IN BOOK 53458 PAGE 311 OF OFFICIAL RECORDS.

THE SIDELINES OF SAID STRIP TO BE LENGTHENED OR SHORTENED TO TERMINATE AT THE
SOUTHERLY LINE OF SAID 33 FOOT WIDE STRIP AND SAID EASTERLY LINE OF STATE ROUTE
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710,

EXCEFT ALL MINERALS, PETROLEUM, GASES AND OTHER HYDROCARBON SUBSTANCES
EXISTING IN AND UNDER SAID LAND, WITHOUT THE RIGHT TQ ENTER UPON OR USE THE
SURFACE OF SAID LAND FOR THE EXTRACTION AND REMOVAL OF SUCH RESERVED
SUBSTANCES, OR FOR ANY OTHER PURPOSE OR PURPOSES, AS RESERVED IN THE DEED
RECORDED JULY 18, 1944 AS INSTRUMENT NO, 913, IN BCOK 21013, PAGE 131 OFFICIAL
RECORDS,

PARCEL IV:

THE FOLLOWING PARCELS OF LAND IN THE COUNTY OF LOS ANGELES, STATE OF CALIFORNIA,
INCLUDING PORTIONS OF LOTS 206 TO 109 INCLUSIVE, AND LOTS 115 TO 118 INCLUSIVE,
AND THAT PORTION OF CAMFIELD AVENUE, ADJOINING LOTS 106, 107, 117 AND 118
VACATED BY AN ORDER OF THE BOARD OF SUPERVISORS OF SAID COUNTY, RECORDED IN
BOOK 10430, PAGE 32, OF QFFICIAL RECORDS OF SAID COUNTY, ALL IN RANCHO LAGUNA AS
SHOWN MAP FILED AS EXHIBIT "A” IN CASE NO. B-25296 OF SUPERIOR COURT OF THE STATE
OF CALIFORNIA, LOS ANGELES COUNTY, AND ALSO A PORTION OF THE RANCHO SAN
ANTONIO, AS PER MAP RECORDED IN BOCK 1, PAGE 389 OF PATENTS, RECORDS OF SAID LOS
ANGELES COUNTY, MORE PARTICULARLY DESCRIBED A5 FOLLOWS:

PARCEL "F™;

COMMENCING AT A FOUND CONCRETE MONUMENT WITH BRASS PLATE STAMPED LS 2348"
MARKING THE MOST NORTHERLY CORNER OF PARCEL 10 OF PARCEL MAP NO. 11282, AS PER
MAP FILED IN BODK 120, PAGES 56 THROUGH 60 INCLUSIVE OF PARCEL MAPS, IN THE OFFICE
OF THE COUNTY RECORDER OF SAID COUNTY SAID POINT ALSO BEING A POINT ON THE
SOUTHERLY LINE OF 33 FOOT WI DE STRIP DESCRIBED AS PARCEL 2 IN DEED RECORDED IN
BOOK 7471, PAGE 45 OF OFFICIAL RECORDS; THENCE ALONG SAID SOUTHERLY LINE NORTH
67° 48' 18" WEST, 2711.76 FEET TO THE POINT OF BEGINNING; THENCE LEAVING SAID
SOUTHERLY LINE SOUTH 22° 11’ 36" WEST, 722.40 FEET; THENCE NORTH 67° 48' 18" WEST,
£96.32 FEET TO A POINT HEREINAFTER REFERRED TO AS POINT "A" SAID POINT ALSO BEING
A POINT ON THE EASTERLY LINE OF LAND DESCRIBED IN EXCEPTION TO TITLE IN FAVOR OF
THE BELL PUBLIC FINANCING AUTHORITY PER INSTRUMENT NO., 92-306752 RECORDED
FEBRUARY 25, 1992 OF OFFICIAL RECCRDS; THENCE ALONG SAID EASTERLY LINE NORTH 22°
11' 36" EAST, 722.40 FEET TO A POINT ON SAID SOUTHERLY LINE; THENCE LEAVING SAID
EASTERLY LINE ALONG SAID SOUTHERLY LINE SOUTH 67° 48' 18" EAST, 696.32 FEET TO THE
POINT OF BEGINNING.

