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A G E N D A 
JOINT MEETING: GLENDALE CITY COUNCIL AND 

 GLENDALE HOUSING AUTHORITY 

COUNCIL CHAMBER, City Hall – 613 E. Broadway, 2nd Floor 
Glendale, CA 91206         

                                                                                                                    
  
 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
 

 
AUGUST 27, 2019 

 

ROLL CALL   -  3:00 p.m.   
- Report of the City Clerk of the City Council and Housing Authority, re: Posting 

of Agenda. The Agenda for the August 27, 2019 joint public meeting of the 
City Council and Housing Authority was posted on Thursday, August 22, 
2019 on the bulletin board Outside City Hall. 

 

A JOINT PUBLIC MEETING of the City Council and Housing Authority is hereby called 
to meet   at   3:00 p.m.  on  Tuesday, August 27, 2019, in the City Council Chamber, City Hall, 
613 E. Broadway, 2nd Floor, Glendale, CA 91206 to consider the following item(s) of business, 
to wit; 

 

1.   Director of Community Development, re: Consideration of Two Property 
Acquisitions for Future Development of Affordable Housing and a Contract 
Amendment for Property Appraisal, Acquisition and Maintenance Services 
Related Thereto 
a. Housing Authority Motion Authorizing Executive Director to Execute a Purchase 

and Sale Agreement with the Pacific Bell Telephone Company to Acquire Real 
Property Located at 515 Pioneer Avenue for the All-Inclusive Price of $13,000,720 

b. Housing Authority Resolution of Appropriation in the amount of $13.25 Million 
c. Housing Authority Motion Authorizing Executive Director to Execute a Purchase 

and Sale Agreement and Lease Agreement with Tobinworld to Acquire Real 

Welcome to Glendale City Hall. Meetings are broadcast live on cable channel 6 (GTV6) and rebroadcast 
throughout the week.  Call (818) 548-4013 for program schedules. DVDs of the proceedings are available for 
purchase in the City Clerk’s Office. Meetings are also archived on the City Website for viewing anytime at 
http://www.glendaleca.gov/government/agendas-minutes. If you have any question about matters on the 
agenda, or requests for assistance, please contact the City Clerk at (818) 548-2090 during regular business 
hours.  
 

PLEASE TURN OFF CELLULAR PHONES WHILE INSIDE THE COUNCIL CHAMBER. 
 

In compliance with the Americans with Disabilities Act (ADA) of 1990, auxiliary hearing aids, sign language 
translation, and Braille transcripts are available upon request.  Assisted listening devices are available same-day 
upon request.  At least 48 hours (or two business days) notice is required for requests regarding sign language 
translation and Braille transcription services. All documents related to open session items on this agenda that 
are received less than 72 hours prior to this meeting, and are public records,  will be available for review in the 
Office of the City Clerk, 613 E. Broadway, RM 110, Glendale, CA 91206. 
 

Translation services are provided for meetings through the use of bilingual staff for speakers who wish to utilize 
the service as available.  Speakers should state their request by contacting the City Clerk’s office at 818-548-
2090, at least 24 hours prior to the scheduled meeting. Please specify the language for which you require 
translation. The exclusive use of City provided interpreters is not required and persons are welcome to use their 
own interpreter or speak in their native language. 
 
  

http://www.glendaleca.gov/government/agendas-minutes
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Property Located at 900, 912, and 920 East Broadway and 117 South Belmont for 
the Acquisition Price of $12,100,000 

d. Council Motion Authorizing the City Manager to Execute an Amendment to the 
Professional Services Agreement with Overland, Pacific & Cutler, LLC, (“OPC”) to 
Increase the Contract Amount by $40,000 for a New Not-to Exceed Total of 
$190,000 through the End of the Contract Term 

e. Housing Authority Resolution of Appropriation in the Amount of $40,000 to Fund 
the OPC Contract Amendment 

 
 
ADJOURNMENT - For the City Council 

- For the Housing Authority 
 
 
 
 
 
 
 

Ardashes Kassakhian, City Clerk 

ACKNOWLEDGMENT OF SERVICE 
Members of the public may address the City Council and Housing Authority regarding any item 
in this notice. Service of the above Call for a Joint Public Meeting of the City Council and 
Housing Authority, at the time and place above designated, is hereby acknowledged, and the 
Notice required by Government Code Section 54956 is hereby waived:  
Hour:         a.m./p.m., this             day of                                                         , 20    .      
By     Title: City Council Member/ Housing Authority Member 
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CITY OF GLENDALE, CALIFORNIA
REPORT TO THE:

Joint ~ City Council ~ Housing Authority ~ Successor Agency fl Oversight Board fl

August 27, 2019

AGENDA ITEM

Report: Consideration of Two Property Acquisitions for Future Development of Affordable
Housing and a contract amendment for property appraisal, acquisition and maintenance
services related thereto

1. Housing Authority Motion Authorizing Executive Director to Execute a Purchase and Sale
Agreement with The Pacific Telephone and Telegraph Company;

2. Housing Authority Resolution of Appropriation in the amount of $13.25 Million;
3. Housing Authority Motion Authorizing Executive Director to Execute a Purchase and Sale

Agreement and Lease Agreement with Tobinworld; and
4. Council motion authorizing the City Manager, or her designee to execute an amendment to the

Professional Services Agreement with Overland, Pacific & Cutler, LLC, (“OPC”) to Increase the
Contract Amount by $40,000 for a new not-to Exceed total of $190,000 through the end of the
contract term.

5. Housing Authority Resolution of Appropriation in the amount of $40,000 to fund the OPC
Contract Amendment.

COUNCIL ACTION

Public Hearing ~ Ordinance El Consent Calendar fl Action Item ~ Report Only U

Approved for calendar

ADMINISTRATIVE ACTION

Submitted by:
Philip Lanzafame, Director of Community Development

Prepared by:
Michael Fortney, Principal Housing Project Manager

Peter Zovak, Assistant Director of Community Development

Approved by:
Yasmin K. Beers, City Manager

Reviewed by:
Michael J. Garcia, City Attorney

Michele Flynn, Interim Director of Finance

RECOMMENDATION
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The Community Development Department recommends that the Housing Authority authorize
the Executive Director to execute a purchase and sale agreement with The Pacific Telephone
and Telegraph Company for the purchase of 515 Pioneer Avenue, Glendale, California, for
purposes of developing affordable housing and approve a Resolution of Appropriation therefor.
Further, CDD recommends the Housing Authority authorize the Executive Director to execute
and a Purchase and Sale Agreement and Lease Agreement with Tobinworld to acquire
properties located at 900, 912 & 920 E. Broadway and 117 South Belmont Avenue in Glendale,
California for the purpose of developing affordable housing, and that the City Council approve a
resolution of appropriation for this purpose In addition, staff is recommending the City Council
authorize an increase the contract total for OPC so they may continue to provide property
appraisal, acquisition and maintenance services related to the Housing Authority’s property
acquisitions.

BACKGROUND/ANALYSIS

The Housing Authority and City Council have authorized the Housing staff to negotiate with
AT&T (formerly Pacific Telephone and Telegraph) for the acquisition of land long held by The
Pacific Telephone and Telegraph Company at 515 Pioneer Drive. The culmination of talks and
due diligence has led to a draft Purchase and Sale Agreement with all key provisions agreed
upon.

More recently, Housing staff has also been negotiating with Tobinworld for the acquisition of
their properties located at 900, 912 and 920 East Broadway and 117 South Belmont Avenue,
with a provision to allow Tobinworld to remain on the premises and operate until the end of the
calendar year. Nearly all due diligence is complete and key provisions of this acquisition and
lease back have been agreed upon.

515 Pioneer Drive

515 Pioneer Drive is a 121,992 sq. ft. (2.8 acre) site located immediately south of the 134
freeway, at the northwest corner of Pioneer Drive and Pacific Avenue. The site has long been
operated by AT&T and is owned by The Pacific Telephone and Telegraph Company; it is
improved with three structures totaling approximately 13,500 sq. ft. and surface parking. The
site is zoned R-3350 which allows 39 residential units by right. A 35% Density Bonus could
bring the total number of units to 53, with five being restricted to low-income families leaving 48
market rate units.

Due diligence items reviewed as part of the acquisition effort included a preliminary title report,
appraisal, Phase I Environmental Site Assessments (“ESA”), and Phase II Limited Investigation,
and a peer review of AT&T’s estimate of costs for relocation and valuation of Fixtures, Furniture
and Equipment (FF&E). Regarding title, a number of older, outdated easements appeared
which AT&T was able to clear. The Phase I ESA identified certain Recognized Environmental
Conditions (RECs) which raised sufficient concern to warrant a Phase II Limited Investigation.
The Phase II Limited Investigation, which included vapor and soil sampling and testing,
identified trace amounts of volatile organic compounds, metals and other substances in a small
portion of samples. However, none of these elements were detected at a level in exceedance of
any potentially applicable regulatory threshold in any of the areas tested. No further site
investigation was recommended.
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Housing staff commissioned an appraisal of the property which concluded a land value of $12M.
AT&T updated an earlier appraisal they had and determined a value of $12.2M. Housing staff
reviewed and accepted AT&T’s appraised value. AT&T hired Paragon Partners to estimate the
value of the FF&E that would remain on site as well as an estimate of relocation costs.
Housing’s relocation consultant, Overland Pacific and Cutler conducted a peer review of AT&T’s
estimate and concluded the estimate of $800,720 was fair and reasonable. That, in addition to
the higher appraised value of $12.2M brings the total cost of acquisition, including FF&E and
relocation, to $13,000,702. If approved, both AT&T and Housing staff are targeting September
27, 2019 for close of escrow and transfer of ownership. AT&T is expected to vacate the site by
that date.

Tobinworid Site

There are four addresses associated with this site: 900, 912 and 920 East Broadway as well as
117 South Belmont Avenue (the “Tobinworld Site”). The property is owned and operated by
Tobinworld and is currently listed for-sale. 900 East Broadway is improved with an approximate
11,120 sq. ft. single story structure and surface parking. The structure is a multi-purpose space
used by Tobinworld for performances and gatherings. 912 and 920 East Broadway and 117
South Belmont are improved with two-story office buildings used as offices and classrooms. 117
South Belmont is also improved with two residential units. One houses Tobin, the son of the
owner and namesake of the school, and the other houses Tobin’s caretaker. These three
buildings are all historically significant and listed on the Glendale Historic Register. They were
constructed between 1920 and 1921 by Mr. Harrower for use as a medical lab and are known
as the Harrower Lab. At the time, it was the largest employer in the City of Glendale.

The site is zoned C-3 which is equivalent to R-1 250 and with over 90 ft. of frontage along
Broadway, allows one unit per 1,000 sq. ft. or 35 units qn the 900 East Broadway site. A Density
Bonus of 35% would increase the unit count to 48 units, with 42 units at market and six reserved
for affordable housing.

The Housing Authority’s initial offer of $1 2M was contingent on an appraisal, clean title and
environmental site assessment. Tobinworld has accepted this price verbally. Housing staff has
commissioned a property appraisal and a Phase I Environmental Site Assessment, and has
ordered an updated Preliminary Title Report. The Phase 1 has been completed with no
environmental concerns discovered and no recommendation for further environmental review.
The appraisal was completed August 16, 2019 and determined the fair market value to be
$12.1 M. Staff revised the draft Purchase and Sale Agreement to reflect this value.

Tobinworld has expressed an interest in leasing back the propetiy through the end of the
calendar year as it winds down its operations. Staff has prepared a Lease back to Tobinworld
through the end of the calendar year. The lease is for $5,000! month, which is below fair market
value, but this lease requires Tobinworld to cover all maintenance and utilities through the
lease-back period, to maintain insurance required by the school district, and waives relocation.
An option to continue to lease a portion of the property housing Tobin and his caretaker on a
month to month basis through June 30, 2020 has also been drafted in the event suitable
accommodations have not been secured prior to the end of the year.

After the Tobinworld property purchase is complete, Housing staff will prepare a focused
solicitation process for an affordable housing project. Development of the site is anticipated to
include the demolition of the multipurpose building on 900 East Broadway and development of a
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new, rental affordable housing project. Simultaneously, the historic structures will be
rehabilitated in accordance with the Secretary of the Interior’s Standards for Rehabilitation and
adaptively re-used as affordable housing. Housing staff estimates that approximately 36 families
or 52 seniors could be housed in the existing historic buildings.

FISCAL IMPACT

The fiscal impact associated with the acquisition of 515 Pioneer Drive is $13.25 Million.
$13,000,702 is the agreed upon amount to be paid to Pacific Telephone and Telegraph for the
land, plus FF&E and relocation costs. The balance of approximately $250,000 will go towards
title, title insurance and escrow fees, plus funds to maintain the property until such time as it can
be developed. The funding source is a combination of 2011 tax allocation bond proceeds in the
amount of $7.6M and LMIHAF funds in the amount of $5,650,000. Any unused balance will be
returned to the originating fund.

Pioneer Drive Accounting String:
From:
24214-21 30-CDD $5.65M
2421 4-2250-CDD $7.6M

To:
51 100-2130-CDD-0020-CDDOO147AN $4.6M
431 10-2130-CDD-0020-CDDOO147AN $250,000
451 50-21 30-CDD-0020-CDDOO1 47AN $800,000
511 00-2250-CDD-0020-CDDOO1 47BN $7.6M

The fiscal impact associated with the acquisition of 900, 912 and 920 East Broadway and 117
South Belmont is $12.25 Million. $12.1 Million is the agreed upon price. The balance of
approximately $150,000 will be used for closing costs and property maintenance. The funding
source is the $20M from Measure S funds committed by the City Council to the Housing
Authority for the purpose of developing affordable housing. Any unused balance will be returned
to the originating fund.

The OPC Contract (Cl 06636) term expires on November 1, 2020. The requested $40,000
increase will bring the contract total to $190,000 and will be funded from LMIHAF funds.

OPC Accounting String:
From:
24214-2130-CDD $40,000

To:
431 10-2130-CDD-0020-G65004 $40,000

ALTERNATIVES

Alternative 1: Authorize the Executive Director to enter into a Purchase and Sale Agreement
with AT&T for 515 Pioneer Drive, with Tobinworld for 900, 912, 920 East Broadway and 117
South Belmont Street, and increase the OPC contract by $40,000;
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Alternative 2: Do not authorize the Executive Director to enter into a Purchase and Sale
Agreement with AT&T for 515 Pioneer Drive and / or do not authorize the Executive Director to
enter into a Purchase and Sale Agreement and Lease Agreement with Tobinworld for 900, 912,
and 920 East Broadway and 117 South Belmont Avenue; and / or do not increase the contact
amount with OPC for $40,000;

Alternative 3: Recommend changes to the deal points of the draft Purchase and Sale
Agreement with AT&T. Staff would present these alternative deal points to AT&T for
consideration;

Alternative 4: Recommend changes to the deal points of the draft Purchase and Sale
Agreement and / or Lease Agreement with Tobinworld. Staff would present these alternative
deal points to Tobinworld for consideration;

Alternative 6: The City Council may consider any other alternative not currently proposed by
staff.

EXHIBITS

Exhibit 1 Draft Purchase and Sale Agreement with AT&T for purchase of 515 Pioneer
Drive

Exhibit 2 Draft Purchase and Sale Agreement and Lease Agreement with Tobinworld for
purchase and Lease-back of 900, 912, 920 East Broadway and 117 South
Belmont Avenue
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MOTION

Moved by Housing Authority Member ______________________, seconded by Housing

Authority Member , that the Housing Authority hereby authorizes the

Executive Director to execute a purchase and sale agreement between the Housing Authority

and Pacific Bell Telephone Company for the acquisition of real property, escrow instructions and

any and all documents for the purchase of the property located at 515 Pioneer Avenue, (APN

5637-023-806) for the all-inclusive acquisition price referenced in said agreement, inclusive of

FF&E and relocation costs, in the amount of Thirteen Million Seven Hundred Twenty Dollars

($13,000,720), and further authorizes the Executive Director to accept a deed for conveyance of

said property to the Housing Authority. Further, any and all documents requiring execution by

the Executive Director shall require approval as to form and content by the Housing Authority

General Counsel/City Attorney.

Vote as follows:

Ayes:

Noes:

Absent:

Abstain:

AI~PROVED AS TO FORM

/Ø%l~4/,94frZ&4
CITY Ø1’ORNEY

DATE Va-zTh

~\ca2OOO\data\shared\fiIes\docfiIes’n,tn\ha-authorization to acquire 515 pioneer.docx
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RESOLUTION NO

RESOLUTION OF THE HOUSING AUTHORITY OF THE CITY OF GLENDALE
MAKING AN APPROPRIATION

BE IT RESOLVED BY THE HOUSING AUTHORITY OF THE CITY OF GLENDALE:

SECTION 1: That the sum of $13,250,000 is hereby appropriated and/or transferred from the following
accounts to the following accounts:

ACCOUNTS DESCRIPTION FROM TO

24214-2130-CDD-0000-P0000- Low and Moderate Housing, Low and Moderate
T0000-F0000-0000-0000- Housing Fund, Community Development, $5,650,000

51100-2130-CDD-0020-P0000- Land and Land Rights, Low and Moderate
T0000-F0000-0000-0000- Housing Fund, Community Development, $4,600,000
CDDOO1 47AN Projects

45150-2130-CDD-0020-P0000- Furniture and Equipment, Low and Moderate $800,000
T0000-F0000-0000-0000- Housing Fund, Community Development,
CDDOO147AN Projects

431 10-2130-CDD-0020-P0000- Contractual Services, Low and Moderate $250,000
T0000-F0000-0000-0000- Housing Fund, Community Development,
CDDOO147AN Projects

24214-2250-CDD-0000-P0000- Low and Moderate Housing, 2011 TABS Housing
T0000-F0000-0000-0000- Fund, Community Development $7,600,000

511 00-2250-CDD-0020-P0000- Land and Land Rights, Low and Moderate $7,600,000
T0000-F0000-0000-0000- Housing, 2011 TABS Housing Fund, Community
CDDOO147BN Development, Projects

To appropriate funds for fixtures and equipment, relocation costs and purchasing land from AT&T.

SECTION 2: The Director of Finance is authorized to make such other revisions, individual appropriation
line-items, changes in summaries, fund totals, grand totals, and other portions of the budget document as
necessary to reflect and implement the changes specified in this resolution.

SECTION 3: The Clerk of the Housing Authority shall certify to the adoption of this Resolution.

Adopted this day of

ATTEST:

.2019.

Chair of the Housing Authority of the City of Glendale

Clerk, Housing Authority of the

STATE OF CALIFORNIA)
COUNTY OF LOS ANGELES) 55
CITY OF GLENDALE)

CITY OF GLENDALE
DATE_S 6/27/2019

PROVISION OR $13,250,000

U a roffinance
111

City of Glendale
APPROVED AS TO FINANCL&L



I, Ardashes Kassakhian, Clerk of the Housing Authority of the City of Glendale, do hereby certify that the
foregoing Resolution No. was adopted by the Housing Authority of the City of Glendale,
California, at a joint meeting with the City Council held on the__________ day of ________________, 2019,
and that the same was adopted by the following vote:

Ayes:
Noes:
Absent:
Abstain:

Clerk of the Housing Authority of the City of Glendale

$v9~RM



MOTION

Moved by Housing Authority Member _____________________, seconded by Housing

Authority Member ,that the Housing Authority hereby authorizes the

Executive Director to finalize negotiations and execute a purchase and sale agreement Q’PSA”)

and related lease back agreement (“Lease”) in substantially the form attached to the August 27,

2019 staff report, for the acquisition and lease of real property, escrow instructions and any and all

documents for the purchase and lease back of the properties located at 900, 912 and 920 East

Broadway, and 117 South Belmont (APN5 5674-010-023 and 5674-010-024) for the acquisition

price referenced in said PSA, not to exceed Twelve Million One Hundred Thousand Dollars

($12,100,000.), and lease back pursuant to the terms set forth in the Lease, and further

authorizes the Executive Director to accept a deed for conveyance of said properties to the

Housing Authority. Further, any and all documents requiring execution by the Executive Director

shall require approval as to form and content by the Housing Authority General Counsel/City

Attorney. -

Vote as follows:

Ayes:

Noes:

Absent:

Abstain:

“CH F ASSISPNt cip’ ATTOBNEY

~ATEtL fl~4LL
j:\files\doctiles\mtntha-authorization to acquire 900-920 e broadway-1.docx . 1 C I



MOTION

Moved by Council Member _____________________________, seconded by Council

Member ____________________________, that the City Manager, or her designee, is

hereby authorized to execute an amendment to the professional services agreement with

Overland, Pacific & Cutler, Inc., in an amount not to exceed $40,000, for a new not-to-

exceed contract total of $190,000, all for purposes of providing property acquisition and

property management services as outlined in the July 9, 2019, staff report from the Director

of Community Development. Said agreement shall be subject to approval as to form by the

City Attorney.

