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AGREEMENT OF PURCHASE AND SALE AND JOINT ESCROW INSTRUCTIONS

This AGREEMENT OF PURCHASE AND SALE AND JOINT ESCROW INSTRUCTIONS
(this ""Agreement') is made as of , by and between the CITY OF
POMONA ACTING AS THE SUCCESSOR AGENCY TO THE REDEVELOPMENT
AGENCY OF THE CITY OF POMONA, a public body ("Successor Agency" or “Seller”),
pursuant to California Health and Safety Code Sections 34173 and 34175 and WERMER
CONSTRUCTION, INC., a California corporation (**Buyer"").

RECITALS

1. The properties commonly known as 405-415 North Hamilton Blvd., Pomona, California
(APN 8348009904 and 8348009905, respectively), legally described on Exhibit “A” and
depicted on Exhibit “B” attached hereto (“Property”) were formerly owned by the
Redevelopment Agency of the City of Pomona (“Agency”).

2. As part of the 2011-12 State budget bill, the California Legislature enacted, and the
Governor signed AB X1 26 (*"AB 26"") requiring that each redevelopment agency be dissolved.
On June 27, 2012 the State Legislature adopted Assembly Bill 1484 (**AB 1484") amending the
provisions of AB 26.

3. In accordance with the requirements of AB 26 and AB 1484, the City Council of the City
of Pomona (“City”) on January 9, 2012, adopted City Council Resolution No. 2012-8 electing to
become the Successor Agency to the former Redevelopment Agency of the City of Pomona
pursuant to California Health and Safety Code Sections 34171(j) and 34173.

4. Pursuant to California Health and Safety Code Sections 34173 and 34175(b) and City
Council Resolution No. 2012-8 all of the assets and properties of the former Redevelopment
Agency of the City of Pomona were transferred to the Successor Agency by operation of law.

5. The Successor Agency is the current legal owner of the Property as the successor in
interest to the former Redevelopment Agency of the City of Pomona.

6. This disposition of the Property is made by the Successor Agency and approved by
Resolution of the Pomona Oversight Board (“Oversight Board”) after notice of a public meeting
in accordance with California Health and Safety Code Section 34181(f). On , 2018,
the Pomona Oversight Board (“Oversight Board”) adopted its Resolution No.
approving this Agreement (the “Oversight Board Approval™).

7. The Property is conveyed by Seller in accordance with the Long Range Property
Management Plan (Site No. 14) approved on July 10, 2014 by the Oversight Board of the
Successor Agency to the Redevelopment Agency of the City of Pomona pursuant to Resolution
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No. OB- 2014-4, and subsequently approved by the California Department of Finance (“DOF”)
as evidenced by that certain letter dated October 7, 2014 (“DOF Approval™).

8. Seller desires to sell the Property to Buyer, and Buyer desires to purchase the Property
from Seller, all on the terms and conditions of this Agreement.

NOW, THEREFORE, in consideration of the covenants and agreements contained
herein, the parties hereto agree as follows:
1. PURCHASE AND SALE.

Seller agrees to sell the Property to Buyer, and Buyer agrees to purchase the Property
from Seller, on the terms and conditions hereinafter set forth in this Agreement.
2. PURCHASE PRICE.

The total purchase price ("Purchase Price™) for the Property shall be Two Hundred
Seventy-Five Thousand and No/100 Dollars ($275,000), payable by Buyer to Seller as follows:

@) The cash sum of Ten Thousand Dollars ($10,000.00) shall be deposited in Escrow
within ten (10) days of the opening thereof, to be held in an interest-bearing passbook account at
a lending institution which is FDIC insured, with interest accruing to the credit of Buyer (“Buyer
Deposit”). The deposit shall be credited toward the Purchase Price at Close of Escrow.

(© The balance of the Purchase Price shall be deposited in Escrow by Buyer prior to
Close of Escrow for delivery to Seller upon Close of Escrow.

