AGENDA FOR A
SPECIAL MEETING
OF THE

IRWINDALE SUCCESSOR
AGENCY OVERSIGHT BOARD

September 22, 2016

1:00 P.M. - OPEN SESSION

IRWINDALE CITY HALL, OUTER COUNCIL CHAMBER
5050 N. IRWINDALE AVENUE
IRWINDALE, CA 91706
626-430-2200

Shirley Chang
Loretta Corpis
Camille Diaz
J. Suzie Hsi
Bill Scroggins
Teresa Villegas

Spontaneous Communications: The public is encouraged to address the Oversight Board on any matter listed on the agenda or
on any other matter within its jurisdiction. The Oversight Board will hear public comment on items listed on the agenda during
discussion of the matter and prior to a vote. The Oversight Board will hear public comment on matters not listed on the agenda
during the Spontaneous Communications period.

Pursuant to provisions of the Brown Act, no action may be taken on a matter unless it is listed on the agenda, or unless certain
emergency or special circumstances exist. The Oversight Board may direct staff to investigate and/or schedule certain matters for
consideration at a future Board meeting.

Americans with Disabilities Act: In compliance with the ADA, if you need special assistance to participate in an Oversight Board
meeting or other services offered by this City, please contact City Hall at (626) 430-2200. Assisted listening devices are available
at this meeting. Ask the Deputy City Clerk if you desire to use this device. Upon request, the agenda and documents in the
agenda packet can be made available in appropriate alternative formats to persons with disabilities. Notification of at least 48
hours prior to the meeting or time when services are needed will assist the City staff in assuring that reasonable arrangements can
be made to provide accessibility to the meeting or service.

Note: Staff reports are available for inspection at the office of the Deputy City Clerk, City Hall, 5050 N. Irwindale Avenue, during
regular business hours (8:00 a.m. to 6:00 p.m., Monday through Thursday).
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OPEN SESSION - 1:00 P.M.

A. CALL TO ORDER
B. PLEDGE OF ALLEGIANCE
C. ROLL CALL / INTRODUCTIONS

e Shirley Chang, Representative of the Los Angeles County Board of

Education

Loretta Corpis, Representative of the City of Irwindale

Camille Diaz, Representative of the City of Irwindale

J. Suzie Hsi, Representative of the County of Los Angeles

Vacant, Representative of the Consolidated Fire Protection District of Los

Angeles County

e Bill Scroggins, Representative of the Chancellor of the California
Community Colleges

e Teresa Villegas, Representative of the County of Los Angeles

SPONTANEOUS COMMUNICATIONS

Comments must pertain to business of the Oversight Board. Please limit comments to two (2) minutes.

1. NEW BUSINESS
A. Purchase and Sale Agreement for PMP No. 3 - 15768 Arrow Highway

Pursuant to the Successor Agency’s DOF-approved LRPMP and subject to the
Successor Agency and Oversight Board’s approval, the Successor Agency will
enter into a Purchase and Sale Agreement with the Irwindale Industrial Medical
Clinic for the property located at 15768 Arrow Highway. If approved by the
Oversight Board and the Successor Agency, the Oversight Board’s resolution will
be forwarded to the DOF for their review.

B. Retention of Aleshire & Wynder, LLP to Jointly Defend the Oversight Board in
the Legal Actions Brought by the City of Baldwin Park and Waste Management
Collection and Recycling, Inc.
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On June 8, 2016, the City and Successor Agency approved a Disposition and
Development Agreement (DDA) for the sale of the approximately 17.22-acre site
at 2200 Arrow Highway for development of the MRF/TS. On June 9, 2016, this
Oversight Board approved the DDA for the sale of the Site per Oversight Board
Resolution No. 2016-04-025. On June 17, 2016, the DOF approved the
Oversight Board's action. Thereafter, both the City of Baldwin Park and Waste
Management Collection and Recycling, Inc. filed legal challenges (entitled
Petitions for Writ of Mandate and Complaint for Injunctive Relief) seeking to have
the court rescind those approvals.

The Successor Agency and Oversight Board are named as co-defendants with
the City given their affiliated approvals of the sale of the Site to accommodate
the MRF/TS. The City Attorney, Fred Galante of Aleshire & Wynder, LLP, is
defending those actions on behalf of the City and Successor Agency. Resolution
2016-06-027 recommends that Aleshire & Wynder also represent the Oversight
Board since the defense of the action jointly on behalf of the City, Successor
Agency and Oversight Board will involve the same issues.

OLD BUSINESS
None.

OVERSIGHT BOARD MEMBER COMMENTS

ADJOURN
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DATE: September 22, 2016

TO: Oversight Board of the Successor Agency to the

Irwindale Community Redevelopment Agency

FROM: John Davidson, Executive Director
Gustavo Romo, Community Development Director

SUBJECT: Consideration of OB Resolution No. 2016-05-026
Approving the Purchase and Sale Agreement (PSA)
For Acquisition and Development of the Property and
Existing Improvements Located at The 15768 Arrow

Highway Site (APN: 8417-035-902)

Recommendation
That the Oversight Board take the following action:

1. ADOPT RESOLUTION NO. 2016-05-026 APPROVING THE
PURCHASE AND SALE AGREEMENT (“PSA”) FOR ACQUISITION
AND DEVELOPMENT OF THE PROPERTY AND EXISTING
IMPROVEMENTS LOCATED AT THE 15768 ARROW HIGHWAY
SITE (APN: 8417-035-902) SUBJECT TO APPROVAL FROM THE
IRWINDALE SUCCESSOR AGENCY TO THE IRWINDALE
COMMUNITY REDEVELOPMENT AGENCY

Discussion

The Successor Agency to the Irwindale Community Redevelopment Agency
(“Successor Agency”) is considering the sale of the 2.53-acre site located at
15768 Arrow Highway (“Property”), also known as Property No. 3 in the
Successor Agency’s approved Long-Range Property Management Plan
(“LRPMP"), to the Irwindale Industrial Medical Clinic (“Purchaser” or “IIMC”)
for the purpose of developing a 13,000-square-foot medical clinic and future
restaurant.

Context

The Successor Agency's LRPMP, approved by the State Department of
Finance (“DOF") on August 8, 2014, indicated that the Successor Agency
intended to sell the Property. On December 10, 2014, the Successor
Agency’s real estate advisor/broker, RSG, began marketing the Successor
Agency’s properties available for sale as outlined in the LRPMP. RSG
received six (6) separate purchase offers for the Property. After evaluating the
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offers, Successor Agency staff and RSG determined that the offer from Genton Property Group, LLC
(“Genton”) was the strongest of the six offers. The Successor Agency and Genton entered into a
purchase and sale agreement on December 9, 2015, to develop the proposed 13,000-square-foot
medical clinic for the IIMC and future restaurant. Genton Property Group, LLC later communicated to the
Successor Agency that they were no longer interested in purchasing the Property. Both parties signed
cancellation instructions dated June 14, 2016, effectively terminating the sale agreement. Upon
terminating the Genton agreement, the Successor Agency received an offer from the IIMC, to purchase
and develop the Property as initially intended by Genton Development. The Successor Agency is now
considering entering into a purchase and sale agreement with 1IMC.

Analysis of Proposal

The subject Property is designated for commercial use, with a zoning designation of C-2 Heavy
Commercial. 1IMC’s development proposal describes plans to construct a 13,000-square-foot medical
clinic along with a restaurant pad in compliance with the City’'s Commercial and Industrial Design
Guidelines. IIMC's offer reflects the original purchase price of $1,900,000 made by the prior purchaser.

On July 27, 2016, a resident presented the idea of connecting Juarez and Hidalgo Streets to improve
vehicle traffic and circulation in the neighborhood south of 15768 Arrow Highway (the “Street
Connection”). A public workshop attended by approximately seven residents was conducted on August
11. At the workshop, the IIMC indicated it would be supportive of the Street Connection and would be
agreeable to reducing the size of the property by 12,689 square feet to allow for the street dedication and
construction of the street improvements.

IIMC has agreed to use a portion of the Property for the Street Connection and the Successor Agency
has agreed to decrease the purchase price, on a pro rata basis, by an amount equal to the land reduction
due to the Street Connection. A pro rata of $17.30 per square foot was calculated dividing the initial price
of $1.9 million by 109,840 square feet.

The total price reduction due to the 12,689 square-foot land designation is estimated at $222,057.50. The
proposed PSA establishes the terms and conditions for sale of the Property to the Purchaser for a total
consideration of $1,677,942.50. The draft PSA and Site Plans for the Street Connection are included as
Exhibits “A” and “B” respectively.

Pursuant to the terms of the PSA, IIMC is expected to complete their due diligence review and approval
within 90 calendar days following the opening of escrow (“Contingency Period”).

Fiscal Impact

This project is a private development fully funded by the developer. The Successor Agency’s real
property assets to be sold are in the agency’s Community Redevelopment Property Trust Fund. Upon
closing of escrow, the Successor Agency will remit the net sales proceeds to the Los Angeles County
Auditor-Controller for distribution to affected taxing agencies, based on each agency’s share of the tax

levy.



OVERSIGHT BOARD MEETING DATE:  September 22, 2016

OF THE SUCCESSOR AGENCY TO THE AGENDA ITEM: 1-A
IRWINDALE COMMUNITY REDEVELOPMENT AGENCY PAGE: 30f3

ATTACHMENT: Resolution No. 2016-05-026 with Exhibit:
A) DRAFT Purchase and Sale Agreement and Escrow Instructions
B) Site Plan for IMC Development with Street Connection

PREPARED BY: JIM SIMON, ECONOMIC DEVELOPMENT/SUCCESSOR AGENCY
CONSULTANT, RSG INC.
714.316.2120
jsimon@webrsg.com

JEFF KHAU, ECONOMIC DEVELOPMENT/SUCCESSOR AGENCY
CONSULTANT, RSG INC.

714.316.2113

jkhau@webrsg.com



OVERSIGHT BOARD RESOLUTION NO. 2016-05-026

A RESOLUTION OF THE OVERSIGHT BOARD OF THE
SUCCESSOR AGENCY TO THE IRWINDALE COMMUNITY
REDEVELOPMENT AGENCY AUTHORIZING THE EXECUTION OF
A PURCHASE AND SALE AGREEMENT WITH THE IRWINDALE
INDUSTRAL MEDICAL CLINIC FOR ACQUISITION OF THE 15768
ARROW HIGHWAY SITE (APN: 8417-035-902) SUBJECT TO
APPROVAL FROM THE IRWINDALE SUCCESSOR AGENCY TO
THE IRWINDALE COMMUNITY REDEVELOPMENT AGENCY

WHEREAS, pursuant to Assembly Bill 26 of the First Extraordinary Session of
the 2011-2012 Legislative Session (“ABX1 26”) (Chapter 5, Statutes of 2011), the City
Council of the City of Irwindale adopted Resolution No. 2012-08-2547 on January 11,
2012, affirmatively electing to serve as the “Successor Agency” to the Irwindale
Community Redevelopment Agency (“Agency”); and

WHEREAS, ABX1 26 (Chapter 5, Statutes of 2011), the Irwindale Community
Redevelopment Agency was effectively dissolved as of February 1, 2012; and

WHEREAS, the property located at 15768 Arrow Highway (“Property”) was
included in the Successor Agency’'s Long-Range Property Management Plan
(“LRPMP”), which was prepared pursuant to the Dissolution Act and described the
proposed plans for disposition of all 25 properties owned by the Irwindale Community
Redevelopment Agency at the time of redevelopment dissolution; and

WHEREAS, the LRPMP indicated that the Successor Agency would sell the
Property; and

WHEREAS, on August 8, 2014, the City received notification from the California
Department of Finance (“DOF”) approving the Successor Agency’s LRPMP; and

WHEREAS, the Successor Agency initially selected an offer to purchase the
Property for $1,900,000 from Genton Property Group, LLC (“Genton”) and, on
December 9, 2015 entered into an agreement with Genton to purchase and develop the
Property; and

WHEREAS, the agreement with Genton and related escrow were terminated in
writing by mutual consent of the parties on June 14, 2016; and

WHEREAS, the Irwindale Industrial Medical Clinic (“lIMC” or “Purchaser”) has
submitted a proposal (“Purchaser’s Proposal”’) to purchase and develop the Property
with an approximately 13,000 square-foot medical office and restaurant; and

WHEREAS, the Purchaser’s Proposal is materially similar to the original Genton
offer, except that Purchaser has agreed to use a portion of the Property to connect
Hidalgo and Juarez Streets (the “Street Connection”) and the Successor Agency has



agreed to reduce the purchase price, on a pro rata basis, by an amount equal to the lot
size decrease due to the Street Connection; and

WHEREAS, the total price reduction from the Successor Agency for the Street
Connection is estimated at $222,057.50; and

WHEREAS, the total consideration, with the reduction, is equal to
$1,677.942.50; and

WHEREAS, the Purchaser’'s Proposal provides a combination of the highest
value and a development proposal that best suits the needs and economic development
goals of the City; and

WHEREAS, the Successor Agency’s legal counsel and Purchaser's legal
counsel have together prepared a Purchase and Sale Agreement (“PSA”) between the
Purchaser and the Successor Agency, which incorporates the terms of the Purchaser’s
Proposal; and

WHEREAS, the PSA establishes the terms and conditions for sale of the
Property to the Purchaser for a total consideration of $1,677.942.50; and

WHEREAS, the Oversight Board’'s approval of the PSA is subject to the City
Council and Successor Agency’s approval.

NOW, THEREFORE, BE IT RESOLVED AS FOLLOWS, THAT THE
OVERSIGHT BOARD OF THE SUCCESSOR AGENCY TO THE IRWINDALE
COMMUNITY REDEVELOPMENT AGENCY HEREBY DO FIND, DETERMINE, AND
DECLARE BASED UPON THE EVIDENCE PRESENTED AS FOLLOWS:

Section 1. Recitals. The Recitals set forth above are true and correct and
incorporated herein by reference.

Section 2. Approval of Purchase and Sale Agreement. Subject to the
approval of the Successor Agency, the Oversight Board hereby approves the PSA with
IIMC for the acquisition of the Property located at 15768 Arrow Highway, authorizes the
Executive Director to execute same, in a form approved by Successor Agency Counsel,
and directs staff to forward the PSA to the Oversight Board for their consideration at a
duly noticed public meeting.

PASSED AND ADOPTED at a special meeting of the Oversight Board of the
Successor Agency to the Irwindale Community Redevelopment Agency, on the 22th
day of September 2016, by the following vote:

AYES:



NOES:

ABSTAIN:

ABSENT:

Bill Scroggins, Chairman

ATTEST:

Laura Nieto, Secretary



Exhibit 1
DRAFT Purchase and Sale Agreement and Escrow Instructions

15768 Arrow Highway, Irwindale, CA



PURCHASE AND SALE AGREEMENT AND ESCROW INSTRUCTIONS
15768 Arrow Highway, Irwindale

This PURCHASE AND SALE AGREEMENT AND ESCROW INSTRUCTIONS
(“Agreement”), dated for reference purposes only as of September 28, 2016 (“Agreement
Date”), is made by and between the City of Irwindale as Successor Agency to the Irwindale
Community Redevelopment Agency (“Seller” or “Seller”), and Irwindale Industrial Clinic, a
California general partnership (“Purchaser”). Seller and Purchaser are referred to herein
individually as a “Party” and collectively as the “Parties.”

RECITALS

A Seller is the fee owner of approximately 2.5 acres of real property and
improvements located at 15768 Arrow Highway in the City of Irwindale, Los Angeles County,
California, described as Assessor’s Parcel Number 8417-035-092 and more particularly
described in the Legal Description attached hereto as Exhibit A, including all improvements
located thereon (“Property”); and all rights, privileges, easements and appurtenances to the
Property, if any, including, without limitation, all of Seller’s right, title and interest, if any, in and
to all minerals, oil, gas and other hydrocarbon substances, development rights and water stock
relating thereto, all strips and gores; and all of Seller’s right, title and interest in and to any
easements and other appurtenances used or connected with the beneficial use or enjoyment of the
Property.

B. In December 2011, a California State Supreme Court ruling on the constitutional
validity of two 2011 legislative budget trailer bills, Assembly Bill AB1X 26 (Chapter 5, Statutes
of 2011) and AB1X 27 (Chapter 6, Statutes of 2011), resulted in the outright elimination of all
425 redevelopment agencies in the State of California. The dissolution procedures under AB1X
26 include a process for the disposition and/or transfer of assets, including property holdings of
former redevelopment agencies. Subsequent legislation, AB 1484 (Chapter 26, Statutes of 2012),
which was passed, signed, and enacted on June 28, 2012, made significant changes to the
provisions of AB1X 26, including the process for asset management/disposition/transfers.

C. Under AB 1484 as modified by SB 107, the Property is subject to the disposition
process requiring the State Department of Finance (“DOF”) to approve a Long-Range Property
Management Plan (“PMP”) prepared by the Seller describing the proposed sale of properties
owned by the Seller, including the Property. The DOF has approved the Seller’s PMP, which
compels the Seller to dispose of the Property for development consistent with the
Redevelopment Plan for the former City Industrial Development Project Area.

D. To effectuate the Redevelopment Plan for redevelopment of the former City
Industrial Development Project Area by providing for the future development of the Property, on
December 10, 2014, Seller issued a solicitation to prospective developers for the sale and
development of the Property. The successful proposal was submitted by Genton Property Group,
LLC, a Delaware limited liability company (“Genton”) which was subsequently documented by
the certain Purchase and Sale Agreement and Escrow Instructions between the parties (“Genton
PSA”). Concurrently, Genton entered into an agreement for the sale of the medical building
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parcel to Purchaser, which intended to operate its medical practice from the building. The
Genton PSA and related escrow were terminated in writing by mutual consent of the parties on
June 14, 2016.

E. Purchaser has submitted a proposal (“Purchaser’s Proposal”) to purchase and
develop the Property with an approximately 13,000 square-foot medical office and a future
restaurant or other retail commercial use as set forth in this Agreement and to be specifically
delineated in the Approvals, as explained in Section 7.2 (“Project”). Purchaser’s Proposal is
materially the same as the original Genton PSA with minor modifications, except that (i)
Purchaser has agreed to use a portion of the Property to connect Hidalgo and Juarez Streets (the
"Street Connection"), as required by the City of Irwindale (the “City”), and be responsible for
the street connection improvements within the required dedication.

F. Based on Purchaser’s Proposal, Seller has determined that Purchaser’s offer
provides the combination of the highest price and a development proposal that best suits the
needs and economic development goals of the City for the Property.

G. Seller desires to sell, and Purchaser desires to purchase, the Property in
accordance with the terms set forth below.

TERMS & CONDITIONS

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is acknowledged, Seller and Purchaser agree as follows:

1. Sale. On the terms contained herein and subject to the conditions of this
Agreement, Purchaser hereby agrees to purchase from Seller, and Seller agrees to sell to
Purchaser the Property, on the Closing Date (defined in Section 11).

2. Opening of Escrow. Within three (3) Business Days of execution of this
Agreement, the parties shall open an escrow (“Escrow”) with Escrow Holder by causing an
executed copy of this Agreement to be deposited with Janette DelLap, Vice President, Escrow
Officer, Fidelity National Title Insurance Company, 3237 E. Guasti Road Suite 105, Ontario, CA
91761, Telephone: (909) 569-0225, Email: Janette.Delap@fnf.com (“Escrow Holder”). Escrow
shall be deemed open on the date that a fully executed copy of this Agreement is delivered to
Escrow Holder and accepted by Escrow Holder as evidenced by Escrow Holder’s execution of
this Agreement (“Opening of Escrow™).

Purchase Price. The purchase price for the Property (“Purchase Price”) shall be One Million
Six Hundred Seventy Seven Thousand Nine Hundred Forty Two Dollars and Fifty Cents
($1,677,942.50), which accounts for the land reduction of 12,689 square feet due to the required
Street Connection (i.e., price reduction of $222,057.50 from the original purchase price of
$1,900,000; a pro rata of $17.30 per square foot was calculated dividing the initial price of $1.9
million by 109,840 square feet which the Seller and Purchaser agree to be the fair market value
of the Property, subject to the Purchase Price adjustment, as defined in Section 3.3 hereof). The
Purchase Price shall be paid as follows:
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3.1  Deposit. Upon receipt by Purchaser of a signed copy of this Agreement
from Seller, and acceptance of the terms and execution of this Agreement by Purchaser,
Purchaser shall, within five (5) Business Days thereafter, deposit the sum of Ninety Thousand
Dollars ($90,000) (“Deposit™) with the Escrow Holder, to be held in escrow for the benefit of the
parties and applied against the Purchase Price at Closing (defined in Section 11) or refunded or
forfeited in accordance with the terms of this Agreement.

The Deposit shall be held by Escrow Holder in an interest-bearing account and
such interest, when received by Seller, shall become part of the Deposit. The Deposit shall be
fully refundable to Purchaser on or before the expiration of the Contingency Period. In the event
Purchaser expressly waives contingencies in writing and elects to continue and does not
terminate this Agreement on or prior to the expiration of the Contingency Period, the Deposit
shall become immediately non-refundable and held in Escrow, except in the event of a Seller
default, a failure of a condition precedent in favor of Purchaser (other than contingency items
required to be approved during the Contingency Period), or as otherwise specifically set forth in
this Agreement, but, unless the purchase and sale of the Property is not consummated for any
reason, shall be applicable to the Purchase Price. If the purchase and sale of the Property is not
consummated because of a default under this Agreement on the part of Purchaser after the
expiration of the Contingency Period, the Escrow Holder shall disburse the Deposit to Seller as
liquidated damages pursuant to Section 10.1 below.

3.2  Good Funds at Closing. Upon the Escrow Holder’s receipt of all Closing
Items (defined in Section 4 below), Purchaser shall deposit with the Escrow Holder in good
funds the balance of the Purchase Price less the Deposit plus or minus closing pro-rations,
adjustments, and costs related to the Closing. The Purchase Price shall be disbursed to Seller by
the Escrow Holder upon confirmation of the recordation of the Deed (as defined in Section 4.1.1)
in the Official Records of Los Angeles County. All funds deposited in Escrow shall be in “Good
Funds” which means 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.

3.3 Purchase Price Adjustment. The Purchase Price shall be reduced by (i)
Seventeen Dollars and Thirty Cents ($$17.30 ) for each square foot of the Property used for the
Street Connection, and (ii) the amount paid by Purchaser for all costs reasonably related to the
construction of the Street Connection (collectively, the "Purchase Price Adjustment™). During
the Contingency Period (as defined in Section 8), and as a condition to Closing, (a) the City shall
approve a plan for the Street Connection, including the number of square feet of the Property
required and, based on the City's requirements, and (b) the parties shall mutually agree on the
Purchase Price Adjustment.

3. Closing Deliveries to Escrow Holder.

4.1 By Seller. Seller hereby covenants and agrees to deliver or cause to be
delivered to Escrow Holder within one (1) Business Day prior to the Closing Date the following
instruments and documents, the delivery of each of which shall be a condition precedent to the
Closing for the benefit of Purchaser.
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4.1.1 Deed. An executed grant deed in the form attached hereto as
Exhibit C (*Deed”).

4.1.2 Non-Foreign Certification. Seller shall deliver to Escrow Holder
a certification duly executed by Seller under penalty of perjury in the form of, and upon
the terms set forth in, the Transferor’s Certification of Non-Foreign Status (“FIRPTA
Certificate™), setting forth Seller’s address and federal tax identification number and
certifying that Seller is a “United States Person” and that Seller is not a “foreign person”
in accordance with and/or for the purpose of the provisions of Sections 7701 and 1445 (as
may be amended) of the Internal Revenue Code of 1986, as amended, and any regulations
promulgated thereunder.

4.1.3 Closing Statement. An executed settlement statement reflecting
the pro-rations and adjustments required under Section 9.

4.1.4 Closing Documents. Any additional tax forms, recordation forms,
1099s or other documents as may be reasonably required by the Escrow Holder or the
Title Company to consummate the transaction contemplated by this Agreement.

4.1.5 Prorations. The amount, if any, required of Seller under
Section 9.

4.2 By Purchaser. Purchaser hereby covenants and agrees to deliver or cause
to be delivered to Escrow Holder on or prior to the Closing Date the following instruments and
documents, the delivery of each of which shall be a condition precedent to the Closing for the
benefit of Seller.

421 Purchase Price. Purchaser shall deliver to Escrow Holder the
Purchase Price in accordance with Section 3.

4.2.2 Preliminary Change of Ownership Statement. Purchaser shall
deliver to Escrow Holder a Preliminary Change of Ownership Statement completed in the
manner required in Los Angeles County.

4.3  Additional Closing Items. Each party shall also execute and deliver to
the Escrow Holder such documents, certificates and instruments as may customarily be required
in transactions of this type. The items required to be submitted to the Escrow Holder pursuant to
this Section and Sections 4.1 and 4.2 above are referred to herein collectively as the “Closing
Items.”

4. Title. As evidence of title, within five (5) days of the Opening of Escrow, or as
soon thereafter as is reasonably practical, the Seller shall deliver to the Purchaser a commitment
for an ALTA non-extended owner’s policy of title insurance with standard exceptions (“Title
Insurance Commitment”) issued by Fidelity National Title Insurance Company (Mr. Curt
Taplin, Vice President, Title Officer, Fidelity National Title Insurance Company, 1300 Dove
Street, Suite 310, Newport Beach, CA 2660, Telephone: (949) 221-4763, Email:
curtis.taplin@fnf.com (“Title Company”), in the amount of the Purchase Price (or such amount

as required by Purchaser), dated later than the Opening of Escrow, together with legible copies
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of all documents shown in the Title Insurance Commitment as affecting title (“Title
Documents”) and a scaled and dimensioned plot showing the location of any easements on the
Property. At Closing, the Seller shall pay the premium for an ALTA non-extended coverage
owner’s policy.

The Purchaser shall have until the later of thirty (30) days from (i) the Opening of
Escrow, and (ii) receipt of the Title Insurance Commitment and Title Documents to inspect the
state of the title and matters affecting title, and to object to the matters shown thereby. Failure to
object in writing within the above period shall constitute a waiver of the Purchaser’s objections
to title. If the Purchaser objects to any matter disclosed by the Title Insurance Commitment or
Title Documents, then the Seller shall have ten (10) Business Days from the date it is notified in
writing of the particular defects claimed, to elect, in its reasonable discretion, either: (1) to
remedy the title defect that is the subject of the Purchaser’s objection, or (2) not remedy the title
defect that is the subject of the Purchaser’s objection, at Seller’s option: Seller’s election shall be
communicated in writing to Purchaser. If Seller elects not to remedy such title defect, then
Purchaser shall have two (2) Business Days following receipt of Seller’s notification under the
preceding sentence to elect to either: (a) waive its title objection and accept title subject to the
alleged title defect, or (b) terminate this Agreement and receive a refund of the Deposit.

Seller may cure any title objection that may be cured by the payment of a sum certain
(such as existing mortgages, land contracts and other liens) by paying or depositing that sum at
Closing.

Notwithstanding the foregoing, Purchase agrees to take title subject to any exceptions
caused by Purchaser including but not limited to its exercise of the right to enter the Property as
set forth in Section 8.2.

Notwithstanding the foregoing, Purchaser hereby objects to all liens evidencing monetary
encumbrances (other than liens for non-delinquent general real property taxes to be paid by
Purchaser under this Agreement) and Seller agrees to cause all such liens to be eliminated at
Seller’s sole cost (including all prepayment penalties and charges) prior to the Closing Date. At
the Closing, Seller will provide the Title Company with a commercially reasonable owner’s
affidavit, which will include a representation by the Seller (if accurate as of the Closing) that will
allow the Title Company to issue an endorsement to Purchaser’s title policy against potential
mechanic’s and materialmen’s liens (except to the extent as may have been caused solely by
Purchaser); provided, however that if such representation is not accurate, Seller will work with
the Title Company to provide alternative assurances to allow the Title Company to issue to
Purchaser such lien endorsement at the Closing.

Notwithstanding anything to the contrary contained in this Agreement, if, at any time
prior to the Closing, any updates to the Title Insurance Commitment are received by Purchaser,
Purchaser shall have ten (10) Business Days (regardless of the date) following Purchaser's
receipt of such update and legible copies of all underlying documents referenced therein (that
were not referenced in the Title Documents previously provided to Purchaser) to notify Seller of
objections to items on any such updates (“Title Updates”). Purchaser, at its sole election, may
hire a land surveyor for the purpose of preparing an ALTA survey for the Property (“Survey”).
Notwithstanding the foregoing, Purchaser shall have ten (10) Business Days after receipt of the
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Survey to object to any matters of survey in writing to Seller, in which event the procedure set
forth in Section 5 above shall apply to such Survey objections. Notwithstanding the foregoing,
Purchase shall not have the right to disapprove any exceptions caused by Purchaser.

5. Possession. Seller shall deliver and the Purchaser shall accept possession of the
Property on the Closing Date.

6. Conditions to Closing. Seller’s obligation to sell and Purchaser’s obligation to
purchase the Property shall be subject to and expressly conditioned upon satisfaction (or mutual
waiver) of the following conditions precedent to the Closing set forth in Sections 7.1 through 7.2
below, which shall be exclusively for the benefit of Seller and Purchaser.