Vote as follows:

Ayes:

Noes:

Absent:

Abstain:

P

j:\files\docfiles\mtn\psa - ope amend 07012019.doo
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RESOLUTION NO.

RESOLUTION OF THE HOUSING AUTHORITY OF THE CITY OF GLENDALE
MAKING AN APPROPRIATION

BE IT RESOLVED BY THE HOUSING AUTHORITY OF THE CITY OF GLENDALE:

SECTION 1: That the sum of $40,000 is hereby appropriated and/or transferred from the following accounts
to the following accounts:

ACCOUNTS DESCRIPTION FROM TO

24214-2130-CDD-0000-P0000- Low and Moderate Housing, Low and Moderate $40,000
T0000-F0000-0000-0000- Housing Fund, Community Development

43110-2130-CDD-0020-P0000- Contractual Services, Low and Moderate $40,000
T0000-F0000-0000-0000- Housing Fund, Community Development,
G65004 Projects, LMIHA Admin

To appropriate funds for a contract for Overland Pacific and Cutler.

SECTION 2: The Director of Finance is authorized to make such other revisions, individual appropriation
line-items, changes in summaries, fund totals, grand totals, and other portions of the budget document as
necessary to reflect and implement the changes specified in this resolution.

SECTION 3: The Clerk of the Housing Authority shall certify to the adoption of this Resolution.

Adopted this day of

ATTEST:

2019.

Chair of the Housing Authority of the City of Glendale

Clerk, Housing Authority of the City of Glendale

STATE OF CALIFORNIA)
COUNTY OF LOS ANGELES) SS
CITY OF GLENDALE)

CITY OF GLENIAIJE
DATE 6/27/2019
APPROVED AS TO FINANCIAL
PROVISION FOR $40,000

of Finaitce

I, Ardashes Kassakhian, Clerk of the Housing Authority of the City of Glendale, do hereby certify that the
foregoing Resolution No. was adopted by the Housing Authority of the City of Glendale,
California, atajoint meeting with the City Council held on the__________ day of _______________,2019,
and that the same was adopted by the following vote:

Ayes:
Noes:
Absent:
Abs~RQ~A~Q~

C~ISSlSTANI1$TYA14TO’~EY

DATED fr7f/f/7

IE
Clerk of the Housing Authority of the City of Glendale

/



Exhibit 1

AGREEMENT FOR PURCHASE AND SALE OF
REAL PROPERTY AND ESCROW INSTRUCTIONS

This AGREEMENT is entered into this _______ day of August, 2019 (hereinafter the
“Effective Date” by and between the GLENDALE HOUSING AUTHORITY, a body corporate
and politic, hereinafter (“Buyer”), and PACIFIC BELL TELEPHONE COMPANY, a California
corporation, hereinafter (“Seller”), for acquisition by Buyer of certain real property hereinafter
described.

WHEREAS, Buyer desires to acquire all of Seller’s right, interest, and title in and to
Seller’s real property, consisting of one lot and legally described as follows:

Commonly known as 515 Pioneer Avenue, Glendale, California, with Assessor’s Parcel
Number 5637-023-806, which is more particularly described in Exhibit “A” (“Land”), and the
related improvements, appurtenances, and certaln related personal and intangible property.

Included on the Land is an approximately 121,992 square foot (2.80 acre) site improved
with three single story buildings totaling approximately 21,818 square feet as described on
Exhibit “B” (“Improvements”).

WHEREAS, Seller desires to sell to Buyer sald Property, as specifically described below.

NOW, THEREFORE, with reference to the foregoing Recitals which are incorporated
herein by this reference, and for good and valuable consideration, the receipt and adequacy of
which are hereby acknowledged, Seller agrees to sell, and Buyer agrees to purchase all Property
desëribed below under the terms and conditions of this Agreement.

1. Agreement of Sale

1.1 Description of the Property. The Property to be sold and purchased under this Agreement
consists of the following:

1.2.1 Land. As described in Exhibit “A” (the “Land”).

1.2.2 Appurtenances. Ml privileges, rights, easements appurtenant to the Land, vested
in Seller including without limitation all minerals, oil, gas, and other hydrocarbon
substances on and under the Land; all development rights, air rights, water, water
rights, and Water stock vested in Seller and relating to the Land; all right, title and
interest of Seller in and to any streets, alleys passages, water and sewer taps,
sanitary or storm drain capacity or reservations and right under utility easements,
and other easements and other rights-of-way including in, adjacent to or used in
connection with the beneficial use and enjoyment of the Land (collectively
“Appurtenances”).

1.2.3 Improvements. The three Buildings described above (the “Improvements”) and
all other buildings, structures, fences, parking areas, or improvements located upon
the Land or upon the Improvements, including fixtures, systems, and equipment
attached to the Land or Improvements and used in connection with the operation or
occupancy of the Land and all Improvements.

—1—
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2. Purchase Price

2.1 Amount. The full purchase price (the “Purchase Price”) for the Property is
THIRTEEN MILLION SEVEN HUNDRED AND TWENTY DOLLARS
($13,000,720.) payable by Buyer through escrow to Seller. Payment to Seller will
be in cash at closing. The purchase price is the total settlement which includes any
and all claims Seller may be entitled to by reason of investigations, planning,
precondemnation activity, and acquisition by Seller, including, but not limited to,
value of real property rights, severance damages, value of improvements pertaining
to realty, if any, compensation for good will, if any, relocation expenses, if any,
costs for precondemnation damages, interest, costs, disbursements and expenses
incurred in connection with the acquisition of the Property and improvements
pertaining to realty, if any and subsequent removal of any items retained by Seller.

3. Buyer’s Contingencies

3.1 Seller’s Delivery of Documents. Buyer’s obligation to purchase the Property is
expressly conditioned on Seller’s delivering to Buyer all documents listed below in
Seller’s possession (collectively “Preliminary Documents”) with the exception of
the Title Report and Survey which Buyer shall obtain.

3.1.1 Preliminary Report. Buyer has already obtained a preliminary report (the
“Preliminary Report”) dated no earlier than thirty (30) days before the Effective
Date covering the Real Property and issued by Fidelity National Title Insurance
Company (the “Escrow Holder” and “Title Company”), together with a legible
copy of all exceptions to title shown in the Preliminary Report, including each
document, map, and survey referred to in the Preliminary Report.

3.1.2 Surveys. Buyer has agreed to obtain a CLTA survey of the Property on the
opening of escrow meeting the requirements of the most current edition of the
Minimum Survey Standards (the “Survey”).

3.1.3 Excluded Documents. The Preliminary Documents shall not include any books,
records, documents, or information on the corporate, financial, and accounting
records of the operations of Seller as an entity (as opposed to records concerning
the Property), regarding offers or inquiries made by third parties concerning the
purchase of some or all of the Property or appraisals of the value of the Property
that are attorney-client communications of Seller, that is Seller’s attorney’s work
product, or that is not in the possession of Seller or persons under Seller’s control.

3.1.4 Contracts and Leases. Copies of any and all management, service, supply,
equipment rental and other contracts or leases related to the operation of the
Property which would survive the Closing Date. Seller states that there are no
such contracts or leases which shall survive the Closing Date.

3.1.5 Consent Judgment. A copy of that certain Amended Final Judgment and
• Permanent Injunction on Consent, Case No. RG 14748856, filed in Alameda

County on November 21, 2017 (“Consent Judgment”), requiring Seller to take
certain actions regarding its handling of certain hazardous waste and universal

-2-
j:\files\docfiles\agm\gvm\real ppty sales agreements\515 pioneer drive\final-515 psa 08222019.doex



waste items from its business operations on the Property.

3.1.6 Materials Related to Condition of the Property. That certain Phase I
Environmental Site Assessment dated May 31, 2018 prepared by Terracon
Consultants, Inc. Property.

3.1.7 Litigation Materials. All materIals in Seller’s possession related to litigation that
was pending or threatened during the last five (5) year period of Seller’s ownership
of the Property, involving the Property or Seller on account of its ownership of the
Property, including correspondence, complaints, court orders, settlements, and
judgments; provided Seller does not have to provide correspondence, complaints,
court orders, settlements, or judgments related to or leading up to the Consent
Judgment.

3.2 Buyer’s Approval of Preliminary Documents. Buyer’s obligation to purchase the
Property is expressly conditioned on its approval, in its sole discretion, of the
matters disclosed in the Preliminary Documents. Buyer shall have the period from
the Effective Date until September 4, 2019 (the “Contingency Date”) to review the
Preliminary Documents and to decide whether to approve the matters disclosed in
the Preliminary Documents. On or before the Contingency Date, Buyer shall
deliver written notice to Seller either accepting the matters disclosed in the
Preliminary Documents or terminating this Agreement. If Buyer fails to give such
notice on or before the Contingency Date, Buyer shall be deemed to have elected to
terminate this Agreement.

3.3 Approval of Title. Buyer’s obligation to purchase the Property is expressly
conditioned on Buyer’s approval of the condition of title of the Property no later
than five (5) days before the Contingency Date in accordance with the following
procedure:

3.3.1 Permitted Exceptions. The following exceptions shown on the
Preliminary Report (hereinafter referred to as “Permitted Exceptions”) are
approved by Buyer: (a) exceptions for a lien for local real estate taxes and
assessments not yet due or payable, (b) the standard preprinted exceptions
and exclusions of the Title Company, (c) any other exception for monetary
liens, which Buyer does not object to by written notice to Seller (the
“Buyer’s Title Notice”),or as otherwise provided in this Section. All
exceptions of the Preliminary Title Report other than the Permitted
Exceptions will be “Title Objections.” If Buyer fails to deliver Buyer’s
Title Notice at least five (5) days before the Contingency Date, Buyer shall
be deemed to have objected to each title exception shown in the Preliminary
Report that is not otherwise a Permitted Exception.

3.3.2 Title Objections. With respect to any Title Objection, Seller shall have
five (5) days after delivery of Buyer’s Title Notice, to give notice to Buyer
in writing (the “Seller’s Title Notice”), stating either (a) the manner in
which Seller will remove or cure such Title Objection, or (b) that Seller
shall not remove or cure such Title Objection. If Seller fails to deliver
Seller’s Title Notice within the time specified in this Section 3.3, Seller
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shall be deemed to have elected not to cure such Title Objection.

3.3.3 Seller Elects Not to Cure, if Seller elects not to cure or remove a Title
Objection (or is deemed to have so elected), then Buyer shall have five (5)
days after delivery of Seller’s Title Notice to deliver a written notice to
Seller (the “Buyer’s Election Notice”) of Buyer’s election either to (a)
proceed with the purchase of the Property, waive such Title Objection, and
accept the exception shown in the Preliminary Title Report as a Permitted
Exception, or (b) terminate this Agreement. If Buyer fails to deliver
Buyer’s Election Notice within the time specified in this Section, Buyer
shall be deemed to have elected to terminate this Agreement.

3.3.4 Nonmonetary Cure, If Seller elects to cure or remove a Title Objection,
but the method specified for removing or curing the Title Objection is other
than the payment of a specified sum of money, then Buyer shall have five
(5) days after delivery of the Seller’s Title Notice to deliver Buyer’s
Election Notice specifying whether it elects to (a) proceed with the
purchase of the Property, subject to Seller’s removal of the Title Objection
as stated in Seller’s Title Notice, or (b) terminate this Agreement. if Buyer
fails to deliver Buyer’s Election Notice within the time specified in this
Section 3.3, Buyer shall be deemed to have elected to terminate this
Agreement.

3.3.5 Additional Encumbrances, If any encumbrance or other exception to title
arises or is discovered after the delivery of the Preliminary Report (an
“Additional Encumbrance”), the party discovering such Additional
Encumbrance shall promptly give written notice to the other. No later than
five (5) days after delivery of thtnotice of such Additional Encumbranãe,
Buyer shall deliver a new Buyer’s Title Notice to Seller specifying whether
the Additional Encumbrance is a Title Objection or a Permitted Exception.
If Buyer objects to the Additional Encumbrance, the parties shall proceed in
the same manner as set forth above for Title Objections arising from the
Preliminary Report. if Buyer fails to deliver Buyer’s Election Notice
within the Time specified in this Section, Buyer shall be deemed to have
elected to terminate this Agreement.

3.3.6 Seller’s Failure to Remove Title Objection. If Seller elects to cure or
remove a Title Objection and falls to do so on or before the Closing Date or
falls to show that it will be able to do so on Closing, then Seller shall be in
default under this Agreement, and Buyer shall have all its rights and
remedies provided by this Agreement. Seller shall not be in default if
Seller has diligently attempted to cure/remove said Objection and Buyer
agrees to extend the Closing by a reasonable amount of time to allow Seller
to cure or remove the Objections. Notwithstanding anything contained
herein to the contrary, Seller shall have no obligation to take any steps,
bring any action or proceeding or incur any effort or expense whatsoever to
cure any Title Objection. Notwithstanding the foregoing, Seller shall cause
to be removed as exceptions to Title any exceptions to Title created by
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Seller on or after the Effective Date of this Agreement and any judgments,
thortgages and mechanic’s or materialmen’ s liens filed against the Property
due to work performed at the Property by Seller at Seller’s direction,
provided (i) Seller shall have the right to adjourn the Closing Date for up to
four (4) days in order to effectuate same and (ii) such removal from Title
may be effectuated, at Seller’s election, by having any such judgments,
mortgages or liens bonded over or satisfied out of the Purchase Price at
Closing, or by the delivery by Seller to the Title Company at Closing of an
indemnity covering such judgments, mortgages or Hens in a form
reasonably acceptable to Buyer. Seller shall not take any action which
creates an exception to Title or survey or causes any judgment, mortgage or
other lien to be filed against the Property without the prior written consent
of Buyer.

3.4 Review of Preliminary Documents and Physical Condition.

3.4.1 Due Diligence. Buyer’s obligation to purchase the Property is expressly
conditioned on its approval, in its sole discretion,.of the condition of the
Property and all other matters concerning the Property, including without
limitation economic, financial, and accounting matters relating to or
affecting the Property or its value, and the physical and environmental
condition of the Property. Buyer shall have until the Contingency Date
(September 4, 2019) to conduct or complete, to the extent not already
conducted or completed by Buyer, such investigations as Buyer may choose
(the “Due Diligence”) to determine, in its sole discretion, whether this
contingency is met. On or before the Contingency Date, Buyer shall
deliver written notice to Seller accepting the Property or terminating this
Agreement. If Buyer fails to give such notice on or before the
Contingency Date, Buyer shall be deemed to have elected to terminate this
Agreement. Notwithstanding anything contained herein to the contrary
Buyer acknowledges and agrees that the terms of this Agreement and all
information provided by Seller in connection herewith are subject to that
certain Non-Disclosure Agreement dated as of September 11, 2018 by and
between AT&T Services, Inc., a Delaware corporation, an affiliate of
Seller, and the City of Glendale, a municipal corporation, an affiliate of
Buyer, a copy of which is attached hereto as Exhibit “C” (the “NDA”), and
any reports, materials, conclusions, opinions, recommendation or other
work product created by Buyer or by other parties for Buyer in connection
herewith constitute “Information” thereunder.

3.4.2 Access to Property. As part of its Due Diligence, Buyer may investigate
economic, financial, and accounting matters relating to or affecting the
Property or its value, and conduct inspections, tests, and studies with
respect to the physical and environmental condition of the Property. Buyer
and Buyer’s consultants, agents, engineers, inspectors, contractors, and
employees (hereinafter referred to as “Buyer’s Representatives”) shall be
given reasonable access to the Property during regular business hours for
the purpose of performing such Due Diligence. Buyer shall undertake the
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Due Diligence at its sole cost and expense, except as provided in herein.
After the Contingency Date, and upon 24 hours written notice, Buyer shall
be given reasonable access to the Property during regular business hours for
the purpose of a final inspection walk through of the Property prior to the
Closing Date. Buyer shall indemnify, defend with counsel reasonably
acceptable to Seller, and hold Seller harmless from all claims (including
claims of lien for work or labor performed or materials or supplies
furnished), demands, liabilities, losses, damages, costs, fees, and expenses,
including Seller’s reasonable attorney fees, costs, and expenses, arising
from the acts or activities of Buyer or Buyer’s Representatives in, on, or
about the Property during or arising in connection with Buyer’s inspections
of the Property. Unless accompanied by Seller, Buyer may not inspect the
content of any dumpsters, trash or other garbage bins, or the contents of any
receptacles (or materials otherwise stored) at Seller’s recycling center.

4. Seller’s Preclosing Covenants

4.1 No Amendment or Agreements. On or after the Effective Date, Seller
shall not (a) amend or waive any right under any Preliminary Document or
(b) enter into any lease or other agreement of any type affecting the
Property, in each case that would survive the Closing Date, without Buyer’s
prior written consent. Before the Contingency Date, Buyer may not
unreasonably withhold its consent under this Section; after.the Contingency
Date, however, Buyer shall have sole discretion in all such matters.

4.2 No Marketing. Seller agrees not to market, show or list the Property to any
other prospective buyer during the term of this Agreement.

4.3 Access to Property. Buyer and Buyer’s Representatives, agents, and
designees shall have the right at all reasonable times until Closing to enter
the Property as provided herein.

4.4 Notification. Seller shall promptly notify Buyer of any material change in
any condition with respect to the Property or of any material event or
circumstance that makes any representation or warranty of Seller under this
Agreement untrue or misleading.

4.5 Service Contracts. Seller covenants and agrees that before the Closing
Date it shall terminate all service contracts related to the Property.

5. Representations and Warranties

5.1 Seller’s Representations and Warranties. Seller hereby represents and
warrants that each of the following is true as of the Effective Date and the
Closing Date. Unless otherwise specified herein, Seller’s representations
and warranties made are to Seller’s actual knowledge which is defined as
including only those matters Seller actually knows. Actual knowledge
does not include matters that Seller might suspect or that, after reasonable
investigation, could be learned.
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5.1.1 Legal Compliance. To Seller’s knowledge, Seller has not received
any written notices of any material violations of any building code
or other law with respect to the Property which have not been
corrected to the satisfaction of the issuer of the notice.

5.1.2 Compliance with Laws. To Seller’s actual knowledge, neither the
Property nor its operation violate in any way any applicable law,
ordinances, rules, regulations, judgments, order, or covenants,
conditions and restrictions, whether federal, state, local, foreign or
private.

5.1.3 Documents. To Seller’s actual knowledge, all Preliminary
Documents delivered to Buyer under Section 3, and all other
documents delivered to Buyer by or on behalf of Seller, do not
contaln any untrue statement of material fact. To Seller’s actual
knowledge, the Preliminary Documents delivered by Seller to
Buyer are all the material documents concerning the Property in
Seller’s possession or under its control.

5.1.4 Litigation. To Seller’s actual knowledge, there is no pending or
threatened litigation by any governmental authority or person
against Seller relating to the Property that might, if it and all other
pending and threatened litigation were adversely determined, result
in a material adverse change in the Property or its operation or that
challenges the validity of or otherwise materially adversely affects
thetransaction contemplated by this Agreement.

5.1.5 Other Proceedings. To Seller’s actual knowledge, no attachments,
execution proceedings, assignments for the benefit of creditors,
insolvency, bankruptcy, reorganization, or other proceedings are
pending against Seller or Seller’s interest in the Property, nor are
any such proceedings contemplated by Seller.