3. CONDITION OF TITLE TO PROPERTY.

3.1 TITLE TRANSFER AT CLOSE OF ESCROW
Title to the Property shall be conveyed to Buyer upon the Close of Escrow.

3.2  TITLE EXCEPTIONS
Title to the Property shall be conveyed to Buyer by Grant Deed in the form attached
hereto as Exhibit "'C", free and clear of all liens except for:

@ Liens securing real property taxes and assessments (which constitute liens
not yet due and payable);

(b) Such other exceptions and reservations shown on a Preliminary Title
Report (*'Preliminary Report") issued by First American Title (""Title Company'") which are
approved by Buyer. (All exceptions to title permitted pursuant to this Paragraph 3.2(b) are
referred to in this Agreement as "'Permitted Exceptions™).

3.3 REVIEW OF TITLE

@ Seller agrees to furnish Buyer with a copy of the Preliminary Report,
together with a copy of all recorded exceptions to title, within five (5) days of the Opening of
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Escrow. Seller shall provide Buyer a property survey if Seller has previously performed or had
performed a property survey, and the survey is still in the possession of Seller.

(b) Buyer shall have twenty-five (25) days after receipt of the later of 1) the
Preliminary Report, 2) copies of all recorded exceptions to title, or 3) an ALTA survey for the
Property, which shall be procured by Buyer at its expense, within which to notify Seller in
writing of Buyer's disapproval, in its sole and absolute discretion, of any exceptions set forth in
the Preliminary Report.

(© In the event of Buyer's disapproval of the Preliminary Report, Seller, at its
sole election (to be exercised by written notice to Buyer within five (5) days after receipt of
Buyer's said notice of disapproval), shall have thirty (30) days after Buyer's said disapproval
within which to remove or otherwise remedy the disapproved exceptions.

(d) If Seller cannot eliminate or otherwise remedy the disapproved exceptions
within said twenty (20) day time period, then Seller shall provide Buyer with written notice of
the same, and Buyer shall have ten (10) days after receipt of Seller's notice to elect to waive its
prior objections to such matters or to terminate this Agreement. If Buyer does not timely provide
Seller with written notice of its election to waive its prior objections, then this Agreement shall
thereupon terminate and all sums and documents deposited in Escrow shall be returned to the
parties who respectively deposited the same, and Buyer and Seller shall each pay one-half (1/2)
of the Escrow costs.

3.4  TITLE INSURANCE

Title to the Real Property shall be evidenced by a standard American Land Title
Association policy of title insurance with liability in the amount of the Purchase Price showing
title to the Real Property vested in (or as designated by) Buyer subject only to the Permitted
Exceptions. If the Buyer desires to obtain an extended coverage American Land Title
Association policy, Buyer shall bear all costs of the policy and any required survey, in excess of
the cost of the standard American Land Title Association policy. Seller shall select Title
Company at Seller’s discretion prior to opening of escrow and Buyer shall have the option to
accept or reject Title Company within five (5) business days prior to opening of escrow.

4. CONDITION OF PROPERTY AND CONTINGENCIES.

41  CONDITION OF PROPERTY

€)) Except as provided in this Agreement, the Property shall be conveyed and
delivered to Buyer in an "as-is" physical condition. BUYER SPECIFICALLY
ACKNOWLEDGES AND AGREES THAT SELLER IS SELLING AND BUYER IS
PURCHASING THE PROPERTY ON AN “AS IS WITH ALL FAULTS” BASIS AND THAT,
EXCEPT AS EXPRESSLY SET FORTH IN PARAGRAPH 4.3, 6.1 OR OTHERWISE IN
THIS AGREEMENT, BUYER IS NOT RELYING ON ANY REPRESENTATIONS OR
WARRANTIES OF ANY KIND WHATSOEVER, EXPRESS OR IMPLIED, FROM SELLER,
ITS AGENTS OR BROKER AS TO ANY MATTERS CONCERNING THE PROPERTY,
INCLUDING WITHOUT LIMITATION:
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1) The quality, nature, adequacy and physical condition and aspects of the
Property, including, but not limited to, sewage, and utility systems, the square footage within the
Property.