PARCEL "G":

BEGINNING AT POINT "A" DESCRIBED IN THE AFOREMENTIONED PARCEL "F*; THENCE SOUTH
67° 48' 18" EAST, 443.52 FEET,; THENGE S0UTH 22° 11' 36" WEST, 401.80 FEET TO A POINT
HEREINAFTER REFERRED TO AS POINT "B" SAID POINT ALSO BEING A POINT ON THE
NORTHERLY LINE OF "K" STREET DESCRIBED IN EXCEPTION TO TITLE IN FAVOR OF THE BELL
PUBLIC FINANCING AUTHORITY PER INSTRUMENT NO. 92-306752 RECORDED FEBRUARY 25,
1992; THENCE ALONG SAID NORTHERLY LINE NORTH 46° §3° 58" WEST, 474.78 FEET TO A
POINT ON THE EASTERLY LINE OF LAND DESCRIBED IN EXCEPTION TO TITLE IN FAVOR OF
THE BELL PUBLIC FINANCING AUTHORITY PER INSTRUMENT NQ. 92-306752 RECORDED
FEBRUARY 25, 1992 OF OFFICIAL RECORDS; THENCE LEAVING SAID NORTHERLY LINE ALONG
SAID EASTERLY LINE NORTH 22° 11' 36" EAST, 232.38 FEET TO THE FOINT OF S8EGINNING.
THENCE COMMENCING AT POINT “B" DESCRIBED ABOVE; THENCE SOUTH 22° 11' 36" WEST,
23,55 FEET TO THE POINT OF BEGINNING AND A POINT ON THE SOUTHERLY LINE OF "K"
STREET DESCRIBED IN EXCEPTION TO TITLE IN FAVOR OF THE BELL PUBLIC FINANCING
AUTHORITY PER INSTRUMENT NO. 92-306752 RECORDED FEBRUARY 25, 1992; THENCE
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SOUTH 22° 11' 36" WEST, 10.83 FEET TO A POINT ON THE NORTHEASTERLY RIGHT-OF-WAY
OF INTERSTATE 710 AS SHOWN ON CALTRANS RIGHT-OF-WAY MAP NO, S.F. 1524-3-6;
THENCE ALONG SAID NORTHEASTERLY RIGHT-OF-WAY NORTH 46° 52' 58" WEST, 474.84 FEET
TO A POINT ON THE EASTERLY LINE OF LAND DESCRIBED IN EXCEPTION TO TITLE IN FAVOR
OF THE BELL PUBLIC FINANCING AUTHORITY PER INSTRUMENT NO. 92-306752 RECORDED
FEBRUARY 25, 1992 OF OFFICIAL RECORDS; THENCE ALONG SAID EASTERLY LINE NORTH 22°
11' 36" EAST, 10.68 FEET TO SAID SOUTHERLY LINE; THENCE SOUTH 467 53' 58" EAST, 474.78
FEET TO THE POINT OF BEGINNING.

PARCEL "H":

COMMENCING AT A FOUND CONCRETE MONUMENT WITH BRASS PLATE STAMPED "LS 2348"
MARKING THE MOST NORTHERLY CORNER OF PARCEL 10 OF PARCEL MAP NO. 11282, AS PER
MAP FILED IN BOOK 120 PAGES 56 THROUGH 60 INCLUSIVE OF PARCEL MAPS, IN THE OFFICE
OF THE COUNTY RECORDER OF $SAID COUNTY; THENCE ALONG THE WESTERLY LINE OF SAID
PARCEL MAP THE FOLLOWING COURSES: SOUTH 22° 11' 36" WEST, 662.47 FEET; THENCE
SOUTH 82° 43' 02" EAST, 19,98 FEET; THENCE SOUTH 22° 12' 11* WEST, 65.07 FEET TO THE
CENTERLINE OF EXISTING RICKENBACKER ROAD PER SAID PARCEL MAP NO. 11282 AND THE
POINT OF BEGINNING; THENCE SOUTH 22° 12' 11" WEST, 32.57 FEET; THENCE, NORTH 82°
49' 45" WEST, 20,00 FEET; THENCE SOUTH 22° 11' 58" WEST, 356,23 FEET; THENCE LEAVING
SAID WESTERLY LINE NORTH 57° 48' 18" FAST, 1178,38 FEET TO THE POINT OF BEGINNING.