5.1.6 Due Authorization. This Agreement and the performance of
Seller’s obligations under it and all documents executed by Seller
that are to be delivered to Buyer at the Closing are, or on the Closing
Date shall be, duly authorized, executed, and delivered by Seller and
are, or at the Closing Date shall be binding obligations of Seller, and
do not, and on the Closing Date shall not, violate any provision of
any agreement or judicial order to which Seller is a party or to which
Seller or the Property is subject. No consent of any partner,
shareholder, creditor, investor, judicial or administrative body,
government agency, or other party is required for Seller to enter into
or to perform Seller’s obligations under this Agreement, except as
has already been obtained.

5.1.7 Environmental Site Condition. To Seller’s actual knowledge and
except as may be outlined in Seller’s Phase I Environmental Site
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Assessment dated May31, 2018 prepared by Terracon Consultants,
Inc., and in Buyer’s Phase land Phase II Environmental Site
Assessments prepared by Roux, dated June 5th and 6th of 2019,
Seller has not received any written notice from any governmental
authority that the Property or the use of the Property violates any
Environmental Laws. The term “Environmental Laws” includes
without limitation the Resource Conservation and Recovery Act,
the Comprehensive Environmental Response, Compensation and
Liability Act, and all other federal, state and local laws governing
the environment.

5.1.8 Foreign Person. Seller is not a foreign person and is a “United
States Person” as such term is defined in §7701(a)(30) of the
Internal Revenue Code of 1986, as amended.

5.1.9 No Leases. Except for the Permitted Exceptions, (i) there are no
leases or other agreements regarding use or occupancy of space in
the Property that will be binding on the Property or Buyer following
the Closing, (ii) Seller has not granted anyparty any right or option
to acquire, possess or occupy the Property or any portion thereof or
any right of first refusal, right of first offer or similar right, and (iii)
Seller has not entered into any service or other agreements,
equipment leasing contracts or other contracts relating to the
Property which will be in force after the Closing, and Seller has no
knowledge of any parties in possession or with claims to occupancy,
use, or possession of the Property or any portion thereof.

5.1.10 No Contracts. There are no brokerage, leasing, listing, asset
management, property management, service, utility, janitorial or
maintenance contracts or agreements, or agreements for the
provision of supplies or other goods, to which the Property is
subject, and Seller is a party, which will be binding upon Buyer or
the Property after the Closing.

5.2 Buyer’s Representations and Warranties. Despite anything to the contrary
in this Agreement, Buyer hereby warrants and represents that, as of the
Effective Date, this Agreement and the performance of Buyer’s obligations
under it and all the documents executed by Buyer that are to be delivered to
Seller at the Closing are, or on the Closing Date shall be, duly authorized,
executed, and delivered by Buyer and are, or at the Closing Date shall be,
legal, valid, and binding obligations of Buyer, and do not, and on the
Closing Date shall not, violate any provisions of any agreement or judicial
order to which Buyer is a party or to which Buyer or the Property is subject.
No consent of any partner, shareholder, creditor, investor, judicial or
administrative body, government agency, or other party is required for
Buyer to enter into or to perform Buyer’s obligations under this Agreement,
except as has already been obtained. Buyer is a governmental entity, a
body corporate and politic, and is qualified to do business in the State of
California.
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5.3 Effect of Representations and Warranties. Each representation and
warranty in this Agreement (a) is material and being relied upon by the
party to which the representation and warranty is made; (b) is true in all
respects as of the Effective Date; (c) shall be true in all respects on the
Closing Date; and (d) shall survive the Closing, except as otherwise
provided in this Agreement.

5.4 Survival of Seller’s Representations and Warranties and Limitation on
Liability. The parties agree that (a) Seller’s warranties and representations
in this Agreement and in any document executed by Seller under this
Agreement with respect to the Property shall survive until the Closing Date,
and (b) if Buyer fails to provide written notice to Seller of any breach of
such warranties or representations prior to the Closing Date, Buyer shall be
deemed to have waived all claims for breach of any representations and
warranties with respect to the Property. Buyer’s sole remedies shall be an
action at law for damages prior to the Limitation Period (defined in Section
8.2) as a consequence of such breach or termination of this Agreement and
waiver of any further claims against Seller.

5.5 “As is” Purchase. EXCEPT AS OTHERWISE EXPRESSLY
PROVIDED IN THIS AGREEMENT, BUYER HAS AGREED TO
ACCEPT POSSESSION OF THE PROPERTY ON THE CLOSING
DATE ON AN “AS IS” BASIS. SELLER AND BUYER AGREE THAT
THE PROPERTY SHALL BE SOLD “AS IS, WHERE IS, WITH ALL
FAULTS” AND ANY AND ALL LATENT AND PATENT DEFECTS,
WITH NO RIGHT OF SET OFF OR REDUCTION IN PURCHASE
PRICE, AND EXCEPT AS SET FORTH N SECTIONS OF THIS
AGREEMENT, SUCH SALE SHALL BE WITHOUT
REPRESENTATION OR WARRANTY OF ANY KIND, EXPRESS OR
IMPLIED (INCLUDING WITHOUT LIMITATION, WARRANTY AS
TO (A) FITNESS FOR ANY PARTICULAR PURPOSE,
(B) MERCHANTABILITY, (C) DESIGN, (D) QUALITY,
(E) CONDITION, (F) OPERATION OR INCOME, (G) COMPLIANCE
WITH DRAWINGS OR SPECIFICATIONS, (H) ABSENCE OF
DEFECTS, (I) ABSENCE OF HAZARDOUS OR TOXIC
SUBSTANCES, WASTE MATERIALS OR THE ENVIRONMENTAL
CONDITION OF THE PROPERTY, (J) ABSENCE OF FAULTS,
(K) FLOODING, OR (L) COMPLIANCE WITH LAWS AND
REGULATIONS INCLUDING, WITHOUT LIMITATION, THOSE
RELATING TO HEALTH, SAFETY, AND THE ENVIRONMENT AND
SELLER DISCLAIMS AND RENOUNCES ANY SUCH
REPRESENTATION OR WARRANTY NOT EXPRESSLY STATED IN
THIS AGREEMENT.

BUYER AGREES THAT BUYER HAS ENTERED INTO THIS
AGREEMENT WITH THE AGREEMENT TO MAKE AND RELY
UPON ITS OWN INVESTIGATION OF THE PHYSICAL,
ENVIRONMENTAL, ECONOMIC USE, COMPLIANCE, AND LEGAL
CONDITION OF THE PROPERTY; PROVIDED, SELLER
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ACKNOWLEDGES THAT BUYER IS RELYING ON THE
REPRESENTATIONS AND WARRANTIES MADE BY SELLER
EXPRESSLY SET FORTH HEREIN CONCERNING THE PROPERTY.

5.6 Mutual Release. CONSISTENT WiTH THE FOREGOING AND
SUBJECT SOLELY TO THE EXPRESS WARRANTIES GWEN BY
SELLER HEREIN, EFFECTWE AS OF THE CLOSING DATE, BUYER,
FOR ITSELF AND ITS AGENTS, AFFILIATES, SUCCESSORS AND
ASSIGNS, HEREBY RELEASES, COVENANTS NOT TO SUE, AND
FOREVER DISCHARGES SELLER, AT&T INC4 AT&T SERVICES,
INC. AND THEIR RESPECTiVE AGENTS, AFFILIATES,
SUBSIDIARIES, SUCCESSORS AND ASSIGNS (COLLECTiVELY,
THE “RELEASEES”) FROM ANY AND ALL RIGHTS, LOSSES,
LIABILITIES, DAMAGES, COSTS, CLAIMS AND DEMANDS AT
LAW OR IN EQUITY, WHETHER KNOWN OR UNKNOWN OR
FORESEEN OR UNFORESEEN AT THE TIME OF THIS
AGREEMENT, WHICH BUYER HAS OR MAY HAVE IN THE
FUTURE, ARISING OUT OF THE PHYSICAL, ENVIRONMENTAL
(INCLUDING THOSE RELATED TO THE PRESENCE OF
HAZARDOUS OR TOXIC SUBSTANCES OR WASTE MATERIALS),
ECONOMIC OR LEGAL CONDITION OF THE PROPERTY,
INCLUDING, WITHOUT LIMITATION, ALL CLAIMS IN TORT OR
CONTRACT AND ANY CLAIM FOR INDEMNIFICATION OR
CONTRIBUTION ARISING UNDER THE COMPREHENSiVE
ENVIRONMENTAL RESPONSE, COMPENSATION, AND LIABILITY
ACT (42 U.S.C. SECTION 9601, ET SEQ.) OR ANY SIMILAR
FEDERAL, STATE OR LOCAL STATUTE, RULE OR REGULATION.
THE PROVISIONS OF THIS SECTION 5.6 INCLUDE A RELEASE OF
THE RELEASEES FOR THEIR OWN NEGLIGENCE OR STRICT
LIABILITY. BUYER, UPON CLOSING, SHALL BE DEEMED TO
HAVE WANED, RELINQUISHED AND RELEASED SELLER AND
ALL OTHER RELEASEES FROM AND AGAINST ANY AND ALL
MATTERS AFFECTING THE PROPERTY, OR ANY PARTICULAR
PROPERTY WHICH IS A PART OF THE PROPERTY, AS OF THE
CLOSING, AND SPECIFICALLY WANES WITH RESPECT TO THE
FOREGOING MATTERS THE PROVISIONS OF CALIFORNIA CIVIL
CODE SECTION 1542 REGARDING THE MATTERS COVERED BY A
GENERAL RELEASE, WHICH PROVIDES AS FOLLOWS:

“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH
THE CREDITOR OR RELEASING PARTY DOES NOT KNOW OR
SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF
EXECUTING THE RELEASE AND THAT, IF KNOWN BY HIM OR
HER, WOULD HAVE MATERIALLY AFFECTED HIS OR HER
SETTLEMENT WITH THE DEBTOR OR RELEASED PARTY.”

BUYER ACKNOWLEDGES THAT THE FOREGOING
ACKNOWLEDGMENTS, RELEASES AND WAiVERS, INCLUDING
WITHOUT LIMITATION THE WAiVER OF THE PROVISIONS OF
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CALIFORNIA CIVIL CODE SECTION 1542, WERE EXPRESSLY
BARGAINED FOR.

EXCEPT AS OTHERWISE PROVIDED IN THIS AGREEMENT,
EFFECTIVE FROM AND AFTER THE CLOSING, SELLER HEREBY
WAIVES, RELEASES, ACQUITS AND FOREVER DISCHARGES
BUYER, ITS AGENTS, DIRECTORS, OFFICERS, AND EMPLOYEES
TO THE MAXIMUM EXTENT PERMITTED BY LAW, OF AND FROM
ANY AND ALL CLAIMS, ACTIONS, CAUSES OF ACTION,
DEMANDS, RIGHTS, LIABILITIES, DAMAGES, LOSSES, COSTS,
EXPENSES, OR COMPENSATION WHATSOEVER, DIRECT OR

• INDIRECT, KNOWN OR UNKNOWN, FORESEEN OR
UNFORESEEN, THAT IT NOW HAS OR THAT MAY ARISE IN THE
FUTURE BECAUSE OF OR IN ANY WAY GROWING OUT OF OR
CONNECTED WITH THIS AGREEMENT.

• SELLER EXPRESSLY WAIVES IT RIGHTS GRANTED UNDER
CALIFORNIA CIVIL CODE § 1542 AND ANY OTHER PROVISION OF
LAW THAT PROVIDES AS FOLLOWS:

“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH
THE CREDITOR OR RELEASINC PARTY DOES NOT KNOW OR
SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF
EXECUTING THE RELEASE AND THAT, IF KNOWN BY HIM OR
HER, WOULD HAVE MATERIALLY AFFECTED HIS OR HER
SETTLEMENT WiTH THE DEBTOR OR RELEASED PARTY.”

Buyer and Seller have each initialed this Section 5.6 to further indicate their
awareness and acceptance of each and every provision of this Agreement.
The provisions of this Section 5.6 shall survive the Closing.

Seller’s Initials: ________________

Buyer’s Initials: ________________

6. Closing Conditions.

6.1 Buyer’s Closing Conditions. All obligations of Buyer under this Agreement are
subject to the fulfillment, before or at the Closing, of each of the following
conditions (the “Buyer’s Closing Conditions”). Buyer’s Closing Conditions are
solely for Buyer’s benefit and any or all of the Buyer’s Closing Conditions may be
waived in writing by Buyer in whole or in part without prior notice.

6.1.1 Title. It is a Buyer’s Closing Condition that, on the Closing Date, Seller
convey to Buyer fee simple title to the Real Property by execution and
delivery of a grant deed (hereinafter referred to as the “Deed”). Seller
must deliver to the Title Company such instruments, documents, releases,
and agreements and must perform such other acts as Title Company may
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reasonably require in Qrder to issue a Title Policy to Buyer subject to the
Permitted Exceptions. If Seller elects not to provide such documents or
perform such acts so as to remove an exception from BUyer’s Title Policy
and Buyer elects to proceed with the Closing, it shall not be a default of
Seller for failing to provide said documents or perform such acts.
Indemnification of the Title Company to induce it to insure any otherwise
unpermitted exception to Title shall not be allowed except with Buyer’s
prior written consent after full disclosure to Buyer of the nature and
substance of such exception and indemnity, which consent shall not be
unreasonably withheld by Buyer.

6.1.2 Liens. Buyer must have received a certified report, with copies of all
documents, satisfactory to Buyer and Buyer’s counsel, front the Title
Company or a reputable lien search company indicating that there are not
personal property liens of record on file with the Secretary of State of
California, other than those that will be discharged at the Closing, as of a
date no more than five (5) business days before the Closing Date, and a
confirmation dated no more than three (3) business days before the Closing
Date that no further liens have been filed since the date of the certified
report. Also, Buyer must have received a verified report, satisfactory to
the Buyer and Buyer’s counsel, from the Title Company or a reputable lien
search company, indicating that there are not federal or state tax liens of
record against the Property and on file with the respective agencies as of a
date no more than ten (10) business days befote the closing date.

6.1.3. Seller’s Representations. Warranties, and Covenants. The representations
and warranties of Sellerin this Agreement must be true in all material
respects on and as of the Closing Date with the same effect as if such
representations and waifanties had been made on and as of the Closing
Date. Seller must have performed and complied with all covenants,
agreements, and conditions required by this Agreement to be performed or
complied with by it before or on the Closing Date. Buyer must have been
furnished with a certificate of Seller dated as of the Closing Date, certifying
to the fulfillment of the foregoing conditions. Such certificate shall have
the effect of a representation and warranty of Seller made on and as of the
Closing Date.

6.1.4 Closing Documents. Seller must have delivered to Escrow the documents
and funds it is required to deliver through Escrow at Closing.

6.1.5 Adverse Actions. Other than those matters already disclosed by Seller to
Buyer, there shall exist no other actions, suits, arbitrations, claims,
attachments, proceedings, assignments for the benefit of creditors,
insolvency, bankruptcy, reorganization, or other proceedings, pending or
threatened, against the Seller or regarding the Property that would
materially and adversely affect the Seller’s ability to perform its obligations
under this Agreement or Buyer’s title to the Property and there shall exist no
pending or threatened action, suit or proceeding regarding Seller before or

-12-
j:\files\docfiles\agm\gvm\real ppty sales agreements\515 pioneer drive\final -515 psa 08222019.docx



by any court or administrative agency that seeks to restrain or prohibit this
Agreement or the consummation of the transactions contemplated by this
Agreement.

6.1.6 Hazardous Material. No Hazardous Materials shall have been discovered
on the Property after the contingency Date that were not previously
disclosed to Buyer or discovered by Buyer before the Contingency Date.

6.1.7 No Material Changes. No event shall have occurred, nor shall any
condition have arisen after the Contingency Date that as of the Closing Date
materially and adversely affects all or any part of the Property or its current
operation, use, value, income, expenses, or occupancy, with changes and/or
damage to the Property as a result of Buyer’s activities on the Property
excepted.

6.1.8 Consents. All necessary agreements and consents of all parties to
consummate the transaction contemplated by this Agreement shall have
been obtained and furnished by Seller to Buyer.

6.2 Seller’s Closing Conditions. Seller’s obligation to sell the Property is ekpressly
conditioned on the fulfillment of each condition precedent at or before the Closing
(the “Seller’s Closing Conditions”). Seller’s Closing Conditions are solely for
Sellers’ benefit and any of Seller’s Closing Conditions maybe waived in writing by
Seller in whole or in part without prior notice.

6.2.1 Approval of Contingencies. It is a Seller’s Closing Condition that Buyer
must have acknowledged its approval or waiver of all contingencies as
required under Article 3.

6.2.2. Purchase Price. Buyer must have delivered the Purchase Price to Escrow
for payment to Seller via wire instructions to be delivered by Seller to
Escrow prior to Closing.

6.2.3. Delivery of Closing Documents and Funds. Buyer must have delivered to
Escrow the documents, the Purchase Price and any funds required to close
the escrow hereunder.

6.2.4. Buyer’s Representations, Warranties, and Covenants. The representations
and warranties of Buyer in this Agreement must be true in all material
respects on and as of the Closing Date with the same effect as if such
representations and warranties had been made on and as of the Closing
Date. Buyer must have performed and complied with all covenants,
agreements, and conditions required by this Agreement to be performed or
complied with by it before or on the Closing Date. Seller must have been
furnished with a certificate of Buyer dated as of the Closing Date, certifying
to the fulfillment of the foregoing conditions. Such certificate shall have
the effect of a representation and warranty of Buyer made on and as of the
Closing Date.
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6.2.5 Consents. All necessary agreements and consents of all parties to
consummate the transaction contemplated by this Agreement shall have
been obtained and furnished by Buyer to Seller.

6.3. Termination for Failure of a Condition, If Buyer’s Closing Conditions or Seller’s
Closing Conditions, as the case may be, have not been previously approved or
waived, then, the party in whose favor the Closing Condition runs may, in its sole
discretion and as its sole remedy, terminate this Agreement by five (5) days written
notice to the other, or elect to close, notwithstanding the non-satisfaction of such
Closing Condition, thereby waiving satisfaction of such Closing Condition. If this
Agreement is so terminated, the parties shall have no further obligation or liability
under this Agreement. Any cancellation fee or other costs of the Escrow Holder
and Title Company shall be borne equally by Seller and Buyer and each party shall
pay its own expenses.

7. Closing

7.1 Escrow. The Escrow shall be opened with the Esàrow Holder on the
execution of this Agreement. Buyer and Seller shall promptly on the
Escrow Holder’s request execute such additional escrow instructions as are
reasonably required to consummate the transaction contemplated by this
Agreement and are not inconsistent with this Agreement.

7.2. Closing Definitions.

7.2.1. Closing. The “Closing” means the exchange of money and documents as
described in this Section, and shall be deemed to have occurred when
Seller’s Deed to Buyer has been recorded, the Escrow Holder holds and can
record and deliver the remaining documents described in this Section, the
Title Company is irrevocably and unconditionally committed to issue the
Title Policy, and Buyer has delivered the Purchase Price in immediately
available funds to Escrow Holder.

7.2.2. Closing Date. Seller and Buyer agree that the Closing shall occur on the
“Closing Date”. The Closing Date shall be a date mutually agreeable to
Buyer and Seller that is no later than October31, 2019. The Closing shall
be at the offices of Escrow Holder or such other place as the parties may
agree.

7.3. Seller’s Deposit of Documents and Funds. Seller must deposit into
Escrow the following documents duly executed by Seller in form and
substance reasonably satisfactory to Buyer:

7.3.1. Deed. The Grant Deed duly executed and acknowledged by Seller
conveying the Property to Buyer, subject only to the Permitted
Exceptions;

7.3.2. Non-foreign Certification. Certificates required by § 1445 of the
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Internal Revenue Code of 1986, and the California Revenue and
Taxation Code § 18815, executed by Seller and in a form
satisfactory to Buyer (the “Non-foreign Certification”), to relieve
Buyer of any potential transferee’s withholding liability under such
statutes;

7.3.3. Seller’s Proof of Power and Authority. Such proof of Seller’s
authority and authorization to enter into and perform under this
Agreement, and such proof of power and authority of the
individuals executing or delivering any instruments; documents, or
certificates on behalf of Seller to act for and bind Seller as may
reasonably be required by Buyer or the Escrow Holder; and

7.3.4. Additional Documents. Such additional documents, including
written Escrow instructions consistent with this Agreement, as may
be necessary or desirable to convey the Property in accordance with
this Agreement.