7.1 DOF Approval. Purchaser acknowledges that this Agreement shall be
expressly contingent upon and subject to the approval by the DOF of the sale of the Property in a
form satisfactory to the Title Company in order to issue the Title Policy.

7.2 Approvals. On the later to occur of the expiration of the Contingency
Period or consistent with the Schedule of Performance, Purchaser shall have obtained any and all
discretionary land use and other entitlements required for the Project, including without
limitation (but only as applicable), development agreement, lot split approval, Street Connection
approval, site plan and design review, approval of a reciprocal parking agreement between the
two (2) newly created legal parcels contemplated by Exhibit B hereto, whereby the Commercial
Pad will provide additional parking for the parcel on which the Medical Office Building will be
located, environmental assessment, and CEQA approval and associated mitigation measures for
the Project (collectively, the “Approvals”) from the City of Irwindale and all other governmental
authorities with jurisdiction over the Property (collectively the “Governmental Authorities™),
sufficient to allow Purchaser to develop the Project after the Closing. Purchaser may obtain
ministerial permits, including without limitation (but only as applicable), demolition and
building permits, following the Closing. Purchaser and Seller may not waive the condition
without the mutual written consent of Purchaser and Seller, which consent may be withheld in
Purchaser’s or Seller’s sole discretion. Purchaser shall bear the expense of obtaining any such
Approvals.

7.3  Site Plan and Architectural Renderings. The Approvals shall require
Purchaser to provide a site plan and basic architectural renderings of the Project. The site plan
and basic architectural renderings shall be consistent with the Description of the Project attached
hereto at Exhibit B and shall include a well-defined architectural concept for the Project
showing vehicular circulation and access points, amounts and location of parking, location and
size of all buildings (including height and perimeter dimensions) pedestrian circulation,
landscaping and architectural character of the Project. Notwithstanding the foregoing, no
Approvals shall be deemed final until approved by the City. Seller, in its capacity as owner of
the Property, agrees to promptly cooperate with Purchaser, at no third-party cost to Seller, in all
reasonable respects in obtaining the Approvals, provided that in no event shall the Approvals
bind the Property or the Seller prior to the Closing. Seller’s cooperation shall include without
limitation, executing and joining in any applications or submissions made by Purchaser which
require the consent or joinder of the record owner of the Property. Additionally, Seller hereby
grants to Purchaser the right to negotiate directly with any Governmental Authorities having
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jurisdiction over the Property and/or the development thereof, provided that such negotiations do
not bind Seller or the Property prior to the Closing.

7.4  CEQA. The development of the Project shall be subject to, and processed
in accordance with the California Environmental Quality Act, at California Public Resources
Code Section 21000 et seq. and regulations promulgated pursuant thereto (“CEQA”), which
requires the Project to be reviewed by the City for its potential environmental impacts.

7.5  FEinancial Information. During the Contingency Period, Purchaser shall
provide Seller with a letter evidencing a commitment (“Commitment Letter”) from such
lender(s) (in form and substance reasonably acceptable to Seller), indicating that such lender(s),
has a definitive interest in financing the acquisition, construction and/or development of the
Project by Purchaser. The Commitment Letter shall also outline the financial terms for any
proposed financing for the Project. Purchaser shall also identify the sources of all equity
financing (“Equity Commitment”) to be used by Purchaser in the development of the Project.
In the event the Project is to be financed exclusively by equity financing, the Equity
Commitment shall evidence an amount sufficient to provide for the net acquisition costs of the
Property and development of the Project by Purchaser. The Equity Commitment may be in the
form of letters of intent from credit worthy investors. To the extent Purchaser wants such
Commitment Letter or Equity Commitment or financial terms or financial statements to remain
confidential, they shall be supplied to and maintained by the Seller in confidence to the extent
permitted by law. Purchaser acknowledges that it may be requested to make certain confidential
financial disclosures to the Seller, its staff or legal counsel, as part of the financial due diligence
investigations of the Seller relating to the potential development of the Project. The parties
recognize that such financial disclosures may contain sensitive information relating to other
business transactions of the Purchaser, that the disclosure of such information to third parties
could impose commercially unreasonable and/or anti-competitive burdens on the Purchaser.
Accordingly, the Seller agrees to maintain the confidentiality of any business records described
in Government Code Section 6254.15, as may be provided by the Purchaser to the Seller or its
consultants, as permitted by law. The Seller shall advise the Purchaser of any Public Records
Act requests for such business records, and the proposed response of the Seller thereto, a
reasonable time prior to the Seller’s delivery of such response and, if the Seller proposes to
disclose any such business records, the Seller shall first agree to confer with the Purchaser to
consider any objections that the Purchaser may have to such disclosure and allow Purchaser
reasonable time to seek to prevent such disclosure.

7.7 Schedule of Performance. It is the intention of Seller and Purchaser that
the development of the Project and the Property be completed in a timely and an expeditious
manner. Accordingly, Purchaser agrees to develop the Project in accordance with the times set
in the Schedule of Performance attached hereto as Exhibit D.

7. Purchaser’s Contingencies and Contingency Period. Within ninety (90)
calendar days following the Opening of Escrow (“Contingency Period”), Purchaser shall have
the right to perform and to seek any and all necessary investigations, inspections and approvals
necessary to develop and operate the Project at the Property, as described in Sections 8.1 and 8.2
below:
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8.1 Review and Approval of Documents and Materials. Within ten (10)
days of the Opening of Escrow, Seller shall deliver to Purchaser any and all documents, reports,
surveys, environmental assessments, engineering reports for the Property and other materials in
Seller’s possession or under its control or that of its agents, respecting the Property, including
any Hazardous Substance Conditions Report concerning the Property, any Natural Hazard Zone
Disclosure Report, and all lease agreements relating to any tenant or occupant then occupying
the Property (collectively, “Materials™). During the Contingency Period, Purchaser may review
and evaluate the Materials to determine whether the Property is appropriate for Purchaser’s
proposed use, in its sole discretion. As of the Agreement Date, Purchaser acknowledges receipt
of the following: (i) Phase | Environmental Site Assessment Report issued by Converse
Consultants dated April 30, 2015; and (ii) Phase 1l Environmental Site Assessment Report issued
by Converse Consultants dated September 14, 2005. Purchaser is advised that there are no leases
affecting the Property and there are no third parties in possession of the Property.

8.2  Purchaser’s Due Diligence & Survey. During the Contingency Period,
the Purchaser and its agents may, at the Purchaser’s sole expense, conduct tests and physical
inspections of the property, including building inspections and environmental site assessments
desired by the Purchaser. Purchaser shall also conduct such investigations with regard to zoning,
building codes, and availability of permits and approvals for its intended construction and use of
the Property, as it deems prudent in its sole discretion. Purchaser shall provide evidence to Seller
that Purchaser has procured and paid premiums for an all-risk public liability insurance policy
written on a per occurrence and not claims made basis in a combined single limit of not less than
ONE MILLION DOLLARS ($1,000,000) which insurance names Seller as additional insured.
Purchaser shall keep the Property free and clear of all materialmen's liens, lis pendens and other
liens arising out of the entry and work performed under this paragraph and shall maintain or
assure maintenance of workers' compensation insurance (or state approved self-insurance) on all
persons entering the Property in the amounts required by the State of California. Purchaser shall
restore the Property to the condition that it was in prior to those tests and inspections and shall
indemnify, defend and hold Seller harmless from all damages, costs, loss, expense (including
attorney fees) and liability resulting from Purchaser’s activities, acts and omissions on the
Property, including, but not limited to, mechanic liens. Notwithstanding anything to the contrary
contained in this Agreement, (i) the defense, indemnity and hold harmless provision contained in
this Section shall not apply to the extent such liabilities arise in connection with the sole
negligence or willful misconduct of Seller, its employees, agents, contractors, licensees or
invitees and (ii) provided further that Purchaser shall have no liability to Seller or to its
employees, agents or contractors by reason of, nor shall Purchaser have any duty to indemnify,
defend or hold any person or entity harmless from or against, any liabilities, including, without
limitation, any claim for diminution in value of the Property or for environmental remediation or
clean-up costs, resulting directly from Purchaser having merely discovered and/or reported (to
the extent required by applicable law) any adverse physical condition, title condition,
environmental condition or other defect with respect to the Property. The foregoing provisions
shall survive the Closing or any termination of this Agreement. At Closing, Purchaser shall take
the Property subject to any title exceptions caused by Purchaser exercising this license to enter
the Property. During the Contingency Period, the Purchaser shall have the right, but not the
obligation, to cause a Survey of the Property at its own expense. The Survey report shall also:
(1) be certified to the Purchaser and (2) be prepared and sealed by a registered California
Property Surveyor. Copies of any final non-privileged, non-attorney-client work product reports
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and/or surveys prepared pursuant to this Agreement shall be delivered to Seller. Purchaser shall
not be liable for reports/Survey and said reports/Survey is provided to the Seller for reference
purposes only.

8.3  Purchaser’s Termination Rights. Purchaser shall have the right at any
time on or before the expiration of the Contingency Period to terminate this Agreement if, during
the course of Purchaser’s due diligence investigations of the Property and in connection with its
obtaining of the Approvals, Purchaser determines in its sole and absolute discretion that the
Property is not acceptable to Purchaser.

8.4  Termination Notice. Purchaser may exercise Purchaser’s termination
rights pursuant to Section 8.3 by delivering written notice of termination to Seller and Escrow
Agent (“Termination Notice”) on or before the expiration of the Contingency Period. Upon the
timely delivery of such Termination Notice, (i) Escrow Agent shall immediately return the
Deposit to Purchaser without the need for further instruction or approval of the parties, and (ii)
this Agreement shall automatically terminate and be of no further force or effect and neither
party shall have any further rights or obligations hereunder. Notwithstanding anything contained
herein to the contrary, if Purchaser fails to provide a Termination Notice or waiver of
contingencies on or prior to the expiration of the Contingency Period in accordance with the
provisions of this Section 8, then Purchaser shall be deemed to have elected to terminate this
Agreement and the Deposit shall be promptly returned to Purchaser without need for further
instruction or approval of the Parties.

8.5 Disclaimer _of Warranties. Purchaser shall acquire the Property in its
“AS 1S” condition and shall be responsible for any and all 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, vaults, debris,
pipelines, wells, or other structures located on, under or about the Property. Except as expressly
set forth in this Agreement, Seller makes no representation or warranty concerning the physical,
environmental, geotechnical or other condition of the Property. Purchaser acknowledges that,
once Purchaser obtains title to the Property, any liability of the Seller for the environmental
condition of the Property shall be extinguished, and that Seller shall have no liability for
remediating any environmental condition of the Property. Purchaser shall indemnify Seller
against any claim or liability relating to the environmental condition of the Property; provided,
however, that Seller shall remain liable for, and shall indemnify Purchaser from and against, and
shall pay the cost of (1) removing any hazardous materials released into the Property while Seller
owned the Property, and of remediating the Property, (2) any third party claim that arose during
Seller’s ownership of the Property; (3) Seller’s fraud or willful misconduct in connection with
this Agreement; and (4) breach of Seller’s Representation and Warranties. The foregoing
indemnity obligations shall survive the Closing.

8. Prorated and Adjusted Items. The following items shall be prorated and/or
adjusted as follows:

9.1 Taxes. Escrow is not to be concerned with proration of Seller’s taxes for
the current fiscal year. Seller is a public agency and, therefore, exempt from the payment of
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property taxes. Purchaser shall be responsible for all applicable prorated taxes once Purchaser
obtains title to the Property.

9.2  Other Costs. Seller shall pay all water, sewer, telephone, and all other
utility charges, if any, incurred on or before the Closing Date with respect to the Property. After
the Closing, Purchaser shall pay all such charges. Seller shall pay the applicable transfer taxes,
the cost of recording any curative instruments and the cost of an ALTA non-extended owner’s
title policy. Purchaser shall pay the cost of recording the Deed conveying title to the Property,
the costs associated with Purchaser’s financing, the cost of any extended coverage or an ALTA
extended owner’s title policy and the cost of any title endorsements. Escrow fees shall be shared
equally by the parties. Each party shall pay its own legal fees.

9. Default.

10.1 PURCHASER’S DEFAULT. IF PURCHASER FAILS TO
COMPLETE THE PURCHASE OF THE PROPERTY AS PROVIDED IN THIS
AGREEMENT BY REASON OF ANY UNCURED MATERIAL DEFAULT OF PURCHASER
(AND NOT DUE TO A FAILURE OF A CONDITION PRECEDENT), SELLER SHALL BE
RELEASED FROM ITS OBLIGATION TO SELL THE PROPERTY TO PURCHASER.
PURCHASER AND SELLER HEREBY ACKNOWLEDGE AND AGREE THAT IT WOULD
BE IMPRACTICAL AND/OR EXTREMELY DIFFICULT TO FIX OR ESTABLISH THE
ACTUAL DAMAGE SUSTAINED BY SELLER AS A RESULT OF SUCH DEFAULT BY
PURCHASER, AND AGREE THAT THE DEPOSIT (INCLUDING ALL INTEREST
ACCRUED THEREON) IS A REASONABLE APPROXIMATION THEREOF.
ACCORDINGLY, IN THE EVENT THAT PURCHASER BREACHES THIS AGREEMENT
BY DEFAULTING IN THE COMPLETION OF THE PURCHASE, THE DEPOSIT
(INCLUDING ALL INTEREST ACCRUED THEREON) SHALL CONSTITUTE AND BE
DEEMED TO BE THE AGREED AND LIQUIDATED DAMAGES OF SELLER, AND
SHALL BE PAID BY PURCHASER TO SELLER AS SELLER’S SOLE AND EXCLUSIVE
REMEDY. EXCEPT FOR ATTORNEYS’ AND OTHER FEES RECOVERABLE PURSUANT
TO SECTION 24 BELOW AND ITS RIGHTS TO BE INDEMNIFIED AS PROVIDED IN
THIS AGREEMENT, ALL OF WHICH SHALL SURVIVE TERMINATION OF THIS
AGREEMENT FOR ANY REASON FOR A PERIOD OF ONE YEAR, SELLER AGREES TO
AND DOES HEREBY WAIVE ALL OTHER REMEDIES AGAINST PURCHASER WHICH
SELLER MIGHT OTHERWISE HAVE AT LAW OR IN EQUITY BY REASON OF SUCH
DEFAULT BY PURCHASER. THE PAYMENT OF THE DEPOSIT (INCLUDING ALL
INTEREST ACCRUED THEREON) AS LIQUIDATED DAMAGES IS NOT INTENDED TO
BE A FORFEITURE OR PENALTY, BUT IS INTENDED TO CONSTITUTE LIQUIDATED
DAMAGES TO SELLER PURSUANT TO CALIFORNIA CIVIL CODE SECTIONS 1671,
1676 AND 1677.

SELLER’S INITIALS: PURCHASER’S INITIALS:

10.2 SELLER’S DEFAULT. |IF SELLER FAILS TO COMPLETE THE
SALE OF THE PROPERTY AS PROVIDED IN THIS AGREEMENT BY REASON OF ANY
MATERIAL DEFAULT OF SELLER (AND NOT DUE TO A FAILURE OF A CONDITION
PRECEDENT), PURCHASER MAY EITHER (I) PROCEED AGAINST SELLER BY
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BRINGING AN ACTION FOR SPECIFIC PERFORMANCE UNDER THIS AGREEMENT
AND RECOVER ALL DAMAGES (INCLUDING REASONABLE ATTORNEYS' FEES AND
COSTS) RELATED THERETO, OR (II) TERMINATE THIS AGREEMENT IN WHICH
EVENT THE DEPOSIT HEREIN SHALL BE RETURNED TO PURCHASER AND SELLER
SHALL BE SOLELY RESPONSIBLE FOR PAYING ALL OF ITS COSTS IN PREPARING
THIS AGREEMENT. PURCHASER AND SELLER HEREBY ACKNOWLEDGE AND
AGREE THAT IT WOULD BE IMPRACTICAL AND/OR EXTREMELY DIFFICULT TO
FIX OR ESTABLISH THE ACTUAL DAMAGE SUSTAINED BY PURCHASER AS A
RESULT OF SUCH MATERIAL DEFAULT BY SELLER AND AGREE THAT THE
REMEDY SET FORTH IN CLAUSE (Il) ABOVE IS A REASONABLE APPROXIMATION
THEREOF. ACCORDINGLY, IN THE EVENT THAT SELLER BREACHES THIS
AGREEMENT BY MATERIALLY DEFAULTING IN THE COMPLETION OF THE SALE,
AND PURCHASER ELECTS NOT TO EXERCISE THE REMEDY SET FORTH IN CLAUSE
() ABOVE BUT INSTEAD ELECTS THE REMEDY SET FORTH IN CLAUSE (11) ABOVE,
SUCH SUMS SHALL CONSTITUTE AND BE DEEMED TO BE THE AGREED AND
LIQUIDATED DAMAGES OF PURCHASER WHICH IS NOT INTENDED TO BE A
FORFEITURE OR PENALTY, BUT IS INTENDED TO CONSTITUTE LIQUIDATED
DAMAGES TO PURCHASER PURSUANT TO CALIFORNIA CIVIL CODE SECTIONS
1671, 1676 AND 1677. EXCEPT FOR ATTORNEYS’ AND OTHER FEES RECOVERABLE
PURSUANT TO SECTION 24 BELOW AND ITS RIGHTS TO BE INDEMNIFIED AS
PROVIDED IN THIS AGREEMENT, ALL OF WHICH SHALL SURVIVE TERMINATION
OF THIS AGREEMENT FOR ANY REASON FOR A PERIOD OF ONE YEAR,
PURCHASER AGREES TO AND DOES HEREBY WAIVE ALL OTHER REMEDIES
AGAINST SELLER WHICH PURCHASER MIGHT OTHERWISE HAVE AT LAW OR IN
EQUITY BY REASON OF SUCH DEFAULT BY SELLER.

SELLER’S INITIALS: PURCHASER’S INITIALS:

10.  Time and Place of Closing; Outside Closing Date. Consummation of this sale
and purchase (“Closing”) shall take place within forty-five (45) days after Purchaser obtains the
Approvals, at which time Purchaser shall provide a written waiver to Seller (“Purchaser’s
Closing Notice”) of all conditions to Purchaser’s obligation to proceed to Closing, unless this
Agreement has been duly and timely terminated pursuant to the provisions of this Agreement.
Closing shall take place at the offices of the Escrow Holder and coordinated through their
affiliate offices. As used herein, “Closing Date” means the date and time on which the Deed is
recorded in the Official Records of the County.

In no event shall the Closing occur later than two hundred twenty-five (225) days
following the Opening of Escrow (“Outside Closing Date”).

11. Pre-Closing Covenants. Seller shall between the date hereof and the Closing
Date, unless otherwise consented to in writing by Purchaser:

a. Maintain the Property in compliance with all applicable laws and in its
present condition, reasonable wear and use excepted.
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b. Not suffer or permit any new easements, encumbrances, liens or security
interests to attach to the Property, or transfer or convey the Property or any portion or portions of
the Property.

C. Not enter into or amend any contracts or agreements pertaining to the
Property, which would survive the Closing and be binding upon Purchaser (excluding matters
created by Purchaser).

d. Maintain hazard and liability insurance with respect to the Property, in
amounts determined to be appropriate by Seller, in Seller’s reasonable discretion.

12. Risk of Loss.

13.1 Condemnation. If before the Closing Date any action or proceeding is
commenced for the condemnation or exercise of the rights of eminent domain with respect to the
Property or any portion of the Property, or if Seller is notified by the duly authorized officer of a
duly empowered condemning authority of the intent to commence such action or proceeding
(“Condemnation”) and if such Condemnation would materially and adversely affect the use or
operation of the Property, have the effect of decreasing the square footage of the buildable area
at the Property, or reduce or eliminate access to the Property, then Purchaser may either
(a) terminate this Agreement, or (b) proceed with the Closing without modifying the terms of this
Agreement and without reducing the Purchase Price, on the condition that Seller must assign and
turn over, and Purchaser will be entitled to keep, all awards for the Condemnation that accrue to
Seller; provided, however, if any award is rendered specifically to compensate Seller for Seller’s
lost goodwill, such an award shall belong to Seller. Seller may not negotiate, resist, or stipulate
to any Condemnation without Purchaser’s written consent. Seller must notify Purchaser of any
notice of Condemnation of all or any portion of the Property within five (5) days after the receipt
of such notice, and Purchaser must exercise its option(s) as provided in this Section 13.1 within
fifteen (15) days after receipt of such notice. If necessary, the Closing Date will be extended to
give Purchaser the full 15-day period to make such election. Notwithstanding the foregoing, if
any condemnation action is commenced prior to the Closing Date, Purchaser shall have the right
to terminate this Agreement and to receive the return of the Deposit, as well as a sum equal to
Purchaser’s out-of-pocket costs incurred in connection with this transaction.

13.2 Damage and Destruction. If before the Closing Date any damage or
destruction of the Property, or any portion of it, occurs that is greater than $20,000, which would
be the responsibility of Seller to cure, then within three (3) days after determination of the
amount of the Insurance Proceeds (defined below) to be received with respect to such loss,
Purchaser must elect, by written notice to Seller, either to: (a) terminate this Agreement (in
which event the Deposit, and all accrued interest thereon, shall forthwith be returned to
Purchaser and thereupon neither party shall have any further rights or obligations hereunder); or
(b) receive an assignment of the Insurance Proceeds with respect to such loss and proceed to
Closing without any reduction in the Purchase Price (in which event the Closing shall occur
within thirty (30) days after such election). If Purchaser shall fail to provide such written notice
of election within ten (10) days after determination of the amount of the Insurance Proceeds to be
received with respect to such loss, then Purchaser shall be deemed to have elected to terminate
this Agreement. As used herein, “Insurance Proceeds” means the proceeds from any and all
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insurance maintained by Seller with respect to the Property and/or to such loss, including without
limitation fire and casualty and liability insurance.

13. Representations and Warranties of Seller. Seller represents and warrants to
Purchaser that, to Seller’s actual knowledge as of the Agreement Date, except as set forth or
otherwise disclosed in this Agreement, or in any exhibit to this Agreement, or in any schedule of
exceptions attached to this Agreement:

a. This Agreement has been duly authorized and executed on behalf of
Seller. As of the Opening of Escrow, this Agreement constitutes a valid and binding agreement,
enforceable in accordance with its terms. As of the Opening of Escrow, Seller has obtained all
consents, releases and permissions and has given all required notifications related to the
transaction herein contemplated and required under any covenant, agreement, encumbrance, law
or regulation to which Seller is a party or by which Seller is bound.

b. Seller is the fee simple owner of the Property. Seller is not a party to any
contract, agreement or commitment to sell, convey, assign, transfer or otherwise dispose of any
portion or portions of the Property.

C. Seller has not received notice of violation of any applicable law,
ordinance, regulation, order or requirement relating to Seller’s operation or use of the Property.

d. To Seller’s actual knowledge: (i) neither the Property nor any part thereof
is in breach of any environmental laws; (ii) no part of the Property has ever been used as a
landfill, dump, toxic waste disposal site or storage area; (iii) there are no underground storage
tanks at the Property, or, with respect to removed tanks, at the time of removal, any contaminated
soil was removed; and (iv) the Property is free of any Hazardous Materials that would trigger
response or remedial action under any environmental laws or any existing common law theory
based on nuisance or strict liability. This warranty is limited to matters of which Seller has
actual knowledge, and Purchaser acknowledges that Seller has not made any affirmative
investigation as to environmental issues affecting the Property in connection with this
Agreement. As used in this Agreement, the term “Hazardous Material” means any flammable
items, explosives, radioactive materials, hazardous or toxic substances, material or waste or
related materials, including any substance defined as or included in the definition of “hazardous
substances”, “hazardous wastes”, “hazardous materials” or “toxic substances” now or
subsequently regulated under any applicable federal, state or local laws or regulations, including
without limitation petroleum-based products, paints, solvents, lead, cyanide, DDT, printing inks,
acids, pesticides, ammonia compounds and other chemical products, asbestos, PCBs and similar
compounds, and including any different products and materials which are subsequently found to
have adverse effects on the environment or the health and safety of persons.

e. There is no litigation pending or to the actual knowledge of Seller,
threatened, against or by Seller or the Property which relates to, or if decided adversely, could
have a material adverse effect upon, the Property (including condemnation or similar
proceedings).
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f. Except as disclosed in writing to Purchaser by Seller as part of the
Materials, there are no leases, licenses or other occupancy or use agreements, written or oral, in
effect in which Seller has granted any party rights to possession or use of the Property or any
portion thereof, nor has Seller given any party an option or right of first refusal to purchase any
portion of the Property.

g. Except as disclosed in writing to Purchaser by Seller as part of the
Materials, the Property is not subject to any operating, maintenance or repair contract or other
agreements that will bind the Property or Purchaser after the Closing (“Service Contracts”).

h. Except as disclosed in the Materials, Seller has no actual knowledge of
any violations of health, environmental or other applicable law, ordinance, code, order or
regulation in any respect with regard to the Property.

I. Seller is not aware of any inaccuracy or incompleteness of any of the
documents, materials or reports contained in the Materials.

J. To Seller’s actual knowledge and except for matters of record as of the
date hereof, there are no bonds or assessments or charges for any public improvements or
utilities made against the Property which remain unpaid (or which will remain unpaid by Seller
as of the Closing Date).

k. No representation, statement or warranty by Seller contained in this
Agreement or in any exhibit attached hereto contains or will contain any untrue statements or
omits, or will omit, a material fact necessary to make the statement of fact therein recited not
misleading. If, after Seller’s execution hereof and prior to the Closing, any event occurs or
condition exists of which Seller becomes aware which renders any of the representations
contained herein untrue or misleading, Seller shall promptly notify Purchaser in writing.

All representations and warranties contained in this Agreement shall be deemed remade as of the
Closing Date, except (i) for matters caused by Purchaser, and (ii) in the event of a change in
circumstances not within the control of Seller affecting any representations or warranties set
forth herein, in which case Seller shall provide written notice to Purchaser regarding such
changed circumstances within a reasonable time following such change (not to exceed five (5)
Business Days following the date the City’s Development Services Director obtains actual
knowledge of the changed circumstance), and prior to the Closing. As used herein, “actual
knowledge” of Seller refers to the actual knowledge of Seller’s employees and agents directly
involved in the negotiation and/or drafting of this Agreement, those responsible for the
acquisition or maintenance of the Property, the City Attorney and the City Clerk.

14.  Assignment. This Agreement shall not be assigned by any party hereto to any
person or entity without the express written consent of Seller; provided, however, that Purchaser
may assign the Agreement without Seller’s consent as follows: (a) to a California or Delaware
qualified business entity that is formed for the purpose of carrying out all or a portion of the
Project and for which Purchaser (or its partners) is a member or the manager or affiliated with; or
(b) for the sale or transfer of an ownership or control interest between members of the same
family; or transfers to a trust, testamentary or otherwise, in which the beneficiaries consist of
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solely of members of the trustor’s family; or transfers to a corporation or partnership or other
legal entity in which the members of the transferor’s family have a controlling majority interest
of fifty-one percent (51%) or more; or (c) for the sale or transfer of the portion of the Property
consisting of the Commercial Pad (as defined in Exhibit B hereto) to an end user and/or to a
tenant. Any such assignment shall release the Purchaser named in the Preamble of this
Agreement from its obligations hereunder, provided that (i) such assignee is financially viable
and (ii) assumes all obligations of Purchaser hereunder in a form reasonably acceptable to Seller.

15. Restaurant or Other Retail Commercial Pad. In accordance with Exhibit B
hereto, Purchaser shall have until the third (3') anniversary of the later of (i) the Closing Date or
(ii) the date on which the lot split contemplated by Section 7.2 hereof is approved, such that the
Commercial Pad becomes a separate legal parcel, to either (i) sell the Commercial Pad to a third
party with a recorded restriction limiting its use to a restaurant or other retail commercial
development, or (ii) so develop the Commercial Pad (i.e., construct a building for a restaurant or
other retail use reasonably acceptable to the City, the “Commercial Building”) and thereafter
lease or sell the Commercial Building to a third party. If Purchaser fails timely to consummate
such sale or lease, Purchaser thereafter shall promptly engage a reputable commercial brokerage
firm (reasonably acceptable to the City) to appraise and sell the Commercial Pad (or if
applicable, the Commercial Building) to a third party (with a recorded restriction limiting its use
to retail commercial development), and shall use commercially reasonable efforts to consummate
such sale. Purchaser’s obligations forth in this Section 16 shall be set forth in a recordable
instrument encumbering the Commercial Pad; provided, further, that if, at Closing, the
Commercial Pad is not a separate legal parcel, then (i) Purchaser’s obligations under this Section
16 shall be set forth in a recordable instrument encumbering the Property, and (ii) promptly after
the date, if any, that the Commercial Pad becomes a separate legal parcel, the City shall
cooperate in causing the obligations of Purchaser set forth in this Section 16 to encumber only
the Commercial Pad.

16. Business Days. As used herein, the term “Business Days” refers to Monday
through Thursday, excluding holidays on which the City of Irwindale or Seller are closed for
business.

17. Binding Effect. The covenants herein shall bind and inure to the benefit of the
executors, administrators, successors and assigns of the respective parties.