PARCEL V:

NON-EXCLUSIVE EASEMENTS FOR RIGHT OF WAY AND UTILITY, AS RESERVED IN THAT
CERTAIN "QUITCLAIM DEED ANO EASEMENTS", EXECUTED BY UNITED STATES OF AMERICA,
AS GRANTOR DATED AS OF DECEMBER 15, 2006 AND RECORDED DECEMBER 18, 2006 AS
INSTRUMENT NO. 06-2807198, OVER THOSE PORTIONS OF THE LAND DEPICTED AS
"EASEMENT I AND EASEMENT K, ATTACHED TO AND MADE A PART OF THE
AFOREMENTIONED DOCUMENT.

APN: 6332-002-945, 6332-002-946, 6332-002-948, 6332-002-949, 6332-002-950, 6332-002-
952, 6332-002-954 and 6332-002-965
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The First American Corporation
First Amerian Title Company
Privacy Pollcy

We Are Committed to Safeguarding Customer Information

In order to better serve your needs now and In the future, we may ask you to provide us with certain
information. We undesstand that you may be concerned about what we will do with such Information -
particularly any personal or financial information. We agree that you have a right to know how we wiil utllize the
personal information you provide to us. Therefore, together with our parent company, The First American
Corporation, we have adopted this Privacy Policy to govern the use and handling of your personal information,

Applicability

“This Privacy Policy govems our use of the information which you provide to us. It does not govern the manner in
which we may use information we have obtained from any other source, such as information obtained from a
public record or from another person or entity. First American has also adopted broader guldelines that govern
our use of parsonal information regardless of its source. First American calls these guldelines its Fair Information
Values, a copy of which can be found on our webslte at www.flrstam.com,

Types of Information
Depending upon which of our services you are utllizing, the types of nonpubiic personal information that we may
collect indude:

. Information we recelve from you on applications, forms and in other communications to us, whether in

writing, in person, by telephone or any other means;

. Information about your transactions with us, our affillated companles, or others; and

. Information we receive from a consumer reporting agency.
Use of Information .
We request information from you for our own fegitimate business purposes and not for the benefit of any
nonaffillated party. Therefore, we will not release your information to nonaftillated parties except: (1) as
necessary for us to provide the produet or service you have requested of us;|or (2) as permitted by law, We may,
however, store such Information indefinitely, including the period after which any customer relationship has
ceased. Such Information may be used for any internal purpose, such as quality control efforts or customer
analysls, We may aiso provide all of the types of nonpubllc personal Information listed @bove to one or more of
our affiliated companles, Such affiliated companies Include financlal sarvice providers, such as title insurers,
property and casualty Insurers, and trust and Investment advisory compantes, or companies nvolved in real
estate services, such as appralsal companies, home warranty companies, and escrow companles, Furthermore,
we may also provide all the information we collect, as described above, to companles that perform marketing
services on our behalf, on behalf of our affilisted companies, or to other financial institutions with whom we or
our affiliated companies have joint marketing agreements,

Former Customers
Even if you are no longer our customer, our Privacy Policy will continue to apply to you,

Confidentiallty and Security

We will use our best efforts bo ensure that no unauthorized parties have access to any of your information. We
restrict access to nonpublic persona! Information about you to those Individuals and entities who need to know
that information to provide products or services to you, We will use our best efforts to train and oversee our
employees and agents to ensure that your information will be handled responsibly and In accordance with this
Privacy Policy and First American's Fair Informatlon Values. We currently maintain physical, electronic, and
procedural safeguards that comply with federal regulations to guard your nonpublic personal information.

First American Title Insurance Company




Order Number: NCS-527814-1A2
Page Number: 14

CLYA/ALTA HOMEOWNER'S POLICY OF TITLE INSURANCE (02-03-10)
EXCLUSIONS

1n addition to the Exceptions in Schedule B, You are not Insured against loss, costs, attomeys' fees, and expentes resultng from:

1.