7.4. Buyer’s Deposit of Documents. Buyer must deposit intO Escrow the following
documents duly executed by Buyer in form and substance reasonably satisfactory
to Seller:

7.4.1. Buyer’s Proof of Power and Authority. Such proof of Buyers authority
and authorization to enter into and perform under this Agreement, and such
proof of power and authority of the individuals executing or delivering any
instruments, documents, or certifibates on behalf of Buyer to act for and
bind Buyer as may reasonably be required by Seller and the Escrow Holder;
and

7.4.2. Conveyance Documents. Such documents, including written Escrow
instructions consistent with this Agreement, as may be necessary or
desirable for conveyance of the Property in accordance with this
Agreement.

7.4.3 Purchase Price. The Purchase Price plus or minus applicable prorations as
provided in this Agreement, in immediate, same-day U.S. federal funds
wired for credit into Escrow Holder’s escrow atcount;

7.5. Closing. When the Escrow Holder receives all documents and funds identified in
Sections 7.3 and 7.4, and the Title Company is ready, willing, and able to issue the
Title Policy, then, and only then, the Escrow Holder shall close Escrow by:

7.5.1. Recording the Deed;

7.5.2. Issuing the Title Policy to Buyer;

7.5.3. Delivering to Buyer the Non-foreign Certification, copies of all recorded
documents related to the transfer or encumbering of the Property, and a
copy of Seller’s Escrow instructions;
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7.5.4. Paying the Purchase Price through escrow, plus or minus prorations, if any;
and

7.5.5. Thereafter, Escrow Holder shall deliver signed closing statements showing
all receipts and disbursements to Buyer and Seller and shall file with the
Internal Revenue Service (with copies to Buyer and Seller) the reporting
statement required under Internal Revenue Code § 6045(e).

7.6 Closing Costs~

7.6.1. Escrow costs shall be shared equally by Seller and Buyer;

7.6.2. Buyer shall pay the cost of the Title Policy and Survey;

7.6.3. Buyer shall pay the cost of recording the Deed;

7.6.4. Buyer shall pay any sales tax;

7.6.5. The documentary transfer tax and any municipal transfer tax shall be paid
by Buyer; and

7.6.6 Seller shall be responsible for any commissions due and owing to Cushman
and Wakefield of California, Inc.

7.7 Risk of Loss. The Closing shall be effective as of 12:01 a.m. Pacific Time on the
Closing Date. Notwithstanding the foregoing, the risk of loss of all or any portion
of the Property shall be borne by Seller up to and including the actual time of the
Closing and wire transfer of the Purchase Price to Seller, and thereafter by Buyer,
subject, however, to the terms and conditions of Section 7.7.1 below.

7.7.1 Seller shall promptly give Buyer written notice of any damage to the Land or
the Improvements of which Seller is aware, describing such damage, and the
Seller’s estimate of time to repair such damage. If such damage is not
material, as defined below, then this Agreement shall remain in full force
and effect and at Closing Buyer shall receive an assignment of the insurance
proceeds relating to such damage and a credit for any deductible applicable
to such insurance coverage and repair of such damage. If such damage is
material, Buyer may elect by notice to Seller given within 10 days after
Buyer is notified of such damage (and the Closing shall be extended, if
necessary, to give Buyer such 10-day period to respond to such notice) to
proceed in the same manner as in the case of damage that is not material or to
terminate this Agreement, in which event the Earnest Money shall be
immediately returned to Buyer and thereafter the parties shall have no
further obligations to each other hereunder except as otherwise expressly
provided hereunder. Damage as to any one or multiple occurrences is
“material” if in the reasonably exercised judgment of Seller, it will take more
than six (6) months after Closing to repair.

8. Remedies for Default
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8.1. Default. Buyer or Seller shall be deemed to be in default under this
Agreement if either such party fails, for any reason other than the other
party’s default under this Agreement or the failure of a condition precedent
to such party’s obligation to perform under this Agreement, to meet,
comply with, or perform any covenant, agreement, or obligation required
on its part within the time limits and in the manner required in this
Agreement, or a material breach shall have occurred of any representation
or warranty (made by such party) by reason of such party’s actual fraud or
intentional misrepresentation; provided, however, that no such default shall
be deemed to have occurred unless and until the other party has given the
defaulting party written notice of the default, describing the nature of the
default, and the defaulting party has failed to cure such default within five
(5) days after the receipt of such notice (but in any event before the Closing
Date). IN NO EVENT SHALL SELLER, AT&T INC., AT&T SERVICES,
INC. AND TNEIR RESPECTIVE AGENTS, AFFILIATES,
SUBSIDIARIES, SUCCESSORS AND ASSIGNS BE LIABLE TO
BUYER FOR ANY ACTUAL, PUNiTIVE, SPECULATIVE,
CONSEQUENTIAL OR OTHER DAMAGES FOR A DEFAULT
UNDER THIS AGREEMENT.

8.2 Default by Seller. To the extent Buyer is entitled under the terms of this
Agreement to seek damages due to the breach by Seller thereof, Seller’s
liability for breach of any such covenant, indemnity, representation or
warranty with respect to the Property shall be limited to claims in excess of
an aggregate Seventy-Five Thousand Dollars ($75,000.00) and Seller shall
be liable only to the extent that such aggregate exceeds such
figure. Seller’s aggregate liability for claims arising out of such covenants,
indemnities, representations and warranties with respect to the Property
shall not exceed Five Hundred Thousand Dollars ($500,000.00) (the
“Damage Limit”): Buyer shall provide written notice to Seller prior to the
date which is six (6) months after the Closing Date (the “Limitation
Period”) of any alleged breach of such covenants, indemnities, warranties
or representations and shall allow Seller thirty (30) days within which to
cure such breach, or, if such breach cannot reasonably be cured within thirty
(30) days, an additional reasonable time period, so long as such cure has
been commenced within such thirty (30) days and is being diligently
pursued. If Seller fails to cure such breach after written notice and within
such cure period, Buyer’s sole remedy shall be an action at law for actual
damages as a consequence thereof, and any permitted remedies hereunder
must be commenced, if at all, within the Limitation Period. The Limitation
Period referred to herein shall apply to known, as well as unknown,
breaches of such covenants, indemnities, warranties or
representations. Buyer specifically acknowledges that such termination of
liability represents a material element of the consideration to Seller.

9. General.

9.1. Notices. Any notices relating to this Agreement shall be given in writing
and shall be deemed sufficiently given and served for all purposes when
delivered personally, be generally recognized overnight courier service,
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received by the other party when sent via United States mail certified or
registered, return receipt requested, with postage prepaid, addressed as
follows:

If to Seller:

AT&T Services, Inc.
CRE Lease Administration
One AT&T Way
Room 1B201
Bedminster, NJ 07921

with a copy to:

AT&T Services, Inc.
AVP Senior Legal Counsel — Real Estate
208 5. Akard Street, Room 3137
Dallas, TX 75202

with a copy to:

AT&T Services, Inc.
Attn: Portfolio Management — Glendale, California
600 E. Gteen Street, Room 300
Pasadena, CA 91101

If to Buyer:

Glendale Housing Authority
Executive Director
141 N. Glendale, Room 202
Glendale, CA 9 1206-4387
Attn: Michael Fortney, Principal Housing Project Manager
Phone: (818)548-3723
Fax: (818) 548-3724

witha copy to:

Gillian van Muyden,
Chief Assistant City Attorney
City Attorney’s Office
City of Glendale
613 E. Broadway, Suite 229
Glendale, CA 91040
Phone: (818) 548-2080
Fax: (818) 547-3402

Escrow Holder: Fidelity National Tide Company
4400 MacArthur Blvd., Suite 200
Newport Beach, CA 92660
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Tel.: (949) 422-1221
Attn: April Palmer

Title Company: Fidelity National Title Company
4400 MacArthur Blvd., Suite 200
Newport Beach, CA 92660
Tel: (949) 221-4737
Attn: Curtis Taplin

9.2 Entire Agreement. The terms of this Agreement, together with the NBA, are
intended by the parties as a final expression of their agreement with respect to such
terms as are included therein and may not be contradicted by evidence of any prior
or contemporaneous agreement. This Agreement together with the NDA
specifically supersedes any prior written or oral agreements between the parties.
The language in all parts of this Agreement shall be construed as a whole in
accordance with its fair meaning and without regard to California Civil Code § 1654
or similar statues.

9.3 Amendments and Waivers. No addition to or modification of this Agreement shall
be effective unless it is made in writing and signed by the party against whom the
addition or modification is sought to be enforced. The party benefitted by any
condition or obligation may waive the same, but such waiver shall not be
enforceable by another party unless it is made in writing and signed by the waiving
party..

9.4 Invalidity of Provision, If any provision of this Agreement as applied to either.
party or to any circumstance is adjudged by a court of competent jurisdiction tobe
void or unenforceable for any reason, thi~ fact shall in no way affect (to the
maximum extent permissible by law) any other provision of this Agreement, the
application of any such provision under circumstances different from those
adjudicated by the court, or the validity or enforceability of this Agreement as a
whole.

9.5 No Merger. This Agreement, each provision of it, and all warranties and
representations in this Agreement shall survive the Closing and shall not merge in
any instrument conveying title to Buyer. All representation, warranties,
agreements, and obligations of the parties shall, despite any investigation made by
any party to this Agreement, survive Closing for the Limitation Period, and the
same shall inure to the benefit of and be binding on the parties’ respective assessors
and assigns.

9.6 References. Unless otherwise indicated, (a) all article and section references are
to the articles and sections of this Agreement, and (b) except where otherwise
stated, all references to days are to calendar days. Whenever under the terms of this
Agreement the time for performance of a covenant or condition falls on a Saturday,
Sunday, or California state holiday, such time for performance shall be extended to
the next business day. “Business Days” means days other than Saturday, Sunday,
and California state holidays. The headings used in the Agreement are provided
for convenience only and this Agreement shall be interpreted without reference to
any headings. The date of the Agreement is for reference purposes only and is not
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necessaiily the date on which it was entered into.

9.7 Governing Law. This Agreement shall be governed by the laws of the State of
California applicable to contracts made by residents of the State of California and
to be performed in California.

9.8 Time is of the Essence. Time is of the essence in the performance of the parties’
respective obligations under this Agreement.

9.9 Attorney Fees. In the event of any action or proceeding to enforce a term or
condition of this Agreement, any alleged disputes, breaches, defaults, or
misrepresentations in connection with any provision of this Agreement or any
action or proceeding in any way arising from this Agreement, the prevailing party
in such action shall be entitled to recover its reasonable costs and expense,
including without limitation reasonable attorney fees and costs of defense paid or
incurred in good faith. The “prevailing party” for purposes of this Agreement,
shall be deemed to be that party who obtains substantially the result sought,
whether by settlement, dismissal, or judgment.

9.10. No Third Party Beneficiaries. Nothing in this Agreement, express or implied, is
intended to confer any rights or remedies under or by reason of this Agreement on
any person other than the parties to it and their respective permitted successors and
assigns, nor is anything in this Agreement intended to relieve or discharge any

• obligation of any third person tO any party to this Agreement or give any.third
person any right of subrogation or action over or. against any party to this
Agreement.

9.1 1. Remedies Cumulative. The remedies set forth in this Agreement are cumulative
and not exclusive to any other legal or equitable remedy available to a party, except
where limited herein.

9.12. Counterparts. This Agreement may be executed in one or more counterparts, each
of which shall be deemed an original, but all of which together shall constitute one
and the same instrument.

9.14. Confidentiality. Buyer and Seller agree to hold all communications concerning
the transaction which is the subject of this Agreement as confidential. No
documents, materials or any information concerning this transaction shall be
disseminated by either party except for those persons specifically authorized in
writing by the Buyer or Seller to do so in support of this transaction.

[SIGNATURES FOLLOW ON NEXT PAGE]
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Exhibit 2

AGREEMENT FOR PURCHASE AND SALE OF
REAL PROPERTY AND ESCROW INSTRUCTIONS

This AGREEMENT is entered into this _______ day of , 2019 (hereinafter
the “Effective Date” by and between the GLENDALE HOUSING AUTHORITY, a body
corporate and politic, hereinafter (“Buyer”), and TOBINWORLD, a California non-profit
corporation, hereinafter (“Seller”), for acquisition by Buyer of certain real property hereinafter
described.

WHEREAS, Buyer desires to acquire all of Seller’s right, interest, and title in and to
Seller’s real property, consisting of two adjacent lots and legally described as follows:

Commonly known as 900, 912 & 920 E. Broadway and 117 South Belmont, Glendale,
California, with Assessor’s Parcel Numbers 5674-010-023 & 5674-010-024, which is more
particularly described in Exhibit “A”(the “Land”), and the related improvements, appurtenances,
and certain related personal and intangible property.

The Property consists of two parcels; the first parcel (APN 5674-010-023) is
approximately 33,786 square feet (.78 acres) in size and is improved by an approximately 11,200
square foot single story building and surface parking lot. The second parcel (APN 5674-010-024)
is approximately 34,634 square feet (.80 acres) in size and is improved with several buildings
including an approximately 2,000 square foot building, an approximately 11,104 square foot
building, an approximately 4,500 square foot building, an approximately 8,692 square foot
building and an approximately 384 square foot building, for a total of approximately 26,435 square
feet in building area, and associated furniture, fixtures and equipment.

WHEREAS, Seller desires to sell to Buyer said real Property, as specifically described
below.

NOW, THEREFORE, with reference to the foregoing Recitals which are incorporated
herein by this reference, and for good and valuable consideration, the receipt and adequacy of
which are hereby acknowledged, Seller agrees to sell and Buyer agrees to purchase all Property
described below under the terms and conditions of this Agreement.

1. Agreement of Sale

1.1 Description of the Property. The property to be sold and purchased under this Agreement
consists of the following:

1.2.1 Land. As described in Exhibit “A” (the “Land”).

1.2.2 Appurtenances. All privileges, rights, easements appurtenant to the Land, vested
in Seller including without limitation all minerals, oil, gas, and other hydrocarbon
substances on and under the Land; all development rights, air rights, water, water
rights, and water stock vested in Seller and relating to the Land; all right, title and
interest of Seller in and to any streets, alleys passages, water and sewer taps,
sanitary or storm drain capacity or reservations and right under utility easements,
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and other easements and other rights-of-way including in, adjacent to or used in
connection with the beneficial use and enjoyment of the Land (collectively
“Appurtenances”).

1.2.3 Improvements. The Buildings described in Exhibits “B” and all other buildings,
structures, fences, parking areas, or improvements located upon the Land or upon
the improvements, including fixtures, systems, and equipment attached to the Land
or Improvements and used in connection with the operation. or occupancy of the
Land and all improvements (collectively the “Improvements”).

1.2.4 Property. Together the Land, Appurtenances and Improvements are referred to
herein as the “Property”.

2. Purchase Price

2.1 Amount. The full purchase price (the “Purchase Price”) for the Land and
Improvements, contingent on Buyer’s MAT appraisal (see Buyer’s Contingencies
in Section 3.1.1 herein below) is TWELVE MILLION ONE HUNDRED
THOUSAND DOLLARS ($12,100,000.) payable by Buyer through escrow to
Seller. Payment to Seller will be in cash at closing. The purchase price includes
any and all claims Seller may be entitled to by reason of investigations, planning,
precondemnation activity, and acquisition by Seller, including, but not limited to,
value of real property rights, severance damages, value of improvements pertaining
to realty, if any, costs for precondemnation damages, interest, costs, disbursements
and expenses incurred in connection with the acquisition of the Property and
improvements pertaining to realty, if any and subsequent removal of any items
retained by Seller, but is exclusive of any relocation costs Seller may be entitled to
according to law.

2.2 Deposits. None.

3. Buyer’s Contingencies

3.1 Seller’s Delivery of Documents. Buyer’s obligation to purchase the Property is
expressly conditioned on Seller’s delivering to Buyer all documents listed below
(collectively “Preliminary Documents”) with the exception of the MAI Property
Appraisal, Preliminary Report, Title Report and Survey which Buyer shall obtain.

3.1.1 Buyer’s Appraisal and Preliminary Report. Buyer’s obligation to purchase the
Property is expressly conditioned on the completion of the MAI Property Appraisal
commissioned by Buyer. In addition, Buyer will obtain a preliminary report (the
“Preliminary Report”) dated no earlier than thirty (30) days before the Effective
Date covering the Real Property and issued by North American Title Insurance
Company (the “Title Company”), together with a legible copy of all exceptions to
title shown in the Preliminary Report, including each document, map, and survey
referred to in the Preliminary Report.
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3.1.2 Surveys. Buyer has agreed to obtain a CLTA survey of the Property dated no
earlier than sixty (60) days before the Effective Date meeting the requirements of
the most current edition of the Minimum Survey Standards (the “Survey”).

3.1.3 Excluded Documents. The Preliminary Documents shall not include any books,
records, documents, or information on the corporate, financial, and accounting
records of the operations of Seller as an entity (as opposed to records concerning
the Property), regarding offers or inquiries made by third parties concerning the
purchase of some or all of the Property or appraisals of the value of the Real
Property that are attorney-client communications of Seller, that is Seller’s
attorney’s work product, or that is not in the possession of Seller or persons under
Seller’s control.

3.1.4 Agreements. Copies of all written easements, covenants, restrictions, agreements,
service contracts, and other documents that affect the Property, in the Seller’s
possession or reasonably obtainable by Seller, including without limitation, any
agreements relating to insurance, service, operation, repair, supply, advertising,
promotion, sale, leasing or management of the Property or the use of the common
facilities.

3.1.5 Leases. Copies of all Leases, if any, (and any modifications or amendments to
them) with all tenants of the Property (the “Leases”).

3.1.6 Materials Related to Condition of the Property. Any environmental impact
reports, Buyer prepared “Phase I” or “Phase II” Environmental Site Assessments
concerning hazardous materials on the Property, complaints or notices of the
presence of hazardous materials on the Property, geological surveys, soil tests,
engineering reports, inspection results, complaints, or notices received regarding
the safety of the Property.

3.1.7 Litigation Materials. All materials related to pending or threatened litigation, or
litigation that was pending or threatened during the period of Seller’s ownership of
the Property, involving the Property or the Seller on account of its ownership of the
Property, including correspondence, complaints, court orders, settlements, and
judgments.

3.2 Buyer’s Approval of Preliminary Documents. Buyer’s obligation to purchase the
Property is expressly conditioned on its approval, in its sole discretion, of the
matters disclosed in the Preliminary Documents. Buyer shall have the period of
forty-five days from the Effective Date (the “Initial Contingency Date”) to review
the preliminary documents and to decide whether to approve the matters disclosed
in the Preliminary Documents. Provided however, if the Buyer prepared Phase I
Environmental Site Assessment indicates either a complete or limited Phase II
Environmental Site Assessment is needed, the Initial Contingency Date will be
extended by an additional forty-five days (the “Extended Contingency Date”). On
or before the Initial Contingency Date or Extended Contingency Date, as
applicable, Buyer shall deliver written notice to Seller either accepting the matters
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disclosed in the Preliminary Documents or terminating this Agreement. If Buyer
fails to give such notice on or before the Initial Contingency Date or Extended
Contingency Date, as applicable, Buyer shall be deemed to have elected to
terminate this Agreement.

3.3 Approval of Title. Buyer’s obligation to purchase the Property is expressly
conditioned on Buyer’s approval of the condition of title of the Property in
accordance with the following procedure:

3.3.1 Permitted Exceptions. The following exceptions shown on the
Preliminary Report (hereinafter referred to as “Permitted Exceptions”) are
approved by Buyer: (a) exceptions for a lien for local real estate taxes and
assessments not yet due or payable, (b) the standard preprinted exceptions
and exclusions of the Title Company, (c) any other exception for monetary
liens; which Buyer does not object to by written notice to Seller (the
“Buyer’s Title Notice”), or as otherwise provided in this section. All
exceptions of the Preliminary Title Report other than the Permitted
Exceptions will be title Objections. If Buyer fails to deliver Buyer’s Title
Notice within the time specified in this section, Buyer shall be deemed to
have objected to each title exception shown in the Preliminary Report that is
not otherwise a permitted exception.