18.  Broker’s Commission; Indemnity. Under separate agreement for Consulting
and Real Estate Broker Services” dated November 12, 2014, as amended by the Seller on June
24, 2015 (“Broker Agreement”), Seller has retained Rosenow Spevacek Group, Inc. (CalBRE
Corporate Broker License #01930929) for its services as a broker and advisor in this transaction
(“Seller’s Broker”). Neither party has had any contact or dealings regarding the Property, or
any communication in connection with the subject matter of this transaction, through any
licensed real estate broker or person, other than the Seller’s Broker, who can claim a sales or
brokerage commission, finder’s fee or other commissions as a procuring cause of the sale
contemplated in this Agreement. Should any broker or other person, other than Seller’s Broker,
seek payment for any sales or brokerage commission, finder’s fee or other commission, then the
party for whom such broker or person seeking payment shall indemnify, defend, and hold the
other party (“Other Party”) harmless from all costs and expenses (including reasonable attorney
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fees, court costs, litigation expenses and costs of defense) incurred by the Other Party in
connection with such claim.

19. Integration; Merger; Amendment; Survival of Representations. Seller and
Purchaser have not made any covenants, warranties or representations not set forth in this
Agreement. This Agreement constitutes the entire Agreement between the parties. Except as
otherwise provided herein, all representations, warranties and covenants set forth in this
Agreement shall survive closing. This instrument shall as to all prior drafts or forms exchanged
between the parties or executed by the parties, be the sole effective instrument between them as
to the provisions set forth in this Agreement. None of the terms and provisions hereof shall be
altered or amended unless in writing and signed by the parties.

20. Execution in Counterparts and by Fax/Email. This document may be validly
executed and delivered by facsimile transfer/e-mail and/or portable document format
(collectively, “Electronic Copy”). Any signer who executes this document and transmits this
document by Electronic Copy intends that the Electronic Copy of their signature is to be deemed
an original signature for all purposes. Any such Electronic Copy printout and any complete
photocopy of such Electronic Copy printout are hereby deemed to be an original counterpart of
this document. This Agreement may be executed in two or more counterparts, each of which
shall be deemed an original, but all of which together shall constitute one and the same
instrument.

21. Notices. All notices shall be in writing and delivered personally, by overnight air
courier service, by facsimile transmission or email, or by U.S. certified or registered mail, return
receipt requested, postage prepaid, to the parties at their respective addresses set forth below, and
the same shall be effective upon receipt if delivered personally, one (1) Business Day after
depositing with an overnight air courier, or two (2) Business Days after depositing in the mail
immediately, upon transmission (as confirmed by electronic confirmation of transmission
generated by the sender’s machine) for any notice given by facsimile or email:

If to Seller: City of Irwindale as Successor Agency
5050 N. Irwindale Ave
Irwindale, CA 91706
Attn: City Manager

With a copy to:  Aleshire & Wynder, LLP
18881 Von Karman Ave., Suite 1700
Irvine, CA 92612
Attn: Fred Galante, City Attorney
Email: fgalante@awattorneys.com
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If to Purchaser:  Irwindale Industrial Clinic
6000 N. Irwindale Avenue, Suite A
Irwindale, CA 91702
Attn: Jack Feldsher and Joel Feldsher
Email: jackfeldsher@iiclinic.com and
drjoelfeldsher@iiclinic.com

With a copy to:  Hunt Ortmann Palffy Nieves Darling & Mah, Inc.
301 North Lake Ave., 7" Floor
Pasadena, CA 91101
Attn: Kevin J. Brody
Email: brody@huntortmann.com

22.  Governing Law. This Agreement shall be construed according to the laws of the
State of California.

23. Attorney’s Fees. In the event any action or suit is brought by a party hereto
against another party hereunder by reason of any breach of any of the covenants, agreements or
provisions on the part of the other party arising out of this Agreement, then in that event the
prevailing party shall be entitled to have and recover from the other party all costs and expenses
of the action or suit, including actual attorneys’ fees, expert witness fees, accounting and
engineering fees, and any other professional fees resulting therefrom.

24. Expenses. Seller and Purchaser shall pay their respective expenses and costs in
connection with the preparation of this Agreement and other agreements and documents related
to this Agreement and the transactions contemplated herein.

25.  Severability. If any term of this Agreement is held by a court of competent
jurisdiction to be invalid or unenforceable, then this Agreement, including all of the remaining
terms, will remain in full force and effect as if such invalid or unenforceable term had never been
included.

26. Construction. In determining the meaning of, or resolving any ambiguity with
respect to, any word, phrase or provision of this Agreement, no uncertainty or ambiguity shall be
construed or resolved against a party under any rule of construction, including the party
primarily responsible for the drafting and preparation of this Agreement. Headings used in this
Agreement are provided for convenience only and shall not be used to construe meaning or
intent. 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.

27.  Qualification; Authority. Each individual executing this Agreement on behalf
of a party which is an entity, represents, warrants and covenants to the other party that (a) such
person is duly authorized to execute and deliver this Agreement on behalf of such entity in
accordance with authority granted under the organizational documents of such entity, and
(b) such entity is bound under the terms of this Agreement.
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28. No Waiver. The failure of either party to enforce any term, covenant, or
condition of this Agreement on the date it is to be performed shall not be construed as a waiver
of that party's right to enforce this, or any other, term, covenant, or condition of this Agreement
at any later date or as a waiver of any term, covenant, or condition of this Agreement.

29. Counterparts. This Agreement may be executed in any number of counterparts,
each of which shall be deemed an original but all of which shall be deemed but one and the same
instrument, and a facsimile or e-mailed PDF copy of such execution shall be deemed an original.

30. Miscellaneous.

30.1 Execution of Documents. The parties agree to execute such instructions
to Title Company and such other instruments and to do such further acts as may be reasonably
necessary to carry out the provisions of this Agreement.

30.2 Inducement. The making, execution and delivery of this Agreement by
the parties hereto have been induced by no representations, statements, warranties or agreements
other than those expressly set forth herein.

30.3 Incorporation of Exhibits. Exhibits A, B, C & D attached hereto are
incorporated herein by reference.

30.4 Relationship of Parties. Notwithstanding anything to the contrary
contained herein, this Agreement shall not be deemed or construed to make the parties hereto
partners or joint venturers, or to render either party liable for any of the debts or obligations of
the other, it being the intention of the parties to merely create the relationship of Seller and
Purchaser with respect to the Property to be conveyed as contemplated hereby.

30.5 Survival of Warranties. It is the express intention and agreement of the
parties to this Agreement that all covenants, representations and warranties made by Seller in this
Agreement shall survive this Agreement, the recordation of the Deed and the Closing for a
period of twelve (12) months.

30.6 Limitation of Liability. The parties agree that neither the holders of
beneficial interests nor the trustees, officers, members, employees or agents of either party or any
assignee or affiliate of either party shall be personally liable under the Agreement and all parties
hereto shall look solely to the assets of the entity, for the payment of any claim or the
performance of any obligation of either under this Agreement.

30.7 Force Majeure. If either Party is delayed or prevented from performing
any act required in this Agreement by reason of any event beyond the reasonable control of
either Party, including without limitation, by labor disputes, fire, unusual delay in deliveries,
weather or acts of God, terrorism, delay in the issuance of permits or approvals, acts of
governmental entities, unavoidable casualties or any other such causes beyond such Party’s
control, then the time herein fixed for completion of such obligation(s) shall be extended by the
number of days that such Party has been delayed.
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31. Waiver of Jury Trial. THE PARTIES HEREBY WAIVE THEIR
RESPECTIVE RIGHTS TO TRIAL BY JURY IN ANY ACTION OR PROCEEDING
INVOLVING THE PROPERTY OR ARISING OUT OF THIS AGREEMENT.

32. 1031 Exchange. Both Seller and Purchaser agree to reasonably cooperate with
each other in the event that either or both wish to participate in a 1031 exchange. Any party
initiating an exchange shall bear all costs of such exchange.

33. Representation by Counsel. Each party hereto represents and agrees with each
other that it has been represented by or had the opportunity to be represented by, independent
counsel of its own choosing, and that it has had the full right and opportunity to consult with its
respective attorney(s), that to the extent, if any, that it desired, it availed itself of this right and
opportunity, that it or its authorized officers (as the case may be) have carefully read and fully
understand this Agreement in its entirety and have had it fully explained to them by such party’s
respective counsel, that each is fully aware of the contents thereof and its meaning, intent and
legal effect, and that it or its authorized officer (as the case may be) is competent to execute this
Agreement and has executed this Agreement free from coercion, duress or undue influence.

34, Interpretation. The parties to this Agreement participated jointly in the
negotiation and drafting of this Agreement. If an ambiguity or question of intent or interpretation
arises, then this Agreement will be construed as if drafted jointly by the parties to this
Agreement, and no presumption or burden of proof will arise favoring or disfavoring any party to
this Agreement by virtue of the authorship of any of the provisions of this Agreement.

[SIGNATURES ON FOLLOWING PAGE]
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REMINDER: Parties must initial Sections 10.1 and 10.2.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the date

and year first-above written.

PURCHASER:

Irwindale Industrial Clinic,
a California general partnership

By:
Jack Feldsher, General Partner

By:

Joel Feldsher, General Partner

ESCROW HOLDER:

READ AND ACCEPTED:
FIDELITY NATIONAL TITLE
INSURANCE COMPANY

By:

Janette DelLap, VP, Escrow Officer

Dated: , 2016

825111.9 KJB 9999.001

SELLER:

CITY OF IRWINDALE as Successor Agency to
the Irwindale Community Redevelopment
Agency

By:

Mark A. Breceda, Mayor

ATTEST:

Laura M. Nieto, CMC, Deputy City Clerk
APPROVED AS TO FORM:
ALESHIRE & WYNDER, LLP

By:

Fred Galante, Seller Counsel

20



EXHIBIT A
DESCRIPTION OF PROPERTY

That certain real property located in the City of Irwindale, County of Los Angeles, State of
California, and is described as follows:

THAT PORTION OF THE EAST 5 ACRES OF THE WEST 10 ACRES OF THE NORTH 20
ACRES OF THE EAST HALF OF THE NORTHWEST QUARTER OF SECTION 9,
TOWNSHIP 1 SOUTH, RANGE 10 WEST, SAN BERNARDINO MERIDIAN, IN THE CITY
OF IRWINDALE, ACCORDING TO THE OFFICIAL PLAT OF THE SURVEY OF SAID
LAND FILED IN THE DISTRICT LAND OFFICE ON APRIL 21, 1877, LYING
NORTHERLY OF THE FOLLOWING DESCRIBED LINE:

BEGINNING AT THE NORTHWEST CORNER OF SAID EAST 5 ACRES; THENCE
SOUTH 00°06'21" EAST 330.26 FEET ALONG THE WESTERLY LINE OF SAID EAST 5
ACRES TO THE TRUE POINT OF BEGINNING; THENCE NORTH 89°55'54" EAST 193.06
FEET AND PARALLEL WITH THE NORTHERLY LINE OF SAID SECTION 9 TO A
POINT; THENCE SOUTH 00°06'41" EAST 124.00 FEET TO A POINT; THENCE NORTH
89°55'64" EAST 140.00 FEET TO A POINT ON THE EASTERLY LINE OF SAID EAST 5
ACRES, SAID POINT BEING SOUTH 00°06'41" EAST 454.26 FEET MEASURED ALONG
THE EASTERLY LINE OF SAID EAST 5 ACRES FROM THE NORTHEAST CORNER OF
SAID EAST FIVE ACRES.

EXCEPT THEREFROM THE NORTH 25 FEET CONVEYED TO THE COUNTY OF LOS
ANGELES FOR ROAD PURPOSES BY DEED RECORDED IN BOOK 6722 PAGE 134 OF
DEEDS.

ALSO EXCEPT THEREFROM THE SOUTHERLY 25 FEET OF THE NORTHERLY 50
FEET CONVEYED TO THE CITY OF IRWINDALE, A MUNICIPAL CORPORATION, IN
DEED RECORDED MAY 09, 1984 AS INSTRUMENT NO. 84-554445. BEING PARCEL "A"
OF LOT LINE ADJUSTMENT RECORDED AUGUST 17, 1989, AS INSTRUMENT NO. 89-
1328180 AND SHOWN ON EXHIBIT "B" ATTACHED THERETO AND MADE A PART
THEREOF.

APN: 8417-035-902
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EXHIBIT B
DESCRIPTION OF PROJECT

The proposed development of a +/-2.5 acre vacant parcel (the "Real Property™) at 15768 Arrow
Highway will contain two (2) new buildings on two (2) newly created legal parcels: (i) a one-
story, approximately 13,000 square foot medical office building to be constructed on a parcel
tentatively estimated to be approximately 60,000 to 70,000 square feet (“Medical Office
Building”), and (ii) a commercial/R&D building to be constructed within approximately three
(3) years from the date that Purchaser receives a certificate of occupancy for the Medical Office
Building on a parcel tentatively estimated to be approximately 40,000 to 50,000 square feet
("Commercial Pad™) for a commercial use to be determined and reasonably acceptable to the
City. The development will provide approximately 80 on-site parking stalls for the Medical
Office Building, and not less than the required number of parking spaces for the commercial
building on the Commercial Pad based on its permitted use. The Project will require a parcel
subdivision to create two (2) separate lots one for each of the two (2) buildings and that two
nearby streets, Hidalgo and Juarez Streets, are connected on a portion of the Real Property.

Site improvements will include the following:

e Continuation of the existing sidewalk and landscape design from the adjacent retail
center.
Emergency vehicle access from Hidalgo Street through to Arrow Highway
Pedestrian and vehicle access to adjacent retail center

e New landscaping and irrigation for the medical office building

A Schematic site plan indicating the proposed location of the Medical Office Building, parking
and landscaping will be provided for Seller's approval during the Contingency Period. Purchaser
acknowledges that the location of buildings and circulation shall be designed and situated on the
Property so as to cause the least amount of impact to adjacent residential uses as possible and
will work with the City during the entitlement process to achieve this goal.

Exhibit B-1
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EXHIBIT C
GRANT DEED

RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

SPACE ABOVE THIS LINE FOR RECORDER’S USE
EXEMPT FROM RECORDING FEE PER GOV. CODE § 27383

GRANT DEED

FOR VALUABLE CONSIDERATION, the receipt of which is hereby acknowledged,
the CITY OF IRWINDALE as Successor Agency to the Irwindale Community Redevelopment
Agency (“Grantor”), hereby grants to (“Grantee”), all of its
respective rights, title, and interest in the real property hereinafter referred to as the “Property”
in the City of Irwindale, County of Los Angeles, State of California, as more particularly
described in Attachment 1 attached hereto and incorporated herein by this reference.

1. Nondiscrimination Covenant. Grantee agrees to refrain from restricting the
rental, sale, or lease of any portion of the Property on the basis of race, color, creed, religion, sex,
marital status, age, ancestry, or national origin of any person. All such deeds, leases, or contracts
shall contain or be subject to substantially the following nondiscrimination or non segregation
clauses:

(@) Deeds: In deeds the following language shall appear: "The grantee herein
covenants by and for itself, its 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, ancestry, or national origin in the sale, lease, rental, sublease,
transfer, use, occupancy, tenure, or enjoyment of the land herein conveyed, nor shall the
grantee itself, or any persons claiming under or through it, 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 land herein conveyed. The foregoing covenants shall run with the land."

(b) Leases: In leases the following language shall appear: "The lessee herein
covenants by and for itself, its heirs, executors, administrators, successors, and assigns,
and all persons claiming under or through them, 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,
ancestry, or national origin in the leasing, subleasing, renting, transferring, use,
occupancy, tenure, or enjoyment of the land herein leased nor shall the lessee itself, or

Exhibit C-1
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any person claiming under or through it, 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 land herein
leased.”

(©) Contracts: In contracts pertaining to conveyance of the realty the
following language shall appear: "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, ancestry, or national origin in the sale, lease, rental, sublease, transfer, use,
occupancy, tenure, or enjoyment of the land, nor shall the transferee itself, or any person
claiming under or through it, 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.”

The foregoing covenants shall remain in effect in perpetuity.
IN WITNESS WHEREOF, Grantor has caused this instrument to be executed on its
behalf as of the date written below.

CITY OF IRWINDALE as Successor Agency to the
Irwindale Community Redevelopment Agency

By

Mark A. Breceda, Mayor

ATTEST:

Laura M. Nieto, CMC, Deputy City Clerk

APPROVED AS TO FORM:
ALESHIRE & WYNDER, LLP

By:
Fred Galante, City Attorney

Exhibit C-2
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ATTACHMENT 1 TO GRANT DEED

LEGAL DESCRIPTION OF THE PROPERTY

That certain real property located in the City of Irwindale, County of Los Angeles, State of
California, and is described as follows:

THAT PORTION OF THE EAST 5 ACRES OF THE WEST 10 ACRES OF THE NORTH 20
ACRES OF THE EAST HALF OF THE NORTHWEST QUARTER OF SECTION 9,
TOWNSHIP 1 SOUTH, RANGE 10 WEST, SAN BERNARDINO MERIDIAN, IN THE CITY
OF IRWINDALE, ACCORDING TO THE OFFICIAL PLAT OF THE SURVEY OF SAID
LAND FILED IN THE DISTRICT LAND OFFICE ON APRIL 21, 1877, LYING
NORTHERLY OF THE FOLLOWING DESCRIBED LINE:

BEGINNING AT THE NORTHWEST CORNER OF SAID EAST 5 ACRES; THENCE
SOUTH 00°06'21" EAST 330.26 FEET ALONG THE WESTERLY LINE OF SAID EAST 5
ACRES TO THE TRUE POINT OF BEGINNING; THENCE NORTH 89°55'54" EAST 193.06
FEET AND PARALLEL WITH THE NORTHERLY LINE OF SAID SECTION 9 TO A
POINT; THENCE SOUTH 00°06'41" EAST 124.00 FEET TO A POINT; THENCE NORTH
89°55'54" EAST 140.00 FEET TO A POINT ON THE EASTERLY LINE OF SAID EAST 5
ACRES, SAID POINT BEING SOUTH 00°06'41" EAST 454.26 FEET MEASURED ALONG
THE EASTERLY LINE OF SAID EAST 5 ACRES FROM THE NORTHEAST CORNER OF
SAID EAST FIVE ACRES.

EXCEPT THEREFROM THE NORTH 25 FEET CONVEYED TO THE COUNTY OF LOS
ANGELES FOR ROAD PURPOSES BY DEED RECORDED IN BOOK 6722 PAGE 134 OF
DEEDS.

ALSO EXCEPT THEREFROM THE SOUTHERLY 25 FEET OF THE NORTHERLY 50
FEET CONVEYED TO THE CITY OF IRWINDALE, A MUNICIPAL CORPORATION, IN
DEED RECORDED MAY 09, 1984 AS INSTRUMENT NO. 84-554445. BEING PARCEL "A"
OF LOT LINE ADJUSTMENT RECORDED AUGUST 17, 1989, AS INSTRUMENT NO. 89-
1328180 AND SHOWN ON EXHIBIT "B" ATTACHED THERETO AND MADE A PART
THEREOF.

APN: 8417-035-902

Exhibit C-3
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EXHIBIT D

SCHEDULE OF PERFORMANCE

Item To Be Performed Time For Performance Agreement
Reference
1. | Purchaser executes and delivers Within 45 days of Seller’s
Purchase and Sale Agreement (“PSA”) approval of this Agreement,
to Seller or by , 2016
2. | Purchaser provides Seller with financial | During Contingency Period 7.5
commitments to finance for Project (estimated to be July __,
2016 — September __, 2016)
3. | Open Escrow Within 3 days after 2
execution of PSA by Seller
4. | Seller delivers to Purchaser Preliminary | Within 5 days after Seller 5
Title Report execution of PSA
5. Purchaser approves or disapproves title | Within 30 days after 5
exceptions delivery to Purchaser of
Preliminary Title Report, all
documents listed in the
Preliminary Title Report
6. | Seller delivers notice to Purchaser asto | Within 10 days after receipt 5
whether it will cure disapproved of Purchaser’s notice
exceptions
7. | Seller makes Property available to During Contingency Period 8.2
Purchaser for inspection
8. | Purchaser submits complete application | Within 60 days after 7.2
for Approvals. Oversight Board Approval
9. | Purchaser approves or disapproves the Within 90 days after 8
environmental and physical condition of | Opening of Escrow
the Property or waives condition
10. | Purchaser secures Approvals Within 180 days after 7.2
Opening of Escrow
11. | Purchaser prepares and submits to City Within 90 days after Event 7.2
construction plans, drawings, and No. 10 above
specifications prepared in accordance
with City approvals.
12. | Escrow Agent gives notice of fees, One (1) week prior to

charges, and costs to close escrow

Closing
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Item To Be Performed

Time For Performance

Agreement

Reference
13. | Deposits into escrow by Seller:
(a) Executed Deed On or before 1:00 p.m. on 4.1.1
the business day preceding
the Closing Date
(b) Payment of Seller’s Share of Escrow | On or before 1:00 p.m. on 4.15;9
Costs the business day preceding
the Closing Date
(c) Taxpayer ID Certificate On or before 1:00 p.m. on 4.1.2
the business day preceding
the Closing Date
(d) FIRPTA Certificate On or before 1:00 p.m. on 4.1.2
the business day preceding
the Closing Date
14. | Deposits into escrow by Purchaser:
(@) Purchase Price required by Section On or before 1:00 p.m. on 3.2
3.2. the business day preceding
the Closing Date
(b) Payment of Purchaser’s Share of On or before 1:00 p.m. on 4.3;
Escrow Costs the business day preceding
the Closing Date 9
(c) Preliminary Change of Ownership Prior to Closing Date 4.2.2
Statement
15. | Seller or Purchaser, as case may be, may | Within 30 days after date 5
cure any condition to closing established therefore, or
disapproved or waived; or may cure any | date of breach, as the case
default may be
16. | Close of escrow; recordation and Within 45 days of Purchaser 11
delivery of documents obtaining the Approvals
17. | Purchaser pulls necessary grading Within 60 days after the
permits and commences construction of | Closing
Project
18. | Purchaser completes construction of Within 12 months after

Medical Office Building

commencement of
improvements
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Item To Be Performed

Time For Performance

Agreement
Reference

19.

Purchaser to either (i) sell Commercial
Pad to a third party, subject to a recorded
covenant restricting use to
retail/commercial or (ii) develop the
Commercial Pad (i.e., construct a
building for such use, the “Commercial
Building”) and thereafter lease or sell
the Commercial Building to a third party.
If Purchaser fails to consummate such
sale or lease, then Purchaser to engage
commercial brokerage firm to value and
sell Commercial Pad (or Commercial
Building) to third party subject to such
recorded use restriction.

By 3 anniversary of later
of (i) Closing Date or (ii) lot
split approval

16

It is understood that the foregoing Schedule of Performance is subject to all of the terms
and conditions set forth in the text of the Agreement. The summary of the items of performance
in this Schedule of Performance is not intended to supersede or modify the more complete
description in the text; in the event of any conflict or inconsistency between this Schedule of

Performance and the text of the Agreement, the text shall govern.

The time periods set forth in this Schedule of Performance may be altered or amended
only by written agreement signed by both Purchaser and Seller. A failure by either party to
enforce a breach of any particular time provision shall not be construed as a waiver of any other
time provision. The Executive Director of Seller shall have the authority to approve extensions

of time without Seller action not to exceed a cumulative total of 180 days.
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IRWINDALE

OVERSIGHT BOARD
OF THE SUCCESSOR
AGENCY TO THE
IRWINDALE COMMUNITY
REDEVELOPMENT AGENCY

SHIRLEY CHANG
Rep. of County Board of
Education

LORETTA CORPIS
Rep. of Mayor of Irwindale

CAMILLE DIAZ
Rep. of Mayor of Irwindale

J. SUZIE HSI
Rep. of County Board of
Supervisors

VACANT
Rep. of Consolidated Fire
Protection District of Los
Angeles County

BILL SCROGGINS
Rep. of Chancellor of
California Community

Colleges

TERESA VILLEGAS
Rep. of County Board of

Supervisors

MEETING DATE:  September 22, 2016

AGENDA ITEM:
PAGE:
DATE: September 22, 2016
TO: Oversight Board of the Successor Agency to the
Irwindale Community Redevelopment Agency
FROM: John Davidson, Executive Director
Gustavo Romo, Community Development Director
Fred Galante, Successor Agency Legal Counsel
SUBJECT: Consideration of OB Resolution No 2016-06-027 a

Resolution of the Oversight Board of the Successor
Agency to the Irwindale Community Redevelopment
Agency Approving Having Aleshire & Wynder, LLP
Jointly Defend the Oversight Board in the Legal Actions
Brought by the City of Baldwin Park and Waste
Management Collection and Recycling, Inc. related to
the Disposition and Development Agreement for the
Property at 2200 Arrow Highway

Recommendation
That the Oversight Board take the following action:

1. ADOPT RESOLUTION NO. 2016-06-027 A RESOLUTION OF
THE OVERSIGHT BOARD OF THE SUCCESSOR AGENCY TO THE
IRWINDALE COMMUNITY REDEVELOPMENT AGENCY
APPROVING HAVING ALESHIRE & WYNDER, LLP JOINTLY
DEFEND THE OVERSIGHT BOARD IN THE LEGAL ACTIONS
BROUGHT BY THE CITY OF BALDWIN PARK AND WASTE
MANAGEMENT COLLECTION AND RECYCLING, INC. RELATED TO
THE DISPOSITION AND DEVELOPMENT AGREEMENT FOR THE
PROPERTY AT 2200 ARROW HIGHWAY

Discussion

In an attempt to meet the State’s waste disposal mandates, established in
1989 through Assembly Bill (“AB”) 939 and amended since then, the City of
Irwindale (“City”) has been considering the development of a Materials
Recovery Facility/Transfer Station (“MRF/TS”) for many years. To this end,
on June 8, 2016, the City and Successor Agency to the former Irwindale
Community Redevelopment Agency (“Successor Agency”) approved a
Disposition and Development Agreement for the sale of the approximately
17.22-acre site at 2200 Arrow Highway (“Site”) for development of the
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MRF/TS. On June 9, 2016, this Oversight Board approved the DDA for the sale of the Site per Oversight
Board Resolution No. 2016-04-025 (Exhibit “A”). On June 17, 2016, the California Department of Finance
approved the Oversight Board’s action. (Exhibit “B")

Thereafter, both the City of Baldwin Park and Waste Management Collection and Recycling, Inc. filed
legal challenges (entitled Petitions for Writ of Mandate and Complaint for Injunctive Relief) seeking to
have the court rescind those approvals.

Nature of Legal Actions and Response

The Successor Agency and Oversight Board are named as co-defendants with the City given their
affiliated approvals of the sale of the Site to accommodate the MRF/TS. The City Attorney, Fred Galante
of Aleshire & Wynder, LLP, is defending those actions on behalf of the City and Successor Agency. We
recommend that Aleshire & Wynder also represent the Oversight Board since the defense of the action
jointly on behalf of the City, Successor Agency and Oversight Board will involve the same issues. As
such, there would be no added cost or resources expended in that joint defense.

As Mr. Galante informed you in his August 11, 2016 letter (Exhibit “C"), as an Oversight Board member,
you enjoy certain protections and immunities under the law. Redevelopment Dissolution Law, at Health &
Safety Code § 34179(d) provides: “Oversight board members are protected by the immunities applicable
to public entities and public employees governed by Part 1 (commencing with Section 810) and Part 2
(commencing with Section 814) of Division 3.6 of Title 1 of the Government Code.” Further, Government
Code § 820.2 provides that “a public employee is not liable for an injury resulting from his act or omission
where the act or omission was the result of the exercise of the discretion vested in him, whether or not
such discretion be abused.” (Odello Brothers v. County of Monterey (1998) 63 Cal.App.4th 778, 792-93
[Government Code § 820.2 confers immunity for basic policy making decisions based on the premise that
the judiciary should abstain from re-weighing the same considerations already evaluated by the public
employee].) Furthermore Government Code § 820.9 specifically provides that “[m]embers of city
councils, mayors, members of boards of supervisors, members of school boards, members of governing
boards of other local public entities, members of locally appointed boards and commissions, and
members of locally appointed or elected advisory bodies are not vicariously liable for injuries caused by
the act or omission of the public entity or advisory body.” Accordingly, to the extent Baldwin Park or
Waste Management attempts to sue the Oversight Board or its individual members, these principles of
immunity should extend to protect you.

The City Attorney’s Office, on behalf of the City and Successor Agency, is vigorously defending these
cases. However, it does not currently represent the Oversight Board. The Oversight Board, as a body,
will be required to respond to Baldwin Park and Waste Management’s lawsuits (just as the City and the
Successor Agency will). The Oversight Board is a separate body from the City and Successor Agency
and may retain its own legal counsel.

To date, the City Attorneys’ Office has not served as legal counsel to the Oversight Board. Given that the
Oversight Board took consistent action as the City and Successor Agency on the sale of the
approximately 17 acre property at 2200 Arrow Highway to Athens Materials, which is the subject of the
lawsuit, we believe it makes sense for our office to also represent the Oversight Board in this matter. This
will save the Oversight Board resources in having to hire separate counsel and assure consistency in the
defense of the action. We also believe the cases filed by Baldwin Park and Waste Management suffer
from several procedural problems as it relates to the Oversight Board and are prepared to raise those
issues in this case.