Govarnmental police power, and the adstance or violation of thase portions of any law or gavermment regulation goncerning:

(8) building; (d) enpeovements on the Land;
{0} toning; {e) tand division; and
(c) land uss; (N envirnmentsl protection,

This Exdusion does not Emit the coverage described in Covered Risk B.a., 14, 15, 16, 18, 19, 20, 23 or 27,

The fallure of Your axisting structures, or any part of them, to be constructed In Acordance with apphicable bullding codes, ‘This Excusion
does ot limit the coverage desaribed In Covered Risk 14 or 15.

Tha right to take the Land by condemning it. This Exclusion does not limit the coverage desaribed in Covared Risk 17,

Risis:

{a) that are eated, allowed, or agreed to by Yeu, whether or not they are recorded In the Public Records;

{b) that are Kriown to You at the Policy Date, but not to Us, unless they are recorded In the Public Records at the Policy Data;
{c) that result In no loss ta Yoly, or

{d that Arst ocour dRter the Policy Date - this does not imit the asverage described in Covered Risk 7, B.e., 25, 26, 27 or 28,
Fallure to pay valise for Your Titke,

Lack of a right:

{8) to any land outside the area speciically described and réferred bo in patagraph 3 of Schedula A; and

(D) in streets, aleys, or waterways that touch tha Land.

This Exdusion does not limit the coverage described in Coversd Risk 11 or 34,

The tansfar of the Tite to You | invalid as & preferential trarsfer or as a fraugulent transfer or conveyance unider federai bankruptoy, state
insolvency, or similar creditoes’ rights laws,

LIMITATIONS ON COVERED RISKS

Your surance for tha following Covered Risks Is limited on the Ownar's Coverage Statement as follows: For Covered Risk 16, 18, 19, and 21
Your Deductible Amount and Our Maximum Dolfar Limit of Liability shown [n Schedule A,

Your Daductibls Amount Qur Maximum Dollar
Limit of Liability
Covered Risk 16: 1%% of Policy Amount or $2,500.00 (whichever Is less) $10,000.00
Covered Risk 18! 1% of Polky Amount or $5,000.00 (whichever Is {ass) $25,000.00
Covered Risk 19: 1% of Polky Armount or $5,000.00 (whichever is less) $25,000.00
Covered Risk 21: 1% of Policy Amount or $2,500.00 (whichever 15 lass} £5,000.00

ALTA RESIDENTYIAL YITLE XNSURANCE POLICY (6-1-67)
EXCLUSIONS

In addition to the Bxceptions In Schedule 8, you are net Insured apalnst loss, eo4ts, attorneys’ fees, and expenses resulting from:

1.

Governvmental polke power, and the existence or viclation of any law or govemment regulation. This Indudes bullding and zoning
ordinances and atso laws and regulations concernling:

() and use
(b) Improvasnants on the land
{c) and division
(d) environmental protection
This exclusion does not 2pply to vickstions or the enforcement of thess matters which appear In the publie records at Pollcy Date.
This exclusion does not Iimit the zoning coverapa dascribed in Thems 12 and L3 of Cavered Title Risks,
The right to take tha 1and by condemning It, tmless:
(&) @ notice of axercising the right appears In the public records on the Polly Date
(b) the taking happened priot to the Pollcy Date and Is binding on you IF you bought the land without knowing of the taldng
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Tide Risks:

{b) thirt are created, aliowad, or 2oreed to by you

{b) that are known ta youy, but not to us, on the Policy Date ~ uniess they appeared i the public records

{€) that result In na oss to you

() that first affect your i after the Policy Date — this does not imit the fahar snd materis! ien coverage in Itam 8 of Covered Titfe Ricks
Fallure to pay value for your titke.

Lack of a right

(a) to any land outikde the area spedifically described and referred to In Ttem 3 of Schedule A OR

{b) in streats, afleys, or wattrways that touch your land

This axclusion does not limit the access coverage In Item 5 of Covered Thie Risks.

2006 ALTA LOAN POLICY (05-17-D5)
EXCLUSIONS FROM COVERAGE

The lellowing matters are expressly exduded from the coverage of this poticy, and the Company will not pay 688 or damage, costs, attomeys'
fees, or expenses that arise by reason of:

1

2

6.