3.3.2 Title Objections. With respect to any title Objection, Seller shall have five
(5) days after delivery of Buyer’s Title Notice, to give notice to Buyer in
writing (the “Seller’s Title Notice”), stating either (a) the manner in which
Seller will remove or cure such Title Objeetion, or (b) that Seller shall not
remove or cure such title Objection. If Seller fails to deliver Seller’s title
Notice within the time specified in this Section 3.3, Seller shall be deemed
to have elected not to cure such title Objection.

3.3.3 Seller Elects Not to Cure. If Seller elects not to cure or remove a Title
Objection (or is deemed to have so elected), then Buyer shall have five (5)
days after delivery of the Seller’s Title Notice to deliver a written notice to
Seller (the “Buyer’s Election Notice”) of Buyer’s election either to a (a)
proceed with the purchase of the Property, waive such Title Objection, and
accept the exception shown in the Preliminary Title Report as a Permitted
Exception, or (b) terminate this Agreement. If Buyer fails to deliver
Buyer’s Election Notice within the time specified in this Section, Buyer
shall be deemed to have elected to terminate this Agreement.

3.3.4 Nonmonetarv Cure. If Seller elects to cure or remove a Title Objection,
but the method specified for removing or curing the Title• Objection is other
than the payment of a specified sum of money, then Buyer shall have five
(5) days after delivery of the Seller’s Title Notice to deliver Buyer’s
election Notice specifying whether it elects to (a) proceed with the purchase
of the Property, subject to Seller’s removal of the Title Objection, or (b)
terminate this Agreement. If Buyer fails to deliver Buyer’s election Notice
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within the time specified in this Section 3.3, Buyer shall be deemed to have
elected to terminate this Agreement.

3.3.5 Additional Encumbrances. If any encumbrance or other exception to title
arises or is discovered after the delivery of the Preliminary Report (an
“Additional EncuMbrance”), the party discovering such Additional
Encumbrance shall prpmptly give written notice to the other. No later than
five (5) days after delivery of the notice of such Additional Encumbrance,
Buyer shall deliver a new Buyer’s Title Notice to Seller specifying whether
the Additional Encumbrance is a Title Objection or a Permitted Exception.
if Buyer objects to the Additional Encumbrance, the parties shall proceed in
the same manner as set forth above for Title Objections arising from the
Preliminary Report. if Buyer fails to deliver Buyer’s Election Notice
within the Time specified in this section, Buyer shall be deemed to have
elected to terminate this Agreement.

3.3.6 Seller’s Failure to Remove Title Objection. If Seller elects to cure or
remove a Title Objection and fails to do so at least five (5) days before the
closing date, or falls to show that it will be able to do so on Closing, then
Seller shall be in default under this Agreement, and Buyer shall have all its
rights and remedies provided by this Agreement. Seller shall not be in
default if Seller has diligently attempted to cure/remove sald objection and
Buyer agrees to extend the Closing by a reasonable amount of time to allow
Seller to cure or remove the Objections.

3.4 Review of Preliminary Documents and Physical Condition.

3.4.1 Due Diligence. Buyer’s obligation to purchase the Property is expressly
conditioned on its approval, in its sole discretion, of the condition of the
Property and all other matters concerning the Property, including without
limitation economic, financial, and accounting matters relating to or
affecting the Property or its value, and the physical and environmental
condition of the Property. Buyer shall have until the forty-five days from
the Effective Date (the “Initial Contingency Date”), to conduct or complete
review of the Buyer prepared Phase I Environmental Site Assessment and
an additional forty-five days to complete a Phase II Environmental Site
Assessment, if needed, as determined in the sole and absolute discretion of
the Buyer, and other such investigations as Buyer may chose (the “Due
Diligence”) to determine, in its sole discretion, whether this contingency is
met. On or before the Initial Contingency Date or Extended Contingency
Date, as applicable, Buyer shall deliver written notice to Seller accepting
the Property, or terminating this Agreement. if Buyer fails to give such
notice on or before the Initial Contingency Date or Extended Contingency
Date, as applicable, Buyer shall be deemed to have elected to terminate this
Agreement.

3.4.2 Access to Property. As part of its Due Diligence, Buyer may investigate
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economic, financial, and accounting matters relating to or affecting the
Property or its value, and conduct inspections, tests, and studies with
respect to the physical and environmental condition of the Property. Buyer
and Buyer’s consultants, agents, engineers, inspectors, contractors, and
employees (hereinafter referred to as “Buyer’s Representatives”) shall be
given reasonable access to the Property during regular business hours for
the purpose of performing such Due Diligence. Buyer shall undertake the
Due Diligence at its sole cost and expense, except as provided in herein.
Buyer shall indemnify, defend with counsel reasonably acceptable to Seller,
and hold Seller harmless from all claims (including claims of lien for work
or labor performed or materials or supplies furnished), demands, liabilities,.
losses, damages, costs, fees, and expenses, including Seller’s reasonable
attorney fees, costs, and expenses, arising from the acts or activities of
Buyer or Buyer’s Representatives in, on, or about the Property during or
arising in connection with Buyer’s inspections of the Property.

4. Seller’s Preclosing Covenants

4.1 No Amendment or Agreements. On or after the Effective Date, Seller
shall not (a) amend or waive any right under any Preliminary Document or
(b) enter into any lease or other agreement of any type affecting the
Property that would survive the Closing Date, without Buyer’s prior written
consent. Before the Contingency Date, Buyer may not unreasonably
withhold its consent under this Section; after the Contingency Date,
however, Buyer shall have sole discretion in all such matters.

4.2 No Marketing. Seller agrees not to market, show or list the Property to any
other prospective buyer during the term of this Agreement.

4.3 Access to Property. Buyer and Buyer’s Representatives, agents, and
designees shall have the right at all reasonable times until Closing to enter
the Property as provided herein.

4.4 Notification. Seller shall promptly notify Buyer of any material change in
any condition with respect to the Property or of any material event or
circumstance that makes any representation or warranty of Seller under this
Agreement untrue or misleading.

4.5 Service Contracts. Seller covenants and agrees that before the Closing
Date it shall terminate all service contracts related to the Property except
any that Buyer has specifically elected to assume.

4.6 Lease Back. Buyer and Seller have agreed to enter into a Property lease
back agreement to be executed concurrently herewith (the “Lease Back
Agreement”) attached hereto as Exhibit “C”.

5. Representations and Warranties
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5.1 Seller’s Representations and Warranties. Seller hereby represents and
warrants to that each of the following is true as of the Effective Date and the
Closing Date. Unless otherwise specified herein, Seller’s representations
and warranties made are to Seller’s actual knowledge which is defined as
including only those matters the Seller at~tually knows. Actual knowledge
does not include matters that the Seller might suspect or that, after
reasonable investigation, could be learned.

5.1.1 Compliance with Laws. To Seller’s actual knowledge, neither the
Property nor its operation violate in any other way any applicable
law, ordinances, rules, regulations, judgments, order, or covenants,
conditions and restrictions, whether federal, state, local, foreign or
private. Seller warrants that the Improvements on the Property and
any common areas on the Property comply with the building codes,
laws covenants and restrictions of record, regulations and
ordinances in effect as of the Closing Date.

5.1.2 Documents. To Seller’s actual knowledge, all Preliminary
Documents delivered to Buyer under Section 3, and all other
documents delivered to Buyer by or on behalf of Seller, are true,
correct, and complete copies of what they purport to be. The
documents delivered by Seller to Buyer are all the material
documents concerning the Property in Seller’s possession or under
its control.

5.1.3 Litigation. To Seller’s actual knowledge, there is no pending
litigation or threatened litigation by any governmental authority or
person against Seller relating to the Property that might, if it and all
other pending and threatened litigation were adversely determined,
result in a material adverse change in the Property or its operation or
that challenges the validity of or otherwise materially adversely
affects the transaction contemplated by this Agreement.

5.1.4 Other Proceedings. To Seller’s.actual knowledge of any
attachments, execution proceedings, assignments for the benefit of
creditors, insolvency, bankruptcy, reorganization, or other
proceedings are pending or threatened against Seller or Seller’s
interest in the Property, nor are any such proceedings contemplated
by Seller.

5.1.5 Due Authorization. This Agreement and the performance of
Seller’s obligations under it and all documents executed by Seller
that are to be delivered to Buyer at the Closing are, or on the Closing
Date shall be, duly authorized, executed, and delivered by Seller and
are, or at the Closing Date shall be binding obligations of Seller, and
do not, and on the Closing Date shall not, violate any provision of
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any agreement or judicial order to which Seller is a party or to which
Seller or the Property is subject. No consent of any partner,
shareholder, creditor, investor, judicial or administrative body,
government agency, or other party is required for Seller to enter into
or to perform Seller’s obligations under this Agreement, except as
has already been obtained.

5.1.6 Title to the Property. Seller agrees to convey the Property to Buyer
by Grant Deed. Seller has no actual knowledge of any unrecorded
or undisclosed legal or equitable interest in the Property owned or
claimed by anyone other than Seller. Seller has no actual
knowledge that anyone will, at the Closing, have any right to
possession of the Property, except as disclosed by this Agreement or
otherwise in writing to Buyer. To Seller’s actual knowledge, there
are no unsatisfied mechanics’ or materialmen’s lien rights on the
Property. To Seller’s actual knowledge, no assessment lien or
bond encumbers the Property, and no governmental authority has
undertaken an action that could give rise to an assessment lien
affecting the Property.

5.1.7 Personal Property. With the exception of any possessory rights
afforded to lessees through any leasehold interests in the Property as
discldsed to the Buyer, Seller has no actual knowledge that anyone

• other than Seller pursuant to the Lease Back Agreement will, at the
Closing, have any right to possessiOn of any personal property, if
any, included in the Purchase Price nor knowledge of any liens or
encumbrances affecting such personal property, except as disclosed
by this Agreement or otherwise in writing to Buyer.

5.1.8 Hazardous Materials. “Hazardous Materials” means any substance,
• - material, or waste which is or becomes, regulated by any local

governmental authority, the State of California, or the United States
Government, including, but not limited to, any material or substance
which is (i) defined as a “hazardous waste,” “extremely hazardous
waste,” or “restricted hazardous waste” under Section 25115, 25117
or 25122.7, or listed pursuant to Section 25140 of the California
Health and Safety Code, Division 20, Chapter 6.5 (Hazardous
Waste Control Law)), (ii) 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
AccountAct), (iii) defined as a “hazardous material,” “hazardous
substance,” or “hazardous waste” under Section 25501 of the
California Health and Safety Code, Division 20, Chapter 6.95
(Hazardous Materials Release Response Plans and Inventory), (iv)
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), (v) petroleum and
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products thereof, (vi) asbestos, (vii) polychiorinated biphenyls,
(viii) methyl tert butyl ether, (ix) listed or defined as “hazardous”
under Article 11 of Title 22 of the California Code of Regulations,
Division 4.5, (x) designated as “hazardous substances” pursuant to
Section 311 of the Clean Water Act (33 U.S.C. section 1317), (xi)
defined as a “hazardous waste” pursuant to Section 1004 of the
Resource Conservation and Recovery Act, 42 U.S.C. section 6901
et seq. (42 U.S.C. section 6903) or (xii) defined as “hazardous
substances” pursuant to Section 101 of the Comprehensive
Environmental Response, Compensation, and Liability Act, 42
U.S.C. section 9601 et seq.

Seller, to Seller’s actual knowledge and except as maybe outlined
in Buyer’s Phase I Environmental Site Assessment and Phase II
Environmental Site Assessment, as applicable, as provided to
Seller, Seller acknowledges that no hazardous materials as defined
herein are located on or under the Property; that there has been no
release, storage, treatment, generation, or disposal of any hazardous
materials on, under, or from the Property; and that no hazardous
materials have been transported from the Property.

5.1.9 Foreign Person. Seller is not a foreign person and is a “United
States Person” as such term is defined in §7701(a)(30) of the
Internal Revenue Code of 1986, as amended.

5.2 Buyer’s Representations and Warranties. •Despite anything to the contrary
in this Agreement, Buyer hereby warrants and represents that, as of the
Effective Date, this Agreement and the performance of Buyer’s obligations
under it and all the documents executed by Buyer that are to be delivered to
Seller at the Closing are, or on the Closing Date shall be, duly authorized,
executed, and delivered by Buyer and are, or at the Closing Date shall be;
legal, valid, and binding obligations of buyer, and do not, and on the
Closing Date shall not, violate any provisions of any agreement or judicial
order to which Buyer is a party or to which Buyer or the Property is subject.
No consent of any partner, shareholder, creditor, investor, judicial or
administrative body, government agency, or other party is required for
Buyer to enter into or to perform Buyer’s obligations under this Agreement,
except as has already been obtalned. Buyer is a governmental entity, a
body corporate and politic, and is qualified to do business in the State of
California.

5.3 Effect of Representations and Warranties. Each representation and
warranty in this Agreement (a) is material and being relied upon by the
party to which the representation and warranty is made; (b) is true in all
respects as of the Effective Date; (c) shall be true in all respects on the
Closing Date; and (d) shall survive the Closing, except as otherwise
provided in this Agreement.
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5.4 Survival of Seller’s Representations and Warranties and Limitation on
Liability. The parties agree that (a) Seller’s warranties and representations
in this Agreement and in any document executed by Seller under this
Agreement with respect to the Property shall survive until the Closing Date,
and (b) if Buyer fails to provide written notice to Seller of any breach of
such warranties or representations prior to the Closing Date, Buyer shall be
deemed to have waived all claims for breach of any representations and
warranties with respect to the Property. Buyer’s sole remedies shall be an
action at law for damages as a consequence of such breach or termination of
this Agreement and waiver of any further claims against Seller.

5.5 “As is” Purchase. EXCEPT AS OTHERWISE PROVIDED IN THIS
AGREEMENT, BUYER HAS AGREED TO ACCEPT POSSESSION OF
THE PROPERTY ON THE CLOSING DATE ON AN “AS IS” BASIS;
SELLER AND BUYER AGREE THAT THE PROPERTY SHALL BE
SOLD “AS IS, WHERE IS, WITH ALL FAULTS” WiTH NO RIGHT OF
SET OFF OR REDUCTION IN PURCHASE PRICE, AND EXCEPT AS
SET FORTH IN SECTION 5 OF THIS AGREEMENT, SUCH SALE
SHALL BE WiTHOUT REPRESENTATION OR WARRANTY OF ANY
KIND, EXPRESS OR IMPLIED (INCLUDING WITHOUT
LIMITATION, WARRANTY OF INCOME POTENTIAL, OPERATING
EXPENSES, USES, MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE), AND SELLER DISCLAIMS AND
RENOUNCES ANY SUCH REPRESENTATION OR WARRANTY.

5.6 Release. Except as otherwise provided in this Agreement, effective from
and after the Closing, Seller hereby waives, releases, acquits and forever
discharges Buyer, its agents, directors, officers, and employees to the
maximum extent permitted by law, of and from any and all claims, actions,
causes of action, demands, rights, liabilities, damages, losses, costs,
expenses, or compensation whatsoever, direct or indirect, known or
unknown, foreseen or unforeseen, that it now has or that may arise in the
future because of or in any way growing out of or connected with this
Agreement. SELLER EXPRESSLY WANES IT RIGHTS GRANTED
UNDER CALIFORNIA CIVIL CODE § 1542 AND ANY OTHER
PROVISION OF LAW THAT PROVIDES A GENERAL RELEASE
DOES NOT EXTEND TO CLAIMS THAT A SELLER DOES NOT
KNOW OR SUSPECT TO EXIST IN SELLER’S FAVOR AT THE TIME
OF EXECUTING THE RELEASE, WHICH IF KNOWN BY IT MUST
HAVE MATERL4LLY AFFECTED IT’S AGREEMENT TO RELEASE
BUYER.

Buyer and Seller have each initialed this Section 5.6 to further indicate their
awareness and acceptance of each and every provision of this Agreement.
The provisions of this Section 5.6 shall survive the Closing.
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Seller’s Jnitials:_

Buyer’s Initials:~

6. Closing Conditions.

6.1 Buyer’s Closing Conditions. All obligations of Buyer under this Agreement are
subject to the fulfillment, before or at the Closing, of each of the following
conditions (the “Buyer’s Closing Conditions”). Buyer’s Closing Conditions are
solely for Buyer’s benefit and any or all of the Buyer’s Closing Conditions may be
waived in writing by Buyer in whole or in part without prior notice.

6.1.1 Title. It is a Buyer’s Closing Condition that, on the Closing Date, Seller
convey to Buyer fee simple title to the Real Property free and clear of all
liens and encumbrances nototherwise accepted by Buyer, by execution and
delivery of a grant deed (hereinafter referred to as the “Deed”). Seller
must deliver to the Title Company such instruments, documents, releases,
and agreements and must perform such other acts as Title Company may
reasonably require in order to issue a Title Policy to Buyer. If Seller elects
not to provide such documents or perform such acts so as to remove an
exception from Buyer’s Title Policy and Buyer elects to proceed with the
Closing, it shall not be a default of Seller for failing to provide said
documents or perform such acts. Indemnification of the Title Company to
induce it to insure any otherwise unpermitted exception to title shall not be
allowed except with Buyer’s prior written consent after full disclosure to
Buyer of the nature and substance of such exception and indemnity, which
consent shall not be unreasonably withheld by Buyer for exceptions not
material to marketable title to the Real Property.

6.1.2 Liens. Buyer must have received a certified report, with copies of all
documents, satisfactory to Buyer and Buyer’s counsel, from the Title
Company or a reputable lien search company indicating that there are not
personal property liens of record on file with the Secretary of State of
California, other than those that will be discharged at the Closing, as of a
date no more than five (5) business days before the Closing Date, and a
confirmation dated no more than three (3) business days before the Closing
Date that no further liens have been filed since the date of the certified
report. Also, Buyer must have received a verified report, satisfactory to
the Buyer and Buyer’s counsel, from the Title Company or a reputable lien
search company, indicating that there are not federal or state tax liens of
record against the Property and on file with the respective agencies as of a
date no more than ten (10) business days before the closing date.

6.1.3. Seller’s Representations, Warranties, and Covenants. The representations
and warranties of Seller in this Agreement must be true in all material
respects on and as of the Closing Date with the same effect as if such
representations and warranties had been made on and as of the Closing
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Date. Seller must have performed and complied with all covenants,
agreements, and conditions required by this Agreement to be performed or
complied with by it before or on the Closing Date. Buyer must have been
furnished with a certificate of Seller dated as of the Closing Date, certifying
to the fulfillment of the foregoing conditions. Such certificate shall have
the effect of a representation and warranty of Seller made on and as of the
Closing Date.

6.1.4 Closing Documents. Seller must have delivered to Escrow the documents
and funds it is required to deliver through Escrow at Closing.

6.1.5 Physical Condition. The physical condition of the Property must be
substantially the same on the Closing Date as on the Effective Date,
reasonable wear and tear excepted, and changes and/or damage to the
Property as a result of Buyer’s activities on the Property excepted.

6.1.6 Adverse Actions. Other than those matters already disclosed by Seller to
Buyer, there shall exist no other actions, suits, arbitrations, claims,
attachments, proceedings, assignments for the benefit of creditors,
insolvency, bankruptcy, reorganization, or other proceedings, pending or
threatened, against the Seller or regarding the Property that would
materially and adversely affect the Seller’s ability to perform its obligations
under this Agreement or Buyer’s title to the Property and there shall exist no
pending or threatened action, suit or proceeding regarding the Seller before
or by any court or administrative agency that seeks to restrain or prohibit, or
to obtain damages or a discovery order with respect to, this Agreement or
the consummation of the transactions contemplated by this Agreement.

6.1.7 Hazardous Material. No Hazardous Materials shall have been discovered
on the Property after the Contingency Date that were not previously
disclosed to Buyer or discovered by Buyer before the Contingency Date.

6.1.8 No Material Changes. No event shall have occurred nor shall any
condition have arisen after the Contingency Date that as of the Closing Date
materially and adversely affect all or any part of the Property or its current
or prospective operation, use, value, income, expenses, or occupancy.