01005.0035/314132.1



OVERSIGHT BOARD MEETING DATE:  September 22, 2016

OF THE SUCCESSOR AGENCY TO THE AGENDA ITEM: 1-B
IRWINDALE COMMUNITY REDEVELOPMENT AGENCY PAGE: 30f3

For your reference, the authority for the Oversight Board to request legal representation is explained in
the Redevelopment Dissolution Law, at Health & Safety Code section 34179, (n), which provides that: “An
oversight board may direct a successor agency to provide additional legal or financial advice than what
was given by agency staff.”

Fiscal Impact

This project is a private development fully funded by the developer, Athens Materials. Any costs incurred
by the City Attorney’s Office in defending the actions, are paid by the developer. Should the Oversight
Board seek its own counsel, however, separate funding would need to be secured since the developer’s
obligations to pay for costs would not extend to such separate legal counsel.

ATTACHMENT: Resolution No. 2016-06-027 with Exhibits:
A) Oversight Board Resolution No. 2016-04-025, dated June 9, 2016, approving
the DDA between the Irwindale Successor Agency and Athens Materials.
B) California Department of Finance approval of Oversight Board's Resolution
No. 2016-04-025, dated June 17, 2016
C) Letter from Aleshire & Wynder, LLP dated August 11, 2016 to Oversight
Board

PREPARED BY: Fred Galante, City of Irwindale City Attorney/Successor Agency Legal Counsel

01005.0035/314132.1



OVERSIGHT BOARD RESOLUTION NO. 2016-06-027

A RESOLUTION OF THE OVERSIGHT BOARD OF THE
SUCCESSOR AGENCY TO THE IRWINDALE COMMUNITY
REDEVELOPMENT AGENCY APPROVING HAVING ALESHIRE &
WYNDER, LLP JOINTLY DEFEND THE OVERSIGHT BOARD IN
THE LEGAL ACTIONS BROUGHT BY THE CITY OF BALDWIN
PARK AND WASTE MANAGEMENT COLLECTION AND
RECYCLING, INC. RELATED TO THE DISPOSITION AND
DEVELOPMENT AGREEMENT FOR THE PROPERTY AT 2200
ARROW HIGHWAY

WHEREAS, pursuant to Assembly Bill 26 of the First Extraordinary Session of
the 2011-2012 Legislative Session (“ABX1 26") (Chapter 5, Statutes of 2011), the City
Council of the City of Irwindale adopted Resolution No. 2012-08-2547 on January 11,
2012, affirmatively electing to serve as the “Successor Agency” to the Irwindale
Community Redevelopment Agency (“Agency”); and

WHEREAS, ABX1 26 (Chapter 5, Statutes of 2011), the Irwindale Community
Redevelopment Agency was effectively dissolved as of February 1, 2012; and

WHEREAS, in an attempt to meet the State’'s waste disposal mandates,
established in 1989 through Assembly Bill (“AB”) 939 and amended since then, the City
of Irwindale (“City”) has been considering the development of a Materials Recovery
Facility/Transfer Station (“MRF/TS”) for many years; and

WHEREAS, to this end, on June 8, 2016, the City and Successor Agency to the
former Irwindale Community Redevelopment Agency (“Successor Agency”) approved a
Disposition a and Development Agreement for the sale of the approximately 17.22 acre
site at 2200 Arrow Highway (“Site”) for development of the MRF/TS; and

WHEREAS, on June 9, 2016, this Oversight Board approved the DDA for the
sale of the Site per Oversight Board Resolution No. 2016-04-025, which action was
approved by the California Department of Finance on June 17, 2016; and

WHEREAS, thereafter, both the City of Baldwin Park and Waste Management
Collection and Recycling, Inc. filed Petitions for Writ of Mandate and Complaints for
Injunctive Relief seeking to have the court rescind those approvals (“Legal Actions”);
and

WHEREAS, the Successor Agency and Oversight Board are named as co-
defendants with the City, given their affiliated approvals of the sale of the Site to
accommodate the MRF/TS; and

WHEREAS, the City Attorney, Fred Galante of Aleshire & Wynder, LLP, is
defending those actions on behalf of the City and Successor Agency; and

01005.0012/315062.1



WHEREAS, the Oversight Board finds that there are significant efficiencies and
benefits of having the same legal counsel represent the Oversight Board in defending
the Legal Actions.

NOW, THEREFORE, BE IT RESOLVED AS FOLLOWS, THAT THE
OVERSIGHT BOARD OF THE SUCCESSOR AGENCY TO THE IRWINDALE
COMMUNITY REDEVELOPMENT AGENCY HEREBY DO FIND, DETERMINE, AND
DECLARE BASED UPON THE EVIDENCE PRESENTED AS FOLLOWS:

Section 1. Recitals. The Recitals set forth above are true and correct and
incorporated herein by reference.

Section 2. Approval of Having the Firm of Aleshire & Wynder Represent
the Oversight Board. The Oversight Board hereby approves having Aleshire &
Wynder, LLP represent the Oversight Board, jointly with the City and Successor
Agency, in the Legal Actions pursuant to Aleshire & Wynder, LLP’s retainer agreement
with the City, which includes representation of agencies related to the City and former
Irwindale Community Redevelopment Agency and at no additional cost to the Oversight
Board.

PASSED AND ADOPTED at a special meeting of the Oversight Board of the
Successor Agency to the Irwindale Community Redevelopment Agency, on the 22" day
of September 2016, by the following vote:

AYES:

NOES:

ABSTAIN:

ABSENT:

Bill Scroggins, Chairman

ATTEST:

Laura Nieto, Secretary

01005.0012/315062.1



OB RESOLUTION NO. 2016-04-025

A RESOLUTION OF THE OVERSIGHT BOARD OF THE
SUCCESSOR AGENCY TO THE IRWINDALE COMMUNITY
REDEVELOPMENT AGENCY APPROVING A DISPOSITION AND
DEVELOPMENT AGREEMENT BY AND BETWEEN THE
SUCCESSOR AGENCY AND ATHENS SERVICES FOR THE SALE
OF SITE NO. 1 - 17-ACRE SITE ~ OF THE SUCCESSOR AGENCY’S
LONG-RANGE PROPERTY MANAGEMENT PLAN

WHEREAS, pursuant to Assembly Bill 26 of the First Extraordinary Session of the
2011-2012 Legislative Session (*ABX1 26”) (Chapter 5, Statutes of 2011), the City
Council of the City of Irwindale adopted Resolution No. 2012-08-2547 on January 11,
2012, affirmatively electing to serve as the “Successor Agency” to the lwindale
Community Redevelopment Agency (“Agency”); and

WHEREAS, ABX1 26 (Chapter 5, Statutes of 2011), the Irwindale Community
Redevelopment Agency was effectively dissolved as of February 1, 2012; and

WHEREAS, Athens Services, 14048 Valley Boulevard, La Puente, CA 91746
(“Developer”), has made a request to enter info a Disposition and Development
Agreement (“DDA”") with the City of Irwindale Successor Agency to construct and operate
a Materials Recovery Facility and Transfer Station ("MRF/TS”) with a gas station and
convenience store (collectively, the “Project”) on approximately 17.22 acres of Successor
Agency-owned property located at 2200 Arrow Highway — APN 8535-001-211 (the “Site”)
zoned M-2 Heavy Manufacturing; and

WHEREAS, over the past six years, the City and Agency have negotiated the DDA
by and between the City of Irwindale (“City”}, Agency, and Developer to provide terms for
the Developer’s acquisition of the Site, including the conditions imposed upon Developer
in consideration for its acquisition of the Site and development of the Project. The DDA
is provided concurrently with this Resolution; and

WHEREAS, Agency has determined that it furthers the public purposes of
redevelopment to convey the Site at fair market value to a company with experience and
expertise in the construction, management and operation of materials recovery facilities
and transfer stations; and

WHEREAS, Developer is a family-owned and operated company that has been
providing refuse removal and recycling services in Southern California for more than 50
years. Developer currently operates a MRF in the unincorporated area of Los Angeles
County near the City of Industry; and '

WHEREAS, the Site is owned by the Agency as a result of Health & Safety Code
§34167.5. The Agency's predecessor in interest to the Site was the Irwindale Community
Redevelopment Agency (“Former RDA”); and




WHEREAS, the Oversight Board’s approval of the DDA is subject to the City
Council and Successor Agency’s approval.

NOW, THEREFORE, BE IT RESOLVED AS FOLLOWS, THAT THE OVERSIGHT
BOARD OF THE SUCCESSOR AGENCY TO THE IRWINDALE COMMUNITY
REDEVELOPMENT AGENCY HEREBY DO FIND, DETERMINE, AND DECLARE
BASED UPON THE EVIDENCE PRESENTED AS FOLLOWS:

Section 1. Recitals. The Recitals set forth above are true and correct and
incorporated herein by reference.

Section 2. Approval of the Disposition and Development Agreement.
Subject to the approval of the Successor Agency, the Oversight Board hereby approves
the Disposition and Development Agreement for the 17-Acre Site, Long-Range Property
Management Plan (“LRPMP”) Site No. 1, between the Successor Agency and Athens
Services, pursuant to the permissible use defined in the LRPMP. The Disposition and
Development Agreement is included as an exhibit.

PASSED AND ADOPTED at a special meeting of the Oversight Board of the
Successor Agency to the [rwindale Community Redevelopment Agency, on the 9th day
of June 2016, by the following vote:

AYES: Boardmembers: Ancell, Corpis, Diaz, Chair Scroggins
NOES: Boardmembers: Hsi

ABSTAIN:  Boardmembers: None

ABSENT: Boardmembers: Martinez, Villegas

P

0

Bill Seroggins, Chairm

ATTEST:

3 o
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/Laufa Nieto, Secretary '




Exhibit 1

Disposition and Development Agreement
between Athens Services and the Successor Agency
to the Irwindale Community Redevelopment Agency




DISPOSITION AND DEVELOPMENT AGREEMENT

by and between

THE SUCCESSOR AGENCY TO THE
IRWINDALE COMMUNITY REDEVELOPMENT AGENCY

and

ARAKELIAN ENTERPRISES, INC., dba ATHENS SERVICES

Athens DDA




DISPOSITION AND DEVELOPMENT AGREEMENT

THIS DISPOSITION AND DEVELOPMENT AGREEMENT (“Agreement”) is entered
into as of the date executed by the Agency, by and between THE CITY OF IRWINDALE TN
ITS CAPACITY AS SUCCESSOR TO THE IRWINDALE COMMUNITY
REDEVELOPMENT AGENCY, a public entity organized and existing under California Health
& Safety Code § 34173 ("Agency"), and ARAKELIAN ENTERPRISES, INC., dba ATHENS
SERVICES, a California Corporation (“Athens’™). Agency and Athens are occasionally referred
t0 herein individually as a "Party" and collectively as the "Parties”. Agency and Athens agree as
follows: '

RECITALS

A. Recitals and Capitalized Terms, The recitals in this Agreement constitute part of
this. Agreement, and each Party shall be entitled to rely on the truth and accuracy of each recital
as an inducement to enter into this Agreement. The capitalized terms used in these Recitals and

throughout this Apreement shall have the meaning assigned to them in Section 200 hereof or’

apparent from the context in which they are used.

B. The. Site, This Agreement and the Attachments hereto are intended to effectuate
the disposition and development of an approximate 17.22-acre Agency-ownéd site in the City of
Trwindale ("City"), located at the intersection of Live Oak Avemme and Amow Highway and
designated herein as the "Site", The development of the Site pursuant to this Agreement, and the
fulfillment generally of this Agreement, are in the vital and best interests of the City and the
welfare of its residents, and in accordance with the public purposes and provistons of applicable
federal, state and local laws and requirements. A legal description and a depiction of the Site are
attached hereto as Attachment 1. The exact boundaries and area of the Site shall be determined
by a survey prior to the conveyance of Title to Athens,

C. Imvpacts of RDA Dissolution. The Site is owned by the Agency as a result of
Health & Safety Code § 34167.5. The Agency's predecessor in interest to the Site was the
Irwindale Community Redevelopment Agency (“Former RDA™). On December 29, 2011, the
California State Supreme Cowrt issued a ruling on the constitutional validity of two 2011
legislative budget trailer bills, ABX1 26 (Chapter 5, Statutes of 2011) and ABX1 27 (Chapter 6,
Statutes of 2011), which resulted ir the outright dissolution of ali 425 redevelopment agencies in
the State of California. As part of that dissolution process, former redevelopment lands, like the
Site, inured to successor agencies by operation of law. Moreover, the dissolution laws provide a
process for the disposition and/or transfer of assets, including property holdings of the Former
RDA. Subsequent legislation, AB 1484 (Chapter 26, Statutes of 2012), which was passed,
signed, and enacted on June 28, 2012, made significant changes to the provisions of ABX1 26,
including the process for asset management/disposition/transfers, which include preparation and
approval. of a Long Range Property Management Plan (“PMP”) by the Agency and State
Department of Finance (“DOF”). 1t is the intent of this Agreement that the Site be conveyed to
Athens in accordance with & duly-adopted PMP consistent with the procedures for land
digposition set forth in AB 1484,
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D. Integrated Wastec Management Act. The State of Califomia through enactment of
the California Integrated Waste Management Act of 1989 {Public Resources Code Sections
40000 et seq. (the "Act")), has directed all local jurisdictions to promote recycling and to
maximize the use of feasible source reduction, recycling and composting options in order to
reduce the amount of solid waste required to be disposed of by land disposal, Furthermore, the
Puente Hills Landfill, a major solid waste disposal facility for the region, has closed as of
October 31, 2013 and is required by permit conditions to reduce the quantities of waste accepted,
resulting in the need for additional waste processing facilities and transfer stations to be .
developed in the region to meet the solid waste management needs of jurisdictions and protect
public. health and safety., The development of the Site pursuant to this Agreement, and the
{ulfillment generally of this Agreement, are further intended to facilitate the City's obligations
under the Act by providing the City and its residents with & state-of-the-art facility for solid
waste disposal, recycling and source reduction.

E. The MRE/TS Project. On January 6, 2005, the City issued a Request for
Expressions of Interest and Statements of Qualifications (“REIVSOQ”) from interested and
qualified parties to plan, permit, build, operate and maintain a state-of-the-art regional municipal
solid waste transfer station and recovery facility at a Jocation in the City to manage and process
solid waste generated within and outside of the City, and received multiple responses thersto.
On March 3, 2005, Athens submitted a proposal in tesponse to the City's REI/SOQ that met or
exceeded all requirements of the REI/SOQ by proposing the -construction and operation of a
Materials Recovery Facility and Transfer Station (the "MRF/TS") accompanied by a public
Fueling Facility/Convenience Store and appurtenant improvements (collectively, the "Project™).
On June 25, 2008, in order to reduce blight and promote indusirial development in the
Redevelopment Area and fulfill the City's obligation under the Act, City and Athens, along with
the Agency, entered into that certain Memorandum of Understanding (“MOU”) regarding the
Project, including its development and operation of the proposed MRF/TS. The Parties intend
that the MRY/TS will provide for the long-term management and recycling of municipal solid
waste generated in the City. The MRF/TS will serve as a point to accept, process, recover, and
transfer mixed municipal waste (“MMW") and residue following diversion activities to an
appropriate permitted end-point disposal facility.

F. Basement/Access Issues, The Project is proposed to be built upon the Site, The
Site is traversed by an easement for the benefit of the Los Angeles County Department of Water
and Power encumbering an approximately 2.84-acre easement area ("LADWP Easement®) The
LADWP Easement area is depicted in more detail in Affachment 2 hereto, The Parties
contemplate that the right to use of the LADWP Easement area will be conveyed to Athens via a
sub-easement or license from LADWEP and consented to by City permitting Afhens' use and
occupation of the LADWP Easement area for MRE/TS parking and appurtenant uses, There also
* exists over the Site an easement for the benefit of Southern California Edison encumbering an
approximately 2300 square foot easement area (the “SCE Easement™), which SCE Easement area
is depicted in more detail in Attachment 3 hereto. The Parties conternplate that the right to use
the SCE Easement area will be conveyed to Athens via a sub-easement or license from Southern
California Edison permitting Athens' use and occupation of the SCE Basement for parking,
ingress, egress and appurtenant uses.

9 Athens DDA




G. CEQA. The Parties have found that the Site is, subject to appropriate review in
accordance with the California Environmental Quality Act, Public Resources Code §21000 er
seq. ("CEQA"), appropriately zoned, of adequate size, with access to primary transportation
corridors, and of a sufficient distance from the nearest residential units to- control and adequately
mitigate the potential impacts ffom noise, odor, dust and other potential impacts from the
operation of the MRF/TS. The Proj ect layout and Site are shown on the “Site Map(s}” attached
at Attachment 4. This Agreement is entered into to establish the terms by which the Agency's
interest in the Site shall be conveyed to Athens.

H. Athens As Qualified Operator. Agency has determined that it furthers the public
purposes of redevelopment to convey the Sife at fair market value to a company with experience
and expertise in the construction, management and operation of materials recovery facilities and
transfer stations. Afhens is a family owned and operated company that has beer providing refuse

removal dnd recycling services in Southem California (largest in L. A. County) for more than 50.

years, Athens currently operates a MRF in the unincorporated area of Los Angeles County near
the City of Industry, the first of its kind in the areca.

I. Public Benefits of Project. This Agreement was entered into in consideration for
Athens' good faith efforts to complete the development of a MRE/TS to accept, process, recover,
and transfer mixed municipal waste and residue following diversion activities to an appropriate
permitted end-point disposal facility, The Project will benefit the City by creating new jobs in

the_community, diversifying and expanding the City's revenue base, revitalizing a blighted area
and the general economy of the City, improving the City's compliance with State-mandated
waste reduction requirements, and promoting recycling and refuse rate stability for residents and
businesses within the community., The Project will also benefit the public by serving the mixed
municipal waste management needs of other jurisdictions in the region, reducing municipal
costs, and protecting public health and safety.

T. Agreements and Ordinance. The Parties nnderstand that this Agreement is for the
establishment of ferms upon which the Agency's interest in Site is conveyed to Athens. The
following necossary agreements have been, or will be, negotiated in order to fulfill the
obligations and goals under the MOU to develop and operate the Project:

CITY AGREEMENTS

1. Development Agreement between the City and Athens fo be negotiated based on
the MOU" pursuant to California Government Code § 65864 et seq. for the development and
operation of the MRF/TS (the “Development Agreement”).

2. October 22, 2008, Reimbursement Agreement, as amended by- that certain
Amendment No. 1 dated April 13, 2011, Amendment No, 2 dated June 22, 2011, Amendment
No. 3 dated December 12, 2012, Amendment No. 4 dated September 23, 2015, and Amendment
No. 5 dated March 9, 2016 between City and Athens wnder which Athens is obligated to

“reimburse or advance funds to City for development costs associated with the Project, including
but not limited to conducting environmental reviews under CEQA, processing and negotiating
permits, entitlements and conditions, and legal costs (the “Reimbursement Agreement”).
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3. Franchise Agreement — Operations of MRF/TS, governing the use and operation
of the MRF/TS (“Franchise Agreement — Operations™).

4, Franchise Agreement — Solid Waste Colleqtion, Processing and Disposal Services
and Street Sweeping Services, dated April 13, 2011, as amended by that certain First
Amendment, dated December 12, 2012 governing the exclusive right and obligation of Athens o
collect solid waste and sweep streets in the City (“Franchise Agreement — Trash Collection and
Strest Sweeping™).

5. CC&R’s governing certain aspects of the operation of the MRF/TS (the
“CC&R’s™).

OTHER AGREEMENTS

6, LADWP Easement Agreement governing Athens’ rights over the LADWP
Easement (“LADWP Easement Agreement™).

7. SCE Fasement Agreement governing Athens’ use of the SCE Easement (the
“SCE Easement Agreement™).

8. Solid Waste Facilities Permit to be issued by the California Integrated Waste
Management Board or ifs successor (“SWEFP”).

ORDINANCE

9. Ordinance(s) to be adopted by the City establishing the exclusive franchise rights
for operation of the MRE/TS and for collection of solid waste and street sweeping.

The foregoing agreements, ordinances and instruments, together with all City agreements
and enactments approving the foregoing agreements, ordinances and instruments, are collectively
referred fo as the “City Apgreements™ (items 1 through 5, above), the “Other Apreements” (items
6 through 8, above) and the “Ordinance” (item 9, above) unless & specific document is
referenced. The Parties hereto acknowledge that this Agreement and the City Agreements, the
Other Agreements and the Ordinance bear overlapping impact upon the Site and upon Athens'
development of the Project, and thus the conveyance of the Site to Athens is conditioned on
approval and execution by the City and Athens of each of the City Agreements and Other
Agreements.

K Mutual Agreement. The Parties desire to define the parameters within which the
Site will be conveyed to Athens, to describe certain obligations of Athens for infrastructure and
public improvements and facilities in connection with the Profect, to provide for the orderly
development of the Project, and to assist in attaining the most effective utilization of resources
within the City. Based on the foregoing and subject to the terms and conditions set forth herein,
the Parties desire to enter into this Agreement.

NOW, THEREFORE, in consideration of the mutual promises and covenants herein
contained, and having determined that the foregoing recitals are frue and correct and should be
and hereby are incorporated into this Apreement, the Parfies agree as follows:
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1 (§100) PURPOSE OF THE AGREEMENT,

A, (§101) Parpose of the Agreement.

The purpose of this Agreement is set forth in the zbove Recitals. The Agency's
involvement in this Project is vital both to make available to Athens the Site and stimulate the
health and welfare of the City and its citizens. In addition, the MRE/TS will be a regional
tacility contributing to regional refuse disposal and recycling activities, a project which is also
- essential to the alleviation of blight and the economic progress of the City.

B.  (§102) The Site.

The Site is approximately 17.22 acres in size and is an irregular, triangle-shaped,
unimproved property in the City bounded on the south by Live Oak Avenue, on the eastby ana
LADWP-owned parcel, on the northeast by Arrow Highway, and on the west and northwest by
an existing business/industrial parking lot. The Site is owned in fee by the Agency, is the subject
of the property conveyance effected by this Agreement, and is legally described in Attachment 1
hereto. The Site is traversed by the LADWP Easement, which is a +6,500 square foot
transmission right-of-way. The Site is also traversed by the SCE Easement, Whlch 1s a £2300
square foot transmission right-of-way. The Parties contemplate that Athens-will be authorized to
occupy and utiize the LADWYP Easement and SCE Easement pursuznt fo easements or licenses
from LADWP and SCE permitting Athens' use and occupation of such easement areas for
MRF/TS parking and appurtenant uses.

C. (§103) Agency Financial Assistance.

The Parties hereto acknowledge that the Site will be sold to Athens at fair market value as
such value is determined and approved by the DOF in the Agency’s “Long Range Property
Management Plan” or “PMP”. The Parties believe that the Agency will not be providing
financial assistance to Athens in confiection with Athens' acquisition of the Site for development
of the Project thereon based on the appraised fair market value established by R.P. Laurain &
Associates, Inc. on March 20, 2012, This Agreement does not provide for any sharing of sales
tax or tax increment generated by the Project between Athens, Agency and/or City. Further,
Athens shall be responsible for paying all fees and charges required by the City for similar
development projects.

Except as set forth herein, Athens shall be responsible for the Purchase Price and all
construction and development costs to construet the Project on the Site, including: grading and
site preparation; building construction; site development and infrastructure; design; building
permit and development fees; and financing. The total development costs and costs of
petforming this Agreement, the City Agreements, and the Other Agreements for Athens
("Athens Costs") are currently estimated to be approximately, or at least, $33,830,000.00.

Athens is advised of the requirements of California Labor Code Section 1720 which
provides: prevailing wage rates apply 1o “[c]onstruotion, alteration, demolition, installation, ot
repair work done under contract and paid for in whole or in part out of public funds, except work
done directly by any public utility company pursnant to order of the Public Utilities Commisgion
or other public authority.” As Agency is not providing financial assistance to Athens and Athens
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is paying fair market value for the Site, the Project should not be considered to be a "public
work" "paid for in whole or in part out of public finds," as described in California Labor Code
Section 1720. It is therefore the Parties’ understanding that this Project shall not be required to
pay prevailing wages pursuant to Sections 1770 — 1781 of the California Labor Code and 33423
— 33426 of the California Health and Safety Code. To this end, Athens acknowledges and agrees
that should any third party, including but not limited to the Director of the Department of
Industrial Relations (“DIR”), require Athens or any of its contractors or subcontractors to pay the
general prevailing wage rates of per diem wages and overtime and holiday wages determined by
the Director of the DIR under Prevailing Wage Law, then Athens shall indemnify, defend, and
hold Agency and City harmless from any such determinations, or actions (whether legal,
equitable, or administrative in nature) or other proceedings, and shall assume all obligations and
liabilities for the payment of such wages and for compliance with the provisions of the
Prevailing Wage Law. The Agency/City make no representation that any construction
completed by Athens is or is not subject to Prevailing Wage Law.

IL  (§200) DEFINITIONS.

The capitalized terms used in the preceding Recitals and throughout this Agreement shall
have the meaning assigned to them in this § 200. Any capitalized terms not defired in this
Section shall have the meaning otherwise assigned to them in this Agreement, one of the City
Agreements or Other Agreements, or apparent from the context in which they are used. The
following terms as used in this Agrecment shall have the meanings given unless expressly
provided to the contrary:

A. (§201) Agency.

The term “Agency” means the Successor Agency to the Irwindale Community
Redevelopment Agency, a California public body, corporate and politic.

B. (§ 202) Agreement.

The term "Agreement” shall mean this entire Disposition and Development Agreement,
including all attachments, which attachments are a part hereof and incorporated herein in their
entirety, and all other documents incorporated herein by reference, This Agreement includes the
following attachments which are incorporated herein and made a part hereof as though fully set
forth herein:

Attachment 1 Legal Description/Depiction of Site
Attachment 2 LADWP Easement Legal Description
Attachment 3 SCE Easement Legal Description
Attachment 4 Project Depiction

Attachment 5 Schedule of Performance

Aftachment 6 Grant Deed

Attachment 7 CC&Rs

Aftachment 8 Required Approvals
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C, (§ 203) Agreements.

The terms “City Agreements,” “Other Agfeements” and “Ordinances™ mean all those
contractual instruments, enﬁtlements and ordinances identified in the preceding Recital J of this
Agreement. :

D. (§ 204) Athens Costs.

The tetm "Athens Costs” means Athens' obligation to pay for all costs related to the
development of the Bite, including but not limited to all project development and consiruction
costs, all costs of public education, all costs of the environmental review, all costs for
entiflement, all costs of acquiring the Site, all Host Fees (as defined in the DA), all operational
costs and all other costs identified herein as the responsibility of Athens.

E.  (§205) CEQA.

The term "CEQA™ means the California Environmental Quality Act, Section 21000 et
seq. of the California Public Resources Code and its implementing tegulations and guidelines,
including future amendments to or recodification. thereof. '

I, (§ 206) CEQA Completion Date,

The term "CEQA Completion Date" means the later date of any of the following:
(i) thirty (30) days after the Notice of Determination; or (ii) the date of the final seftlement or
final resolution of any appeal, lawsuit or other action by a third party challenging the Project
‘approvals (including without limitation this Agreement, the City qu:eements or the Other
Agreements) or the CEQA process.

G.  (§207) City,

The term "City" shall mean the City of Irwindale, a California chariered municipal
corporation.

H. (§ 208) Claims oy Litigation.

The term “Claims or Litigation” shall mean any challenge by adjacent owners or any
other third partics to aty of the following: (i) the legality, validity or adequacy of the City's or
Agency's laws, ordinances or regulations; (if) any Project development approvals, (iii) the
legality, validity or adequacy of this Agreement, the City Agreements, the Other Agreements, the
Ordinance, or the performance thereof; or (iv) the legality, validity or adequacy of other actions
of City or Agency pertaining to the Project, "Claims and Litigation" shall finther include any
claimed damages against City or Agency as a consequence of the foregoing challenges or for the
taking or diminution in value of their property (or in any ofher manner) or for any tort claim or
action against the City ot Agency arising in connection with Athens' construction of the Project.
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L. (§ 209) Closing.

The term "Closing" shall mean the closing of the Hscrow by the Escrow Agent’s
distributing the funds and documents received through Escrow to the Party entitled thercto as
provided herein for Athens' acquisition of Title to the Site, which closing shall occur on or before
the date established in the Schedule of Performance, aitached hereto as Attachment 5.

J. . (§210) CC&Rs

The term "CC&Rs" shall mean that Declaration of Covenants, Conditions and
Restrictions running with the land to provide for the proper maintenance of the facilities and
improvements in the form attached hereto as Attachment 7, as further described in Section 605.

K. (§ 211) Consumer Price Index or CPI.

Consumer Price Index ("CPI") means the "Consumer Price Index, All Urban Consumers
(All Ttems), for the Los Angeles-Anaheim-Riverside Metropolitan Area" published by the United
States Department of Labor, Bureau of Labor Statistics (1982-84 = 100). If both an official
index and one or more unofficial indices are published, the official index shall be used. If said
Consumer Price Index is no longer published at the adjustment date, it shall be constructed by .
conversion tables included in such new index.

L. (§212) Days.

The term "days" shall mean calendar days and the statement of any time penod herein
shall be calendar days, and not working days, unless othermse specified,

M.  (§213) Deed.

The term "Deed” shall mean that Grant Deed conveying the S1te to Athens, which Deed
shail be in the form attached hereto as Attachment 6.