2) The quality, nature, adequacy, and physical condition of soils, geology and
any groundwater.

3) The existence, quality, nature, adequacy and physical condition of utilities
serving the Property.

4) The development potential of the Property, and the Property’s use,
habitability, merchantability, or fitness, or the suitability, value or adequacy of the Property for
any particular purpose.

(5) The zoning or other legal status of the Property or any other public or
private restrictions on use of the Property.

(6) The compliance of the Property with any applicable codes, laws,
regulations, statutes, ordinances, covenants, conditions and restrictions of any governmental or
quasi-governmental, entity or of any other person or entity (including, without limitation, the
Americans with Disabilities Act).

@) The presence of hazardous materials on, under or about the Property or the
adjoining or neighboring property.

(8) The quality of any labor and materials used in any Improvements.

9) The economics of the operation of the Property.

(b) Seller is not in any way responsible for any demolition or physical site clearance
of said Property. Buyer is solely responsible for the relocation of utilities and easements as
necessary on any parcel within the Property.

42 BUYERS CONTINGENCIES

4.2.1 Buyer's obligation to purchase the Property is subject to the following
contingencies described in subparagraphs (a) through (c) below in this Paragraph 4.2.1
(""Contingencies™). Each and all of the following Contingencies are for the sole benefit of Buyer
and may be waived or deemed satisfied by Buyer for any or no reason in Buyer's sole and
absolute discretion by written notice to Escrow on or before the date that is thirty (30) days from
the Opening of Escrow and receipt by Buyer of all documents, leases, contracts and records
affecting the Property that are in Seller’s possession or control, the (“Contingency Removal
Date”). Seller shall, within ten (10) days of Opening of Escrow as defined in Paragraph 11.1,
provide to Buyer all documents, leases, contracts, surveys and records that are in Sellers
possession or control including, without limitation, those records referenced in Paragraphs 6.1(e)
and 6.1(g).

€)) Buyer's review and approval of the Preliminary Report and all recorded
exceptions to title in accordance with Paragraph 3.3 of this Agreement. Upon the Close of
Escrow, the Title Company shall be irrevocably committed to issue the Title Policy insuring fee
title to the Property as being vested in Buyer subject to only the Permitted Exceptions and
otherwise in a condition approved by Buyer.

(b) Buyer's inspection and examination of the physical condition of the
Property. Buyer shall have access to the property at reasonable times and shall have the right to
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conduct, at Buyer's expense, soil tests, engineering feasibility studies, environmental
investigations and such other studies with respect to the physical condition of the Property as
Buyer may desire. Buyer shall have until the Contingency Removal Date to conduct such tests
and studies, and to give written notice to Seller of any conditions unacceptable to Buyer. Buyer
shall hold and save Seller harmless from and against any and all loss, cost, damage, liability,
injury or expense, arising out of or directly related to damage to property, injury to or death of
persons, or the assertion of lien claims caused by such entry, inspection and implementation of
soil tests, environmental investigations and other studies with respect to the physical condition of
the Property. If Buyer elects to terminate this Agreement by reason of failure of the Contingency
set forth in this subparagraph (b), Buyer shall promptly upon such election deliver to Seller all
written reports, studies and information prepared by third parties for Buyer which pertain to the
physical condition of the Property, provided that Buyer has the legal right, power and authority
to provide such third party reports, studies and information to Seller.