8. Any law, ondinance, permit, or cayermmental regutation {(iInduding those relating to bulldng and 2oning) restricting, regulating,
prohtbiting, or refating to

1. the oocupancy, use, or enfoyment of the Land;

II, the character, dimenslons, or location of any improvemant erected on the Land;
ii. the subdivsion of fand; or

v, environmentat protection;

or the effect of any violation of these laws, ordinances, or governmental regulations. This Exclusion 1(a) dogs not modify or
fimit the coverage provided under Covered Risk 5.

b. Any govammental police power, This Exclusion 1{b) does not modify oF limit the coverage provided under Covered Rlick 6.
Rights of eminent domain, This Exgusian does not modiy or limit the coverage provided under Covered Risk 7 or B.

Defects, llens, encumbrances, adverse dakms, or ather matters

a, created, suffered, sssumed, or agreed to by the Insured Claimant;

b, not Known b0 the Company, not recorded [n the Publtc Reconds at Dete of Poliey, but Known to the Insured Clalmant and not

disciosed In writing to the Company by the Insured Cialmant prior to the date the Insured Clalmant becare an Insured under this

policy;

€. sesulting in ne oss or damage to the Insured Clalmant;

gj s?‘Iiac!-lim; or ;r;ated subsequent to Date of POICY (however, this does not modfy or limit the coverage provided under Covered
11, 13, or 14} or

€. resuiting In kess or damage that would not have been sustained If the Insured Clalmant had pald vaive for the Insured Mortgage.

Unenforceabilty of the llen of the Insured Mortgage because of the inability or failure of an Insured to comply with applicabie

dolng-business laws of the state where the Land Is situated,

Invalidity or urenforceability in whole or in part of the Jlen of the Insuted Mortgage that arses out of the transaction svidenced by

the Insured Mortgage and ks based upon usury or any consumer gedit protection or tuth-Indending law.

Any cialm, by reason of the operation of federal bankrupley, state insolvency, or simfiar creditors’ rights (sws, that the transaction

creating the lien of the Insured Mortgage, i

a. a fraudulent conveyance or fraudulent transfer, or

b. a preferenttal transfer for any reason not stated in Covered Risk 13(b) of this policy.

Any lien on the Title for real estate taxes or assessments imposed by governmental suthority and created or attaching betyreen

Date of Pollcy and the date of recording of the Insured Mortgage in the Pubilc Records, This Exdission does not madify or limit the

coverage provided under Covered Risk 11{b},

Tha above pallcy forrn may be sued to afford efther Standard Coverage or Extended Coverage. In addftion to the above
Exclusions from Coverage, tha Exceptions from Coverage in a Standard Covernge policy will aiso inchute the following Exceptions
Froem Coverape:

EXCEPTIONS FROM COVERAGE

This pollot':y does not insure against boss or damage-(and the Company will not pay costs, attomeys’ fees of expanses} that arise by
resson of:
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i, (a]Taxasorasmmnlshataremtstnwna:WmlMsbyﬁ-newdsofwwngaummty&mlevmtamor
assasemants on el property or by the Public Recoeds; () proceedings by a public agency that may result in taxes or
asemnts,ornouﬁsufsud\pmcaaﬁws,wheu\uunumownbymmdsdmaamorw'ﬁwmlﬂlckmds.

2, Myfaas,dghls,lmumordahﬁﬂmtammtmwmePublicRmdsmmateouldbemulnedbyan
Inspectiof of the Land or that may be assented by persons in possession of the Land.

3. Easements, llans or encumbrances, or dalms therecf, not shown by the Public Reconds.

4. Any encroachment, encumbrance, violation, varation, or adverss crounmtance affecting the Title that would be disdosed by
3n accurate and complate land survey of the Land and riat shown by the Public Records.