N. (§ 214) Deposit,

The term “Deposit” means the deposit by Athens payable into Escrow of Five Million
Dollats ($5,000,000) less any amounts advanced to City or Agency for their costs expended prior
to the later of (A) either (i) the final approval by City {and where appropriate, the Agency) of the
MRF/TS, said final approval to be demonstrated by the issuance of a certificate of oceupancy for
the Site, or (ii) the Effective Date, and (B) the CEQA Completion Date. The City acknowledges
receipt of the Initial Deposit of $500,000 paid directly by Athens to the City in accordance with
the Reimbursement Agreement and the City agrees thai the Initial Deposit is a credit against the
Deposit so that the amount of the Deposit that will be due in Escrow prior to Close of Escrow
will be $4,500,000 less any additional advances by Athens to the City which may be made by
Athens to the City under the terms of the Reimbursement Agreement. The Deposit will become
non-refundable to Athens as follows: all amounts paid by Athens to the City under the terms of
the Reimbursement Agreement shall be non-refundable when they are paid by Athens to the
City; $1,000,000 of the Deposit will become non-refundsble to Athens when the Project
receives its SWFP together with all ofher Required Approvals. The balance of the Deposit shall
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become non-refundable to Athens upon the Close of Escrow and the City shall credit.such
balance of the Deposit against Host Fee payments and other payments that may become due
under the terms of this Agreement, the City Agreements, the Other Agreements, and the
Ordinance.

0. (§ 215) Development Agreement.

The term “Development Agreement” shall mean that certain agreement authorized
pursuant to the Development Agreement Statue (California Government Code Section 65864 ef
seq.) between the Parties pursuant to which Athens agrees to develop the Project in accordance
with the Schedule of Performance and by which Athens obtains specified land use entitlements
relating to the Project development and MRF/TS construction. ‘

P.  (§216) DDA Approval.

The term "DDA Approval® means the date that this Agreement is approved by the
Agency Board by a vote of its members following a duly-noticed public hearing.

Q. (§217) Effective Date.

Generally, the term “Effective Date” means the date that (i) this Agreement has been
fully executed, and (ii) sixty (60) days following adoption of the authorizing Ordinance
approving this Agreement as stated on the first page hereof.

R. (§ 218} Enforced Delay.

The term "Enforced Delay" shall mean any delay described in Section 803 caused
without fault and beyond the reasonable control of a Party, which delay shall justify an extension
of time to perform as provided in Section 803.

S. (§ 219) Escrow,

The term "Escrow” shall mean the escrow established pursuant to this Agreement for the .
conveyance of the Site from Agency to Athens.

T. {§220) Escrow Agent.

The term "Escrow Agent” shall mean the entity mutually selected by the Parties and
empowetcd hereunder to act as the Escrow Agent for this transaction.

U.  (§221) Facility or MRF/TS.

The terms “Facility” and “MRF/TS” shall mean the material recovery facility/transfer
station (MRE/TS) proposed to be constructed by Athens and the subject of this Agreement, the
City Agrecments and the Other Agreements. ‘
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V. (§222) Feasibility Period.

The term "Feasibility Period" shall mean the period commencing on the Effective Date of
this Agreement and extending no longer than fiftéen (15} days beyond the opening of Escrow
{and in any event to be completed before Closing), during which time Athens shall determine
whether the physical condition of the Site is suitable for Athens' intended use, all title and survey
matters are acceptable, and that Athens wiil be able to obtain all necessary approvals, permits
and/or consents which are necessary for the Project, as provided in Section 304 hercof, Athens
may elect in writing to waive or shorfen the Feasibility Period without need for amendment of
this Agreement,

W.  (§223) Franchise Ordinance; Franchise & Operations Agreement.

The terms "Franchise Ordinance" and "Franchise & Operations Agreement" mean,
respectively, the ordinance adopted by the City to permit and regulate the use of the MRF/T'S,
and the agreement approved by the City pursuant to said ordinance to regulate and establish
operations parameters for the MRE/TS. The "Franchise Ordinasce" and "Franchise &
Operations Agreement” are described in more detail in Recital J hereof. '

X. (§ 224) Host Fees.

The term “Host Fees” means payments by Athens to City for hosting a MRF/TS within
City's lmits,

Y.  (§225) LADWP.

The term "LADWP" is the acronyni for the Los Angeles County Department of Water
and Power. .

7. (§ 226) LADWP Easement.

The term "LADWP Easement" means that =2.84 acres transmission casement traversing
the Site and owned by LADWP. The LADWP Area is legally described in Attachmient 2 hereto.
Athens will be anthorized to occupy and utilize the LADWP Easement area pursuant to a sub-
easement or license from LADWP pemmitting Athens' use and occupation of the LADWP
Easement for MRF/TS parking and appurtenant nses,

AA.  (§227) Mixed Municipal Waste or MMW,

The terms "Mixed Municipal Waste" or "MMW" mean all “municipal solid ‘waste”
including putrescible and nonputrescible solid, semisolid, and liquid wastes, including garbage,
trash, refuse, paper, rubbish, ashes, industrial wastes, green waste, construction and demolition
waste, street sweepings and catch basin residue.

BB. (§228) MOU.

The acronym "MOU" stands for Memorandum of Understanding and refers to that
agreement entered into by the Parties on June 25, 2008, as amended by that certain First
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Amendment executed on or about Apﬁl 13, 2011 and Second Amendment dated December 12,
2012, for implementation of this Agreement, the City Agreements and Other Agreements, and
Project development generally, as described in greater detail in Recital E hereto.

CC. (§229) Parties.

The term “Parties” shall mean the Agency and/or City and Athens, as identified in Article
3060.

DD. (§230) PMP.

The term “PMP” shall mean the “Long Range Property Management Plan” governing the
disposition and use of Former RDA properties, established pursuant to California Health &
Safety Code § 34191.5. The PMP was approved by the DOF on August 8, 2014 and includes the
authorization for the sale and use of the Site as coniemplated in this Agreement.

EE. (§231) Project.

The term “Project” shall mean the process to issue permits to entitle the development of
the MRF/TS; the construction of the MRF/TS and its appurtenant improvements; the operation
of the MRF/TS; and the negotiation of, and carrying out of, this Agreement and the related City
Agreements and Other A gresments. See Attachment 4 hereto.

FF. (§ 232) Purchase Price.

The term “Purchase Price” shall mean the fair market value of the Site of Ten Million
Two Hundred Ten Thousand Dollars ($10,210,000) as determined by an zppraisal dated March
20, 2012 prepared by R.P. Laurain & Associates, Inc.

GG. (§233) RDA Dissolution Bill.

The term “RDA Dissolution Bill” shall refer to that certain California legislative budget -
trailer bill, ABX1 26 (Chapter 5, Statutes of 2011), as such bill is amended by subsequent
legislation, AB 1484 (Chapter 26, Statutes of 2012), which was passed, signed, and enacted on
June 28, 2012.

HH. (§234) Reimbursement Agreement.

The term “Refmbursement Agreement” means the separate written agreement dated
October 22, 2008, as amended on April 13, 2001, June 22, 2011, December 12, 2012, September
23, 2015, and March 9, 2016, by and betweer the Parties where Athens agrees to reimburse those
costs specified in such agreement, pursuant to the terms of the MOU, as described in Recital E
hereof.

M. (§235) RELSOQ.

The acronym "REI/SOQ" stands for Request for Expressions of Interest and Statements
of Qualifications as described in Recital E hereto. '
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JJ. (8§ 236) Required Approvals,

The term “Required Approvals” means those certain permits, sign-offs, and other
discretionary approvals necessary to commence construction of the Facility, the Franchise
Agrecment — Operations, and other discretionary approvals all as more particularly set forth on
Attachment 8,

KK. (§237) SCE.
The term "SCE" is the acronym for the Southern California Edison Company.

LL. (§238) SCE Easement.

The term "SCE Easement" means that £2300 acres transmission easement traversing the
Site and owned by SCE. The SCE EHasement is legally described in Attachment 3 hereto.
Athens will be authorized to occupy and utilize the SCE Easement area pursuant to a sub-
casement ot license from SCE permitting Athens' use and occupation of the SCE Easement area
for MRE/TS parking and appurtenant uses.

MM. (§239) Schedule of Performance.

The term "Schedule of Performance” shall mean that certain Schedule of Performance
attached hereto as Attachment 5, as may be amended from time to time, which covers the time
period through and including the Closing.

NN. (§240) Site and Site Map,

“Site” means the real property currently owned by Agency where Athens proposes to
construct the Project and operate the MRF/TS, comprised of an approximately 17.22-acre site at
the intersection of Arrow Highway and Live Oak Avenue. The Site is legally described and
depicted in Attachment 1 hereto. The exact boundaries and area of the Site shall be determined
by a survey prior to the conveyance of Title to Athens.

00. (§241) Title.
The term "Titla" shall mean the fee interest in the Site.

PP, (§242) Title Company.

The term "Title Company" shall mean that title company mutually selected by the Parties
and empowered hereunder to act as the tifle company for this transaction.

QQ. (§243) Trash Collection and Sireet Sweeping Franchise Agreement.

The term "Trash Collection and Street Sweeping Franchise Agreement" means the
contract approved by the City in accordance with its Ordinances to exclusively provide for the
- collection of MMW from property within the City to be delivered to the MRF/TS for processing
and disposa! and for street sweeping within the City. ‘
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ol (§300) PARTIES TO THE AGREEMENT.

A, §301) A

AZENCY

1. Identification.

Agency is a public body, corporate and politic, exercising governmental functions and
powers, and organized under California Health & Safety Code § 34173. The office of Agenoy is
located at 5050 North frwindale Avenue, Irwindale, CA 91706,

2. Agency Representations,

Agency hereby represents the following to Athens for the purpose of inducing Athens to
enter into this Agreement and fo consummate the transactions contemplated hereby, all of which
shall be true as of the date hereof and shall survive the conveyance of the Site and survive the
Closing with respect to the conveyance of Site Title to Athens:

()

®)

(©

@

Subject to the limitations imposed by the RDA Dissolution Bill,
the Agency has the legal power, right and authority to enter into
this Agreement and the instruments and documents referenced
herein to which the Agency is a Party, to consummate the
transactions contemplated hereby, to take any steps or actions
contemplated hereby, and to perform its obligations hereunder.

The Agency has secured approval of the PMP from the DOF,
which approval and terms of the PMP specifically authorize the
disposition of the Site to Athens as provided herein,

Al requisite action has been taken by the Agency and ali requisite
consents have been obtained in connection with Agency entering
into this Agreemeont and the instruments and documents referenced
herein to which the Agency is a Party, and the consummation of
the transaction contemplated hereby, and the same are authorized
by the PMP, to the best knowledge of Agency, comply with all
applicable laws, statutes, ordinances, rules and governmental
regulations. There are no writs, injunctions, orders or decrees of
any court or governmental body which would be violated by the
Agency's entering into or performing its obligations under this
Agreement.

This Agreement is duly exccuted by the Agency, and all
agreements, instruments and documents to be executed by the

" Agency pursuant to this Agreement shall, at such time as they are

required o be executed hereunder, be duly executed by the
Apency, and cach such agreement is, or shall be at such time as it

is required to be executed hereunder, to the best knowledge of the

Agency subject to the limitations imposed by the RDA Dissolution
Bill, valid and legally binding upon the Agency and enforceable in
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accordance with its terms and the execution and delivery thercof
shall not, with due notice or the passage of time, constitute a
default under or violate the terms of any indenture, agreement or
other instrument te which the Agency is a Party.

(&)  The uses of the Site as contemplated byAthisA Agreement, any
Project development permits, and other Agreements are authorized
by the PMP.

) Reasorable and good faith inquiry has determined that there is no
pending or threatened litigation which would prevent the Site from
being conveyed in the condition of titfe required hereunder, or
which would prevent the Agercy from performing its duties and
obligations hereunder

B. (§ 302) Athens.
1. Identification.

Athens is Arakelian Enterprises, Inc., a California corporation, doing business as Athens
Services, The principal office of Athens for the purposes of this Agreement is located at 14048
E. Valley Blvd., City of Industry, CA 91746, Except as may be expressly provided herein
below, all of the terms, covenants and conditions of this Agreement shall be binding on, and
shall inure to the benefit of, Athens and the permitted successors, assigns and nominees of
Athens. Wherever the term "Athens" is used herein, such term shall include any permitied
successors and assigns of Athens as herein provided.

2. Athens' Representations,

Athens hereby represents the following to Agency for the purpose of inducing Agency to
enter into this Agreement and to consununate the fransactions contemplated hereby, all of which
shall be true as of the date hereof and shall survive the conveyance of the Site and survive the
Closing with respect to the conveyance of Title in the Site to Athens:

(8)  Athens has the legal power, right and authority to enter into this
Agreement and the instruments and documents referenced herein,
to consummate the transactions contemplated hereby, to take any
steps or actions contemplated hereby, and to perform its
obligations hereunder, Athens is qualified to do business and is in
good standing under the laws of the State of California and has all
requisite power and authority to carry out Athens' business as now
and whenever conducted and to enter into and perform Athens'
obligations under this Agreement. :

{b)  All requisite action has been taken by Athens, including, but not
limited to, approval by any of Athens' committees, boards, or other
such authorities as may be needed for the acquisition of real
property, and all requisite consents have been obtained by Athens
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in connection with entering into this Agreement and the
instruments and documents referenced Therein, and the
consummation of the fransactions contemplated hereby.

{c} To the best knowledge of Athens, the execution, delivery and
performance by Athens of this Agreement will not violate any
provision of law, any order of any court or other agency of

* government, or any indenture, agreement or other instrument to
which Athens is a party or by which Athens or any of ifs properties
is bound. '

(d)  This Agreement is, and all agreements, instruments and documents
to be executed by Athens pursuant io this Agreement shall be, duly
executed by and are, or shall be, valid and legally binding upon
Athens and enforceable in accordance with their respective terms
and the execution and delivery thereof shall not, with due notice or

_the passage of time, constitute a default under or violate the terms
of any indenture, agreement or other instrument to which Athens is
a party.

() Reasonable and good faith inquiry has determined that there is no

pending or threatened litigation which would prevent Athens from
performing its duties and obligations hereunder.

3. Qualificatiens.

Subject to the provisions of Section 303, the qualifications and identity of Athens are of
pattioular concern to the Agency, and it is because of such qualifications and identity that
Agency has entered into this Agreement with Athens. The Agency has considered the
experience and financial capability of Athens and its affiliates, the Site location and
characteristics, and the public costs of acquiring and developing the Site and retum on
investment. Based upon these considerations, the Agency has imposed the restrictions on
transfer set forth in this Agreement.

C. (§ 303) Restrictions on Transfer.

Athens acknowledges that its experience and expertise are material comsiderations of
Agency in entering into this Agreement. As such, Athens will not be authorized to assign any of
its rights nor delegate any of its duties wnder this Agreement (a “Transfer”), except in the case of
an Allowable Transfer, without the express prior writien consent of Agency, not to be
unreasonably withheld, conditioned or delayed, Any such assignment made without the consent
of the Agency will be void. Athens will submit its request for Agency comsent to the Agency
together with reasonable supporting documentation for such request, including but not limited to:
(i) the proposed assignee's audited financial statements for the immediately preceding three (3)
operating years; (i) proof that the proposed assignee has MMW management experience
compatable to the scale of operations conducted by Athens; (iif) proof that in the last five (5)
years, the proposed assignee has not suffered any citations or other censure from any federal,
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state, or local agency having jurisdiction over its waste management operations due to any
material noncompliance with federal, state, or local waste management law and that the proposed
assignee has provided the Agency with a complete list of such citations and censures; (iv) proof -
that the proposed assignee conducts its MMW management practices in accordance with sound
waste management practices in full compliance with all federal, state, and local laws regulating
the collection and disposal of waste, including hazardous waste; and (v) any other information
required by the Agency to ensure the proposed assignee can fulfill the terms of this Agreement
and the other Agreements. For purposes of this Section 303, the City may perform the rights and
obligations of Agency with respect to revwwzng/mvestlgatmg and/or granting or rejecting a
proposed assignee of Athens.

1. Imfesugatlon of Proposed Assignee,

Athens will pay Agency or City, as applicable, its reasonable expenses for attorneys fees
and investigation costs necessary to investigate the suitability of any proposed assignee and to
review and finalize any documentation required as a condition for approving any such
assignment.

2. Definition of Assignment,

: An assignment for the purpose of this Section, will include the sale, exchange, or other
transfer to a third party of more than thirty percent (30%) of Athens' assets dedicated to
providing services under this or the other Agreements in the City; or issuing new stock or selling,
cxchanging, or otherwise transferring thirty percent (30%) or more of the then outstanding
common stock of Athens to a person other than (I) the shareholders owning said stock as of the
date of the Agreements, or (i) the family members of any such shareholder (such transfers in
clauses (i) and (i) each an “Allowable Transfer™).

3. Assumption of Obligations.

No attempted assignment or Transfer of any of Athens' obligations hereunder shall be
effective unless and until the successor party executes and delivers to Agency or City, as
appropriate, a written assumption agreement in a form reasonably approved by the Agency/City
assuming such obligations. Following any such assignment or Transfer of any of the rights and
interests of Athens under this Agreement, the exercise, use and enjoyment shall continue to be
subject to the terms of this Agreement to the same extent as if the assignee or transferee were
Athens,

4, Release of Athens.

Agency's or City's consent to a Transfer shall not be deemed to release Athens of lability
for performance under this Agreement unless such release is specific and in writing executed by
Agency or City, as appropriate. Such release shall not be unreasonably withheld, conditioned, or
delayed. TUpon the written consent of Agency/City to the complete assignment of this
Agreement and the express wiitten assumption of the assigned obligations of Athens under this
Agreement by the assignee, Athens shall be relieved of its legal duty from the assigned
obligations under this Agreement, except to the extent Athens is in defanlt under the terms of this
Agrecment prior to said Transter,
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5, Agpency Assisnment to City.

It is expressly agreed that Agency shall have the unrestricted right to sell or assign its
rights under this Agreement to the City of Trwindale, or to any public or quasi-public entity, or
any other agency or body that is controlled by the City without prior notice to or approval of
Athens. Ifthe Agency's interest and estate in and to the Site is sold or assigned by the Agency,
the Agency shall be entitely freed, relieved, and discharged of all covenants, agreements, and
obligations under this Apreement, except those occurring prior to the date of such sale or
assignment by Agency and attributable to Agenocy's period of ownership of such interest and
estate. Athens shall in the event of sale or assignment of Agency's interest in the Site, or in the
event of any proceedings brought for the foreclosure of, or in the event of exercise of the power
of sale under any mortgage or deed of trust made by Agency covering the Site, attorn to the
purchaser and recognize such purchaser as the Agency's successor party under this Agreement
and City's successor under the City Agreements, if appropriate.

D. (§ 304) Preliminary Iicense fo Access Site for Due Diligence, Feasibility
Period & Schedule of Performance.

1. License to Enter Site For Due Dilisence Prior to Effective Date,

From the execution of this Agreement by the Agency through the Close of the Feasibility
Period, Agency granis a license to Athens to enter upon the Site for the purposes of determining
(i) the physical condition of the Site (e.g., environmental, geotechnical analyses) to verify that
the Site is suitable for Athens' intended use, (ii) that all tifle and survey matters are acceptable,
and (iii) that Athens will be able to obtain all necessary approvals, permits and/or consents
necessary for the Project. Athens and representatives of Athens shall have the right of access to
and entry upon the Site at all reasonable times, for the purpose of inspecting the condition of the
Site and obtaining data and making surveys and tests necessary to implement this Agreement,
including, but not limited to, soil borings, percolation tests, test pits, environmental studics,
water pressure tests, surveys and other related investigations. As part of the license granted to
Athens for its investigations, Athens shall have the right to conduct soils, engineering, ot other
tests and studies regarding the physical condition of the Site.

Notwithstanding the Effective Date as to all other provisions of this Agreement, Athens'
license to access the Site for purposes of conducting these investigations shall take effect
immediately upon Agency Board's adoption of this Agreement. With respect to its exercige of
the license granted herein, Athens shall indemnify, defend and hold Agency harmless from and
against any claims, injuries, or damages direcily or indirectly resulting from (and only fo the
extent of) any such entry or activity undertaken pursuant to the authority of this Section, and
expressly excluding therefrom any claim arising from (a) the gross negligence or willful
miscondiict of Agency or City or their respective agents or (b) any pre-existing conditions at the
Site, unless such pre-existing condition was physicaily exacerbated as a direct result of the -
inspection or testing of the Site by Athens or its agents (in which event Agency’s claim shall be
limited to damages incurred in respect of such exacerbation). Notwithstanding the foregoing or
any other provision of this Agreement, following the Close of Escrow Section 407 hereof shall
apply to any pre-existing conditions of the Site. Any activity by Athens pursuant to the license
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granted herein shall only be undertaken after Athens has secured all necessary permits, if any, for
such activity from the appropriate governmental agencies.

2. Investigations of Site During Feasibility Period.

Completion of the Feasibility Period shall serve as an acknowledgement by Athens that it
has investigated and has knowledge of all environmental/geotechnical conditions, operative or
proposed governmental laws and regulations (including, 'but not limited to, zoning,
environmental and land use laws and regulations), and site suitability prerequisites to which the
Site is or may be subject. To the extent any site feasibility investigations are not actually
conducted by Athens prior to the expiration of the Feasibility Period, Athens shall take the Site
in an “As Is” condition and Athens shall release the Agency and/or City from any and all claims
it may have as to the condition of the Site and/or its suitability for Athens' Project and/or
MRF/TS operations. Notwithstanding the actual extent of Athens' investigation of the Site
during the Feasibility Period, upon the expiration of the Feasibility Period, Athens shall hereby
warrant that Athens will accept the Premises, if at all, solely upon the basis of its own review and
determinations. Notwithstanding the preceding sentence, Athens acknowledges that it has
received copies of a draft preliminary title report, survey and Phase I Environmental Site
Assessment for the Site,

3. Approval or Disapproval of Site Condition.

Athens shall notify Agency on or before the expiration of the Feasibility Period, in
writing, whether Athens has approved or disapproved the physical condition of the Site and/er its
suitability for the Project and/or MRF/TS operations,

If Atkens notifies Agency in writing of its disapproval of the physical condition and
Project suitability of the Site, such notice shall specify the reasons for such disapproval and the
Parties may, at the election of the Agenoy, agree to an allocation of the costs to cure any
deficiencies in the Site's condition. I Athens disapproves the condition of the Site in its sole and
absolute discretion, or if the Partics are unable to negotiate a cure of such deficiencies that is
acceptable to Athens in ifs sole and absolute discretion after a period of thirty (30) days, then
Athens may elect to terminate this Agreement and the other Agreements in effect (other than the
Franchise Agreement — Trash Collection and Street Swoeping), in which case the amount paid by
Athens as and for the Initial Deposit and, if applicable, additional funds advanced by Athens
under the Reimbursement Agreement, and, if applicable, the Deposit, less any expenses incarred
by City/Agency qualified to reimbursement pursuant to the Reimbursement Agreement, will he
returned to Athens as outlined in the Reimbursement Agreement, and the Parties shall have no
further obligations to one another under this Agreement.

I’ Athens approves the physical condition and Project suitability of the Site prior to the
expiration of the Feasibility Period or any extensions thereof, then the Deposit shall become non-
refundable on the Close of Escrow (except in the case of a default by Agency or as otherwise
provided in Section 700, or as otherwise provided by the Reimbursement Agreement), and the
Parties hereto shall have all of the rights and obligations as set forth herein. Failure of Athens to
notify Agency of its approval or disapproval before the end of the Feasibility Perfod shall be
deemed a disapproval hereunder.
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IV.  (§400) ACQUISITION AND DISPOSITION OF THE SITE,

A, (§401) Acquisition,

Agency has owned, and currently owns, Title to the Site.

B. (§ 402) Conveyance.

In accordance with and subject to all the terms, covenants and conditions of this
Agreement, Agency agrees to convey the Site to Athens subject to the terms of the Deed, and
Athens agrees to accept the Site and develop the Site with a MRF/TS faclhty (as more
patticularly described in the Development Agreement).

C. {§ 403) Escrow.

Athens shall deposit into Escrow the full Purchase Price for the Site as a condition fo
Closing of Escrow, Escrow shall be opened wpon the last to occur of the execution of this
Agreement, the City Agreements, the Other Agreements and the adoption of the Ordinances.
The Schedule of Performance shall be adjusted at the Close of Escrow to reflect the actuat Close
of Escrow, This Agreement shall constitute the joint escrow instructions of Agency and Athens,
and a duplicate original of this Agreement shall be delivered to the Escrow Agent upon the
opening of Bscrow. Escrow Agent is empowered to act under fhese instructions, Agency and

~Athens shall promptly prepare, execute, and deliver to the Escrow Agent such additional escrow
instructions consistent with the terms herein as shall be reasonably necessary. No provision of
any additional escrow instructions shall modify this document without specific written approval
of the modification(s) by both Athens and Agency.

D.  (§404) Conditions To Closing.

1. Athens' Conditions fo Clqsing Escrow.

Athens' acquisition of the Site via Closing of Escrow hereunder, shall, in addition to any
other conditions set forth herein in favor of Athens, be conditional and contingent upon the
satisfaction (or waiver by Athens), it its sole and absolute discretion, of each and all of the
following conditions (collectively the "Athens' Conditions to Closing") within the time provided
in the Schedule of Performance:

(@  In accordance with Athens’ rights to examine title pursuant to
Section 406 below, Title shall be conveyed in a good condition
subject only to those exceptions recited in the Deed (Attachment 6
hereto) and those exceptions to Title approved by Athens pursuant
to Section 406, and the Title Company shall have agreed to issue a
Title Policy in the amount of the Purchase Price, with such
endorsements as may be required by Athens.
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(bj Agency shall have deposited into Escrow the executed Deed
(Attachment 6).

(¢)  Athens shall have approved, accepted or waived the environmental
and physical condition of the entire Site and have accepted the Site
frec and clear of any rights of possession of fenants or any other
persons or entities,

(d)-  As of the Closing of Escrow, the City Agreements and the Other
Agreements shall have been executed by the respective parties
thereto, the Ordinances shall have been adopted by the City and the
City and the Agency shall not be in default hercunder or in default
ander one of the City Agreements or the Other Agreements nor
shall there be any event or occutrence which with the passage of
time or giving of notice or both would constitute such a default by
Agency or the City.

(6)  Agency shall have deposited into Escrow a certificate of non-
foreign status (“FIRPTA Certificate™) in such form as may be
required by the Internal Revenue Service pursuant to Section 1445
of the Infernal Revenue Code.

(f)  Agency shall have deposited funds into Escrow in the amount of
Agency’s share of the Escrow costs, fifle and tzansfer fees, each as
determined by the Escrow Agent.

(g}  Agency shall have deposited into Escrow any approvals received
from the DOF or other such documents relating to the PMP as
reasonably needed by Atheps for it io obtain a satisfactory
condition of Title.

(hy  Athens’ completion of its Site inspection pursuant fo the
Feasibility Period and approval of the Site’s condition thereby.

Any written waiver by Athens of the foregoing conditions shall not require an
amendment to this Agreement. In the event that Agency fails to satisfy Athens' foregoing
conditions or defaults in the performance of its obligations hereunder, Athens may terminate this
Escrow without any liability to Agency and receive back the refundable portion of the Deposit.

2. Agency's Conditions to Closing.

The Agency's obligation to deliver Title over the Site to Athens and close Bscrow
hereunder shall, in addition to any other conditions sct forth herein, be conditional and
contingent upon the satisfaction (or waiver by Agency), in its sole and absolute discretion, of
each and all of the following conditions (collectively the "Agency's Conditions to Closing™)
within the time provided in. the Schedule of Performance:

(a) Athens shall have deposited into Escrow the Purchase Price.
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(b)

(©

@

()

®

(g}

{b)

(1)

The Required Approvals shall have been obtained, City shall have
approved the final building plans for the Project, and upon
payment of the normal City fees and posting of any required
security at the Closing, Athens shall be in a position to pull a
building permit and commence construction of the MRF/TS.

Athens shall have deposited into Escrow proof that Athens has
obtained a sub-casement or license from the LADWP under which
Athens may.-utilize the LADWP Easement area for Athens' use and
occupation of the LADWP Basement arca for MRE/TS parking
and appurtenant uses. :

Athens shall have deposited into Escrow proof that Athens has

obtained a sub-easement or license from SCE under which Athens
may utilize the SCE Easement area for Athens' use and occupation
of the SCE Easement area for parking, vehicle circulation and
appurtenant uses.

Athens shall not have made a transfer in violation of Section 303
hereof.

At the scheduled date for the Closing, Athens shall not be in

default hereunder or in default under one of the other Agreements,
nor shall there be an event or occurrence which, with the passage
of time or giving of notice or both, would constitute such a defanit
by Athens.

Athens shall have deposited into Escrow the fully execunted
CC&Rs in recordable form.

Athens shall have deposited the balance of the Deposit due from
Athens to the Agency and Athens’ share of the Escrow costs, title
and transfer fees as determined by the Escrow Agent.

Athens® completion of its Site inspection pursuant to the
Feasibility Period and approval of the Site’s condition thereby.

