2% WOODRUFF, SPRADLIN & SMART
22 A Professional Corpocration
DAVID A. PEBERRY
DIRECT IDIAL: (714) 4151088
DIRECT FAX: (714} 415-1188
E-MAIL: DDEBERRY@WSS-LAW.COM
October 12, 2017

VIA E-MAIL AND OVERNIGHT MAIL,

California Department of Finance

915 L. Street, 6" Floor

Sacramento, CA 95814 _
Attn: Chikako Takagi-Galamba, Manager

Re:  Department of Finance Authority to Review Action of the Oversight Board
of the Successor Agency to the Industry Urban — Development Agency
Directing the Successor Agency to Sell Property to City of Industry

Dear Ms. Takagi Galamba:

I am the City Attorney for the City of Diamond Bar (“Diamond Bar”). In a lefter dated
August 28, 2017, 1 wrote to request that the Department of Finance (“DOF”) review the action
by the Oversight Board of the Successor Agency to the Industry-Urban Development Agency
(the “Oversight Board”) to approve the sale of the Tres Hermanos property by the Successor
Agency to the Industry Urban-Development Agency (the “Successor Agency”) to the City of
Industry (“Industry”). As discussed in that letter, the Oversight Board’s approval violated State
law and was inconsistent with the Successor Agency's Long Range Property Management Plan
("LRPMP"), The Oversight Board has since submitted for DOF’s review its resolution
approving the sale. This letter addresses DOF's authority to review and disapprove the Oversight
Board's action in that it violated the LRPMP and State law.

By way of background, at its meeting on August 24, 2017, the Oversight Board was to
consider whether to approve the Successor Agency’s sale to Industry of 2,450 acres of
undeveloped property located outside of Industry’s geographic boundaries and within the cities
of Diamond Bar and Chino Hills, known as Tres Hermanos Ranch (the "Property”) for $100
million, which reflected the appraised value of the Property. After all public comments had been
taken, Industry’s City Manager, who sits on the Oversight Board, made a motion to direct that a
an open space or public use deed restriction be placed on the Property and that the Property be
sold to Industry for $41.6 million. This particular action was not on the agenda and had not been
mentioned during the public hearing. No comments from the public were accepted on the open
space/public use deed restriction or the $60 million reduction in the purchase price, except from
Industry's City Attorney, who was allowed to advocate for the action without restriction. The
motion passed on a 4-3 vote with Industry’s City Manager casting the deciding vote.
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1. DOF Has the Authority to Review and Disapprove the Oversight Board's Action,

DOF has discretion to review actions by the Oversight Board under the applicable
statutes and consequently, no one is challenging the DOF’s authority to review and disapprove
the Oversight Board’s acts, Health and Safety Code section 34191.5 provides that "[a]ctions to
implement the disposition of property pursuant to an approved long-range property management
plan shall not require review by the department." (Emphasis added). That code section does not
prohibit review by DOF — it operates only to relieve DOF of any mandatory duty to review an
action which actually implements the LRPMP,

The Health and Safety Code expressly preserves DOF’s discretion to review all actions
by oversight boards. Health and Safety Code section 34179(h)(1) provides that DOF "may
review oversight board action taken pursuant to [Part 1.85 of division 24 of the Health and
Safety Code]” and requires that “[w]ritten notice and information about all actions taken by an
oversight board shall be provided to the department as an approved resolution by electronic
means and in a manner of the department's choosing."

While Section 34179(h)(1) grants a limited exception to the requirement that oversight
boards submit resolutions to DOF, this exception is granted "[wlithout abrogating the
department's authority to review all matters." This statutory exception operates only to relieve
the Oversight Board of its obligation to submit the resolution to DOF, but otherwise has no
impact on the DOF's authority to review any Oversight Board action, especially as is the case
here, when that action is unlawful, Consequently, although the statutes do not require that the
DOF review the Oversight Board’s action, DOF retains discretion to do so under the
circurnstances presented here.