If Buyer discovers any pre-existing Hazardous Materials on the Property
prior to the Contingency Removal Date (that Buyer did not place or release), then Seller shall
have the option, but not the obligation, at Seller’s sole and absolute discretion, to remediate such
Hazardous Materials. If Seller declines to so remediate, then Buyer shall have the option to
terminate this Agreement and receive its Deposit. As use herein, the term “Hazardous
Material(s) includes, without limitation, any hazardous or toxic material, substance, irritant,
chemical or waste, which is (A) defined, classified, designated, listed or otherwise considered
under any Environmental Law as a “hazardous waste,” “hazardous substance,” "hazardous
material,” extremely hazardous waste,” “acutely hazardous waste,” “radioactive waste,”
“biohazardous material,” “pollutant,” “toxic pollutant,” contaminant,” “restricted hazardous
waste,” “infectious waste,” “toxic substance,” or any other terms or expression intended to
define, list, regulate or classify substances by reason of properties harmful to health, safety or the
indoor or outdoor environment, (B) toxic, ignitable, corrosive, reactive, explosive, flammable,
infectious, radioactive, carcinogenic or mutagenic, and which is or becomes regulated by an
local, state or federal governmental authority, (C) asbestos, (D) an oil, petroleum, petroleum
based product or petroleum additive, derived substance or breakdown product, € urea
formaldehyde foam insulation, (f) polychlorinated biphenyls (PCBs), (G) Freon and other
chlorofluorocarbons, (H) any drilling fluids, produced waters and other wastes associated with
exploration, development or production of crude oil, natural gas or geothermal resources, and (1)
lead-based paint.

99 ¢¢

(©) Buyer's review and approval of all leases, service contracts and other
documents affecting the Property, if any.

4.2.2 Prior to the Close of Escrow, Buyer shall have secured all governmental
approvals, licenses, entitlements and permits, conditional use permits, site plan approvals,
subdivision maps, storm water drainage permits and utility connections, using commercially
reasonable efforts, which Buyer determines are necessary for Buyer's proposed development and
use of the Property (collectively, "Entitlements™), including without limitation, environmental
approvals (including, without limitation, compliance with CEQA including certification of an
environmental analysis and report; conditional use permits; and design development approval.
Buyer shall be deemed to have secured an Entitlement only when (i) it has obtained certification
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(e.g., an ordinance approving an Entitlement or other similar confirmation), and (ii) it is deemed
to be "Final™ in accordance with the following terms. The date that all of the Entitlements are
deemed to be Final is referred to herein as the "Entitlement Date”. An Entitlement shall be
deemed "Final" only when it does not contain any term, condition, restriction, impact fees or
monetary exaction which is unacceptable to Buyer in Buyer's sole and absolute discretion, and
Entitlements shall not be deemed Final unless such Entitlements are fully vested rights
benefitting Buyer and all governmental and quasi-governmental authorities having jurisdiction
over any aspect of the matter, have unconditionally and finally approved the same, and the time
period within which any party may appeal or otherwise contest each such approval by
administrative or judicial proceeding, referendum, petition for rehearing or otherwise has expired
without objection, appeal or contest, or if an appeal or contest has been filed or pursued, such
appeal or contest has been fully and favorably resolved, as determined in Buyer's sole and
absolute discretion, and the time period for any further appeal or contest to such resolution by
any party has expired.

4.2.3. If Buyer disapproves any Contingency within the applicable time period
provided above, Buyer's sole remedy shall be to terminate this Agreement and Seller shall have
no obligation to remedy any Contingency which Buyer disapproves. If this Agreement
terminates as a result of the failure of the satisfaction of any of the Contingencies, all sums and
documents deposited in Escrow shall be immediately returned to the parties who respectively
deposited the same without further instruction, and Buyer and Seller shall each pay one- half
(1/2) of the Escrow costs.

4.2.4. If Buyer fails to give written notice to Seller of its disapproval of any
Contingency within the respective applicable time limit set forth above in Paragraph 4.1, it shall
conclusively be deemed that Buyer has disapproved such Contingency.

4.2.5. If Buyer defaults under this Agreement and fails to close Escrow for the
purchase of the property through no fault of Seller, then in addition to liquidated damages
pursuant to Paragraph 9 Buyer shall pay all costs of escrow.

43  CONDITIONS PRECEDENT.

The following “Conditions Precedent” shall be satisfied and true as of the Close of
Escrow.

4.3.1 Seller has represented to Buyer in writing that Seller has no knowledge of
any Leases or Other Contracts affecting the Property other than those Seller shall have delivered
to Buyer under Paragraph 4.2.1 of this Agreement.