Any writicn waiver by Agency of the foregoing conditions shall not require an
amendment to this Agreement. In the event that Athens fails to satisfy Agency's foregoing
conditions or defaults in the performance of its obligations hereunder, Agency may terminate this
Escrow without any lability to Athens.

3. Procedures for Faikure of Conditions(s) to Purchase Closing;

Termination.

In the event one or more of Athens' Conditions to Closing or Agency's Conditions to
Closing are not timely satisfied or waived by the benefited Party, the benefited Party shall have
the right to terminate the Escrow and this Agresment. In such event, the terminating Party may,
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in writing, demand return of its money (including any refundable portion of the Deposit, if the
Athens is the terminating Party), papers, or documents from the Escrow Agent and shall deliver a
copy of such demand to the non-terminating Party, which notice shall state the condition that has
not been satisfied. No demand shall be recognized by the Escrow Agent nntil ten (10) days after
the Escrow Agent shall have mailed copies of such demand to the non-terminating Party, and if
1o objections are raised in writing to the terminating Party and the Escrow Agent by the non-
terminating Party within the ten (10) day period the Escrow Agent shall comply with the
terminating Party's request. In the event the non-terminating Party timely objects, an additional
thirty (30) day opportunity to cure or otherwise satisfy the unperformed conditions shall be
provided and only if the wnperformed condition remains unsatisfied at the end of said 30-day
period shall the termination occur.

E. (§ 405) Closing Escrow.

1. Site Possession Delivered Concurrent with Closing.

Escrow shall close after satisfaction (or waiver by the benefited party} of all conditions to
Closing, but not later than the date specified in the Schedule of Performance, unless extended by
the mutual written agreement of the Parties or by an Enforced Delay. Possession of the Site (ie.,
full Site possession rights appurtenant to full Title, as opposed to the license rights granted to
Athens pursuant fo the Feasibility Period) shall be granted to Athens concutrently with the
Closing.

2. Escrow Agent to Advise of Costs.

On or before the date set in the Schedule of Performance, the Bscrow Agent shall advise
the Agency and Athens in writing of the fees, charges, and costs necessary to clear Title and
close Escrow, and of any documents which have not been provided by said Party and which must
be deposited in Escrow to permit timely Closing.

3. Deposits by Agency and Athens Prior to Closing.

On or before, but not later than, one (1) business day prior to the date set for the Closing
in the Schedule of Performance, Agency shall deposit into Escrow (i) the Deed for the Site,
executed and acknowledged by Agency; (ii) the executed and acknowledged CC&Rs; (iii) &
cerfificate of non-foreign status; and (iv) payment to Escrow Agent of Agency's share of Escrow
costs, title and transfer fees, each as determined by the Escrow Agent pursuant to Section 403,

On or before, but not later than, one (1) business day prior to the date set for the Closing
in the Schedule of Performance, Athens shall deposit into Escrow (i) an estoppel certificate
certifying that Agency has completed all acts, other than as specified, necessary for conveyance,
if such be the fact; (ji) the executed and acknowledged CC&Rs; (iii) the Purchase Price; and
(iv) payment to Escrow Agent of Athens' share of Escrow costs, title and transfer fees, cach as
detetrnined by the Escrow Agent pursuant to Section 405.

Prior to the Closing Date, Athens and Agency shall execute and deliver a ceriificate
("Taxpayer ID Certificate") in such form as may be required by the IRS pursnant to Section 6045
+ of the Internal Revenue Code, or the regulations issued pursuant thereto, certifying as to the
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description of the Site, date of Closing, gross price, if any, and taxpayer identification number
for Athens and Agency. Prior to the Closing, Athens and Agency shall cause to be delivered to
the Bscrow Agent such other items, instruments and documents, and the Parties shall take such
further actions, as may be neeessary or desirable in order to complete the Closing. At the
Closing neither Party shall be in breach ofits obligations hereunder.

4, Recor_dation.

Upon the completion by the Agency and Athens of the deliveries end actions specified in
these Escrow instructions precedent to Closing, the Bscrow Agent shall be authorized to buy,
affix and cancel any documentary stamps and pay any transfer tax and recording fees, if required
by law, and thereafter cause to be recorded in the appropriate records of Los Angeles County,
California, the Deed, the CC&Rs, and any other appropriate instruments delivered through this
Bscrow, if necessary or proper to vest Title in Athens in accordance with the terms and
provisions herein, Concurrent with recordation, Escrow Agent shall deliver the Title Policy to
Athens insuring Title and conforming to the requirements of Section 406. Following
recordation, the Escrow Agent shall deliver copies of said instruments to Athens and Agency.

F. (§ 406) Title Matters,

1. Condiﬁon of Title at Closing.

At the Closing, Agency shall convey to Athens fee simple merchantable Title to the Site,
subject only to: (i) this Agresment, the City Apreements and Other Agreements to the extent
applicable, and the Deed; (i) curtent taxes, a lien not yet payable; (iii) quasi-public utility, public
alley and public street easements of record; (iv) the LADWP Easement and appurtenant rights-
of-way and licenses; (v) the SCE Easement and appurtenant rights-of-way and licenses; and
(vi) CC&Rs and other encumbrances and title exceptions approved by Athens pursuant to
Section 406(3) below or tequired by this Agresment or the other Agrecments. Agency shall
convey Title pursuant to the Deed in the form set forth in Attachment 6 hereto.

2. Agency Not to Encumber Site.

Agency hereby warrants to Athens that it has not and will not, prior to Closing of Escrow,
transfer, sell, hypothecate, pledge, or otherwise encumber the Site or any part thereof.

3, Approval of Tifle Exceptions Pursuant to Athens' Exercise of Option
to Purchase,

At least sixty (60) days prior to the date of Closing, Athens shall obtain a preliminary title
report for the Site dated no earlier than the date of this Agreement, including copies of all
documents referenced therein. At least thirty (30) days prior to the date of Closing, Athens shall
deliver to Agency written notice, with a copy to Escrow Agent, specifying in detail any
significant exception disapproved by Athens and the reasons therefore {"Title Exceptions
Notice"). Within seven (7) days after receiving said Title Bxceptions Notice, Agency shall
deliver written. notice to Athens as to whether Agency will or will not cure the disapproved
exceptions. If Agency elects not to cure the disapproved exceptions, Athens may terminate the
Escrow but without any liability of Agency to Athens, or Athens may withdraw its earlior
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disapproval. I Agency so elects to cure the disapproved exceptions, Agency shall notify Athens
of its election in writing within and in such event the cure shall be completed on ot before the
Closing,

4. Exclusi(_m of Oil, Gas, and Hydrocarbons.

Title shall be conveyed subject to the exclusion therefrom to the extent now or hereafter
validly excepted and reserved by the parties named in deeds, leases and other documents of
record of all oil, gas, hydrocarbon substances and minerals of every kind and character lying
more than five hundred feet (500°) below the surface, together with the right to drill into,
through, and to use and occupy all parts of the Site lying more than five hundred feet (5007)
below the surface thercof for any and all purposes incidental to the exploration for and
produetion of oil, gas, hydrocarbon substances or minerals from the Site but without, however,
any right to use either the surface of the Site or any portion thereof within five hundred feet
(5007) of the surface for any purpose or purposes whatsoever,

5. Title Policy.

At the Closing, the Title Company shall furnish Athens with a standard C.IL.T.A. Ownet's
Policy of Title Insurance (the “Title Policy™) covering Athens' fee interest in the amount, at a
minimum, equal to the Purchase Price, and wherein the Titic Company shall insure that Title to
the Site is vested in Athens, with no exception to such Title which has not been approved or
waived by Athens in accordance with this Section. The Title Policy shall also include any
available additional or extended coverage or endorsements that Athens has reasonably requested.
Agency shall pay the title insurance premium for standard coverage for a C.L.T.A. policy and for
any endorsements necessary to cure any disapproved title exceptions, and Athens shall pay for
the premium for said additional or extended coverage, including but ot limited to an A.L.T.A.
policy or special endorsements or survey.

G.  (§407) Physical and Envirenmental Condition of Site.

1. Athens' Approval of Physical and Environmental Condition; Site
Assessment and Remediation.

Prior to the Closing, Athens and its employees, agents and contractors shall have the right
to enter onto the Site to conduct soils, enginceting, or other tests and studies, to perform
preliminary work or for any other purposes to carry out the terms of this Agreement {(including
due diligence activities during the Feasibility Period pursuant to Section 304 hereof), Athens
shall indemnify, defend and hold Agency harmless from and against any claims, injuries or
damages arising out of any such Site eniry or activity, provided that such indemnity shall not
apply to Athens' discovery of Hazardous Materials. Any on-Site due diligence activities shall be
undertaken only after securing any necessary permits from the appropriate governmental
agencies, :

During or prior to the commencement of the Feasibility Period, Agency shall deliver to
Athens copies of all documents in the Agency's or. City's possession concerning the physical
and/or environmental condition of the Site (the “Site Documents™). Athens acknowledges that
the Agency has performed Phase 1 and Phase Il Site Assessments, Afhens acknowledges receipt
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of copies of said Site Assessments. Athens shall notify Agency whether Athens approves or
disapproves the physical and/or environmental condition of the Site in accordance with Section
304 hereof.

2. Disclaimer of Warranties,

After e:;;piration of the Feasibility Period and upon the Closing, Athens shall acquire the

Site in its “AS-IS” condition and shall be responsible for any defects in the Site, whethet patent
or latent, including, without limitation, the physical, environmental and geotechnical condition of
the Site, and the existence of any contamination, Hazardous Materials, vaults, debris, pipelines,
or other structures located on, under or about the Site, and Agency makes no other representation
or warranty concerning the physical, environmental, geotechnical or other condition of the Site,
the suitability of the Site for the Project, or the present use of the Site, and Agency specifically
disclaims all representations or warranties of any natute concerning the Site made by it, the City
and their respective employees, agents and representatives except as otherwise provided in this
Agreement and the City Agreements. 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 Site is suited, or drainage. Agency makes no
representation or warranty concerning the compaction of soil upon the Site, nor of the suitability
of the soil for construction.

3. Hazardous Materials.

Athens understands and agrees that in the event Athens incurs any loss or liability
concerning Hazardous Materials (as hereinafter defined) and/or underground storage tanks
whether attributable to events oceurring prior to or following the Closing, then Athens may look
to prior owners of the Site, but in ro ovent shall Athens look to Agency or City for any liability
or indemnification regarding Hazardous Materials and/or underground storage tanks, Athens,
and each of the entities constituting Athens, if any, from and after the Closing, hereby waives,
releases, remises, acquits and forever discharges Agency, City, their directors, officers,
sharcholders, employees, and agents, and their heirs, successors, personal representatives and
assigns, of and from any and all Environmental Claims, Environmental Clearup Liability and
Environmental Compliance Costs, as those terms arc defined below, and from any and all
actions, suits, legal or administrative orders or proceedings, demands, actual damages, punitive
damages, loss, costs, liabilities and expenses, which concern or in any way relate to the physical
or environmenta! conditions of the Sife, the existence of any Hazardous Material thereon, or the
relcase ot threatened release of Hazardous Materials therefrom, whether existing prior to, at or
after the Closing, It is the intention of the Parties pursuant to this release that any and all
responsibilities and obligations of Agency and City, and any and all rights, claims, rights of
action, canses of action, demands or legal rights of any kind of Athens, its succesgors, assigns or
arty affiliated entity of Athens, against the Agency or City, arising by virtue of the physical or
environmental condition of the Site, the existence of any Hazardous Materials theteon, or any
release or threatened release of Hazardous Material therefrom, whether existing prior to, at or
afler the Closing, are by this release provision declared null and void and of no prosent 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, Athens and each of the entities constituting Athens, expressly agree to waive any
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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 or her favor at the time
of executing the release, which if known by him or her must
have materially affected his or her settlement with the debtor.”

Athens and each of the entities constituting or related to Athens, shall, from and
after the Closing, defend, indemnify and hold harmless Agency, City and their officers, directors,
employees, agents and representatives (collectively, the “Indemnified Parties”) from and against
any and all Eavironmental Claims, Environmental Cleanuap Liability, Environmental Compliance
Costs, and any other claims, actions, suits, legal or administrative orders or proceedings,
demands or other liabilities resulting from any Hazardous Materials existing on the Site after
Close of Escrow or the release or threatened release of any such Hazardous Materials onto the
Site of any kind whatsoever, including, but not limited to, all foresceable and unforeseeable
damages, foes, 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 inchiding fines and penaltics 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 Eavironmental Law.

For purposes of this Section and the indemnities and releases hereof, 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 Site 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 Site, including the ground water
thereunder, including, without limitation, (A) any direct costs or expenses for investigation,
study, assessment, legal representation, cost recovery by governmental agencics, or ongoing
monitoring in connection therewith and (B) any cost, expense, loss or damage incurred with
respect to the Site or its operation as a result of actions or measures necessary to implement or
effectnate any such containment, removal, remediation, treatment, cleanup or abatement.

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

“Emvironmental Law” mecans any federal, state or local statute,
ordinance, rule, regulation, order, comsent decree, judgment or common-law doctrine, and
provisions and conditions of permits, licenses and other operating authorizations telating to (A)
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pollution or protection of the enviromment, 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 substances from industrial or commercial
activities, or (D) regulation of the manufacture, use or infroduction 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
(other than the City or Agency), 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, Chaptet 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 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
putsuant to Chapter 10 of Division 4.5 of Title 22 of the California Code of Regulations; (I)
defined as weste or a hazardous substance pursuant to the Porter-Cologne Act, Section 13050 of
the California Water Code; (J) designated as a “toxic pollutant” pursnant to the Federal Water
Pollution Control Act, 33 U.S.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. § 6503);
(L) defined as a “hazardous substance” pursuant to the Comprehensive Envitonmental Response,
Compensation and Liability Act, 42 U.S.C. § 9601 et seq. (42 U.8.C. § 9601); (M) defined as
“Hazardous Material” pursuant to the Fazardous 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,
rélating to, or imposing liability or standards of conduct concerning Hazardous Materials and/or
underground storage tanks, as now, or at any time here-after, in effect.

Notwithstanding any other provision of this Agreement, Athens' release and
indemnification as set forth in the provisions of this Section shall continue in petpetuity.

H. (§ 408) Costs of Escrow,

1. Allocation of Costs.

The Bscrow Agent is anthorized to allocate costs as follows: Athens shall pay ifs share of
the cost of the Title Policy as provided in Section 406(5) above. Agency shall pay its share of
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the cost of the Title Policy as provided in Section 406(5) above, as well as the docamentary
transfer tax and ail recording fees, if applicable. Athens and Agency shall sach pay one-half of
all Escrow and similar fees, provzded that if one Party defaults under this Agreement or cancels
the Escrow through no fault of the other, the defaulting or canceling Party shall pay all Escrow
fees and charges.

2. Prorations and Adjnstments.

Ad valorem taxes and assessments on the Site and insurance for the current year shall be
prorated by the Escrow Agent as of the date of Closing with the Agency responsible for those
levied, assessed or imposed prior to Closing and Athens responsible for those after Closing, If
the actual taxes are not known at the date of Closing, the proration shall be based upon the most
cutrent tax figures. When the actual taxes for the year of Closing become known, Athens and
Agency shall, within thirty (30) days thereafter, reprorate the taxes in cash between the Parties.

3. Extraordinary Services of Escrow Agent.

It is understood that Escrow fees and charges contemplated by this Agreement
mcorporate only the ordinary services of the Escrow Agent as listed in these instructions. In the
event that the Bscrow Agent renders any service not provided for in this Agreement, or that the
Escrow Agent is made a party fo, or reasonably intervenes in, any litigation pertaining to this
BEscrow or the subject matter thereof, then the Escrow Agent shall be reasonably compensated for
such extraordinary services and reimbursed for all costs and expenses occasioned by such
default, controversy or litigation.

- 4, Escrow Agent's Right to Retain Documents.

Escrow Agent shali have the right to retain all documents and/or other things of value at
any time held by it hereunder until such compensation, fees, costs and expenses shall be paid.

I. (§ 409) Responsibility of Escrow Agent.

1. Deposit of Funds.

All funds teceived in Escrow, if any, shall be deposited by the Escrow Agent in a special
escrow account with any state or national bank doing business in the State of California and may
not be combined with other escrow funds of Escrow Agent or transferred to any other general
escrow account or accounts,

2, Notices.

All communications from.the Escrow Agent shall be directed to the addresses and in the
manner provided in Section 801 of this Agreement for notices, demands and communications
between Agency and Athens. '
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3. Sufficiency of Documents.

The Bscrow Agent is not to be concerned with the sufficiency, validity, cotrectness of
form, or content of any document prepared outside of Bscrow and delivered to Escrow. The sole
duty of the Escrow Agent is to.accept such documents and follow Athens' and Agency's
instructions for their use. ‘

4, Exculpation of Escrow Agent,

The Escrow Agent shall in no case or event be liable for the failure of any of the
Conditions to Closing of this Escrow, or for forgeries or false personation, unless such liability
or damage is the result of negligence or willful misconduct by the Escrow Agent.

5. Responsibilities in the Event of Controversies.

If any controversy documented in writing arises between Athens and Agency or with any
third party with respect to the subject matter of this Escrow or its terms or conditions, the Escrow
Agent shall not be required to determine the same, to return any fuoney, papers or documents, or
tale any action regarding the Site prior to settlement of the controversy by a final decision by an
arbitrator, by a court of competent jurisdiction, or by written agreement of the parties to the
controversy, as the case may be, The Escrow Agent shall be responsible for timely notifying
Athens and Agency of the controversy. In the event of such a controversy, the Escrow Agent
shall not be liable for interest or damage costs resulting from failure to timely close Escrow or
take any other action unless such controversy has been caused by the failure of the Escrow Agent
to perform its responsibilities hereunder.

V. (§ 500) DEVELOPMENT OF THE SITE.

Provisions relating to development of the Site and the Project will be set forth in the
Development Agreement. The provisions of the Development Agreement will be considered an
integral part of the Site sale contemplated by this Agreement, such that the default of one
agreement shall constitute a default of the other, Athens agrees and acknowledges that it shall be
subject to any additional conditions set forth in the Development Agreement

VL. (§ 600) USES OF THE SITE.

A. (§ 601) Use For Materials Recovery Facility and Transfer Station,

 Athens covenants and agrees for itself, its successors, its assigns and every successor in
interest that during construction and thereafter, Athens and such successors and such assigns
shall devote the Site to the uses specified therefor in the PMP and in this Agreement and the
Agreements. Athens further agrees to commence and conduct business operations in accordance
with the terms of the Franchise Agreement — Operations, to use, devote, and maintain the Site
and each part thereof only for MRF/TS and appurtenant uses, subject to the restrictions contained
in this Agreement and the other City Agreements, Nothing herein shall constitote a covenant for
continuous operations. In general, Athens shall operate the business conducted by it on the Site
in a prudent manner, exercising Athens' customary business practices and houts of operation, all
as may be established in the Franchise Agreement — Operations.
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B. (§ 602) Obligation to Refrain from Discrimination.

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, national origin or ancestry
in the rental, sale, lease, sublease, transfer, use, occupancy, or enjoyment of the Site, or any
portion thereof, nor shall Athens, or any person claiming vnder or through Athens, 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 Site or any portion thereof. The nondiscrimination and nonsegregation covenants
contamed herein shall remain in effect in perpetuity.

C. (§ 603) Form of Nondiscrimination and Nonsegregation Clauses.

Athens shall refrain from restricting the rental, sale, occupation or lease of any portion of
the Site on the basis of race, color, creed, religion, sex, sexual preference, marital status, ancestry
ot national origin of any person. "All such deeds, leases, contracts or other transactions shall
contain or be subject to substantially the following nondiscrimination or nonsegregation clanses:

1. Deeds.

In Deeds the following language shall appear: "The grantee herein covenants by and for
himself or herself or itself, his or her or its heirs, executors, administrators, and assigns, and all
persons claiming under or through him or her or it, that there shall be no diserimination against
or segregation of any person or group of persons on account of race, color, creed, religion, sex,
marital statys, national origin or ancestry in the sale, lease, sublease, transfer, use, OCCUPancy,
tenure or enjoyment of the land herein conveyed, nor shall the grantee, or any persons claiming
under or through him or her or i, establish or permit any such practice or practices of
discrimination or segregation with reference to the selection, Jocation, nmumber, use or oceupancy
of tenants, lessees, subtenants, sublessees or vendees in the land herein conveyed. The foregoing
covenants shafl run with the land."

2. Leases.

In any Leases the following language shall appear: “The lessee herein covenants by and
for himself or herself or itself, his or her or its heirs, executors, administrators and assigns, and
all persons claiming under or through him or her or it, 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, national origin or ancestry in the leasing, subleasing, transferring, use, occupancy,
tenure or enjoyment of the premises herein leased nor shall the lessee, or any person claiming
under or through him or her or it, 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 premises herein leased.”

3. Contracts.

Any contracts which Athens or Athens' heirs, executors, administrators, or assigng
propose to enter into for the sale, transfer, or leasing of the Site shall contain a nondiscrimination
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and nonsegregation clause substantially as set forth in this Section. Such clause shall bind the
contracting party and subcontracting party ot iransferee under the instrument.

D. (§ 604) Covenants Run with Land; Effect of Covenanfs.

1.  Covenants Run with the Land,

(8  All of the provisions, agreements, rights, powers, standards, terms,
covenants and obligations contained in this Agreement shall be
binding upon the Parties and their respective heirs, suceessors (by
merger, consolidation, or otherwise) and assigns, -devisees,
administrators, representatives, lessees, and all other persons
acquiring any rights or interests in the Site, or any portion thereof,
whether by operation of laws or in any manner whatsoever and
shall inure to the benefit of the parties and their respective heirs,
successors (by merger, consolidation or otherwise) and assigns;

(b)  All of the provisions of this Agreement shall be enforceable as
equitzble servitudes and constitute covenants running with the land
pursuant to applicable law; and

()  Bach covenant to do or refrain from doing some act on the Site
hereunder (i)is for the mutual benefit and burden of, and is a
burden upon, the Site and every portion thereof, (if) runs with such
lands, and (iii) is binding upon each Party and each successive
owner during its ownership of the Site or any portion thereof, and
each person having any interest therein derived in any manner
through any owner of such lands, or any portion thereof, and each
other person succeeding to an interest in such lands.

2. Awgency Beneficiary.

Agenoy is deemed a beneficiary of the terms and provisions of this Agreement and of the
restrictions and covenants running with the land for and in its own right for the purposes of
protecting the interests of the community in whose favor and for whose benefit the covenants
running with the land have been provided. The covenants in favor of Agency ghall run without
regard to whether Agency has been, remains or is an owner of any land or interest therein in the
Site or in the PMP. Agency shall have the right, if any of the covenants set forth in this
Agreement which are provided for its benefit are breached, to exercise all rights and remedies
and to maintain any actions or suits at law or in equity or other proper proceedings to enforce the
cating of such breaches to which it may be entitled. With the exception of the City, no other
person or entity shall have any right to enforce the terms of this Agreemert under a theory of
third-party beneficiary or otherwise. The covenants running with the land and their duration are
set forth heretn, in the Deed, in the other Agreements, and the CC&Rs.
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VI (§700) DEFAULTS, REMEDIES, TERM]NATION. AND LITIGATION.,

A, (§701) Defaults and Right to Cure,

Subject to any Enforced Delay, failure or delay by either Party to timely perform any
covenant of this Agreement constifuies a default under this Agreement, but only if the Party who
so fails or delays does not commence to cure, correct or remedy such failure or delay within
thirty (30) days after receipt of a written notice specifying such failure or delay, and does not
thercafter prosecute such cure, cotrection or remedy with diligence to completion; provided that
if the default is an immediate danger to the health, safety and general welfare, then the injured
Party may specify a shorter period and require immediate action, as may be reasonable under the
circumstances,

The injured Party shall give written notice of default to the Party in default, specifying
the default complained of by the injured Party. Except as required to profect against further
damages, the injured party may not institute proceedings against the Party in defanlt until thirty
(30) days after giving such notice, except if a shorter time applies as specified above in this
Section 701. Failure or delay in giving such notice shall not constitute a waiver of any default,
nor shall it change the time of default.

Except as otherwise provided in this Agreement, wafver by either Party of the
performance of aty covenant, condition, or promise shall not invalidate this Agreement, nor shall
it be considered & waiver of any other covenant, condition, or prormise. Waiver by either Party of
the time for performing any act shail not constitute a waiver of time for performing any other act
or an identical act required to be performed at a later time. The delay or forbearance by either
party in exercising any remedy or right as to any default shall not operate as a waiver of any
default or of any rights or remedies or to deprive such Party of its right to institute and maintain
any actions or proceedings which it may deem necessary to protect, assert, or enforce any such
rights or remedies.

B. (§ 702) Legal Actions.
1. Institation of Legal Actions.

In addition to any other rights or remedies, and subject to the requirements of Section
701, either Party may institute legal action to cure, correct or remedy any default, to recover
damages for any default, or to obtain any other remedy consistent with the purpose of this
Agreement, Legal actions must be instituted and maintained in the Supetior Court of the County
of Los Angeles, State of California, in any other appropriate court in that county.

2. Applicable Law and Forum,

The internal laws of the State of California shall govern the interpretation and
enforcement of this Agreement without regard to conflict of law principles.

3. Acceptance of Service of Process.

In the event that any legal action is commenced by Athens against Agency, service of
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process an’ Agency shall be made by personal service upon the Executive Director or Secretary
of Agency, or in such other manner as may be provided by law. In the event that any legal action
is commenced by Agency against Athens, service of process on Athens shall be made in such
manner as may be provided by law and shall be valid whether made within or without the State
of California. '

C. (§ 703) Rights and Remedies are Cumulative.

Except as otherwise expressly stated in this Agrecment, the rights and remedies of the
Parties are cumulative, and the exercise by either Parly of one or more of its rights or remedies
shall not preclude the exetcise by it, at the same or different times, of any other rights or
remedies for the same default or any other default by the other Party.

D. (§ 704) Specific Performance.

In addition to any other remedies permiited by this Agreement, if subsequent to the
Closing either Party defaults herennder by failing to perform any of its obligations herein, the
other Party shall be entitled to seek the judicial remedy of specific performance. In this regard,
Athens specifically acknowledges that Agency is entering into this Agreement for the purpose of
assisting in the redevelopment of the Site and not for the purpose of enabling Athens to speculate
in real property. Notwithstanding any other provision set forth in this Agreement to the confrary,
in no event shall Agency have a right prior to the Closing to seek specific performance or other
equitable relief to compel Athens to close the Escrow or proceed with development of the
Project. :

E. (§ 706) Attorneys’ Fees.

If either Party to this Agreement is required to initiate or defend any action or proceeding
in any way arising out of the Parties” agreement to, or performance of this Agreement, or is made
a Party to any action or proceeding by the Escrow Agent or other third party, the prevailing Party
in such action or proceeding, in addition to any other relief which may be granted, whether legal
or equitable, shall be entitled to reasonable attorneys’ feeg from the other. As used herein, the
“prevailing party” shall be the Party determined as such by a court of law pursuant to the
definition in Code of Civil Procedure Section 1032(a)(4), as it may be subsequently amended.
Aftorneys’ fees shall include attorneys’ fees on any appeal, and in addition a Party entitled to
attorneys’ fees shall be entitled to all other reasonable costs for investigating such action, taking
depositions and discovery and all other necessary costs the court allows which are incurred in
such litigation. All such fees shall be deemed to have accrued on commencement of such action
and shall be enforceable whether or not such action is prosecuted to judgment.

F. (§ 707) Defense of Actions; Indemuity.

1. Non-liability of Agency for Entitleinents.

As set forth above, Agency has determined that this Agreement is consistent with the '
General Plan, the PMP, and zoning applicable to the Site and that the development approvals
meet ali of the legal requirements of state law. The Parties acknowledge that:




() In the futwre there may be challenges to legality, validity and
adequacy of the General Plan, PMP, any applicable specific plan,
the development approvals and/or this Agresment or ofher City
Agreements; and

) If successful, such challenges could delay or prevent the
performance of this Agreement and the development of the Project.

In addition to the other provisions of this Agreement, including, without limitation, the
provisions of this Section 707, Agency shall have no liability under this Agreement for the
mability of Athens to develop the Site as contemplated by this Agreement as the result of a
judicial determination that on the Effective Date, or at any time thereafter, the General Plan, any
applicable specific plan, the development approvals, this Agresment or other City Agreements or
portions thereof, are invalid or inadequate or not in compliance with law.

2. Participation in Litioation: Indemnity.

(A)  General Indemnity Obligations of Athens. Athens agrees to indemnify Agency,
City and their elected boards, commissions, officers, agents and employees and will hold and
save them and each of them harmless from any and afl actions, suits, claims, liabilities, losses,
damages, penalties, obligations and expenses (including but not imited to attorneys’ fees and
costs) against the City and/or Agency for any Claims or Litigation which arise during the Term
of this Agreement directly relating to Athens’ occupancy of, or activities on, the Site. City or
Agency shall promptly provide Athens with notice of the pendency of any such Claims or
Litigation and request that Athens defend the same. If City or Agency fails promptly to notify
Athens of any such Claims or Litigation or fails to cooperate fully in the defense thereof, Athens
shall not, thereafter, be responsible to defend, indemnify, or hold harmless City/Agency, Claims
or Litigation may be defended by the City Attorney’s office or use legal counsel of the City’s
choosing, but Athens shall reimburse City or Agency, as appropriate, for any rcasonable legal
costs incurred by City/Agency. In any case peither City nor Agency shall have liability to
Atbens. Athens® obligation to pay the defense cost shall extend until judgment and thereafter
through any appeals. In the event of an appeal or a settlement offer, the Parties will confer in
good faith as to how to proceed, and the resolution of any such appeal and the Parties’ response
to any such settlement offer shall require the consent of both Parties, which consent shall not be
unreasonably withheld, conditioned or delayed.