In addition, none of the listed exceptions in Section 34179(h)(1) apply to the sale of the
Property and thus, the Oversight Board is not relieved of its obligation to submit a resolution to
the DOF in any event. The LRPMP lists the Property as a "for sale” property to be marketed by
brokers. It is not currently put to a govemnmental use and is not listed in the LRPMP for future
development by Industry. Oversight Board Resolution 2017-05, attached hereto as Exhibit “A”,
acknowledges the Oversight Board’s position that DOF’s review is required before its action
becomes final: "Upon approval of this resolution ("Resolution") by the California Department of
Finance, the Oversight Board authorizes and directs the Executive Director ... to execute and
deliver the Purchase Agreement.” Elsewhere, the Resolution provides: "The Oversight Board
hereby authorizes and directs the Secretary of the Oversight Board to electronically deliver a
copy of this Resolution to the California Department of Finance in accordance with California
Health and Safety Code Section 34179(h)." Similarly, in a January 13, 2017 memo, attached as
Exhibit “B,” Industry’s City Attorney and General Counsel to the Successor Agency, states on
page 1, “The attached Resolution [for the sale of the Property] ... awaits Oversight Board and
Department of Finance Approval.” Thus, both the Oversight Board and Successor Agency
acknowledge that transmission of a resolution and DOF review are required.
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Irrespective of whether the Oversight Board submitted a resolution, DOF nevertheless
retains the authority to review the sale of the Property. As noted above, even when an oversight
board is not required to submit a resolution to DOF, the DOF retains the authority to review the
action. Health and Safety Code section 34191.3 provides that once approved by the DOF, the
LRPMP governs the disposition of real property assets by the Successor Agency and supersedes
all other provisions relating to the disposition of real property assets by the Successor Agency.
However, the statute does not permit the Successor Agency and Oversight Board to disregard the
LRPMP and dispose of properties in any manner of their choosing. Nor does it preclude DOF
review and approval. Indeed, the DOF itself took this position in its letter to the Successor
Agency approving the LRPMP (attached as Exhibit “C”), stating on page 2 that "[alny
subsequent [Oversight Board] actions addiessing the Agency's implementation of the approved
LRPMP should be submitted to the [DOF] for approval." Furthermore, section 34191.3 would
not apply in the present case because, as discussed below and in my August 28, 2017 letter, the
Oversight Board’s unilateral imposition of a deed restriction and reduction of the purchase price
were clearly in violation of the LRPMP and various other provisions of State law. Section 34179
reserved the DOF's authority to review all matters precisely for a case like this, where a
Successor Agency and Oversight Board have completely ignored the LRPMP approved by the
DOF and the Oversight Board has shirked its fiduciary duties.

2. The Successor Agency’s Sale and the Oversight Board’s Approval Violated the
LRPMP.

Both the Successor Agency’s sale of the Property and the Oversight Board’s approval of
that sale were in blatant violation of the express terms of the Successor Agency’s LRPMP (see
Exhibit “D™). The LRPMP estimates the value of the Property at $85 - $122 million. The
Property is identified in the LRPMP as one of the “properties to be marketed through direct
contact with interested parties through the use of brokers. Proposals would be evaluated based
upon acceptable development plans.” Additionally, under the LRPMP any proposal to sell the

Property:

“would have to meet the basic criteria of agreement to pay a
reasonable price based on a current appraisal and submission of a
Development Plan and Schedule acceptable to the City. The
properties would be distributed to brokers and interested parties.
Competing proposals would be evaluated based upon the following
criteria to determine which prospective buyer to work with on
finalizing a project to forward to the Successor Agency and
Oversight Board for approval.

- Agreement to pay a reasonable price based upon a current
appraisal;
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- A Development Plan and Schedule through construction
acceptable to the City;

- An estimate of the assessed value of the project;

- Identification of the end user, and if the user is a local company,
the job creation;

- Identification of the type of intended tenants if the project is
speculative.”