4.3.2 Buyer’s receipt, review and approval, in its reasonable discretion, of a
tenant estoppel certificate (if applicable) affirming, among other things, that any lease agreement
is in full force and effect, there are no defaults under such lease, and the amount of any security
deposit currently on file with Seller. All such tenant estoppel certificates shall be provided by
Seller to Buyer within twenty (20) days of Opening of Escrow as defined in Paragraph 11.
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4.3.3 All representations and warranties of Seller in this Agreement shall be true
on and as of the applicable Closing as though made at that time. All covenants of Seller with
respect to the Site which are required to be performed prior to the Closing shall have been
performed by such date.

4.3.4 The Oversight Board shall have approved this Agreement after notice of a
public meeting in accordance with California Health and Safety Code Section 34181(f).

In the event any Condition Precedent shall not be satisfied and true as of the Close of Escrow,
then in such event Buyer, in its sole and absolute discretion may 1) terminate this Agreement and
all sums and documents deposited in Escrow shall be immediately returned to the parties who
respectively deposited the same without further instruction, and Buyer and Seller shall each pay
one- half (1/2 ) of the Escrow costs, 2) waive any Condition Precedent, except 4.3.4, at the sole
and absolute discretion of the Buyer and close Escrow on or prior to the Close of Escrow, or 3)
in the event Seller is unable to obtain the approvals required under Paragraphs 4.3.4, this
Agreement shall automatically terminate with each party responsible for their own cost or
expenses incurred pursuant to this Agreement, each party shall pay % of the Escrow fees and
City shall pay all title fees.

S. EXCHANGE.

51  Buyer and Seller acknowledge that Buyer shall have the right to cause this
Agreement to be modified so that Buyer may have the transaction qualify as an exchange under
the Internal Revenue Code of 1954, and the California Revenue and Taxation Code. Buyer shall
exercise its right to modify this Agreement by giving Seller written notice at least sixty (60) days
prior to Close of Escrow, setting forth in such notice all of the conditions relating to such
exchange. Seller agrees to fully cooperate with Buyer to modify this Agreement as is necessary.
Seller shall bear no additional cost, expense or liability (whether actual or contingent) as a result
of the exchange transaction. .

6. REPRESENTATIONS AND WARRANTIES

6.1 SELLER'S WARRANTIES

Seller makes the representations and warranties in this Paragraph 6, each and all of which
shall survive any and all inquiries and investigations made by Buyer and shall survive the Close
of Escrow and recordation of the Grant Deed.

@ The Successor Agency is a public entity duly formed and existing
pursuant to California Health and Safety Code Sections 34173 and 34175.

(b) Neither the entering into this Agreement nor the performance of any of
Seller's obligations under this Agreement will violate the terms of any contract, agreement or
instrument to which Seller is a party.

(© Seller has not actually received any formal written notice that any of the
easements, covenants, conditions, restrictions or agreements to which the Property is subject
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interferes with or is breached by the use or operation of the Property as presently used and
operated as a vacant parcel.

(d) Seller has not been served (by means of formal, legal service of process as
required by law) (and has no knowledge of) with any litigation, and no arbitration proceedings
have been commenced, which do or will affect any aspect of the Property or Seller's ability to
perform its obligations under this Agreement.

(e) Seller hereby agrees, through and including the Close of Escrow and at the
Seller's sole cost and expense, to operate the Property in the same manner as Seller has been
operating the Property in the past

6.1.1 No Alterations

Seller will not intentionally alter the physical condition of the Property from and
after the date of this Agreement, reasonable wear and tear excepted. If, through no fault of
Seller, the physical condition of the Property is different on the date scheduled for the Close of
Escrow than as of the date of this Agreement, then, except as provided in Section 13 of this
Agreement, in such event Buyer may terminate this Agreement. If Buyer elects to terminate this
Agreement by written notice to Seller and Escrow Holder given within ten (10 days of discovery
of the altered condition, Escrow shall immediately terminate upon Seller's receipt of Buyer's
notice of election to terminate this Agreement and all sums and documents deposited in Escrow
shall be immediately returned without further instruction to the parties who deposited the same
and Seller and Buyer shall each pay one-half (1/2) of Escrow costs. If Buyer fails to notify Seller
and Escrow Holder of its election to terminate this Agreement within said ten (10) day time
period provided above, Buyer shall be deemed to have accepted the modified condition of the
Property and elected to purchase the Property.