{(B)  Protections for dthens & Ciiy In Case of Seiflement. After two (2) vears have
elapsed from the filing of any court action on any Claims or Litigation without resolution of such
action, the Parties agree to meet and confer within thirty {30} days, and to continue to meet and
confer for a period of up to six (6) months thereafter (the “Settlement Negotiation Period™), to
work in good faith towards a proposed settlement offer to the counterparties in such Claims or
Litigation, and negotiate such settlement to a mutually satisfactory resolution (a “Settlemnent™).
Each Party shall be reasonable in its approval or disapproval of any proposed Settlement, Upon
the expiration of the Settlement Negotiation Period, if the Parties are unable to agree upon a
mutyally-acceptable Settlement proposal to the counterparty(ies), then the City/Agency shall
have the unilateral right to settle such Claims or Litigation brought against it in its sole and
absolute discretion. If Athems opposes the terms of the Setflement entered into by the
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City/Agency, then Athens may elect, in its sole and absolute disceretion, to cither (a) terminate
this Agreement, in which event any amounts paid by Athens fo the City under the
Reimbursement Agreement (or any armendments thereto) and not actually expended by the City
or Agenocy for the purposes set forth therein will be returned to Athens, and the Parties shall have
no further obligations to one another under this Agreement, or (b) agree to proceed with the
Project, as modified by the Settlement.

Tn the event that Athens agrees to proceed with the Project, but the Settlement would
result in a material adverse change in the density or intensity of the Project (as reasonably
determined by the Parties), then the following amounts shall be retumed to Athens by the
City/Agency: (i) any amounts paid by Athens to the City under the Reimbursement Agreement
(or any amendments thereto) and not actually expended by the City/Agency for the purposes set
forth therein will be returned to Athens, and (ii) any documented Aggregate Entitlements
Defense Costs (defined below) actually paid by Athens to the City Attomey or other desi gnated
legal representatives of the City/Agency in the subject litigation. '

(C)  Cap on Legal Defense Costs. Notwithstanding anything to the contrary set forth
herein, if at any time the aggregate costs of attorneys” fees (including those of the City Attorney),
court costs andfor consultant fees incurred in the course of defending the legality, validity or
adequacy of this Agreement, Project development approvals, or other actions of City or Agency
pertaining to the approval of the Project (the “Aggrégate Entitloments Defense Costs™), equal or
exceed the amount of (i) One Million Dollars ($1,000,000) fess (ii) the aggregate amount of any
costs actually paid from the “Sixth Deposit” per that Amendment No. 4 to Project
Reimbursement Agreement dated September 23, 2015, or paid from the “Seventh Deposit™ per
that Amendment No. 5 to Project Reimbursement Agreement dated March 9, 2016 and not
otherwise returned to Athens as set forth in this Section, then Athens shall have the right (but not
the obligation) at any tinve to tertminate this Agreement and the Development Agrecment. Any
portion of the Sixth Deposit or Seventh Deposit not actually expended by the City/Agency for
the purposes set forth in the Reimbursement Agrecment will be returned to Athens, and the
Parties shall have no further obligations to one another under this Agreement. Nothing in this
paragraph shall be construed as limiting or waiving, in whole or part, Athens’ indemnity or hold
harmless obligations fo the City with respect to damages or other costs for Claims or Litigation
that do not qualify as Aggregate Entitlements Defense Costs.

(DY Rolling Extensions for Legal Defense Expenditures. Athens shall automatically
receive a one (1)-year Rolling Extension under the Franchise Agreement — Trash Collection and
Street Sweeping for every Two Hundred Thousand Dollars ($200,000) of Aggregate
Entitlements Defense Costs, with any costs actually paid from the Sixth and Seventh Deposits
and not otherwise returned to Athens counting towards such $200,000 threshold, The parties
shall not exceed five (5) years of cumulative Rolling Extensions, it being understood that the
Rolling Extensions granted pursuant to this clause (4) may not be terminated by the City
excepting in the case of a default by Developer of this Agreement, the Development Agreement,
the. Reimbursement Agreement, or any other Project-related Agreement that would otherwise
permit the City to terminate the applicable agreement(s) in accordance with its/their terms), are
not discretionary in nature, and shall apply without regard to whether the MRF/TS is uitimately
developed by Athens.
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3. Survival of Indemnity Oblications.

All indemnity provisions set forth in this Agreement shall survive termination of this

Agreement for any reason other than Agency’s Default.

VHI. (§ 800) GENERAL PROVISIONS.

A, {(§ 801) Notices, Demands and Communications Between the Parties.

Except as expressly provided to the contrary herein, any notice, consent, teport, demand,
document or other such item to be given, delivered, furnished or received hereunder shall be
deemed given, delivered, furnished, and received when given in writing and personally delivered
to an authorized agent of the applicable party, or upon delivery by the United States Postal
Servics, first-class registered or certified mail, postage prepaid, return receipt requested, or bya
national "overnight courier" such as Federal Express, at the time of delivery shown upon such
receipt; in either case, delivered to the address, addresses and persons as each party may from

time to time by writien notice designate to the other and who initially are:

If to Athens: Athens Services
P.0. Box 6009
City of Industry, CA 91716-0009
Attention: President

With copyto:  Gibsoa, Dunn & Crutcher LLP
333 South Grand Avenue, Suite 4900
Los Angeles, CA 90071
Attention: Amy Forbes

If to Agency: Successor Agency to the Irwindale
Community Redevelopment Agency
5050 North Irwindale Avenne
Irwindale, CA 91706

With copyto:  Aleshire & Wynder, LLP
18881 Vor Karman Avenue, Suite 400
Irvine, CA 92612
Afttention: Fred Galante, Agency Counsel

B. (§ 802) Nomliahility of City and Agency Officials and Emplovees; Conflicts

of Interest; Commissions.

1. Personal Liability,

No member, official,.employee, agent or contractor of City or Agency shall be personally
liable to Athens in the event of any default or breach by Agency or for any amount which may
become due to Athens or on any obligations under the terms of the Agreement; provided, it is

understood that nothing in this Section 802 is intended to limit Agency's liability.
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2, Corflict of Interest, Warranty, and Representation of Non-Collusion.

No official, officer, or employee of the Agency has any financial interest, direct or
indirect, in this Agreement, nor shall any official, officer, or employee of the Agency 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 corporation, partnership, or association
in which (s)he is directly or indirectly interested, or in violation of any State or municipal statue
or regulation. The determination of "financial interest" shall be consistent with State law and
shall not include interest found to be "remote" or nom "interest" pursuant to California
Government Code Sections 1091 and 1091.5, Athens warranis and represents that it has not paid
or given, and will not pay or give, te any third party including, but not limited to, ary Agency
official, officer, or employee, any money, consideration, or other thing of value as a result or
consequence of obtaining or being awarded this Agreement. Athens further warrants and
represents that it has not engaged in any aci(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 inchuding, but not limited to, any City official, officer, or employee, as a result or
conseguence of obtaining or being awarded any agreement. Athens is aware of and understands .
that any such violation(s) of California Government Code Section 1091 or 1091.5 will render
this Agreement void and of no force or effect. :

3. Commissions.

Agenoy has not retained any broker or finder or paid or given, and will not pay or give,
any third person any money or other consideration for obtaming this Agreement. Agency shall
not be lable for any real estate- commissions, brokerage fees or finders' fees which may arise
from this Agreement, and Athens agrees to hold Agency harmless from any claim by any broker,
agent, or finder retained by Athens. Agency agrees to hold Athens harmless from any claim by
any broker, agent, or finder refained by Agency.

C. (§ 803) Enforced Delay: Extension of Times of Performance,

Time is of the essence in the performance of this Agreement.

Notwithstanding the foregoing, in addition to specific provisions of this Agreement,
performance by either Party hereunder shall not be deemed to be in default where delays or
defaylts are due to war; insutrection; strikes; lock-outs; riots; floods; earthquakes; fires;
casualties; supernatural causes; acts of the "public enemy"; epidemics; quarantine resitictions,
freight embargoes; lack of transportation; subsurface conditions-on the Site and wnknown seils
conditions; governmental restrictions or priority litigation; umsually severe weather; inability to
secure necessary tabor, materials or tools; delays of any contractor, subcontractor or supplier;
acts of the other Party; acts or the failure to act of a public or governmental agency or entity
(except that acts or the failure to act of Agency shall not excuse performance by Agency); or any
other causes beyond the reascmable control or without the fault of the party claiming an
extension of time to perform. In the event of such a delay (herein "Enforced Delay™), the Party
delayed shall continye to exetcise reasonable diligence to miniraize the period of the delay. An
extension of time for any such cause shall be limited to the period of the enforced delay, and
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shall commence to run from the time of the commencement of the cause, provided notice by the
Party claiming such extension is sent to the other party within fifteen (15) days of the
comiencement of the cause. Failure to provide such notice shall constitute a waiver of the
claim.

Athens' failure to obtain financing for the Project shall not be considered an event or
cause beyond the control of Athens, and shall not entifle Athens to an extension of time to
perform.

Times of performance under this Agrecment may also be extended by mutual written
agreement by Agency and Athens. The Executive Director of Agency shall have the anthority on
behalf of Agency to approve such extensions of time,

D. (§ 804) Books and Records.

1. Athens to Keep Records.

Athens shall prepare and maintain all books, records and reports reasonably necessary to
substantiate Athens’ compliance with the terms of this Agreement or reasonably required by the
Agency.

2. Right to Inspeet,

The Agency and City shall have rights to inspect Athens' books, records and reports in
accordance with the terms and provisions of the Other Agreements.

3. Ownership of Dociiments.

Copies of all drawings, specifications, reports, records, documents and other materials
pertaining to the condition of the Site prepared by Athens, its employees, agents and
subcontractors, in the performance of this Agreement, which documents are in the possession of
Athens and are not confidential shall be delivered to Agency upon written request in the event of
a termination of this Agrecment, and Athens shall have no claim for additional compensation as
aresult of the exercise by Agency of its rights hereunder. The Agency shall have an unresiricted
right to use such documents and materials as if it were in all respecis the owner of the same,
provided, however, that (i) Agency shall have no rights of reliance therson, and (ii) Athens
makes no warranty or representation regarding the completeness, accuracy or sufficiency of such
documents, and Athens shall have no lability therefor or in comnection therewith.
Notwithstanding the foregoing, the Agency shall not have any right to sell, license, convey or
transfer the documents and materials to any third party, or to use the documents and materials for
any other site, except in the case of a termination of this Agreement due to default of Athens.

E. (§ 805) Assurances to Actin Good Faith.

Agency and Athens agree to execute all documents and instruments and to take all action,
including deposit of funds in addition to such funds as may be specifically provided for herein,
and as may be reasonably required in order to consummate conveyance and development of the
Site as herein contemplated, and shall use their commercially reasonable efforts, to accomplish
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the closing and subsequent development of the Site in accordance with the provisions hereof.
Agency and Athens shall each diligently and in good faith pursue the satisfaction of any
conditions or contingencies subject to their approval.

E. (§ 806) Interpretation.

The terms of this Agreement shall be constiued in accordance with the measing of the
language used and shall not be construed for or against either party by reason of the authorship
of this Agreement or any other rule of construction which might otherwise apply. The Section
headings are for purposes of convenience only, and shall not be construed to Hmit or extend the
meaning of this Agreement. This Agreement includes all attachments attached hereto, which are
by this reference incotporated in this Agreement in their entirety. '

G. (§ 807) _E_I_ltire Agreement, Waivers and Amendments.

This Agrecment integrates all of the ferms and conditions mentioned herein, or incidental
hereto, and this Agreement supersedes all negotiations and previous agreements between the
partics with respect to all or any part of the subject matter hereof. All waivers of the provisions
of this Agreement, unless specified otherwise herein, must be in writing and signed by the
appropriate authorities of Agenoy or Athens, as applicable, and all amendments herefo must be in
writing and signed by the appropriate authorities of Agency and Athens. Agency's Executive
Director shall be authotized to approve and execute minot non-substantive amendments to this
Agreement as may be requested by Athens' lender in relation to the protection of such lender's
security interest in the Site, without formal approval of the Agency Board of Directors.

H. (8 808) Severability,

In the event any term, covenant, condition, provision or agreement contained herein is
held to be invalid, void or otherwise unenforceable, by any court of competent jurisdiction, such
holding shall in no way affect the validity or enforceability of any other term, covenant,
condition, provision or agreement contained herein.

1. (§ 809) Time for Acceptance of Agreement by Agency.

This Agreement, when executed by Athens and delivered to Agency, must be aothorized,
exocuted and delivered by Agency, not later than the time set forth in the Schedule of
Petformance. After execution by Afhens, this Agreement shall be considered an irrevocable
offer until such time the Agreement is vested with an Effective Date.

J. (8 810) Execution.

1. This Agreement may be executed in counterparts, cach of which shall be
deemed to be an original, and such counterparts shall constitute one and the same mstrument.

2, Agency represents and warrants that: (i) it is & political subdivision duly
organized and existing under the laws of the State of California; (it) by proper action of Agency,
Agency has been duly adthorized to execute and deliver this Agreement, acting by and through
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its duly anthorized officers; and (iii) the entering into this Agreement by Agency does not violate
any provision of any other City Agreement to which Agencyis a party.

3. Athens represents and warrants that: (i) it is duly organized and existing
under the laws of the State of California; (if) by proper action of Athens, Athens has been dnly
authorized to execute and deliver this Agreement, acting by and through its duly authorized
officers; and (iii) the entering into this Agreement by Athens does not violate any provision of
any other agreement to which Athens is a party.

[Sigratares on Following Page]
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IN WITNESS WHEREOEF, the parties hereto have exccuted this Agreement as of the date
of execution by the Agency. ‘

ATHENS
ARAKELIAN ENTERPRISES, INC., dba
ATHENS SERVICES, a California Corporation

By: By:
Ron Arakelian, Jr., Michael Arakelian,
Board Chairman Vice President/Secretary
CITY .
CITY OF IRWINDALE
By: ‘
Mark Breceda, Mayor
ATTEST: '
Deputy City Clerk
AGENCY
THE CITY OF IRWINDALE IN ITS CAPACITY
AS SUCCESSOR TO THE IRWINDALE
COMMUNITY REDEVELOPMENT AGENCY
By:
Mark Breceda, Charrperson
ATTEST:
Agency Assistant Secretary
APPROVED AS TO FORM:
ALESIHIRE & WYNDER, LLP

City Attorney and Agency Counsel

Signature Page — Disposition & Development Agreement




Attachment 1: Legal Description/Depiction of Site




{rder Number; NCS-332206-LA2
Page Number: 7

LEGAL DESCRIPTION

Real property In the City of Irwindale, County of Los Angeles, State of California, described as
fallows:

PARCEL 2 OF PARCEL MAP NO, 22152, IN THE CITY OF IRWINDALE, COUNTY OF LOS ANGELES,
STATE OF CALIFORNIA, AS SHOWN ON MAP FILED IN BODK 231 PAGES 15 THROUGH 18
INCLUSIVE OF PARCEL MAPS, TN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

APN: 8535-D01-911

First Amerfcan Tifle Insurance Compally
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Attachment 3: SCE Easement Legal Depiction




* . RESORDING HOGUESTED BY 93

SOUMERH CALFERIL, EBSONCORPANY

FIRST AMELICAN T ("E-‘P;‘JFM.’ LA
WHEN RESORDED MATLTO
SOUTHERN CAUFORNIA EDISOR COMPANY

P.0, Bex 400
LONG DERCH, GA §DEOY

ATTR:  AEAL PROP, AND ADMIN, SVIS.
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SPADE ARQ VE THIS LINE FOA REGORDER'S USE

SOCUVENIARY TANNSFER TAX & Q
COMPITED G AL YALLKE OF PROERITY CORVEYCO

- OF CORFITED Gi FLLL VALUE LESS LIRS AND
—r T TR HEMATSHG AT THIE ERME

o SO CHEEORENGD,
VUi DFDEMWBH!&ERTMEMNQ!AX FIRkE HAME
£ rid, Aptegidnalio’. Loz (fdal &
ks ook ﬁaﬁnn: City of Irwindale
APN, BEZE-001-911

GRANT OF EASEMENT

I[RWINDALE OOMMUNITY REDEVELOPMENT AGENCY, a public body,
‘corporate and politie, established under the "Community Redevelopment Laws® of
the State of Callfomde, herelnafter referred fo as "Geantor”. hereby gramis to
SOUTHHERN CALIFORNIA EDISON COMPANY, a corporation, its successors and
assigns, hersimafter referred to as “Grantee”, all those certain permanent
easements and rights of way Lo construct, operate, use, maintain, alter, add te,
reconatract, enlarge, repalr, senew, replace, nspect, improve, intersst, relocate,
and/or remove, at any Ume and from dme to time, vnderground cloctreal systems
and communication systems, hercinafier referred to as "systems”, consisting of
wires, tnderground conduits, cables, vanits, manhoks, handholes, and including
above-ground enclosures, markers and concrete pads and other appurfenant
fixtures and equipment necesssry or useful for conveying eleeirio ener%y to be
usad For light, heat, powar and for transmit{ing irrteliigence by electrcal means
and/ar other purposes, 0, wnder, on, over, along and across that certain real
property in the City of Irwintiale, County of Los Axngeles, State of Caltfornia, as
deserlbed on the attachsed Exhibtt, "A" and by this reference made & part hereof,

Grantor further grants, bargains, sclls and conveys unto the Grantee the
right of asgignment, 1n whole or in part, te others, without limitation, and the
right to apportion oy divide in whatever manner Granfoe desme destrable, any one
or more, or ali, of ihe easements and rights, including but got Hmited to 2ll fghts
of aeeess pad Ingress and egross granted fo the Grantes by this Grant of Easement,

Crantor hereby alse gramts to Grantee, its stceessors and assigis, and is
and their contractors, agents and emplovees, the Hght of free access to sald
systems and every pari thereof, at all times, for the pucpose of exercising the
rights herein granted, and the sight Lo clear and fo keep clear tha shove deseribed
real property, free from explosives, bufldings, structures, equipment, brush,
combustible material and any and all other obstrictions of any kind, ncluding bhut
not limited to planter boxes, walls, fences fother than fam, grashig or pashure
{ences) and sarth R and the right to irlm or remove any tree, tree rodt, ving, or
shrub whici, In the opinion of Grantee, may endaxger satd systerms, or any part
thereof, or inferfere with the exercise of the dghts herein granted,

Grantor shall not excavate or change, nor permil the excavation or changlug
of the surface of the ground of the above desoribed real propecty without the
previous wiltien consent of Grantee.

The terms, covenants and condittons of this Grand of Eagement shall bind

and tnure to the bepeft of the helrs and agsigne of Grantor und the succesgors and
aasigns of Grantee.
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Grant of Egsdment
Irwindale Comummmity

" Redsvelopment Agency, ko

5,C.E. Co., a 2o,

Serfal Mo, 824844

b Y241

EXBECUTED this _28  day of —iRuly

. 1982,

IRWINDALE COMMUNITY

REDEVELOPMENT AGENCY
A 7 -
Ba:'f.l:_z‘ / m&%
Eageadzee Toepeley |
By ...
GRANTOR
STATE OF CALIFORNIA ) .
&S,
COUNRTY OF _ies .Annsles; ‘
On Saaly 4B, 1809 , before 18,  Wainiern b Buevrien
personally appeared £ o 2

gerscmaliy koown to me (or proved fo me on

r

d - 2
the hasis of satiefaciory evidencej to

e the persoma whose names are subscribed fo the within Instrinaent and
ackaowledged fo me that they exwcufed the same in thelr authorized capacities
and that Dy ther slgnetures on the instrument the persons. ar the entiy upon
behalf of which the persons acted, executed the Instrument,

WITNESS my hand and officlal sedl,

* [ =T
e KATWEER L. GUERRERD
{ Collarmia

\qf‘r'a’iidrn.d ;(‘.' 4 L LA A i

WCNNW
e

93 314324




Serial B2424A
i EXLIBIT "A"

The Northeasterky 23.00 feet of Parcel 2 of Parcel Map No, 22152 In
the Oty of Inwindale, County of Los Angeles, State of Californty, as shown on
the map filed In Book 281, pages 15 through 18 of Parcel Maps i the officr
of the County Recotder of said County.

Subject to coverunts, conditions, vescrvalions, vestriedons, sighls of
way and casements, IF any, of record,

Approved as to legad destription:

S 93 314324
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Attachment 4: Project Depiction
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Attachment 5: Schedule of Performance




Attachment 5 :
SCHEDULE, OF PERFORMANCE

Event Item To Be Performed Time For Performance Agreement
Reference
1. Agency and City conduct duly-noticed | May 25, 2016 DDA §216
public hearing on DDA and FEIR
2. City files Notice of Determination for  May 26, 2016 N/A
FEIR
3. Ovérsight Board conducts duly- June 9, 2016 N/A
noticed public hearing on DDA
4. State of California Department of Within 45 days from N/A
Finance approves (or is deemed to Oversight Board Approval
have approved) or disapproves DDA
5. Execution of DDA Within one (1) Business Day | N/A
of the City’s adoption of the
DDA by ordinance
6. Effective Date of DDA Sixty (60) days following the | DDA §217
City’s adoption of the DDA
by ordinance
7. Commencement of Feasibility Period | Upon the Effective Date DDA §222
(Bvent 6 above)
8. Notice Planning Commission public 08/05/16 N/A
hearing for GPA, ZC, DA, CUP,
SP&DR, CUP, and FA
9. Planning Commission public hearing | 08/17/16 N/A
for recommendation to City Council
10, City notices City Council public 09/02/16 N/A
hearing .
11, City Council public hearing (including 09/14/16 N/A

first reading of ordinances for General
Plan Amendment, Zone Text
Amendment, and Development
Agreement)

01005.0014/297252.3




Event Item To Be Performed Time For Performarnce Agreement
“Reference
12. SP&DR, CUP, and Franchise 09/26/16 N/A
- - | Agreement become effective

13. City Council public hearing (second | 09/28/16 N/A
reading of ordinances for General Plan
Amendment, Zone Text Amendment,
and Development Agreement)

14. General Plan Amendment, Zone Text | 10/31/16 N/A
Amendment, and Development
Agreement ordinances become
offective

15. Athens orders Preliminary Title 60 days prior to Closing DDA §406(3)
Report for Agency Parcel

16. Athens approves or disapproves title 30 days prior to Closing DDA § 406(3)
exceptions shown in Preliminary Title
Report pursuant to delivery of Title
Exceptions Notice

17. Agency notifies Athens whether Within seven (7) days after | DDA § 406(3)-
Agency wili cure any disapproved receiving Title Exceptions
exceptions or public easements Notice

18. Athens submits application to Within sixty (60) days of DDA Recital
California Integrated Waste Bvent 14 J(8)
Management Board (CTWMB) for
Solid Waste Facilities Permit (SWEP)

19, Athens responds to writfen inquiries Within thirty (30) days of N/A
received by CIWMB regarding SWEP | receipt of sach written
application inguiry

20. Athens responds to written inguiries Within thirty (30) days of DDA
received by LADWP regarding sub- receipt of such written § 404(1)(d)
easement or license of LADWP inquiry
casement area

23. | Athens responds to written inquities Within thirty (30) days of DDA
received by SCE regarding sub- receipt of such written § 404(1)(d)
easement or license of SCE easement | inquiry

area

01005.0014/257252.3




Event Item To Be Performed Time For Performance Agreement
Reference

22, Athens prepares and submits to. City Within ninety (90) day of . | N/A
its Schematic Desigh Drawings for the | Bvent 14
Project :

23. City reviews and approves ot Within gixty (60) days of N/A
disapproves the Schematic Design Event 22
Drawings

24, Athens prepares and submits fo City Within ninety (90) day of N/A
Design Development Drawings and | Event 23
Preliminary Landscape Plans for the
Project

25, City reviews and approves or Within thirty (30) days of N/A
disapprove the Design Development Event 24
Drawings and Preliminary Landscape
Plans :

26. Athens submits final building plans Within sixty (60) days of N/A.
{Construction Drawings) for the Event 25
Project '

27. City reviews and approves or Within ninety (90) days of | DDA
disapproves the final building plans Event 26 § 4042)(b)
{Construction Drawings) for the
Project

28. Opening of Escrow The last to occur of the DDA § 403

execution of the DDA, the
City Agreements, the Other
Agreements, and the
adoption of the Ordinances
(as such terms are defined in
the DDA)

29, Expiration of Feasibility Period; Fifteen (15) days after DDA §222
Athens approves or disapproves of the | Opening of Bscrow
Site condition

30. Hscrow Agent gives notice of fees, No more than sixty (60) days | DDA § 405(2)

charges, costs, and documents to close
Escrow

after the opening of Escrow

010035.0614/287252.3




Event

Ttem To Be Performed

Time For Performance

Agreement
Reference

31

Deposits into Escrow by Agency:

a) the Deed for the Site, executed
and acknowledged by Agency;

b) the executed and acknowledged
CC&Rs in recordable form;

¢) a FIRPTA Certificate;

d) payment to Escrow Agent of
Agency's share of Bscrow costs,
title and transfer fees, each as
determined by the Escrow
Agent pursuant to Section 405;
and

&) Approvals received from the
DOF or other such documents
relating to the PMP as
reasonably needed by Athens
for it to obtain a satisfactory
condition of Title -

On or before, but not later
than one (1) business day
prior to the date set for the
Closing

DDA § 404(1)

32,

Deposits into Escrow by Athens:

-a) an estoppel certificate certifying
that Agency has completed all
acts, other than as specificd,
necessary for conveyance, if
such be the fact;

b) the exceuted and acknowledged
CC&Rs in recordable form;

¢) the Purchase Price; and

d) payment to Escrow Agent of
Athens' share of Hscrow costs,
title and transfer fees, each as
determined by the Bscrow
Agent pursuant to Section 405

On or before, but not later
than one (1) business day
prior to the date set for the
Closing

DDA § 404(2)

01005.0014/297252.3




Event Item To Be Performed  Time For Performance Agresment
Reference

33. Close of Escrow Within thirty (30) days of the | DDA § 405
satisfaction of all conditions

to closing pursuant to the
DDA

It is understood that the foregoing Schedule of Performance is subject to all of the terms and
conditions set forth in the text of the Disposition and Development Agreement, including any
events of Enforced Delay. The summary of the items of performance in this Schedule of
Performance is not intended to supersede or modify the more complete description in the text; in
the event of any conflict or inconsistency between this Schedule of Performance and the text of
the Disposition and Development Agreement, the text shall govern.

The time periods set forth in this Schedule of Performance may be. altered or amended only by
written agreement signed by both Athens and City. However, miinor adjustments may be
implemented by the City Manager as needed to conform the above Schedule with the Parties’
actual performance of agreements and/or undertaking of Project activities. A failure by either
Party to enforce a breach of any particular time provision shall not be construed as a waiver of
any other time provision. The Executive Director of Agency and City Manager of the City shall
have the authority to approve extensions of time without Agency Board or City Council action,
respectively, not to exceed a cumulative total of 180 days.

01005.0014/287252.3




Attachment 6: Grant Deed




FREE RECORDING REQUESTED BY

City of Irwindale

50650 N. Irwindale Ave.
Irwindale, CA 81706
Attn: City Manager

AND WHEN RECORDED RETURN TO AND
MAIL TAX STATEMENTS TO:

Alhans Services

P.Q. Box 6009

Ciiy of Industry, CA 91 716«0009
Attention: President

{Space Above This Line for Recorder’s Cfflce Use Only)
{Exempt from Recording Fee per Gav. Code §6103)

GRANT DEED

FOR A VALUABLE CONSIDERATION, the recsipt of which is hereby acknowledged, the
CITY OF IRWINDALE ACTING AS SUCCESSOR AGENCY TO THE IRWINDALE
REDEVELOPMENT AGENCY, a public body, corporate and politic ("Grantor") acting under the
Caiifomia Community Redevelopment Law (Heslth & Safety Code Section 33000 ef seq.) hereby
grants to ARAKELIAN ENTERPRISES, INC., dba ATHENS SERVICES, a California Corporation
("Grantee"), that certain real property in ’the City of Jrwindale, County of Los Angelss, State of
California, as more particularly described In Exhibit "A" atiached hereto and incorporated hersin by
this reference (the “Site”).

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

1 Governing Documents. The Site is being conveyed subject to the terms of that
certain Disposition and Development Agreement between Grantor and Grantes dated
(the "DDA”"} and that certain Development Agreement dated _____ (the "“DA"). The DDA and DA are
public records on file in the office of the City Clerk of the City of [rwindale, located at 5050 North
Irwindale Avenue, Irwindale, CA 91706, and are incorporated hereln by this reference. Grantee
covenants and agrees for itself and its successors and assigns to use, operate and maintain the
Site in accordance with the DDA and DA.