6.1.9 Consents. All necessary agreements and consents of all parties to
consummate the transaction contemplated by this Agreement shall have
been obtained and furnished by Seller to Buyer.

6.1.10 Lease Back Agreement. Buyer and Seller have agreed to enter into a
Property lease back agreement to be executed concurrently herewith (the
“Lease Back Agreement”).

6.2 Seller’s Closing Conditions. Seller’s obligation to sell the Property is expressly
conditioned on the fulfillment of each condition precedent at or before the Closing
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(the “Seller’s Closing Conditions”). Seller’s Closing Conditions are solely for
Sellers’ benefit and any of Seller’s Closing Conditions may be waived in writing by
Seller in whole or in part without prior notice.

6.2.1 Approval of Contingencies. It is a Seller’s Closing Condition that Buyer
must have acknowledged its approval or waiver of all contingencies as
required under Article 3.

6.2.2. Purchase Price. Buyer must have delivered the Purchase Price to Escrow
for payment to Comerica Bank, at the address specified by Seller.

6.2.3. Delivery of Closing Documents and Funds. Buyer must have delivered to
Escrow the documents and Funds, if any, specified in section 7.4.

6.2.4. Buyer’s Representations, Warranties, and Covenants. The representations
and warranties of Buyer in this Agreement must be true in all material
respects on and as of the Closing Date with the same effect as if such
representations and warranties had been made on and as of the Closing
Date. Buyer must have performed and complied with all covenants,
agreements, and conditions required by this Agreement to be performed or
complied with by it before or on the Closing Date. Seller must have been
furnished with a certificate of Buyer dated as of the Closing Date, certifying
to the fulfillnient of the foregoing conditions such certificate shall have the
effect of a representation and warranty of Buyer made on and as of the
Closing Date.

6.3. Termination for Failure of a Condition, If Buyer’s Closing Conditions or Seller’s
Closing Conditions, as the case may be, have not been previously approved or
waived, this Agreement may be terminated by the party in whose favor the Closing
Condition runs by written notice to the other. If this Agreement is so terminated,
the parties shall have no further obligation or liability under this Agreement, except
as provided in this Section 6.3. Subject to Buyer’s obligations and covenants under
Section 6.2, on such termination. Any cancellation fee or other costs of the Escrow
Holder and Title Company shall be borne equally by Seller and Buyer and each
party shall pay its own expenses.

7. Closing

7.1 Escrow. The Escrow shall be opened with the Escrow Holder on the
execution of this Agreement. Buyer and Seller shall promptly on the
Escrow Holder’s request execute such additional escrow instructions as are
reasonably required to consummate the transaction contemplated by this
Agreement and are not inconsistent with this Agreement.

7.2. Closing Definitions.

7.2.1. Closing. The “Closing” means the exchange of money and documents as
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described in this Section, and shall be deemed to have occurred when
Seller’s Deed to Buyer has been recorded, the Escrow Holder holds and can
record and deliver the remaining documents described in this Section, the
Title Company is irrevocably and unconditionally conmiitted to issue the
Title Policy, and Buyer has delivered the Purchase Price in immediately
available funds to Escrow Holder.

7.2.2. Closing Date. Seller and Buyer agree that the Closing shall occur on the
“Closing Date”. The Closing Date shall be a date mutually agreeable to
Buyer and Seller that is no later than fifteen (15) days after the Initial or
Extended Contingency Date as applicable. The Closing shall be at the
offices of Escrow Holder or such other place as the parties may agree.

7.3. Seller’s Deposit of Documents and Funds. Seller must deposit into
Escrow the following documents duly executed by Seller in form and
substance reasonably satisfactory to Buyer:

7.3.1. Deed. Seller’s warranties, representations and covenants, in the
duly executed and acknowledged Grant Deed conveying the
Property to Buyer shall be subject only to the Permitted Exceptions;

7.3.2. Non-foreign Certification. Certificates required by § 1445 of the
Internal Revenue Code of 1986, and the California Revenue and
Taxation Code §18815, executed by Seller and in a form
satisfactory to Buyer (the “Non-foreign Certification”), to relieve
Buyer of any potential transferee’s withholding liability under such
statutes;

7.3.3. Seller’s Proof of Power and Authority. Such proof of Seller’s
authority and authorization to enter into and perform under this
Agreement, and such proof of power and authority of the
individuals executing or delivering any instruments, documents, or
certificates on behalf of Seller to act for and bind Seller as may
reasonably be required by Buyer or the Escrow Holder; and

7.3.4. Additional Documents. Such additional documents, including
written Escrow instructions consistent with this Agreement, as may
be necessary or desirable to convey the Property in accordance with
this Agreement.

7.4. Buyer’s Deposit of Documents. Buyer must deposit into Escrow the following
documents duly executed by Buyer in form and substance reasonably satisfactory
to Seller:

7.4.1. Buyer’s Proof of Power and Authority. Such proof of Buyer’s authority
and authorization to enter into and perform under this Agreement, and such
proof of power and authority of the individuals executing or delivering any
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instruments, documents, or certificates on behalf of Buyer to act for and
bind Buyer as may reasonably be required by Seller and the Escrow Holder;
and

7.4.2. Conveyance Documents. Such documents, including written Escrow
instructions consistent with this Agreement, as may be necessary or
desirable for conveyance of the Property in accordance with this
Agreement.

7.4.3. Assignment and Assumption. A duly executed assignment, in the form
attachedto this Agreement as Exhibit “LV’, by which Buyer assumes
Seller’s interest in (a) the Plans (if any), (b) all warranties of which Seller is
the beneficiary with respect to the Improvements or Personal Property,
(c) all intangible assets of the Property, and (d) such service contracts and
other agreements as Buyer elects to assume (the “Assignment”);

7.5. Closing. When the Escrow Holder receives all documents and funds identified in
Sections 7.3 and 7.4, and the Title Company is ready, willing, and able to issue the
Title Policy, then, and only then, the Escrow Holder shall close Escrow by:

7.5.1. Recording the Deed;

7.5.2. Issuing the Title Policy to Buyer;

7.5.3. Delivering to Buyer the Non-foreign Certification, copies of all recorded
documents related to the transfer or encumbering of the Property, and a
copy of Seller’s Escrow instructions;

7.5.5. Paying the Purchase Price through escrow, plus or minus prorations, if any;

7.5.7 Recording the Assignment; and

7.5.6. Thereafter, Escrow Holder shall deliver signed closing statements showing
all receipts and disbursements to Buyer and Seller and shall file with the
Internal Revenue Service (with copies to Buyer and Seller) the reporting
statement required under Internal Revenue Code §6045(e).

7.6 Closing Costs.

7.6.1. Escrow costs shall be shared equally by Seller and Buyer;

7.6.2. Buyer shall pay the cost of the Title Policy and Survey;

7.6.3. Buyer shall pay the cost of recording the Deed;

7.6.4. Buyer shall pay any sales tax;
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7.6.5. The documentary transfer tax and any municipal transfer tax shall be paid
by Buyer.

7.6.6 Seller shall be responsible for any commissions due and owing to Hudson
Partners Investment Brokerage.

8. Remedies for Default

8.1. Default. Buyer Or Seller shall be deemed to be in default under this
Agreement if either such party fails, for any reason other than the other
party’s default under this Agreement or the failure of a condition precedent.
to such party’s obligation to perform under this Agreement, to meet,
comply with, or perform any covenant, agreement, or obligation required
on its part within the time limits and in the manner required in this
Agreement, or a material breach shall have occurred of any representation
or warranty (made by such party) by reason of such party’s actual fraud or
intentional misrepresentation; provided, however, that no such default shall
be deemed to have occurred unless and until the other party has given the
defaulting party written notice of the default, describing the nature of the
default, and the defaulting party has failed to cure such default within five
(5) days after the receipt of such notice (but in any event before the Closing
Date, unless such default occurs after Closing).

9. General.

9.1. Notices. Any notices relating to this Agreement shall be given in writing
and shall be deemed sufficiently given and served for all purposes when
delivered personally, be generally recognized overnight courier service,
received by the other party when sent via United States mail certified or
registered, return receipt requested, with postage prepaid, addressed as
follows:

SELLER:

TOBINWORLD, a California non-profit corporation
920 East Broadway -

Glendale, CA 91205
Attn: Judy Weber, Owner/Executive Director
Phone: ___________________

Fax: ________________

Copy to:
Fredrick H. Stern, Esq.
16830 Ventura Boulevard
Encino, CA 91436
Phone: (818) 990-1070
Fax: ________________
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BUYER:
Glendale Housing Authority
Executive Director
141 N. Glendale, Room 202
Glendale, CA 91206-4387
Attn: Michael Fortney, Principal Housing Project Manager
Phone: (818) 548-3723
Fax: (818) 548-3724

Copy to:
Gillian van Muyden, Chief Assistant City Attorney
City Attorney’s Office
City of Glendale
613 E. Broadway, Suite 220
Glendale, CA 91040
Phone: (818) 548-2080
Fax: (818) 547-3402

Escrow Holder:
Glenoaks Escrow
6100 San Fernando Road
Glendale, California 91201
Attn: Eric Rustigian
Phone: (818) 502-0400
Fax: (818) 502-0607

9.2 Entire Agreement. The terms of the Agreement are intended by the parties as a
final expression of their agreement with respect to such terms as are included in this
Agreement and may not be contradicted by evidence of any prior or
contemporaneous agreement. This Agreement specifically supersedes any prior
written or oral agreements between the parties. The language in all parts of the
Agreement shall be construed as a whole in accordance with its fair meaning and
without regard to California Civil Code § 1654 or similar statues.

9.3 Amendments and Waivers. No addition to or modification of this Agreement shall
be effective unless it is made in writing and signed by the party against whom the
addition or modification is sought to be enforced. The party benefitted by any
condition or obligation may waive the same, but such waiver shall not be
enforceable by another party unless it is made in writing and signed by the waiving
party.

9.4 Invalidity of Provision. If any provision of this Agreement as applied to either
party or to any circumstance is adjudged by a court of competent jurisdiction to be
void or unenforceable for any reason, this fact shall in no way affect (to the
maximum extent permissible by law) any other provision of this Agreement, the
application of any such provision under circumstances different from those
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adjudicated by the court, or the validity or enforceability of this Agreement as a
whole.

9.5 No Merger. This Agreement, each provision of it, and all warranties and
representations in this Agreement shall survive the Closing and shall not merge in
any instrument conveying title to Buyer. All representation, warranties,
agreempnts, and obligations of the parties shall, despite any investigation made by
any party to this Agreement, survive Closing, and the same shall inure to the benefit
of and be binding on the parties’ respective assessors and assigns.

9.6 References. Unless otherwise indicated, (a) all article and section references are
to the articles and sections of this Agreement, and (b) except where otherwise
stated, all references to days are to calendar days. Whenever under the terms of this
Agreement the time for performance of a covenant or condition falls on a Saturday,
Sunday, or California state holiday, such time for performance shall be extended to
the next business day. “Business Days” means days other than Saturday, Sunday,
and California state holidays. The headings used in the Agreement are provided
for convenience only and this Agreement shall be interpreted without reference to
any headings. The date of the Agreement is for reference purposes only and is not
necessarily the date on which it was entered into.

9.7 Governing Law. This Agreement shall be governed by the laws of the State of
California applicableto contracts made by residents of the State of California and
to be performed in California.

9.8 Time is of the Essence. Time is of the essence in the performance of the parties’
respective obligations under this Agreement.

9.9 Attorney Fees. In the event of any action or proceeding to enforce a term or
condition of this Agreement, any alleged disputes, breaches, defaults, or
misrepresentations in connection with any provision of this Agreement or any
action or proceeding in any way arising from this Agreement, including any
interpleader of the Deposit by the Escrow Holder, the prevailing party in such
action shall be entitled to recover its reasonable costs and expense, including
without limitation reasonable attorney fees and costs of defense pald or incurred in
good faith. The “prevailing party” for purposes of this Agreement, shall be
deemed to be that party who obtains substantially the result sought, whether by
settlement, dismissal, or judgment.

9.10. No Third Party Beneficiaries. Nothing in this Agreement, express or implied, is
intended to confer any rights or remedies under or by reason of this Agreement on

• any person other than the parties to it and their respective permitted successors and
assigns, nor is anything in this Agreement intended to relieve or discharge any
obligation of any third person to any party to this Agreement or give any third
person any right of subrogation or action over agalnst any party to this Agreement.

9.11. Remedies Cumulative. The remedies set forth in this Agreement are cumulative
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and not exclusive to any other legal or equitable remedy available to a party, except
where limited herein.

9.12. Counterparts. This Agreement may be executed in one or more counterparts, each
of which shall be deemed an original, but all of which together shall constitute one
and the same instrument.

9.13. Tax-Deferred Exchange. Seller may use the proceeds from the sale of the
Property to affect one or more tax deferred exchange under Internal Revenue Code
§1031. Buyer agrees to accommodate Seller in effecting such tax-deferred
exchange.

9.14. Confidentiality. Buyer and Seller agree to hold all communications concerning
the transaction the subject of this Agreement as confidential. No documents,
materials or any information concerning this transaction shall be disseminated by
either party except for those persons specifically authorized in writing by the Buyer
or Seller to do so in support of this transaction.

[SIGNATURES FOLLOW ON NEXT PAGE]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the Effective Date.

Seller: TOBINWORLD, a California non-profit corporation

By:
Judy Weber, Executive Director

Buyer:
Glendale Housing Authority

By:
Yasmin K. Beers, Executive Director

Approved as to Form:
MICHAEL J. GARCIA, AUTHORITY COUNSEL

By:
Gillian van Muyden
Chief Assistant City Attorney

CONSENT OF ESCROW HOLDER
Glenoaks Escrow (the “Escrow Holder”) accepts the foregoing Purchase and Sale
Agreement and Joint Escrow Instructions as escrow instructions, agrees to act as
escrow holder and agrees to be bound by their provisions applicable to it as Escrow
Holder.

Date:________________________________

By:

Title:_______________________________
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EXHIBIT “A”,

LEGAL DESCRIPTION

Real property in the City of Glendale, County of Los Angeles, State of California, described as
follows: PARCEL 1: LOTS 2,4,6,8 AND iON BLOCK 17 OF TOWN OF GLENDALE, IN
THE CITY OF GLENDALE, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS
PER MAP RECORDED N BOOK 14 PAGE 95, ET SEQ., AND N BOOK 52 PAGE 8 OF
MISCELLANEOUS RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF SAD
COUNTY. EXCEPT THE NORTH 20 FEET OF LOT 2 CONDEMNED BY THE CITY OF
GLENDALE FOR STREET PURPOSES.
PARCEL 2: LOTS 1,2,3,4 AND 5 OF THE MAX MUIR TRACT, IN THE CITY OF
GLENDALE, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP
RECORDED IN BOOK 10 PAGE 102 OF MAPS, N THE OFFICE OF THE COUNTY
RECORDER OF SAD COUNTY. EXCEPT THE NORTH 20 FEET OF LOTS 1,2 AND 3
CONDEMNED BY THE CITY GLENDALE FOR STREET PURPOSES.
APN: 5674-010-023 and 5674-010-024
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EXHIBIT “B”

PROPERTY DESCRIPTION

[follows this cover sheet]
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roperty Summary

Property Description

LAND SUMMARY TABLE

Parcel Number Location Size Land SF Size Acre Shape

5674-010-023 900 East Broadway 34,500 0.79 Regular

5674-010-024 920 East Broadway 34,633 0.80 Regular
00 E BroadwaTotals: 69,133 1.59 20 E Broadwa

Source PW Map & County Records

BUJLDING AREA

Building Use 1t Fl 2~ Fl Gross Less Basement Basement Gross *1 Basement

#900 11,120 - 11,120 . 11,120 1175. Belmont Ave

#912 2,139 2,139 4,278 735 5013

#920 5,588 5,588 11,175 - 11,175 12 E B oadway

#117 4,475 4,475 8,950 4,650 13,600

Totals: 23,322 12,202 35.523 5,385 40.908

Source Silo Plan & Frazier Capital Measurements



Property Description
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EXHIBIT “C”

LEASE AGREEMENT
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LEASE AGREEMENT BY AND BETWEEN
THE HOUSING AUTHORITY OF THE CITY OF GLENDALE

AND
TOBINWORLD

THIS LEASE AGREEMENT (“Lease”) is made and entered into as of this — day of
______________,2019, (“Effective Date”) by and between the Housing Authority of the City of
Glendale, a body corporate and politic located in the County of Los Angeles, State of California
(“Landlord” and sometimes “Authority”), and Tobinworld, a non-profit California corporation
(“Tenant”).

RECITALS:

WHEREAS, Landlord is the owner of record of the real property, appurtenances and
improvements located at 900, 912, & 920 East Broadway and 117 South Belmont, California
(the “Property”); and

WHEREAS, after the Landlord purchased the Property, the Tenant as prior owner,
requested a short-term lease back of the Property; and

WHEREAS, Landlord desires to lease to Tenant and Tenant desires to lease from the
Landlord the Property and Improvements thereon (the “Premises”), as hereinafter more fully
described, on the terms and conditions in this Lease.

NOW, THEREFORE, IN CONSIDERATION OF THE TERMS, COVENANTS AND
CONDITIONS CONTAINED HEREIN, LANDLORD AND TENANT HEREBY AGREE
AS FOLLOWS:

ARTICLE 1
SUBJECT OF LEASE

1.1. The Premises. Landlord hereby leases, transfers and demises to Tenant and Tenant
hereby leases from Landlord the Premises as shown on Exhibit “A”, on the terms and upon the
agreements, covenants and conditions set forth in this Lease.

1.2. Parties to the Lease.

1.2.1 Landlord. Landlord is the Housing Authority of the City of Glendale, a
body corporate and politic in the City of Glendale, County of Los Angeles, California (the
“Authority”).

1.2.2 Tenant. Tenant is Tobinworld, a non-profit California corporation, located
in the City of Glendale, County of Los Angeles, California.
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ARTICLE 2
POSSESSION OF THE PREMISES

2.1. Acceptance of the Premises. Except as may be otherwise provided herein, Tenant
shall, by entering into and occupying the Premises or using any portion of the Premises, be
deemed to have accepted the Premises and to have acknowledged that the same is in the
condition called for by this Lease.

2.2. Ouiet Enjoyment. Except as expressly provided under this Lease, Tenant, upon
performing and complying with all covenants, agreements, warranties, terms and conditions of
this Lease to be performed, or complied with by Tenant, shall lawfully and quietly hold, occupy
and enjoy the exclusive use of the Premises during the Term (as defined in Article 3) of this
Lease, without hindrance or molestation by Landlord, or any person or persons claiming through
Landlord.

2.3. Surrender of the Premises. Upon the expiration or termination of the Term of this
Lease, Tenant shall peaceably and quietly leave and surrender the Premises to Landlord, broom
clean and in the condition existing on the Effective Date, reasonable wear and tear and
obsolescence excepted.

2.4 Property Condition. Tenant accepts the Property, as well as the Improvements
located on the Premises, in their present condition ‘AS-IS.

2.5. Lessee as Prior Owner/Occupant. Any warranties of Landlord as to the fitness or
condition of the Premises shall be of no force and effect in that immediately prior to the
Possession Date the Tenant was the fee owner and occupant of the Premises. Tenant is therefore
responsible for all corrective work on the Premises, and Tenant expressly represents and
warrants that Tenant has inspected the Property and has obtained its own assurances by means
independent of Landlord or any agent of Landlord of the truth of all facts material to this Lease,
and that the Property is being leased by Tenant as a result of its own investigation and inspection
and not as a result of any representations made by Landlord or any agent of Landlord.

2.6. Maintenance. Except as otherwise provided herein, Tenant shall at its own cost and
expense keep and maintain all portions of the Property and all improvements located on the
Property in the condition as existing on the Effective Date, reasonable wear and tear excepted.
Tenant’s obligation to repair shall specifically include necessary repairs to the Property in order
to keep it compliant with the City of Glendale Zoning Code, land use regulations and all
applicable federal, state and local laws.