6.1.2 Changed Conditions

If, prior to the Close of Escrow, new events have occurred which were beyond the
control of Seller and which render any previously true representation or warranty untrue, Seller
shall, within five (5) business days thereafter, disclose those matters by written notice to Buyer.
Buyer shall have ten (10) days after the earlier of (i) such disclosure; or (ii) Buyer's independent
discovery that such representation or warranty has become untrue, to elect, in its sole and
absolute discretion, and as its sole remedy, by written notice to Seller within said ten (10) day
period, whether (i) to purchase the Property or (ii) terminate this Agreement by written notice to
Seller and Escrow and Escrow shall immediately terminate upon Seller's receipt of Buyer's
notice of election to terminate this Agreement and all sums and documents deposited in Escrow
shall be immediately returned to the parties who deposited the same without further instruction
and Seller and Buyer shall each pay one-half (1/2) of Escrow costs. If Buyer fails to notify Seller
and Escrow Holder of its election to terminate this Agreement within said ten (10) day time
period provided above, Buyer shall be deemed to have accepted the modified representations and
warranties and elected to purchase the Property.

6.1.3 Other than those express representations and warranties contained in this
Agreement, Seller makes no warranty or representation, express or implied, including but not
limited to, implied warranties of merchantability and fitness for a particular purpose.
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6.1.4 Except to the extent Seller has made a specific representation and
warranty with respect thereto, no document or information provided by Seller to Buyer shall
constitute a representation as to the completeness or accuracy of such documents or information.

6.2. REPRESENTATIONS AND WARRANTIES BY BUYER.

Buyer makes the following representations and warranties in this Paragraph 6.2, each and
all of which shall survive any and all inquiries and investigations made by Seller and shall
survive the Close of Escrow and recordation of the Grant Deed.

@) Each and all of the information and any financial statement delivered by
Buyer to Seller are true and correct.

(b) Wermer Construction, Inc. is a California corporation, duly organized,
validly existing and in good standing under the laws of the State of California which has the
power and authority to enter into this Agreement and to consummate the transactions
contemplated hereby. The Buyer, and the specific, individual parties signing this Agreement on
behalf of Buyer represent and warrant that the parties signing this Agreement on behalf of the
Buyer have the full legal power, authority and right to execute and deliver this Agreement.

(©) Buyer has or will make its own investigation concerning the physical
condition of the Property, condition of title or any other matter pertaining to the Property, and,
other than the specific representations and warranties made by Seller pursuant to this Agreement,
Buyer is not relying on any representations, warranties or inducements of Seller or Seller's
broker with respect to the physical condition of the Property, condition of title to the Property, or
any other matter pertaining to the Property. Accordingly, except for those specific
representations and warranties of Seller set forth in this Agreement, Buyer is purchasing the
Property and each and every aspect thereof in an "as-is" condition, and Seller makes no express
or implied representation concerning (i) the status of title to the Property; (ii) any leases; (iii) the
current or future real estate tax liability, assessment or valuation of the Property; (iv) the
compliance of the Property in its current or future state with applicable laws or any violations
thereof, including without limitation, those relating to access for the handicapped, environmental
or zoning matters, or the ability to obtain a change in the zoning of the Property; (v) the nature
and extent of any right-of-way, lease, lien, encumbrance, license or reservation; (vi) the
availability of any financing for the purchase, alteration or operation of the Property from any
source, including, without limitation, any governmental authority or lender; (vii) the current or
future use of the Property; (viii) the viability or financial condition of any tenant; and (ix) the
actual or projected income or operation expenses of the Property.