5. (2} Unpatentsd mining caime; (b)resewaﬁonsormepﬁommpaterrtsorhktamar!ztngmemﬂcem:of; () water
rights, daims or titke to water, whether or not the matters excepted under (), {b); o (€} are shown by the Public Records,

6. Any llen or right to s lien for services, laber or materlal not shown by the public racords.

2008 ALTA GWNER'S POLICY (05-17-06)
EXCLUSTONS FROM COVERAGE

The following matters are expressly excluded from the coverage of this policy, and the Canpany will not pay Yoss or damage, costs, attomeys'
fees, or expenses that arise by reason of:

1. & Any law, ordinance, permit, or govemnmental regulation {inciutiing those relating to bullding and zoning) restricting, reguiating,
prohibiting, or relating to
1, the ocoupanty, use, or enjoyment of the Land;
{1 the character, dimensicns, or lacation of any Improvement erected on the Land,
{ih, the subdivision of tand; or
Iv, environmental protection;

or the effect of any violation of thesa laws, ordinanoes, or goveinmental regulations. This Exdlusion 1(a) does not mockfy or
linit the covarage provided uncer Covered Rigk 5.
b.Any govemmental pollce power. This Exclusion 1(h) does not modify or limit the coverage provided under Covened Risk 6.
2. Rights of erinent dorain. This Exclusion does not modify or limit the coverage provided under Covered Risk 7 or 8,

3,  Defects, liens, ancumbrances, adverse daims, or other matters
&. Creatad, suffersd, assumed, or agreed to by the Insured Claimant;
b. nat Known to the Company, hot recorded in the Public Records at Date of Policy, but known to the Insured Claimank and nat
disdosed in writing to the Company by the Insured Claimant prior to the date the Irsured Claimant became an Insured under this
policy;
. resﬁltlng In no loss or dampge ta the Insured Clalmant;
d. attadﬂr;g or created subsequent ta Date of Policy (however, this does not miodify or limlt the coverage provided under Covered
Risk A1, §3, or 14); o
€. resdting’ln icm'o( damage that woukd not have been sustalned If the Insured Claimant had pald value for the Yrsured Mortgage,

4, Unenforceability of the Hen of the Insured Mortgege because of the Inability or fallure of an Insured to comply with applicable
dolng-business laws of the state where the Land is situated.

5. invalidity or unenforceability in whote or in part of the lien of the Insured Mortgage that arises out of the transaction evilenced by
the Insuted Mortgage &l is biased upon usury or any consumer credit protection of truth-in-lending faw.

6.  Any cialm, by reason of the operation of federal bankruptcy, state Insolvency, or simifar cregitors’ rights laws, that the transaction
creating the lien of the Insured Mortgage, is
3, 8 fraudulent conveyance of fraudulert transfer, or
B. a prefarential transfer for any reason not stated in Covered Risk 13(b) of this policy.

7. Any lien on the Titke for real estate taxes or assessments Impased by governmental suthority and created or attaching between
Date of Policy and the date of recording of the Insured Mortgage in the Public Records. This Exclusion does not modify or limit the
coverage provided under Covered Risk 11{b).

Tha above pollcy farm may be lssuad to afford efther Standard Coverage or Extended Coverage. In addition 1 the above

:xwmmm Caverage, tha Exceptions from Coverage ina Standard Caverage policy will also incluga the following Exceptions
Coverape:

EXCEPTIONS FROM COVERAGE

Tnis policy toes not insure against loss or damage {and the Company will not pay costs, attormeys' fees or expenses) that arise by
reason of:
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(3) Tentes uasammhmatmmtsmmnsmdsumlhmbyﬂmemrdsdany taxing authority that levies taxes of
assassments on real property or by the Public Records; (b) proceedings by a pblic agency that may result [n taxes or
assessents, or hotices of such proceedings, whether or Aot shawn by the records of such agency or by the Public Records.
Any focts, rights, inerests, or cialms that are not shown by the Public Records but that could be ascertained by an
Incpection of the Lend or that may be wesarted by persens in possession of the Land,

Easemerts, liens or encutmbrances, or daims thesedf, nat shown by the Public Retords,

Any encroschment, encurabrance, viclation, variation, or pdversa Groumstanca affecting the Title that would be disdosad by
an accurate and complete fand survey of the Land and not shown by the Pubic Recards.

(3) Unpstentad mining claims; (b) reservaticns or exceptions in patents.or in Acts authorizing the ssuance thereof; (c) water
rights, clalms or titie to water, wiwthér or not the matters exospted under (), (b), or (c) are shown by the Public Records,
Any lien or right o 8 llen for services, labor or material not shown by the public records.