Here the Successor Agency acted in clear violation of the requirement that the Property
be distributed to local brokers and agents. Although the Successor Agency and Oversight Board
had previously approved a broker for the Property and submitted that decision to DOF for
review, without explanation the Successor Agency refused to execute the broker agreement and
subsequently took the position that the Property must be offered to Industry, declining to even
consider an offer from a private entity for $108 million. This position is based exclusively on a
“staff recommendation” included in the LRPMP, Of course, a “recommendation” by definition
cannot override the LRPMP’s requirement that the Property be distributed to brokers and
competing proposals be considered. And in any event, the Successor Agency failed to provide a
development plan, construction schedule, identification of end user or any information about the
intended use of the Property, all in violation of its own LRPMP,

Compounding its violation of the LRPMP, the Oversight Board then unilaterally imposed
an open space/public use deed restriction on the Property and reduced the purchase price by
nearly $60 million.! The Oversight Board’s unilateral reduction of the purchase price by nearly
$60 million was not supported by any valid appraisal — in fact the Oversight Board itself had
previously rejected a sale of the Property for $41.65 million. It appears that the $41.65 million
sales price purportedly approved by the Oversight Board is based on an appraisal authorized by
Industry’s City Manager in January of 2016, nearly 18 months before the public meeting at
which the same City Manager moved to impose the deed restriction and reduce the sale price.
Contrary to standard appraisal practice, the January 2016 appraisal did not determine the fair
market value based on its highest and best use, but was instead based on a “hypothetical
condition” that the appraisal itself acknowledged was contrary to known fact — specifically that
the property would be preserved for open space or public use. In fact, the $41.65 million
estimate assumed that the Property would remain as open space; no other public use of the
property was considered. It appears that, in making the motion to reduce the purchase price, the
City Manager may have conflated his roles as Industry’s City Manager with that of a member of
the Oversight Board with a fiduciary duty to the taxing entities (including Diamond Bar).

! In his memo to the Successor Agency (Exhibit "B"), Industry’s City Attorney and Successor Agency
General Counsel, states, “The City will purchase the Property from the Agency for the appraised value as open
space of $100,000,000.00. The appraisal was performed by Larry W. Heglar & Associates.”
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With this review, the DOF stands in a position to not only disapprove the Oversight
Board’s approval of the Successor Agency’s sale in violation of the LRPMP, but to remind the
Oversight Board and its members of the requirement that any sale of the Property be consistent
with the process contemplated in the LRPMP, which requires “a reasonable price” be paid
consistent with the Health and Safety Code and the LRPMP requirement that all sales maximize
value. DOF also has an opportunity to remind those who serve on the Oversight Board that in
making their determinations they cannot abandon their fiduciary duties to the taxing entities.

3. The Oversight Board’s Approval Violated Section 34177.3 and Constituted an
Unconstitutional Gift of Public Funds.

Pursuant to Health and Safety Code section 34177.3, a successor agency lacks the
authority to transfer any of its revenues, public or private, except pursuant to an enforceable
obligation and any such transfer is declared to be void and the successor agency shall take action
to reverse such transfers. Industry previously offered $100 million for the Property. Industry's
City Attorney and Successor Agency's General Counsel acknowledged in a letter dated August
22, 2017, to the Oversight Board (Exhibit “E”) that Industry could only use the Property for a
public use, stating at the bottom of page 4, top of page 5, that in purchasing property outside its
jurisdiction, Industry is limited by Government Code section 37351 to purchases of property
which are "necessary or proper for municipal purposes.” Thus, Industry's City Attorney, City
Manager and indeed, the entire Oversight Board, were or should have been aware that the
placement of the deed restriction on the Property to ostensibly lower the price, had absolutely no
impact on the value of the Property to Industry because State law limited Industry to buying the
Property for a municipal purpose in any event. The City Manager and three other members of
the Oversight Board went along with this ruse to the detriment of the taxing entities, ignoring the
Oversight Board's own general counsel’s admonition that they "must keep in mind that they have
fiduciary responsibilities to ... the taxing entities ...." (Exhibit "F", pg, 3, last paragraph.)