ARTICLE 3
TERM

3.1. Duration and Commencement. The term (“Term”) of this Lease shall commence
on the Possession Date (as defined in Article 17) and shall continue thereafter until 11:59p.m. on
December 31, 2019.
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ARTICLE 4
RENT

4.1 Rent. Tenant shall pay, without demand or delay, abatement, deduction, or offset,
the Rent in such amounts as provided in this Article 4.

4.2 Security Deposit. Concurrently with the execution of this Lease, Tenant shall deposit
with Landlord a Security Deposit in the amount of FIVE THOUSAND DOLLARS ($5,000.),
and thereafter, during the continuance of this Lease, shall maintain the Security Deposit with
Landlord. The Security Deposit shall be security for the full, prompt and faithful performance
by Tenant of all of its obligations hereunder. Landlord shall have the right, but not the
obligation, to apply the Security Deposit or any part thereof toward the cost and expense
(including Landlord’s attorneys’ and other professional fees, if any) of curing any default on the
part of Tenant; in which event, Tenant shall restore the Security Deposit to its original amount
within ten (10) days after receipt of Landlord’s written request to do so. A failure to restore the
Security Deposit shall be a material breach of this Lease. Upon expiration or termination of this
Lease and vacation of the Premises in the manner required by this Lease, the Security Deposit, or
portion thereof remaining unapplied after the curing of every default by Tenant shall be returned
to Tenant. No interest shall be payable to Tenant on account of the Security Deposit.

4.3. Monthly Rent. Tenant shall pay to Landlord as rental for the use and occupancy of
the Premises, FIVE THOUSAND DOLLARS ($5,000.) per month during the Term, in lawful
money of the United States (“Monthly Rent”). If the Rent Commencement Date falls on any day
other than the first day of the month the Monthly Rent for the first calendar month of the Lease
Term shall be prorated based on a thirty (30) day period. Beginning on the start of the first
anniversary of the Rent Commencement Date and each year thereafter during the Lease Term.
Should the Lease Term be extended for more than one year, the Monthly Rent shall be increased
by the percentage increase in the Consumer Price Index for the prior calendar year as published
by the U.S. Department of Labor- Bureau of Labor Statistics for Los Angeles County, CA.

4.3.1. Economic Development — Rent. Landlord and Tenant acknowledge and
agree the Monthly Rental established in Section 4.3 herein below, is less than fair market value,
and that this short term submarket value lease complies with the purposes set forth in Chapter
2.30 of the Glendale Municipal Code; to wit, the City’s Housing Authority purchased the
Property from Tenant for the purpose of developing affordable housing. Such purchase will add
new residential options and improve residential value. Accordingly, a short term lease back to
the property seller at less than fair market rental value was an inducement to sell to the City’s
Housing Authority for an affordable housing project. Such disposition fulfills the purposes of
the City’s Economic Development Program, and complies with Glendale Municipal Code
§*2.30.0l0 et seq.

4.4. Payment. All payments required to be made by Tenant under this Lease shall be
made without any setoff, deduction or counterclaim whatsoever and shall be made by check,
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payable to the “Housing Authority of the City of Glendale”, and delivered to the Housing
Authority 141 North Glendale Suite 202, Glendale, California, 91206, Attn: Mike Fortney,
Principal Housing Project Manager, or at any other location as the Authority may designate.

4.5. Late Charges: Lease Termination. Any Rent not paid to Landlord within five (5)
days of the due date under this Lease shall be subject to a late fee of ten percent (10%) of the
amount then owing. The parties understand and agree that the late fee is a fair and reasonable
estimate of the cost of the late payment to Landlord. Notwithstanding the above, the parties also
understand and agree that persistent and chronic late payments are disruptive and costly to
Landlord, requiring Landlord to devote additional time, money, resources and energy to the
administration of this Lease, all of which cannot be sufficiently reimbursed to Landlord by way
of Tenant’s payment of the late fee. Therefore, Tenant’s failure to pay any Rent for three (3)
consecutive periods, or four (4) periods during the Term, shall be deemed a material and
incurable default under this Lease, giving rise to Landlord’s right, in its sole discretion, to
terminate this Lease upon thirty (30) days’ written notice. Landlord’s decision not to exercise
this remedy at any time during the Term of this Lease shall not act to waive Landlord’s right to
exercise such remedy at a future date during the Term.

4.6. Utility and Services. Tenant shall contract and pay for all utilities and services,
including, but not limited to, water, gas, electricity, telephone and cable services to the Premises
which utilities and services shall all be invoiced directly to Tenant by the utility and service
providers.

4.7. Charaes. Tenant covenants to pay when due all applicable charges, excises, levies,
license fees, permit fees, inspection fees and other authorization fees and other charges, in each
case, whether general or special, ordinary or extraordinary, foreseen or unforeseen, of every type
of character (including all interest and penalties thereon), which at any time during or in respect
of the term hereof may be assessed, levied, confirmed or imposed on, or in respect of, or be
measured by, or become a lien upon Landlord, the Property, this Lease or any part thereof, or
any estate, or right or interest therein.

4.8. Notice of Possessory Interest: Payment of Taxes. In accordance with California
Revenue and Taxation Code Section 107.6(a) this Lease may create a possessory interest that is
subject to taxation. If such interest is created, Tenant may be subject to the payment of property
taxes levied on said possessory interest on a pro rata basis. Tenant agrees to pay these amounts as
Additional Rent in the same manner and on the same schedule as the Monthly Rent.

ARTICLE 5
USE OF THE PREMISES

5.1. Permitted Use. The Premises shall be used only for the purpose of conducting
Tenant’s business, Tobinworld, a non-profit school for children and young adults with behavior
problems that typically serves students classified as severely emotionally disabled, autistic or
developmentally disabled (the “Tenant Business”). Tenant Business includes the housing of a
developmentally disabled person in an apartment located at 912 E. Broadway, Glendale,
California 91205. Tenant shall operate the Tenant Business and conduct activities therein in a
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prudent and businesslike manner and in full compliance with all terms and conditions of this
Lease.

5.2. Prohibited Uses. Tenant shall not use, or allow use of, the Premises for any activity
other than for Tenant Business, lawfully permitted, without the prior written consent of
Landlord. Tenant’s uncured breach of the above shall be deemed a material default under the
terms of this Lease giving rise to Landlord’s right, in its sole discretion, to terminate this Lease.

5.3. Compliance Rules and Regulations. Tenant agrees to comply with all rules and
regulations of City of Glendale.

5.4. Compliance with Laws. Tenant shall not occupy or use the Premises, or permit the
Premises to be used or occupied, nor do or permit anything to be done in or on the Premises, in
whole or in part, for other than legal purposes, or for a purpose or in a manner liable to create a
public or private nuisance or to cause structural injury to the Premises or any part thereof, or
which may make it difficult, impossible or cost prohibitive to obtain fire or other insurance
thereon required to be furnished by Tenant hereunder, or in violation of any certificate of
occupancy or evidence of compliance issued by any governmental agency covering or affecting
the use of the Property, or in violation of any ordinance or regulation of the City. Tenant’s
uncured breach of the above shall be deemed a material default under the terms of this Lease
giving rise to Landlord’s right, in its sole discretion, to terminate this Lease.

5.5. Alterations; Improvements. Tenant shall not, without the Landlords prior written
consent, make any alterations, improvements or additions in or about the Premises except for
nonstructural work that does not exceed $2,000.00 in cost. As a condition to giving any such
consent, the Landlord may require the Tenant to remove any such alterations, improvements, or
additions at the expiration of the term and to restore the premises to their prior condition by
giving Tenant thirty (30) days written notice prior to the expiration of the term. Unless the
Landlord requires their removal as set forth above, all alterations, improvements or additions
which are made on the Premises by the Tenant shall become the property of the Landlord and
remain upon and be surrendered with the Premises at the expiration of the term. Any damage to
the Premises caused by said removal shall be repaired at Tenant’s sole cost. Tenant shall give
Landlord advance notice of the commencement date of any planned alteration, so that Landlord,
at its option, may post a Notice of Non-Responsibility to prevent potential liens against
Landlord’s Interest in the Premises. Landlord may also require Tenant to provide Landlord with
lien releases from any contractor performing work on the Premises. Notwithstanding the
provisions of this section, those trade fixtures, furniture, equipment and other machinery that has
been identified in the ____________, 2019 Purchase and Sale Agreement by and between
Glendale Housing Authority and Tobinworld as Landlord’s property shall remain the property of
the Landlord and not be damaged or removed by Tenant at the expiration of the term of this
Lease.
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ARTICLE 6
LIENS

6.1. Indemnification for Liens. Tenant shall at all times indemnify, save and hold
Landlord, the Premises and the Property, free, clear and harmless from any claims, liens,
demands, charges, encumbrances or litigation arising directly or indirectly out of any use,
occupancy or activity of Tenant, or out of any work performed, material furnished, or obligations
incurred by Tenant, in, upon, about or otherwise in connection with the Premises and shall pay or
cause to be paid for all work performed and material furnished to the Premises which will or may
result in a lien on the Property, and will keep the Property free and clear of all mechanic’s liens
and materialmen’s liens (including the posting of an appropriate bond which shall release the
lien).

ARTICLE 7
INDEMNIFICATION AND INSURANCE

7.1 Indemnification. Except as otherwise provided herein, Tenant agrees to protect,
indemnify, and save Landlord harmless from and against any and all liability to third parties
resulting from Tenant’s occupation and use of the Property and Premises, specifically including,
without limitation, any claim, liability, loss or damage arising by reason of:

7.1.1. The death or injury of any person or persons, including Tenant or any
person who is an employee or agent of Tenant, or by reason of the damage to or destruction of
any property, including property owned by Tenant or any person who is an employee or agent of
Tenant, and caused or allegedly caused by either the condition of the Premises, or some act or
omission of Tenant or of some agency, contractor, employee, servant, subtenant, or
concessionaire of Tenant on the Premises;

7.1.2. Any work performed on the Property or materials furnished to the Property
at the instance or request of Tenant or any agent or employee of Tenant; and

7.1.3. Tenant’s failure to perform any provisions of this Lease.

7.2. Liability Insurance Coverage and Limits. Throughout the Term of this Lease,
Tenant agrees to maintain, and/or cause to be maintained, at no cost to Landlord, liability
insurance insuring its interests against claims for personal injury, bodily injury, death and
property damage occurring on, in or about the Premises and the ways immediately adjoining the
Premises, with a “Combined Single Limit” (covering personal injury liability, bodily injury
liability and property damage liability) of not less than One Million Dollars ($1,000,000.00).
Landlord and its officials, employees and agents shall be covered as additional insureds with
respect to liability arising from activities performed by or on behalf of Tenant. The insurance
limits in this section shall be subject to increase from time to time by such amounts as Landlord
and Tenant may reasonably agree is necessary or desirable, as may be evidenced by the practice
of similarly situated properties.
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7.3. Property Casualty Insurance. Throughout the Term of the Lease, Tenant shall, at
no cost to Landlord, cause the Premises to be insured against loss or damage by fire and the
perils commonly covered under the standard extended coverage endorsement for not less than
the “full replacement cost” thereof, including all improvements, alterations, additions and
changes made by Tenant including fixtures. Landlord shall be named as an additional insured,
and endorsed onto the policies. Said coverages shall be subject to the Landlord’s review and
approval.

7.4. Damages for Failure to Provide Insurance. This Section 7.4 is applicable only in
the event that Tenant is not in compliance with the requirements to maintain insurance as set
forth in this Article 7. Landlord shall not be limited in the proof of any damages which Landlord
may claim against Tenant arising out of or by reason of Tenant’s failure to provide and keep in
force insurance as aforesaid, to the amount of the insurance premium or premiums not paid or
incurred by Tenant and which would have been payable upon such insurance, but Landlord shall
also be entitled to recover as damages for such breach the uninsured amount of any loss (to the
extent of any deficiency in the insurance required by the provisions of this Lease), damages,
costs and expenses of suit, including attorneys’ fees, suffered or incurred by reason of damage to,
or destruction of, the Premises or Property, occurring during any period in which Tenant shall
have failed or neglected to provide insurance as aforesaid. Tenant’s uncured breach of the above
shall be deemed a material default under the terms of this Lease giving rise to Landlord’s right,
in its sole discretion, to terminate this Lease.

ARTICLE 8
DAMAGE OR DESTRUCTION

8.1. Reconstruction and/or Removal. If, by no fault of Tenant, Premises are totally or
partially damaged or destroyed by fire, earthquake, accident or other casualty, Landlord shall
have the right to restore the Premises by repair or rebuilding. If Landlord elects to repair or
rebuild, and is able to complete such restoration within ninety (90) days from the date of damage,
subject to the terms of this paragraph, this Lease shall remain in full force and effect. If Landlord
is unable to restore the Premises within this time, or if Landlord elects not to restore, then either
Landlord or Tenant may terminate this Lease by giving the other written notice. Rent shall be
abated as of the date of damage. The abated amount shall be the current Rent prorated on a thirty
(30) day basis. If this Lease is not terminated, and the damage is not repaired, the Rent shall be
reduced based on the extent to which the damage interferes with Tenant’s reasonable use of
Premises, if damage occurs as a result of an act of Tenant or Tenant’s guest, only Landlord shall
have the right of termination, and no reduction in Rent shall be made.

ARTICLE 9
ASSIGNMENT AND SUBLEVHNG

9.1. Prior Written Consent. Tenant may not assign or sublet all or any portion of its
interest in this Lease without Landlord’s prior written consent, which may be withheld by
Landlord in its sole discretion.
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9.2. Assignment of Landlord’s Interest in Lease or the Leased Premises. Landlord
may convey, transfer, sell, assign or otherwise transfer the Property, this Lease, all or a portion
of its interest thereunder, and/or all or a portion of the payments that are payable to it by Tenant
pursuant to this Lease. Tenant hereby consents and agrees to any such transfer which Landlord
considers necessary or proper, regardless of the reason or reasons for which Landlord makes
such transfer and regardless of the entity that is the Transferee thereunder.

ARTICLE 10
PERFORMANCE OF TENANT’S COVENANTS

10.1. Right of Performance. If Tenant shall at any time fail to pay any charge in
accordance with this Lease, within the time period therein permitted or shall fail to pay for or
maintain any of the insurance policies provided for in this Lease, within the time therein
permitted, or fail to make any other payment or perform any other act on its part to be made or
performed hereunder, within the time permitted by this Lease, then Landlord, after ten (10) days’
written notice as to payments of Rent with other charges and thirty (30) days’ written notice as to
other breaches, given to Tenant (or, in case of an emergency, on such notice, or without notice,
as may be reasonable under the circumstances) and without waiving or releasing Tenant from
any obligation of Tenant hereunder, may (but shall not be required to):

10.1.1. Pay such charge payable by Tenant, or

10.1.2. Pay for and maintain such insurance policies provided for, or

10.1.3. Make such other payment or perform such other act on Tenant’s part to be
made or performed as in this Lease provided.

10.2. Reimbursement and Damages. All sums so paid by Landlord and all costs and
expenses incurred by Landlord in connection with the performance of any such act, together with
interest thereon, shall constitute an obligation payable by Tenant under this Lease and shall be
paid by Tenant to Landlord on demand. A failure by Tenant to make such a payment shall be a
material breach of this Lease. Landlord shall not be limited in the proof of any damages which
Landlord may claim against Tenant arising out of or by reason of Tenant’s failure to provide and
keep in force insurance as aforesaid, to the amount of the insurance premium or premiums not
paid or incurred by Tenant and which would have been payable upon such insurance, but
Landlord shall also be entitled to recover as damages for such breach, the uninsured amount of
any loss (to the extent of any deficiency in the insurance required by the provisions of this
Lease), damages, costs and expenses of suit, including attorneys’ fees, suffered or incurred by
reason of damage to, or destruction of, the Premises, occurring during any period in which
Tenant shall have failed or neglected to provide insurance as aforesaid.

ARTICLE 11
HAZARDOUS MATERIALS

11.1. Landlord’s Representations and Warranties. Except as identified by Landlord in
writing to Tenant as known environmental conditions prior to the execution of this Lease,
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Landlord makes no representation or warranty regarding the condition of the Premises or
Property.

11.2. No Use of Hazardous Materials on the Premises. Tenant covenants and agrees
that it shall not, and that it shall not permit any licensee to, treat, use, store, dispose, release,
handle or otherwise manage Hazardous Materials on the Premises except in connection with any
construction, operation, maintenance or repair of the Premises or in the ordinary course of its
business, and that such conduct shall be done in compliance with all applicable federal, state and
local laws. Tenant’s violation of the foregoing prohibition shall constitute a material breach
hereunder and Tenant shall indemnify, hold harmless and defend the Landlord for such violation
as provided below.

11.3. Notice and Remediation by Tenant. Tenant shall, within five (5) days of such
occurrence or immediately in cases of imminent threat of injury to life or property, notify
Landlord of any significant release of any Hazardous Materials, and/or any notices, demands,
claims or orders received by Tenant from any governmental agency pertaining to Hazardous
Materials which may affect the Property. Tenant’s breach of the above shall be deemed a
material default under the terms of this Lease giving rise to Landlord’s right, in its sole
discretion, to terminate this Lease.

11.4. Environmental Indemnity. Tenant hereby agrees to hold harmless, defend and
indemnify Landlord and its employees, members and officials from and against all liability, loss,
damage, costs, penalties, fines and/or expenses (including attorneys’ fees and court costs) arising
out of or in any way connected with (a) Tenant’s breach or violation of any covenant, prohibition
or warranty in this Lease concerning Hazardous Materials, or (b) the activities, acts or omissions
of Tenant, its employees, contractors or agents on or affecting the Premises from and after the
Possession Date, including but not limited to the release of any Hazardous Materials or other
kinds of contamination or pollutants of any kind into the air, soil, groundwater or surface water
on, in, under or from the Premises whether such condition, liability, loss, damage, cost, penalty,
fine and/or expense shall accrue or be discovered before or after the termination of this Lease.
This indemnification supplements and in no way limits the scope of the indemnification set forth
in Article 7.

11.5. Release. Tenant waives, releases, acquits and forever discharges Landlord and its
employees, members and officials or any other person acting on behalf of Landlord, of and from
any and all claims, actions, causes of action, demands, rights, damages, costs, expenses, or
compensation (collectively “Claims”) whatsoever including, but not limited to, all Claims at
common law, whether direct or indirect, known or unknown, foreseen or unforeseen, which
Tenant has as of the Possession Date on account of or in any way growing out of or in
connection with any Hazardous Materials or other conditions on, in, under, from, or affecting the
Premises, or any law or regulation applicable thereto. Tenant is hereby subrogated to any and all
rights possessed by Landlord against third parties with respect to said Claims.

11.6. Termination. The agreements and obligations of Tenant under this Article 11 with
regard to indemnification of Landlord shall survive the scheduled termination or sooner
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expiration of the Term for any reason, for five (5) years and all claims relating thereto must be
delivered in writing to Tenant within such period.

ARTICLE 12
REPRESENTATIONS AND WARRANTIES

12.1. Landlord’s Representations and Warranties. Landlord represents and warrants
to Tenant that:

12.1.1. Landlord has full right and authority to grant the estate and the other rights
demised herein and to execute and perform all of the terms and conditions of this Lease.

12.1.2. Tenant, upon performing and complying with all covenants, agreements,
terms and conditions of this Lease to be performed or complied with by it, shall peaceably and
quietly have, hold and enjoy the full possession and use of the Premises and the easements,
rights-of-way, rights, privileges, benefits and appurtenances belonging thereto throughout the
Term.

12.1.3. Landlord has the power and authority to enter into this Lease and perform
all the obligations of Landlord hereunder.

12.2. Tenant’s Representations and Warranties. Tenant represents and warrants to
Landlord that:

12.2.1. Tenant has examined the Premises and accepts the Premises in its “as is’
condition.

12.2.2. Tenant acknowledges that Landlord has not made any representations or
warranties regarding the condition of the Premises, or its suitability for the operation of Tenant
Business.

12.2.3. Tenant has the right, power and authority to enter into this Lease and to
perform all the obligations of Tenant hereunder.