2. Uses. Grantee covenants and agrees for ifself, its successors, its assigns, and
every successor in interest to the Ste or any part thereof, that upon the date of this Grant Deed
and during construction through completion of development and thereafter, Graniee shall devote
the Site to the uses specified in the DDA, DA, and this Grant Deed for the periods of time specified
therein. All uses conducted on the Site shall conform to the DDA and/or DA and all applicable
provisions of the City's Municipal Code. The foregoing covenants shall run with the land.

3. Term of Restriction. Grantee hereby covenants and agrees for itself, its
successors, its assigns, and every successor-in-interest to the Site that Grantee, such successors
and such assigns, shall not develop, operate, maintain or use the Site in violation of the terms and
conditions of the DDA and/or DA (unless expressly waived in writing by Grantor) for the term of
sither the DDA or DA, whichever term is icnger; provided that, however, the covenants contained
in Section 5 shall remain In effect in perpetuity.

Page 1 of 6 Pages
01005.0014/233365.1




4. Reservation of Existing Streets. Granior-excepts and reserves any existing
strest, proposed street, or portion of any street or proposed street lying outside the boundaries of
the Site which might otherwise pass with a conveyance of the Site.

A 5. 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, ancesiry, or national -origin in the rental, sale, iease, sublease,
transfer, use, occupancy, or enjoyment of the Site, or any porticn 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 tenants, lessees, subtenants, sublessees, or vendees of the Site or any portion thereof. The
nondiscrimination and non-segregation covenants contained herein shall remain in effect in
perpetuily. ’

6. 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, cread,
religion, sex, marital status, age, ancestry, or national origin of any person. All such deeds, leases,
or contracts shall contain or be subject to substantially the following ncndiserimination or non-
segraegation clauses:

{(a) Deeds: In deeds the following language shall appear: "The grantee hersin
covenants by and for itself, its 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, ancestry, or national origin in the sale, lease, rental, sublease, fransfer, use,
occupancy, tenure, or enjoyment of the land herein conveyed, nor shall the grantee itself, or
any persons claiming under or through it, 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 land hersin
conveyed, The foregoing covenants shall run with the land.”

{b) Leases: In leases the following language shell appear: "The lessee herein
covenants by and for itself, its heirs, executors, administrators, successors, and assigns,
and all persons claiming under or through them, and this lease is made and accepted upon
and subject to the foliowing conditions:

"That there shall be no discrimination against or segregaiion of any person or group
of persohs on account of race, color, creed, religion, sex, maritel status, age, ancasiry, or
national origin in the leasing, subleasing, renting, transferring, use, occupancy, tenure, or
enjoyment of the land herein leased nor shall the lessee itself, or any parson claiming under
or through it, establish or permit any such practice or practices of discrimination or
segregation with reference to the selection, location, number, use, or occupancy of tenants, -
lesseas, sublessess, subtenants, or vendees in the land herein leased."

(c} Contracts: In contracts pertaining to conveyance of the realty the following
language shall appear: "There shall be no diserimination against or segregation of any
person or group of persons on account of race, color, creed, religion, sex, marital status,
age, ancestry, or national origin in the sale, leass, rental, sublease, transfer, uss,
occupanay, tenure, or enjoyment of the land, nor shall the transferee itself, or any person
claiming under or through it, 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.”
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The foregeoing covenants shall remain in effect in perpetuity.

7. ' Mortgage Protection. No violation or breach of the covenants, conditions,
restrictions, provisions or limitations contained in this Deed shall defeat or render invalid or in any
way impair the lien or charge of any mortgage, deed of trust or other financing ar security
instrument permitted by and approved by Grantor pursuant to the DDA or DA; provided, however,
that any successor of Grantee to the Site shall be bound by such remaining covenants, conditions,
restrictions, limitations and provisions, whether such successor's title was acquired by foreclosure,
deed in lieu of foreclosure, trustee s sale or otherwise.

8. 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 resuit in forfeiture
of tile, and shall be binding upon Grantee, its heirs, successors and assigns to the Site, whether
their interest shall be fee, sasement, leasehold, beneﬁcra] or octherwise,

9. DOF Apgrova - The Agreement and the transfer contemplated by this Deed was
approved by the Q@hfornsa Department of Finance ("DOF”) as evidenced by that certain letter from
the DOF dated - w3 @ copy of which is attached hereto as Exhibit “B" and
tncorporated herein by reference {“DOF Approval Letter”).

IN WITNESS WHEREOF, Grantor and Grantee have caused this instrument.to be executed
on their behalf by their respsctive officers of agents hereunto as of the date first above written.

GRANTOR:
THE CITY OF IRWINDALE ACTING AS

SUCCESSOR AGENCY TO THE IRWINDALE
REDEVELOPMENT AGENCY

By:

, Chair

ATTEST:

By:

, Agency Clerk

APPROVED AS TC FORM:
ALESHIRE & WYNDER, LLP

By:

Fred Galante, Agency Counse!
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ACCEPTANCE BY GRANTEE

By its acceptance cf this Deed, Grantee hereby agrees as follows:

1. = Grantee expressiy understands and agrees that-the terms of this Desed shall be
deemed to be covenants running with the land and shall apply to all of the Grantee's successors
and assigns (except as specifically set forth in the Deed).

2. The provisions of this Deed are hareby approved and accepted.

Dated:
"ARAKELIAN ENTERPRISES, INC., dba ATHENS
SERVICES, a California corporation
By: By
Ron Araksiian, Jr., Board Chairman Michael Arakelian, Vice Presiden‘dSecretary
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STATE OF CALIFORNIA )
} ss.
COUNTY OF LLOS ANGELES }

On ) , before me, ., personally
appearad

personally
known to me {or proved to me on the basis of satisfactory evidence) to be the person(s) whose .
name(s) 'sfare subscribed to the within instrument and acknowledged fo me that he/she/they
executed the same in his/her/their authorized capacity(ies), and that by his/herftheir signature(s) on
the instrument the person(s) or the entity upon behalf of which the person{s) acted, executed the
instrument. '

Witness my hand and official seal.

Notary Public
[SEAL] :
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STATE OF )

: © ) ss.
COUNTY OF )
on ___ . before me, . . personally
appeared

personally
known to me (or proved to me on the basis of satisfactory evidence) o be the perscn{s) whose
name(s) isfare subscribed to the within instrument and acknowledged to me that he/shel/they
executed the same in histher/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, execuied the
instrument.

Withess my Hand and official seal.

Notary Public
[SEAL] :
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EXHIBIT "A"
LEGAL DESCRIPTION OF SITE
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Order Number; NCS-332206-LA2
Page Number; 7

LEGAL DESCRIPTION

Reaj proverty in the City of Inwindale, County of Los Angeles, State of California, described as
follows:

PARCEL 2 OF PARCEL MAP NO, 22152, IN THE CITY OF IRWINDALE, COUNTY OF LOS ANGELES;
STATE OF CALIFORNIA, AS SHOWN ON MAP FILED IN BOOK 231 PAGES 15 THROUGH 18
INCLUSIVE OF PARCEL MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

APN: 8535-001-911

First Amerlcan Title Insurance Company
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August 8, 2014

Ms. Eva Carreon, Finance Director
City of Irwindale

£050 N, Irwindale Avenue
irwindale, CA 91708

Dear Ms. Carraon:
Subject: Long-Range Proparty Management Plan

Pursuant to Health and Safety Code (HSC) section 34191.5 (b), the Clty of lrwindale Successor
Agency (Agency) submitied a Long-Rangs Property Management Plan {LRPMP) 1o the
California Department of Finance (Finance) on December 20, 2013, The Agency subsequently

~ submitted a revised LRPMP to Finance on Juns 3, 2014, Finance has completed its review of
the LRPMP, which may have included obtaining clariflcation for various items.

The Agency recelved a Finding of Completion on Aprll 26, 2014, Further, based on our review
and application of the law, we are approving the Agency’s use or disposition of all the properties
listed on the LRFMP. Our approval of the LRPMP also took Into account the corrasponding OB
Resolution No. 2014-08-020, which speciied:

« The revenues generated from Property No. 20, commonly referred to as the Noith
Kincaid Pit/Former Denny's, will be applied towards fuiure approved enforceable
obligations.

" Additionally, the following was noted during our review but does not require & revised plan to he
submitted: :

« The LRPMP proposed fo transfer Property No. 23, located on 16025 Calle Del Norte to
the City of rwindale (City) as govemment use. Based on our review of the deed dated

January 13, 1977, the City awns the property; therefors, It is not required to be listed on
the LRPMP. .

» Incorrect Assessor's Parcel Number (APN) number for the Property No. 9, located af
4800 Rivergrade Road. The correct APN is §535-020-045.

In accardance with HSC sectlon 34181.4, upoh reseiving & Finding of Completion from Finance
and approval of a LRPMP, all real property and interests in real property shall be fransferred to -
the Community Redevelopment Property Trust Fund of the Agency, unfess that property s
subject o the requirements of an existing enforceable obligation. Pursuani to

HSC section 34191.3, the approved LRPMP shall govern, and supersede all other provisioris
relating to the disposition and use of all the real property assets of the former redevelopment
agency,




Ms. Eva Cdrrecn
Auguist 8, 2014
Page 2

‘Agengy actions taken pursuant to a Finance approved LRPMP which requires the Agency to
enter into a néw agreement-are subject {o oversight board (OB).approval per -

HSC section 34181 {f). Any OB:action approving a new agreement in connection with the
LRPMP should be submmitted to Finance for approval. '

Pursuant to HSC seclion 34167.5, the California State Controller's Office (Controller) has the
authority to claw back assets that were inappropriately transferred to the city, county, or any
other public agency. Determinations outlined in this Istter do notin any way sliminate the
Controller’s authority, Should the Controller ciaw back real property assets not contermpiatad in
the existing approved LRPMP, the LRPMP muist be fevised to ihclude these additionaf real
assets, The revised LRPMP rmust be approved by the OB and Finance before the disposition of
the clawed back assets-can ocour.

Please direct inquiries to Cindie Lor, Supervisor or Hugo Lopez, Lead Analyst at
(916) 445-1548,

Sinoerely,

JUSTYN HAWARD
Assistant'Program Budget Mahager

ce: Mr. Gus.Romo, Community Development Directer, City of iwindale
Mr. Dominique Clark, Redevslopment Consultant, RSG, Inc.
Ms, Kristina Burns, Manager, Department of Auditor-Coritroller, Los Angsles County
Ms. Elizabeth Gonzalez, Bureau Chief, Local Governmént Audit Bureau, California State
~ Confroller's Office o
Callfomia State Controller's Office
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FREE RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

Successor Agency to the

Irwindale Community Redevelopment Agency
- 5050 North Irwindale Avenue

Irwindale, CA 91706

(Space Above This Line for Recorder’s Office Use Only)

DECLARATION OF COVENANTS, CONDITIONS,
AND RESTRICTIONS

THIS DECLARATION OF COVENANTS, CONDITIONS, AND
RESTRICTIONS ("Declaration") is made this = day of , 20 by
THE SUCCESSOR AGENCY TO THE IRWINDALE COMMUNITY
REDEVELOPMENT AGENCY (hereinafier "Agency” or "Declarant™).

RECITALS:

A. - Declarant Agency is the fee owner of that certain real property located in
the City of Irwindale, County of Los Angeles, State of California (the "City") more
particularly described in Exhibit "A" attached hereto and incorporated herein by reference
(the "Property"). The Agency was formed pursuant to Health & Safety Code § 34167.5,
which made the Agency the successor-in-interest to all assets and obligations of the
former Irwindale Community Redevelopment Agency (“Former RDA™). On December
29, 2011, the California State Supreme Court issued a ruling on the constitutional validity
" of two 2011 legislative budget trailer bills, ABX1 26 {Chapter 5, Statutes of 2011) and
ABX1 27 (Chapter 6, Statutes of 2011), Whmh resulted in the outright dissolution of all
425 redevelopment agencies in the State of California. As part of that dissolution
process, former redevelopment lands, like the Property, inured to successor agencies by
operation of law. Moreover, the dissclution laws provide a process for the disposition
and/or transfer of assets, including property holdings of the Former RDA. Subsequent
legislation, AB 1484 (Chapter 26, Statufes of 2012), which was passed, signed, and
enacted on June 28, 2012, provided further detailed procedures governing the disposition
of Former RDA assefs such as the Site.

B. On January 6, 2005, the City issued a Request for Expressions of Interest
and Statements of Qualifications (“REI/SOQ”) from interested and qualified parties to
plan, permit, build, operate and maintain a state-of-the-art regional municipal solid waste
transfer station and recovery facility ("MRF/TS") at the Property to manage and process
mixed municipal waste ("MMW?") generated within and outside of the City. The City
received multiple responses to the REI/SOQ. On March 3, 2005, ARAKELIAN
ENTERPRISES, INC.,, dba ATHENS SERVICES, a California Corporation (“Athens”)
submitted a proposal in response to the City's REI/SOQ that met or exceeded all
requirements of the REISOQ by proposing the construction and operation of the




MRE/TS, accompanied by a public Tueling Facility/Convenience Store and appurtenant
improvements (collectively, the "Project”).

C. On or about , 2014, in order to promote industrial
development and fulfill the City's obligations under the California Integrated Waste
Management Act of 1989 (Public Resources Code Sections 40000 et seq. {the "Act") and
the Global Warming Solutions Act of 2006 (*AB 32"), City and Athens, along with the
Agendy, finalized a series of agreements regarding the Project (referred to herein
collectivély as the “Agrecments” as defined below), including conveyance of the
Property to Athens and Athens’ development and operation of the proposed MRF/TS.
The Parties intend that the MRF/TS will provide for the long-term management and
recycling of municipal solid waste generated in the City. The MRF/TS will serve as a
point to accept, process, recover, and fransfer MMW and residue following diversion
activities to an appropriate permitted end-point disposal facility.-

D.  Pursuant to the City's development requirements, the City has approved
the following land-use entitlements: (i) a Conditional Use Permit ("CUP"), (i) Site Plan
and Design Review Permit (collectively, "Site Plan"), and (ifi) General Plan
Amendment/Zone Change and Zoning Code Amendment ("GPA/ZA") to allow Athens to
develop and operate a solid waste processing and materials recovery facility and fransfer
station ("MRE/TS") on the Property (the "Project"). The CUP, Site Plan and GPA/ZA for
the Project are herein collectively referred to as the "City Entitlements".

E. Agreements governing the Project and Athens’ use of the Property
include: (i) a Development Agreement ("DA"), (ii) a Disposition and Development
Agreement ("DDA") undertaken in compliance with ABx1 26 and AB 1484, which DDA
places certain restrictions on the Property in.order that Athens may develop and operate
the MRF/TS, (iil) a “Reimbursement Agreement” between City and Athens, dated
October 22, 2008, as amended, under which Athens is obligated to reimburse or advance
funds to City for all development costs associated with the Project, including but not
limited to conducting environmental reviews under CEQA, processing and negotiating
permits, entitlements and conditions, and legal costs; {(iv) a Franchise Agrecment -
Operations of MRF/TS, governing the use and operation of the MRE/TS (as may be
amended from time to time, the “Franchise Agreement — Operations™), (v) a Franchise
Agreement — Trash Collection and Street Sweeping, dated April 13, 2011, as amended,
governing the exclusive tight and obligation of Athens to colleot solid waste and sweep
streets in the City (“Franchise Apgreement — Trash Collection and Street Sweeping™), (vi)
an “LADWP Easement Agreement” governing Athens’ rights over that certain easement.
over the Site owned by the Los Angeles Department of Water and Power, (vii) an “SCE
Easement Agresment” governing Athens’ rights over that certain easement over the Site
owned by Southern California Edison, and (viii) a “Solid Waste Facilities Permit” to be
issued by the Califorria Integrated Waste Management Board or its successor (“SWEP”),
The foregoing agreements and instraments, together with all City ordinances approving
the foregoing agreements and instruments, as each may be amended from time to time in
accordance with its rtespective terms, are collectively referred to -herein as the

“Agreements”.




F. Athens, the Agency and City intend, in exchange for the parties’ entering
into the Agreements and City approval of the City Entitlements, that Athens, its
successors and assigns shall hold, sell, and convey the Property subject to the covenants,
conditions, restrictions, and reservations set forth in this Declaration and that the Agency
and City shall have the right and power to enforce the covenants, conditions, restrictions, -
and reservations as provided herein.

G. Declarant Agency desires to establish and grant certain covenants, |
conditions and restrictions upon the Property for the purpose of enhancing and protecting
the value, desirability and atfractiveness of the Property and effectuating the
Redevelopment Plan and the operations of the MRF/TS. Such covenants, conditions and
restrictions shall bind the Property, the Agency and its successors and assigns, including
Athens. : ' :

NOW, THEREFORE, the Declarant Agency covenants and agrecs, for itself, its
successors and assigus, and all persons claiming under or through it, that the Property
shall be held, transferred, encumbered, used, sold, conveyed, leased and occupied subject
to the covenants and restrictions hereinafter set forth.

TERMS AND CONDITIONS

ARTICLE 1
COVENANTS, CONDITIONS, AND RESTRICTIONS

1.1 Reeitals. The foregoing Recitals are true and cormect and incorporated
herein by this reference.

12 Project & Use. Athens' development of the Property shall be undertaken
pursuant to the City Enfitlements and terms of the Agreements. Agency declares, and
Athens, for itself and its successors and assigns, hereby covenants and agrees that the
Property may only be used for the operation of the Project and related purposes,
consistent with the terms, covenants and conditions as set forth in the Agreements and
City Entitlements. Agency declares, and Athens, for itself and its successors and assigns,
hereby covenants and agrees that the Property shall not be occupied, purchased, conveyed
or otherwise utilized for purposes of real estate specuiation.

1.3 Incorporation of Franchise QOperations Agreement. Agency declares,
and Athens, for itself and its successors and assigns, hereby covenants and agrees to hold,
use and maintain the Property, and to operate the MRE/TS, subject to all rights and
obligations established by the Franchise Agreement — Opetations. All terms and
provisions of the Franchise Agreement — Operations, a frue and correct copy of which is
attached hercto as Exhibit "B" and incorporated herein by this reference, are hereby
incorporated into the terms of this Declaration as though set forth herein in foll, and the
provisions of the Franchise Agreement — Operations shall be binding upon the Property
as a covenant, condition and restriction hereof,

1.4 Compliance With Qrdinances. Athens, for itsclf and its successors and
assigns, shall comply with all ordinances, regulations and standards of the City and




Agency applicable to the Property. Athens shall comply with all rules and régulations of
any assessment district of the City with jurisdiction over the Property.

1.5  Public Agency Rights of Access. Agency declares, and Athens, for itself
and its successors and assigns, hereby covenants and agrees to grant to the Agency, the
City and other public agencies the right, at their sole risk and expense, to enter the
Propetty or any part thereof at all reasonable times with as little interference as possible
for the purpose of construction, reconstruction, relocation, maintenance, repair or service
of any public improvements or public facilities located on the Property. Any-damage or
injury to the Property or to the improvements constructed thereon resulting from such
entry shafl be prompily repaired at the sole expense of the public agency responsible for
the entry. '

1.6 Non-Discrimination, There shall” be no diseriminafion ‘against or
segregation of any person or group of persons on accountf of race, color, creed, religion,
sex, marital status, age, ancestry, sexual orientation, gender or national crigin in the sale,
lease, rental, sublease, transfer, use, occupancy, tenure, or enjoyment of the Property, nor -
chall fhe transferec itself, or any person claiming under or through it, 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 Property.

ARTICLE 2
ENFORCEMENT

21  Termination. No breach of this Declaration shall act as a watver or
entitle any party to cancel, reseind or otherwise terminate this Declaration, or excuse the
performance of such obligations hereunder; provided that, however, this limitation shall

“not affect in any mannet any other rights or remedies available by reason of such breach
or by reason of the terms and provisions of the other Agreements. .

2.2 Injunction. Notwithstanding anything contained herein to the contrary, in
the event of any viclation or threatened violation of any of the terms, covenants,
restrictions and conditions contained herein, in addition to the other remedies herein
provided, the right to enjoin such violation or threatened violation in a court of competent
jurisdiction shall remain available.

73  City as Third-Party Beneficiary. Declarant and Athens hereby
acknowledge and agree that the terms of this Declaration and of the Agreements are
intended for the benefit of the City of Irwindale and, as such, the City is hereby declared
to be a third-party beneficiary to this Declaration with all rights and powers of
enforcement over this Declaration,

: ARTICLE 3
ENCUMBRANCES & MORTGAGE PROTECTION

3.1  Athens' Breach Not to Defanlt Mertgage Lien. The breach of any of
the covenants or restrictions contained in this Declaration by Athens ot its successors and




assigns shall not defeat or render invalid the lien of any mortgage or deed of trust made in
good faith and for value as to the Property or any part thereof or interest therein, whether
.or not said mortgage or deed of trust is subordinated to this Declaration; buf, unless
otherwise herein provided, the terms, conditions, covenants, restrictions and reservations
of this Declaration shall be binding and effective against the holder of any such mortgage
or deed of trust and any owner of any of the Property ot any part thereof whose title
thereto is acquired by foreclosure, déed-in-liew of foreclosure, trustee's sale, or otherwise.

3.2 Amendments or Modifications to Declaration. No purported rule,
rogulation, modification, amendment and/or termination of this Declaration shall be
binding upon or affect the rights of any mortgagee holding a mortgage or deed of trust
upon the Property that is recorded in the Office of the Los Angeles County Recorder
prior to the date any such rule, regulation, modification, amendment or termination is
recorded in such office, without the prior written consent of such mortgagee.

3.3 Liens Subordinate, Any monetary lien provided for herein shall be
subordinate to any bona fide mortgage or deed of trust covering an ownership interest or
leasehold or subleaschold estatc in and to the Property and any purchaser at any
foreclosure or trustee's sale (as well 2s any by deed or assignment in lien of foreclosure or
trustee's sale) under any such mortgage or deed of trust shall take title free from any such
monetary len, but otherwise subject to the provisions hereof; provided that, after the
foreclosure of any snch mortgage and/or deed of trust, all other assessments provided for
herein to the extent they relate to the expenses incurred subsequent to such foreclosure,
assessed hereunder to the purchaser at the foreclosure sale, as owner of the Property after
the date of such foreclosure sale, shall hecome a lien npon the Property and may be
petfected and foreclosed. T

ARTICLE 4
COVENANTS TO RUN WITH THE LAND

This Declaration is designed to create equitable servitudes and covenants running
with the Property. Agency hereby declares that all of the Property shall be held, sold,
conveyed, encumbered, hypothecated, leased, used, occupied and improved subject to
these covenants, conditions, restrictions and equitable servitudes, all of which are for the

_purposes of uniformly enhancing or protecting the value, attractiveness and desirability of
the Property. The covenants, conditions, restrictions, reservations, equitable servitudes,
liens and charges set forth herein shall: (i) run with the Property, (ii) be binding upon all
persons having any right, title or interest in the Property, or any part thereof, their heits,
successive owners and assigns, and (iii) shall be binding upon Athens, its successors and
assigns and successors in interest. ’

ARTICLE 5
TERM

51  Term of Declaration. The effective term of the covenants, conditions
and resirictions contained in this Declaration shall be coterminous with the longest term
applicable to the Agreements, or whichever of the Agreements is last to terminate.




5.2  Upon Termination of Declaration. Upon expiration of the term of this
Declaration, the covenants, conditions and restrictions described herein shall
automatically terminate and cease to be of binding effect, and the City and the Agency
shall, after written request of Athens or its successor, execute and record such
instruments as Athens reasonably requires to release and relinquish this Declaration. In
addition, Athens shall have the right to execute and record such insiruments as may be
reasonably required to release and relinquish this Declaration and any amendment
thereto.

ARTICLE 6
MISCELLANEOUS

6.1  Modification, This Declaration may not be modified, terminated or
rescinded, in whole or in part, except by a written instrument duly executed and
acknowledged by the parties hereto, their successors or assigns, and duly recorded in the
Office of the County Recorder, County of Los Angeles.

6.2  Governing Law. This Declaration shall be governed by and construed in
accordance with the laws of the State of California.

6.3  Severability. The tnvalidity or unenforceability of any provision of this
Declaration with respect to a particular party or set of circumstances shall not in any way
affect the validity and enforceability of any other provision hereof, or the same provision
when implied to another party or to a different set of circumstances.

6.4  Nolices. Any notice to be given under this Dedlaration shall be gfven by
personal delivery or by depositing the same in the United States Mail, certified ot
registered, postage prepaid, at the following address:

If to Athens: Atheng Services
P.0. Box 6009
City of Industry, CA 91716-0009

With copy to:  Gibson, Dunn & Crutcher LLP ‘
333 South Grand Avenue, Suite 4900
Los Angeles, CA 90071
Attention: Amy R. Forbes

If to Agency/City: Successor Agency to the Irwindale RDA or City of Trwindale
5050 North Irwindale Avenue '
Irwindale, CA 81706

With copy to:  Aleshire & Wynder, LLP
18881 Von Karman Avenue, Suite 400
Irvine, CA 92612
Attention: Fred Galante, Agency Counsel




Any notice delivered personally shall be offective upon. delivery. Any notice
given by mail as above provided shall be effective forty-eight (48) hours after deposit in
the mails. Any party may change address for notice by giving written notice of such

change to the other party.

IN WITNESS WIIEREOF, the undersigned has executed this Agreement as of the

date first written above.

Date:

ATTEST:

Bw:

Agency Secretary

APPROVED AS TO FORM:
ALESHIRE & WYNDER, LLP

By:

Agency Counsel

"AGENCY" AS DECLARANT:
SUCCESSOR AGENCY TO TIHE

IRWINDALE COMMUNITY
REDEVELOPMENT AGENCY

By

» Chairperson

ACKNOWLEDGED & ACCEPTED BY
"ATHENS"

ARAKELIAN ENTERPRISES, INC., dba
"Athens Services," a California Corporation

By:

Ron Arakelian, Jr.,
Board Chairman

By:

Michael Arakelian,
Vice President/Secretary




Attachment 8: Required Approvals

Oversight Beard Resolution

State Department of Finance Approval of Sale

General Plan Amendment (Commercial to Commercial/Industrial)
Zone Text Amendment (Aleohol Sales Distance Requirements)
Development Agreement (Use Authorization and Project Conditions)
Conditional Use Permit {Alcohol Sales)

Franchise Agreement (Franchise and Regulate Operations)

e MBS
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From: "Tejani, Zuber" <Zuber.Tejani@dof.ca.gov>

Date: Friday, June 17, 2016 at 2:04 PM

To: Jeff Khau <jkhau@webrsg.com>

Cc: 'Gustavo Romo' <gromo@ci.irwindale.ca.us>, Eva Carreon <ecarreon@ci.irwindale.ca.us>,
Jim <jsimon@webrsg.com>, "Oltmann, Kylie" <Kylie.Oltmann@dof.ca.gov>

Subject: RE: Irwindale - OB Resolution No. 2016-04-025 Approving Purchase and Sale
Agreement for PMP Property No. 1

Good afternoon,

We are in receipt of your Oversight Board (OB) Resolution No. 2016-04-025 approving the
purchase and sale agreement of site no. 1 — 2200 Arrow Highway of the Long-Range
Property Management Plan (LRPMP).

Pursuant to Health and Safety Code section 34179 (h), the Department of Finance (Finance)
may request a review of OB actions submitted to Finance. This email serves as notice that
Finance is not initiating a review of OB Resolution No. 2016-04-025. The Agency’s LRPMP was
approved by Finance on August 8, 2014. Pursuant to HSC section 34191.5 (f), actions to
implement the disposition of property pursuant to an approved LRPMP are no longer subject to
Finance’s review. Therefore, Finance will not be reviewing this OB resolution. The Agency
should dispose of their properties in accordance with their approved LRPMP.

Please direct any questions to Finance’s redevelopment email address at:
Redevelopment_Administration@dof.ca.gov.

Sincerely,

Zuber Tejani

Analyst

Local Government Unit
(916) 445-1546 x 3766

Zuber.Tejani@dof.ca.gov

From: Jeff Khau [mailto:jkhau@webrsg.com]

Sent: Friday, June 10, 2016 3:57 PM

To: Redevelopment Administration; successor@auditor.lacounty.gov; RDA-SDsupport@sco.ca.gov

Cc: 'Gustavo Romo'; ecarreon@ci.irwindale.ca.us; fgalante@awattorneys.com; Jim Simon; Tejani, Zuber;
Jeff Khau; 'Laura Nieto'; jdavidson@ci.irwindale.ca.us; Alpa’

Subject: Irwindale - OB Resolution No. 2016-04-025 Approving Purchase and Sale Agreement for PMP
Property No. 1

Good afternoon,

OnJune?9, 2016, the Irwindale Oversight Board adopted the attached Resolution No. 2016-04-025,
thereby approving the Purchase and Sale Agreement for the property listed as Site No. 1 in the
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Successor Agency’s Long-Range Property Management Plan (17-Acre Site; APN 8535-001-911; 2200
Arrow Highway).

A copy of the Purchase and Sale Agreement is included as an exhibit to the attached resolution.
Please let me know if you have any questions.

Thank you,

Jeff Khau

O)rse_..

MTTER C
S~ BOLOER FUTUSES

309 W 4™ Street | Santa Ana CA 92701
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CA BRE Individual License #01891467
CA BRE Corporate License #01930929
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