As further evidence of the disingenuousness of the low ball sales price, attached as
Exhibit "G" is a fully executed Master Ground Lease and four amendments between Industry and
San Gabriel Valley and Water LLC, the former with an effective date of May 16, 20162
Pursuant to sections 2.1 and 2.3 of the Master Lease, Industry agreed to Iease the Property to San
Gabriel for up to "65 years” to use as a "photovoltaic solar project totaling ... at least four

2|t remains unclear when the Master Lease was approved. Diamond Bar has heard only second hand that it
was approved in an Industry City Council closed session without any information identifying that the Master Lease
was under consideration. The Industry City Council has the Master Lease and four amendments thereto (also
possibly approved in closed session) on its agenda for its October 12, 2017, meeting for "ratification.”" The staff
report provides no indication why the City Council is ratifying the Master Lease or the four amendments, but it may
be because Diamond Bar sent a letter stating that if Industry approved the Master Lease in closed session that this
violated the Brown Act's Open Meeting Laws and demanded that the violation be rectified. Diamond Bar was
unaware it had been amended four times until it saw this agenda item.
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hundred fifty (450) megawatts of rated annual output ...." Pursuant to Section 2.3(f), Industry
may terminate the Master Lease if San Gabriel "does not generate and pay ... [Industry] net
earnings .... in amounts equal to or greater than (i) two million dollars ($2,000,000) per gnnum
within three (3) years of the Construction Commencement Date, or (i) four million dollars
($4,000,000) per annum within ten years of the Construction Commencement Date. This would
generate a minimum of $14 million to Industry during the first seven years of the Master Lease
and $40 million over the first 20, for a total of $54 million or $13 million over the sales price. In
40 years the Master Lease would generate a minimum of $134 million. No appraisal of the
Property has ever been conducted for this proposed use. No doubt Industry is going to argue that
the Master Lease constitutes a public use.

The Oversight Board's direction to the Successor Agency to place a deed restriction on
the Property and to sell the Property for nearly $60 million less than Industry had offered and the
Successor Agency's action in doing so, was a transfer of the Successor Agency's revenues from
the Successor Agency to Industry. It not only violated Section 341773, it is also an
unconstitutional gift of public property under Article 16, Section 6, of the California
Constitution, which requires that in disposing of property that a public agency receive fair and
adequate compensation and if not, that the transfer must further a purpose for which the public
agency was formed. The sale of the Property, while furthering Industry's purposes, furthers no
purpose for which the Successor Agency or Oversight Board were formed, which was, pursuant
to the Health and Safety Code, to sell Successor Agency properties expeditiously and in a
manner that maximizes value and, in the case of the Oversight Board, to act in a fiduciary
capacity to the taxing entities, Neither State Jaw nor the LRPMP can trump this Constitutional
prohibition on gifting of the Successor Agency's property.

4, The Action Violates Section 34180.

Health and Safety Code section 34180 provides that if a city desires to retain any
properties for future redevelopment activities, it must reach a compensation agreement with the
other taxing entities to provide payments to them in proportion to their shares of the base
property tax for the value of the property retained. In this case, the “taxing entities” as defined in
Health and Safety Code section 34171(k) would include Diamond Bar, which receives property
taxes with respect to the Property. To date, Industry has not reached a compensation agreement
" with Diamond Bar or to our knowledge, any other taxing entities to provide payments for
Diamond Bar’s share of the property taxes with respect to the Property. For this additional
reason, Industry’s purchase of the property violates state law.

Recognizing that cities and successor agencies would in most cases be controlled by the
city council, the Redevelopment Dissolution Act recognized the potential for cities and successor
agencies to engage in self-dealing in winding down the affairs of the former redevelopment
agencies, Oversight boards were created to monitor these actions from the perspective of the
taxing entities to whom they owed a fiduciary duty. However, the Redevelopment Dissolution
Act recognized the potential for cities to also exercise undue influence on the oversight board

1275336.1




California Department of Finance

Attention: Chikako Takagi-Galamba, Manager
October 12, 2017

Page 7

and that it may not act in the best interests of the taxing entities. This is precisely why the DOF's
authority to review «ll matfers was not abrogated after approval of the LRPMP. There is nothing
within the Redevelopment Dissolution Act which suggests that once the LRPMP is approved,
that the Oversight Board is relieved of its fiduciary duties to the taxing entities. In directing that
a meaningless deed restriction be placed on the Property as cover for a low ball sales price all to
benefit Industry, the Oversight Board not just abandoned its fiduciary duties, it ran from them.