6.2.1 Brokers
Seller shall pay a broker commission of 5% to NAI Capital, In c., broker for
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7. INDEMNIFICATION.

7.1  GENERAL INDEMNIFICATION

Subject to any other provisions of this Agreement to the contrary, each party agrees to indemnify
("Indemnitor™) and hold the other party (“Indemnitee”) harmless from and against any claim,
loss, damage or expense, including any reasonable attorney’s fees (including attorney’s fees on
appeal), asserted against or suffered by the Indemnitee resulting from:

@ Any breach by the Indemnitor of this Agreement;

(b) The inaccuracy or breach of any of the representations, warranties or
covenants made by the Indemnitor.

7.1.1 Indemnitee shall submit any claim for indemnification under this
Agreement to the Indemnitor in writing within a reasonable time after Indemnitee determines
that an event has occurred which has given rise to a right of indemnification under this Paragraph
7 and shall give Indemnitor a reasonable opportunity to investigate and cure any default of
Indemnitor under this Agreement and eliminate or remove any claim by a third party.
Notwithstanding the foregoing, if the nature of Indemnitor's default or the third party claim is
such that it would be impractical or unreasonable to give Indemnitor an opportunity to
investigate and cure such default and remove such claim, Indemnitee need not give Indemnitor
such opportunity.

7.1.2 If such claim for indemnification relates to a claim or demand presented in
writing by a third party against Indemnitee, Indemnitor shall have the right to employ counsel
reasonably acceptable to Indemnitee to defend any such claim or demand, and Indemnitee shall
make available to Indemnitor, or its representatives, all records and other materials in its
possession or under its control reasonably required by Indemnitor for its use in contesting such
liability. If Indemnitor does not elect to defend any such claim or demand, Indemnitee may do so
at its option, but shall not have any obligation to do so.

7.2  ENVIRONMENTAL INDEMNITY

7.2.1 Environmental Release

1) Buyer, for itself and its successors and assigns, unconditionally releases
Successor Agency from and against any and all liability to Buyer, both known and unknown,
present and future, for Environmental Damages to Buyer arising out of any violation of
Environmental Requirements or the presence of Hazardous Material on, under or about the
Property (the “Environmental Release”), except to the extent of a breach by Successor Agency of
its representations and warranties set forth in Section 6.1 above.

2 With respect to the Environmental Release, Buyer, after consultation with
legal counsel and with full knowledge of the consequences of its actions, waives the provisions
of California Civil Code Section 1542, which provides:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR
DOES NOT KNOW OR SUSPECT TO EXIST IN HIS FAVOR AT THE TIME OF
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EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM MUST HAVE MATERIALLY
AFFECTED HIS SETTLEMENT BY THE DEBTOR.

Buyer’s Initials

7.2.2 Environmental Indemnity

1) Except for a breach of Successor Agency’s representation or warranties
under Section 6.1 above, Buyer shall indemnify, defend, and hold Successor Agency harmless
from and against all Environmental Damages arising from the presence of any Hazardous
Material at, in, on, or under the Property, or migrating off the Property (including groundwater),
if such Hazardous Material was first introduced to the Property at any time, including without
limitation:

@ all claims, lawsuits, demands, obligations, investigations, damages,
penalties, fines or actions by any federal, state, or local governmental agency (collectively,
“Government Claims” ) based upon Buyer’s or Successor Agency’s failure to remediate the
Property;

(b) all claims, lawsuits, demands, obligations, investigations, damages
(including but not limited to diminution in value of property and related stigma damages, lost
profits and consequential damages), penalties, fines or actions by owners and operators of
adjacent and nearby properties or any other persons (collectively, “Third-Party Claims”);

(© all claims, lawsuits, demands, liabilities, damages, losses or
judgments for personal injury or for injury to real or personal property;

(d) all claims, lawsuits, demands, obligations, investigations,
damages, penalties, fines or actions by subsequent owners and operators of the Property or any
lenders providing financing with respect to the Property arising from any underlying
Government Claims under Section 10.3(a), Third-Party Claims under Section 10.3(b); and/or any
other claims under Section 10.3(c); and

2) Buyer’s obligations under this Section 305.2 are collectively referred to in
this Agreement as “Buyer’s Indemnity Obligations”.