ALTA SXPANDED COVERAGE RESTDENTIAL LOAN pOLICY (07-28-10)
EXCLUSIONE FROM COVERAGE

The following matters ars expressly axcluded from the coversge of this policy, and the Company will not pay yost or darnige, costs, attorneys’
fess, or expanses that arkse by reason of.

1.

3.

6.

7,

9

8. Any law, ordinance, permit, o govemnmental reguiation (including those relating to building and zoning) restricting, regulating,
prohibiting, or relating to

I, the 6oouUpancy, use, or enjoyment of the Land;

H. the character, dimensions, ar location of any improvernent erected on the Land;

W, the subdivision of land; or

tv, arvironmentl protection;

or th effact of any viclation of these faws, ordinances, of govemmental requiations. This Exclusion 1(a) does not modify or
iimit the coverage provided under Covered Risk 5, 6, 13(c), 13(d), 1 or 16.
b. Any governmental poliog power. This Exclusion 1(6) does not madify ar lImit the coverage proviced under Covered Risk 5, 6,
13(c), 13(d), 14 o7 16.
Rights of eminent domain. This Exclusion does not modify or limit the coverage provided undar Covered Rlsk 7 or B.

Defects, liens, encumbrances, advesse deims, or othver matters

2. created, suffered, assumed, or agreed 1 by the Tnsurad Claimiant;
b, nat Known to the Company, not recorded in the Public Records ot Date of Policy, but Known to the Insured Claimant ang not
disciosed In writing to the Company by the Insused Claimant prior to the date the Insured Clalmant became an Ihsured under this

pofiey;

¢. resulting In no loss or damage to the Insured Claimant;

d. sttaching or created subsequent to Date of Policy (hawever, this does not modify of fimit the coverage provided under Covered
Risk 11, 16, 17, 18, 19, 20, 21, 22, 23, 24, 27 oy 28); ¢

e, resuiting In loss or damage that would rot have been sustained If the Tnsured Claimant had paid value for the Insured Mertgape.
Unenforcaability of the fien of the Insured Martgage bacause of tha Inabiiity or failure of an Insured to comply with apphicable
doing-business taws of the state where the l.and is situated.

Invalidity or unenforceability in whote or in part of the lien of the Insured Mortgage that artses out of the transaction evidenosd by
the Insyred Martnage and ts based upon usury or ary consumer credit protection or tuth-indending law. This Exclusion does not
modity or limit the coverage provided In Covered Risk 26.

Any ciaim of Invalidity, unenforceability or tack of priority of the llen of the Insured Mortgage 2s to Advances or modifications made
aRer the Insured hag Knovdedge that the vestae shown in Schedule A 1§ no fonper the owner of the estate or Interest covered by
tivs policy, This Exdusion does not modify or limit the coverage provided in Covered Risk 11.

Any Men on the Tile for real estate taxes or assessmments imposed by govesnmental authority and created o attaching subsequent
to Date of Poliy, This Exciusion does not mocify or Imit the coverage provided in Covered Risk 11(b) or 25,

The fallure of the residential structure, o any portion of it, to have been constructed before, on or after Date of Policy In
accordance with applicable bullding codes, This Exclusion does ot modiy o Iimit the coverage provided in Covered Risk 5 or 6.
Any ciaim, by reason of the operation of fegeérat bankruptcy, state (nsdivency, or similar creditors’ rights laws, that the trensaction
creating the lien of the Insured Mortgage, is

a. & fraudutent conveyance ar fraudulent transfer, or

b. a praferential transfer for any reason not stated in Covered Risk 27(b} of this policy.
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STATE OF CALIFORNIA
COUNTY OF LOS ANGELES ) ss.
CITY OF BELL )

|, Janet Martinez, City Clerk of the City of Bell, California, do hereby certify that the
whole number of members of the City Council of the City of Bell is five; that the foregoing
resolution, being Resolution No. 2013-33-CC was duly and regularly adopted by said City
Council at a regular meeting duly held on the 7th day of August, 2013, and that the same was
passed and adopted by the following vote:

AYES: Councilmembers Romero, Saleh, Valencia, Mayor Pro Tem Quintana and Mayor
Alvarez
NOES: None

ABSENT: None
ABSTAIN:  None M

%avriét Martinez, Interim City Clerk
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