For the foregoing reasons, Diamond Bar respectfully requests that the DOF disapprove of
the sale of the Property and direct the Successor Agency and Oversight Board to follow the
LRPMP process for the sale of the Property.

Sincerely,

WwOO0D LLFF SPRADLIN & SMART

i)AVID A, DE}%ERR
CITY ATTORNEY
CITY OF DIAMOND

Enclosures

ce:  Justyn Howard, Department of Finance
Daniel Fox, Diamond Bar City Manager
Diamond Bar City Council
Jack Rubens, Esquire
Mark Hensley, City Attorney Chino Hills
Jamie Casso, Successor Agency General Counsel
Bruce Varmer, Oversight Board General Counsel
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RESOLUTION NO, 0B 2017-05

A RESOLUTION OF THE OVERSIGHT BOARD OF THE
SUCCESSOR AGENCY TO THE INDUSTRY URBAN-
DEVELOPMENT AGENCY, THE FORMER
REDEVELOPMENT AGENCY OF THE CITY OF
INDUSTRY, APPROVING THE SALE AND DISPOSITION
OF CERTAIN REAL PROPERTY COMMONLY KNOWN AS
TRES HERMANOS RANCH IDENTIFIED ON THE LONG-
RANGE PROPERTY MANAGEMENT PLAN AS
PROPERTY NO. 68

WHEREAS, the Successor Agency to the Industry Urban-Development Agency was
formed in accordance with California Health and Safety Code Section 34173 (*Successor

Agency™); and

WHEREAS, the Oversight Board (“Oversight Board”) of the Successor Agency was
established pursuant to California Healtli and Safety Code Section 34179; and

WHERIEAS, the Successor Agency must dispose of assets and properties of the former
redevelopment agency as directed by the Oversight Board pursuant to California Health and Safety
Code Section 34177(e); and

_ WHEREAS, the Oversight Board must direct the Successor Agericy to dispose of all assets
and properties of the former redevelopment agency pursuant to California Health and Safety Code

Section 34181(a); and

WHEREAS, the Successor Agency is not permitted to dispose of any real property assets of
the former redevelopment agency, except governmental use assets, until the Department of Finance
(“DOF™) approves the Successor Agency’s long-range property management plan (“LRPMP”)
pursuant to California Health and Safety Code Section 34191.3; and

" WHEREAS, on February 21, 2014, the DOF issued an approval notice approving the
Successor Agency’s LRPMP (“Determination Letter”); and

WHEREAS, upon receiving DOF approval of the LRPMP, the LRPMP govens and
supersedes all other provisions relating to the disposition and use of real property assets of the
former redevelopment agency pursuant to California Health and Safety Code Section 34191.3; and

WHEREAS, the Successor Agency owns cerfain real property consisting of approximately
2,450-acres and commonly known as Tres Hermanos Ranch, which property is partially located in
the City of Chino Hills and in the City of Diamond Bar, and identified on the LRPMP as Property

No. 68 as a “for sale” property (the “Property”); and

WHEREAS, the Successor Agency intends to sell the Property to the City of Industry
(“Purchaser”’) for a purchase price of $41,650,000.00, which represents an amount less than current
value of the Property due to the Property being subject to a restrictive covenant that specifically
limits the use of the Property to open space, public use, or preservation. The reduced purchase




price is equal to the value determined by an appraisal report dated February 2, 2016, prepared by
R.P. Laurain & Associates; and

WHEREAS, pursuant to California Health and Safety Code Sections 34177(e) and
34181(a), the disposition of the Property must be completed expeditiously and in a manner aimed
at maximizing value; and

WHEREAS, the sale of the Property by Successor Agency to the Purchaser in accordance
with the terms of a Purchase and Sale Agreement and Joint Escrow Instructions (the “Purchase
Agreement”), a copy of which has been made available to the Oversight Board for inspection and
is attached hereto as Exhibit A; and