ARTICLE 13
EVENTS OF DEFAULT: REMEDIES

13.1. Events of Default. Any one or all of the following events after thirty (30) days
written notice to Tenant, unless a shorter period is specified, shall constitute an Event of Default
hereunder:

13.1.1 If Tenant shall default in the payment of any Monthly Rent or Additional
Rent or other charges when and as the same becomes due and payable and such default shall
continue for more than ten (10) days after Landlord shall have given written notice thereof to
Tenant; or

13.1.2. The abandonment or vacation of the Premises by Tenant; or
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13.1.3. The entry of any decree or order for relief by any court with respect to
Tenant, or any assignee or transferee of Tenant (hereinafter “Assignee), in any involuntary case
under the Federal Bankruptcy Code or any other applicable federal or state law; or the
appointment of or taking possession by any receiver, liquidator, assignee, trustee, sequestrator or
other similar official of Tenant or any Assignee, or of any substantial part of the Premises of
Tenant or such Assignee, or the ordering or winding up or liquidating of the affairs of Tenant or
any Assignee and the continuance of such decree or order unstayed and in effect for a period of
sixty (60) days or more (whether or not consecutive); or the commencement by Tenant of any
such Assignee of a voluntary proceeding under the Federal Bankruptcy Code or any other
applicable state or federal law or consent by Tenant or any such Assignee to the entry of any
order for relief in an involuntary case under any such law, or consent by Tenant or any such
Assignee to the appointment of or taking of possession by a receiver, liquidator, assignee,
trustee, sequestrator or other similar official of Tenant or any such Assignee, or of any
substantial property of any of the foregoing, or the making by Tenant or any such Assignee of
any general assignment for the benefit of creditors; or Tenant or any such Assignee takes any
other voluntary action related to the business of Tenant or any such Assignee or the winding up
of the affairs of any of the foregoing; or

13.1.4. If Tenant shall default in the performance of or compliance with any other
material term, covenant or condition of this Lease and if Tenant shall fail to cure such default
within thirty (30) days after receipt of written notice thereof from Landlord, or, if the default is
of such character as to require more than thirty (30) days thereof to cure and Tenant shall fail to
use reasonable diligence in curing such default.

13.2. Remedies.

13.2.1 If an Event of Default shall occur and continue as aforesaid, then in
addition to any other remedies available to Landlord at law or in equity, Landlord shall have the
immediate option to terminate this Lease and bring suit against Tenant and recover as an award
in such suit the following:

(i) the worth at the time of award of the unpaid Rent and all other sums due
hereunder which had been earned at the time of termination;

(ii) the worth at the time of award of the amount by which the unpaid Rent
and all other sums due hereunder which would have been earned after termination until the time
of award exceeds the amount of such rental loss that Tenant proves could have been reasonably
avoided;

(iii) the worth at the time of award of the amount by which the unpaid Rent
and all other sums due hereunder for the balance of the Term after termination exceeds the
amount of such rental loss that Tenant proves could be reasonably avoided;

(iv) any other amount necessary to compensate Landlord for all the detriment
proximately caused by Tenant’s failure to perform its obligations under this Lease or which in
the ordinary course of things could be likely to result therefrom; and

(v) such amounts in addition to or in lieu of the foregoing as may be permitted
from time to time by applicable California law.

— II —
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13.2.2 If an Event of Default occurs, Landlord shall also have the right, with or
without terminating this Lease, to reenter the Premises and remove all persons and property from
the Premises; property may be removed and stored in a public warehouse or elsewhere at the cost
of and for the account of Tenant.

13.2.3 If an Event of Default occurs, Landlord shall also have the right, with or
without terminating this Lease, to re-let the Premises. If Landlord so elects to exercise its right to
re-let the Premises without terminating this Lease, then rentals received by Landlord from such
re-letting shall be applied: First, to the payment of any indebtedness other than Rent due
hereunder from Tenant to Landlord; Second, to the payment of any cost of such re-letting; Third,
to the payment of the cost of any alterations and repairs to the Premises; Fourth, to the payment
of Rent due and unpaid hereunder; and Fifth, the residue, if any, shall be held by Landlord and
applied in payment of future Rent as the same may become due and payable hereunder. Should
the amount of rent received from such re-letting during any month which is applied to the
payment of Rent hereunder be less than that agreed to be paid during that month by Tenant
hereunder, then Tenant shall pay such deficiency to Landlord immediately upon demand
therefore by Landlord. Such deficiency shall be calculated and paid monthly. Tenant shall also
pay to Landlord, as soon as ascertained, any costs and expenses incurred by Landlord in such re
letting or in making alterations and repairs not covered by the rentals received from such re
letting.

13.2.4 No reentry or taking possession of the Premises by Landlord pursuant to
this Lease shall be construed as an election to terminate this Lease unless a written notice of such
intention is given to Tenant or unless the termination thereof is decreed by a court of competent
jurisdiction. Notwithstanding any re-letting without termination by Tenant because of any default
by Tenant, Landlord may at any time after such re letting elect to terminate this Lease for any
such default.

13.3. Receipt of Rent. No Waiver of Default. The receipt by Landlord of the Rents or
any other charges due to Landlord, with knowledge of any breach of this Lease by Tenant or of
any default on the part of Tenant in the observance or performance of any of the conditions or
covenants of this Lease, shall not be deemed to be a waiver of any provisions of this Lease. No
acceptance by Landlord of a lesser sum than the Rents or any other charges then due shall be
deemed to be other than on account of the earliest installment of the Rents or other charges due,
nor shall any endorsement or statement on any check or any letter accompanying any check or
payment of Rent or charges due be deemed an accord and satisfaction, and Landlord may accept
such check or payment without prejudice to Landlord’s right to recover the balance of such
installment or pursue any other remedy provided in this Lease. The receipt by Landlord of any
Rent or any other sum of money or any other consideration paid by Tenant after the termination
of this Lease, or after giving by Landlord of any notice hereunder to effect such termination,
shall not, except as otherwise expressly set forth in this Lease, reinstate, continue, or extend the
Term of this Lease, or destroy, or in any manner impair the efficacy of any such notice of
termination as may have been given hereunder by Landlord to Tenant prior to the receipt of any
such sum of money or other consideration, unless so agreed to in writing and signed by
Landlord. Neither acceptance of the keys nor any other act or thing done by Landlord or by its
agents or employees during the Term shall be deemed to be an acceptance of a surrender of the
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Premises, excepting only an agreement in writing signed by Landlord accepting or agreeing to
accept such a surrender.

13.4. Effect on Indemnification. Notwithstanding the foregoing, nothing contained in
this Article shall be construed to limit Landlords right to indemnification as otherwise provided
in this Lease.

13.5. Notice of Landlord’s Default: Tenant’s Waiver. Landlord shall not be considered
to be in default under this Lease unless (a) Tenant has given notice specifying the default and (b)
Landlord has failed for thirty (30) days to cure the default, if it is curable, or to institute and
diligently pursue reasonable corrective or ameliorative acts for non-curable defaults.

ARTICLE 14.
ENTRY BY LANDLORD

14.1. Right of Entry. Landlord and its respective authorized representatives shall have
the right to enter the Premises at all reasonable times for the purpose of inspecting the same and
to take all such action thereon as may be necessary or appropriate for any such purpose provided
for under this Lease or any other lawful purpose including protecting the Premises or showing
the Property to prospective purchasers or tenants (but nothing contained in this Lease shall create
or imply any duty on the part of Landlord to make any such inspection or to do any such work).
No such entry shall constitute an eviction of Tenant.

ARTICLE 15
PARKING AND STORAGE OF PERSONAL PROPERTY

15.1. Parking. Tenant and its invited guests and licensees shall be entitled to use the
Property’s vehicular parking spaces within the Property.

15.2. Storage of Personal Property. Tenant shall store on the Premises only personal
property that Tenant owns and shall not store any improperly packaged food or perishable goods,
flammable materials, explosives, or other dangerous or hazardous material.

ARTICLE 16
REPAIRS AND MAINTENANCE

16.1. Responsibilities. Tenant shall professionally maintain the Premises including
janitorial service, heating, air conditioning, electrical, plumbing and water systems, if any, and
keep glass, windows and doors in the same condition as existed on the effective date of this
Lease, reasonable wear and tear excepted. Landlord shall maintain the roof, foundation, exterior
walls and common areas. All damage or injury done to the Premises or Property by the Tenant or
by any person who may be in or upon the Premises or Property with the Tenant’s consent or
invitation or by the Tenant’s failure to properly secure the Premises or Property shall be paid for
by the Tenant.
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16.2. Failure to Maintain or Repair. If at any time during the Term, the Tenant fails to
maintain or repair the Premises or Property as required by this Section, the Landlord may, but
shall not be required, to perform the maintenance or make the repairs or replacements for the
account of the Tenant; any sums expended by the Landlord in so doing, together with interest at
ten percent (10%) per annum, shall be deemed immediately due from the Tenant on demand of
the Landlord.

ARTICLE 17
DEFINJTIONS

17.1. “Hazardous Materials” means any substance, material, or waste which is or
becomes, regulated by any local governmental authority, the State of California, or the United
States Government, including, but not limited to, any material or substance which is (i) defined
as a “hazardous waste,” “extremely hazardous waste,” or “restricted hazardous waste” under
Section 25115, 25117 or 25122.7, or listed pursuant to Section 25140 of the California Health
and Safety Code, Division 20, Chapter 6.5 (Hazardous Waste Control Law)), (ii) 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), (iii) defined as a
“hazardous material,” “hazardous substance,” or “hazardous waste” under Section 25501 of the
California Health and Safety Code, Division 20, Chapter 6.95 (Hazardous Materials Release
Response Plans and Inventory), (iv) 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), (v) petroleum and products thereof, (vi) asbestos, (vii) polychlorinated
biphenyls, (viii) methyl tert butyl ether, (ix) listed or defined as “hazardous” under Article 11 of
Title 22 of the California Code of Regulations, Division 4.5, (x) designated as “hazardous
substances” pursuant to Section 311 of the Clean Water Act (33 U.S.C. section 1317), (xi)
defined as a “hazardous waste” pursuant to Section 1004 of the Resource Conservation and
Recovery Act, 42 U.S.C. section 6901 et seq. (42 U.S.C. section 6903) or (xii) defined as
“hazardous substances” pursuant to Section 101 of the Comprehensive Environmental Response,
Compensation, and Liability Act, 42 U.S.C. section 9601 et seq.

17.2. “Landlord’s Interest” shall mean its fee interest in the Property, its interest in the
shopping center upon which the property is located, and its interest in this Lease, or any part
thereof.

17.3. “Possession Date” shall mean the earlier of Tenant’s acceptance of the Premises per
Section 2.1 of this lease.

17.4. “Rent” refers to the Monthly Rent and Additional Rent and any other amounts due
the Landlord under this Lease unless the context clearly manifests a different intent.

17.5. “Rent Commencement Date” shall be the date that is ten (10) days after the
Possession Date.

17.6. “Term” shall mean the Term described in Article 3, unless otherwise specifically
provided herein.
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ARTICLE 18
MISCELLANEOUS

18.1. Notices. All notices and other communications hereunder shall be in writing, shall
be sent by first class registered or certified United States mail, postage prepaid, and shall be
deemed to have been given two (2) days after the day of mailing, addressed:

(a) if to Landlord:

Housing Authority of the City of Glendale
141 N. Glendale Avenue, Suite 202
Glendale, CA 91206
Attn: Mike Fortney
or at such other addresses as Landlord shall have furnished to Tenant; and

(b) if to Tenant:

Tobinworld
920 East Broadway
Glendale, CA 91205
or at such other addresses as Tenant shall have furnished Landlord in writing.

18.2. Successors. All of the rights and obligations of the Parties under this Lease shall
bind and inure to the benefit of the respective heirs, personal representatives, successors,
grantees and assigns of the Parties and the restrictions, covenants and obligations pertaining to
the Premises shall run with the land and shall continue until this Lease is terminated or expires.

18.3. Attorneys’ Fees. If either party to this Lease shall bring any action for any relief
against the other, declaratory or otherwise, to enforce the terms hereof or to declare rights
hereunder (collectively, an “Action”), the losing party shall pay to the prevailing party a
reasonable sum for attorneys’ fees and costs (at the prevailing party’s attorneys’ then-prevailing
rates as increased from time to time by the giving of advance written notice by such counsel to
such party) incurred in bringing and prosecuting such Action and/or enforcing any judgment,
order, ruling, or award (collectively, a “Decision”) granted therein, all of which shall be deemed
to have accrued on the commencement of such Action and shall be paid whether or not such
Action is prosecuted to a Decision. Any Decision entered in such Action shall contain a specific
provision providing for the recovery of attorneys’ fees and costs incurred in enforcing such
Decision. The court may fix the amount of reasonable attorneys’ fees and costs on the request of
either party. For the purposes of this paragraph, attorneys’ fees shall include, without limitation,
fees incurred in the following: (a) post-judgment motions and collection actions; (b) contempt
proceedings; (c) garnishment, levy, and debtor and third party examinations; (d) discovery; and
(e) bankruptcy litigation. “Prevailing party” within the meaning of this paragraph includes,
without limitation, a party who agrees to dismiss an Action on the other party’s payment of the
sums allegedly due or performance of the covenants allegedly breached, or who obtains
substantially the relief sought by it.

-15-

\files\docfiles\agm\gvm\real ppty sales agreements~900-920 e broadwayMease\920 east broadway lease back agreement 08222019 final.docx



18.4 Condemnation; Waiver Of Rights. Compensation And Goodwill.

18.4.1. If a public agency, other than Landlord, condemns, or by eminent domain
takes, the Premises, in whole or in part, for public purposes substantially impairing the uses
contemplated in this Lease, then: (a) either Landlord or Tenant has the option to terminate this
Lease on ten (10) days’ written notification to the other party; (b) Landlord shall receive the
entire condemnation award for the public land, and the buildings, structures, improvements,
equipment or trade fixtures that it solely built or placed on, in or about the Premises; (c)
Landlord shall receive the entire award for the buildings, structures, improvements, equipment or
trade fixtures that it solely built or placed on, in or about the Premises; and (d) Landlord shall
proportionately abate any current rent due or owing from Tenant.

18.4.2. Tenant acknowledges and agrees that this Lease shall not create any rights
to compensation or damages from Landlord under California Eminent Domain Law, Code of
Civil Procedure Sections 1263.010 et seq. (or any successor legislation). Upon any
condemnation or other termination of the Lease, Tenant shall not make any claim against, sue or
prosecute Landlord and its officers, agents, employees and representatives for any: (a) severance
damages; (b) loss of goodwill; (c) loss of the leasehold’s or any remainder’s value; (d) bonus
value; (e) relocation costs; (f) costs of the buildings, structures, improvements, trade fixtures or
personal property that Tenant built or placed on, in or about the Premises; or (g) other form of
compensation, damages or benefits. Tenant waives, and gives up from Landlord, any right to
these damages, compensation and benefits. Tenant acknowledges that the favorable Lease rate
set forth in this Lease is directly linked to Tenant’s waiver under this Section 18.4.2.

18.4.3. Each party waives the provisions of Code of Civil Procedure Section
1265.130 (or any successor legislation), allowing either party to petition the Superior Court to
terminate this lease for a partial taking of the Premises.

18.5 Integration. This Lease and the exhibit attached hereto are the entire agreement
between and final expression of the parties, and there are no agreements or representations
between the parties except as expressed herein or therein. All prior negotiations and agreements
between Landlord and Tenant with respect to the subject matter hereof are superseded by this
Lease. Except as otherwise provided herein, no subsequent change or addition to this Lease shall
be binding unless in writing and signed by the parties hereto.

18.6 No Waiver By Landlord. To the extent permitted by applicable law, no failure by
Landlord to insist upon the strict performance of any term hereof or to exercise any right, power
or remedy consequent upon a default under this Lease, and no acceptance of Rent during the
continuance of any such default, shall constitute a waiver of any such default or of any such
term. No waiver of any default shall affect or alter this Lease, which shall continue in full force
and effect, or the rights of Landlord with respect to any other then existing or subsequent default.

18.7. Amendment. This Lease can be modified, supplemented, amended or rescinded
only by a writing expressly referring to this Lease and signed by Landlord and Tenant.
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18.8. Severability; Consent. If any term of this Lease or any application thereof shall be
invalid or unenforceable, the remainder of this Lease and any other application of such term shall
not be affected thereby. Unless otherwise expressly provided herein, any approval or consent of
Landlord required hereunder shall not be unreasonably withheld or delayed. This Lease shall be
binding upon and inure to the benefit of and be enforceable by the respective successors of the
parties hereto. The headings in this Lease are for purposes of reference only and shall not limit or
define the meaning hereof. This Lease may be executed in any number of counterparts, each of
which shall be an original, but all of which shall together constitute one and the same instrument.

18.9. Holding Over - Consensual. In the event Tenant shall holdover or remain in
possession of the Premises with the written consent of Landlord after the expiration of the Term
of this Lease, such holding over or continued possession shall create a tenancy for month to
month only, upon the same terms and conditions as are herein set forth and in effect the last
month prior to the expiration of the Term of this Lease. Provided, however, upon ten (10) day
written notice from Tenant, the tenancy for that part of the Premises consisting of 912 East
Broadway may hold over until June 30, 2020 under the same terms and conditions of this Lease
with no change in the rental rate (the “Hold Over Period).

18.10. Holding Over - Non-Consensual. If Tenant remains in possession of the
Premises or any part thereof after the expiration of Tenant’s term hereof without the express
written consent of Landlord, such occupancy shall be a tenancy from month to month at a fair
market value monthly rental rate, plus all other charges payable hereunder, and upon all the
terms hereof applicable to a month-to-month tenancy.

18.11. Warranty Against Payment of Consideration. Tenant warrants that it has not
paid or given, and will not pay or give, any third party any money or other consideration for
obtaining this Lease.

18.12. Non-liability of Landlord Officials and Employees; Non-liability of Members.
No member, official or employee of Landlord shall be personally liable to Tenant, or any
successor in interest, in the event of any default or breach by Landlord or for any amount which
may become due to Tenant or its successor or on any obligations under the terms of this Lease.

18.13. Remedies Cumulative. The various rights, options, elections and remedies of
Landlord contained in this Lease shall be cumulative and no one of them shall be construed as
exclusive of any other, or of any right, priority or remedy allowed or provided for by law and not
expressly waived in this Lease.

18.14. Time of the Essence. Time is of the essence of this Lease and all of the terms,
provisions, covenants and conditions hereof.

18.15. Interpretation.

18.15.1. Controlling and Venue Law. The validity of this Agreement and any of
its terms or provisions, as well as the rights and duties of the parties under this Agreement, shall
be construed pursuant to and in accordance with California law. All proceedings involving
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disputes over the terms, provisions, covenants or conditions contained in this Agreement and all
proceedings involving any enforcement action related to this Agreement shall be initiated and
conducted in the applicable court or forum in Los Angeles County, California.

18.15.2. Covenants. Whenever in this Lease any words of obligation or duty are
used in connection with either party, such words shall have the same force and effect as though
framed in the form of express covenants on the part of the party obligated.

18.16.3. Joint and Several Liability. In the event either party hereto now or
hereafter shall consist of more than one person, firm or corporation, then and in such event all
such persons, firms or corporations shall be jointly and severally liable as parties hereunder.

18.17. Attachments. All attachments and exhibits referred to in this Lease are attached to
and incorporated herein by reference.

IN WITNESS WhEREOF, the parties hereto have caused this Lease to be executed as
of the dates written below.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the Effective Date.

Tenant: TOBINWORLD, a California non-profit corporation

By:
Judy Weber, Executive Director

Landlord: Glendale Housing Authority

By:
Yasmin K. Beers, Executive Director

Approved as to Form:
MICHAEL J. GARCIA, AUTHORITY COUNSEL

By:
Gillian van Muyden
Chief Assistant City Attorney
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Exhibit “A”

PREMISES

[PREMISES (PROPERTY DESCRIPTION)
FOLLOWS THIS COVER SHEET]
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Property Description
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Property Description
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	Agenda
	1. Director of Community Development, re: Consideration of Two Property Acquisitions for Future Development of Affordable Housing and a Contract Amendment for Property Appraisal, Acquisition and Maintenance Services Related Thereto