7.2.3 Defense of Claims

1) Provided that Buyer accepts any tender of any reasonable expense or
reasonable claim by Successor Agency without any reservation, Buyer shall have the right, in
consultation with Successor Agency, to control on behalf of Successor Agency any and all
negotiations, settlement discussions, investigations, testing, defenses, trials, actions, proceedings,
hearings, additional remediation obligations, and other resolutions with all Agencies and third
parties arising out of, incidental to, or in connection with Buyer’s performance of Buyer’s
Indemnity Obligations. If Buyer does not accept a tender of any reasonable expense or
reasonable claim by Successor Agency without reservation, (except for a breach of Successor
Agency’s representation on warranties under Section 105.1 above), Successor Agency shall be
entitled to engage in all such matters described in the preceding sentence on its own account, and
shall be entitled to recover from Buyer the costs of engaging in such matters (including
consultants’ fees and reasonable attorneys’ fees), provided Buyer’s denial of liability is
adjudicated to be in violation of the terms hereof. Without limiting Buyer’s rights as described

8alceda0-5ac9-4d3b-8f89-b686e40c457 -11-



above, Buyer shall undertake reasonable consultation with Successor Agency with respect to
matters materially involving the Property or Successor Agency.

7.2.4 Definitions

1) For purposes of Section 305 the following terms have the meanings
indicated.

@) “Environmental Damages” means all claims, judgments, damages,
losses, penalties, fines, liabilities (including strict liability), encumbrances, liens, costs, and
expenses of investigation and defense of any claim, whether or not such claim is ultimately
defeated, and of any good faith settlement of judgment, of whatever kind or nature, contingent or
otherwise, matured or unmatured, foreseeable or unforeseeable, including without limitation
reasonable attorneys’ fees and disbursements and consultants’ fees, any of which are incurred at
any time as a result of the existence of Hazardous Material, prior to the Closing, upon, about,
beneath the Property or migrating or threatening to migrate to or from the Property, or the
existence of a violation of Environmental Requirements pertaining to the Property, regardless of
whether the existence of such Hazardous Material or the violation of Environmental
Requirements arose prior to the present ownership or operation of the Property, and including
without limitation:

1. Damages for personal injury, or injury to property or
natural resources occurring upon or off the Property, foreseeable or unforeseeable, including,
without limitation, lost profits, consequential damages, the cost of demolition and rebuilding of
any improvements on real property, interest and penalties;

2. Fees incurred for the services of attorneys, consultants,
contractors, experts, laboratories and all other costs incurred in connection with the investigation
or remediation of such Hazardous Materials or violation of Environmental Requirements
including, but not limited to, the preparation of any feasibility studies or reports or the
performance of any cleanup, remediation, removal, response, abatement, containment, closure,
restoration or monitoring work required by any federal, state or local government agency or
economic use of the Property or any other property in a manner consistent with its current use or
otherwise expended in connection with such conditions, and including without limitation any
attorneys’ fees, costs and expenses incurred in enforcing this agreement or collecting any sums
due hereunder;

3. Liability to any third person or governmental agency to
indemnify such person or agency for costs expended in connection with the items referenced in
subparagraph (ii) herein; and

4. Diminution in the value of the Property, and damages for
the loss of business and restriction on the use of or adverse impact on the marketing of rentable
or usable space or of any amenity of the Property.

(b) “Environmental Requirements” means all applicable present and
future statutes regulations, rules, ordinances, codes, licenses, permits, orders, approvals, plans,
authorizations, concessions, franchises, and similar items, of all governmental agencies,
departments, commissions, boards, bureaus, or instrumentalities of the United States, states and
political subdivisions thereof and all applicable judicial, administrative, and regulatory decrees,
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judgments, and orders relating to the protection of human health 