WHEREAS, the Oversight Board has detenmined that the approval of the sale and
disposition of the Property pursuant to the Purchase Agreement, which shall be amended, together

with the grant deed, to include a restrictive covenant that specifically restricts the use of the

Property for open space, public use, or preservation use, is consistent with the terms of the
approved LRPMP under Health and Safety Code Section 34181(a) and 34191.3, and is consistent
with the obligation of the Successor Agency to wind down the affairs of the former redevelopment
agency in accordance with California Health and Safety Code Section 341 77(h); and

WHEREAS, California Health and Safety Code Section 34179(¢) réquires the Oversight
Board to adopt resolutions for any action taken by the Oversight Board.

NOW, THEREFORE, BX. IT RESOLVED by the Oversight Board as follows:

Section 1. Approval of Purchase Agreement; Disposition of the Property. The
Oversight Board hereby approves the sale and disposition of the Property in accordance with the
terms of the Purchase Agreement, which approval is expressly conditioned on and subject to an
amendment to the Purchase Agreement and the underlying grant deed, to include a restrictive
covenant that specifically restricts the use of the Property for open space, public use, or
preservation use. The Oversight Board further directs the Successor Agency staff to take such
action necessary to amend or revise the Purchase Agreement and grant deed to reflect the
restrictive covenant affecting the Property as approved by the Oversight Board.

Section 2.  Authorization of Successor Agency. Upon approval of this resolution
(“Resolution™) by the California Department of Finance, the Qversight Board authorizes and
directs the Executive Director and/or Assistant Secretary of the Successor Agency, jointly and
severally, to execute and deliver the Purchase Agreement, in substantially the form made available
{o the Oversight Board for inspection, and any and all other documents which they may deem
necessaty or advisable in order to effectuate the approval of the Resolution.

Section 3. Delivery to the California Department of Finance, The Oversight Board
hereby authorizes and directs the Secretary of the Oversight Board to electronically deliver a copy
of this Resolution to the California Department of Finance in accordance with California Health

and Safety Code Section 34179(h).




STATE OF CALIFORNIA ) SECRETARY’S CERTIFICATION RE: ADOPTION

COUNTY OF LOS ANGELES Yss  OF OVERSIGHT BOARD OF THE SUCCESSOR

CITY OF INDUSTRY ) AGENCY TO THEINDUSTRY URBAN-
DEVELOPMENT AGENCY RESOLUTION

I, Diane M. Schlichting, Secretary to the Oversight Board of the Successor Agency to the Industry
Urban-Development Agency, do hereby certify that the foregoing Resolution No. OB 2017-05 was
duly passed and adopted at a duly noticed special meeting of the Oversight Board of the Successor
Agency to the Industry Urban-Development Agency on August 24, 2017, by the following vote, to

wil:

AYES: BOARD MEMBERS: Chen, Torres, Duarte, Philips

NOES: BOARD MEMBERS: DeKnikker, VC/Gregoryk, C/Kreimann
ABSENT:  BOARD MEMBERS: None

ABSTAIN: BOARD MEMBERS: None

W A7 o -, ~—
Cne 1Y) Oabliche,
Diane M. Schlichting, Secretary
Oversight Board of the Successor Agency to
the Industry Urban-Development Agency
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MEMORANDUM

TO: Honotable Chaitman Radecld and Membets of the Board of the Successor Agency
to the Industry Urban-Development Agency

FROM: James M. Casso, Agency Counsel

DATE: Januaty 13, 2017

SUBJECT: Consideration of Resolution approving an agreement for the purchase and sale of
the Tres Hermanos Ranch and making CEQA Findings

BACKGROUND: Under the provisions of ABX1 26 (the “Dissolution Act?), redevelopment

agencies, including the Industey Urban-Development Agency (“Agency™), wete dissolved on
Febroary 1, 2012, and successor agencies wete designated and vested with the responsibility of

winding down the business and fiscal affairs of the former redevelopment agencies.

The Dissolution Act tequites the Successor Agency to dispose of all Agency owned property
expeditiously, and in a tmanney that maximizes value. In an effost to comply with the provisions of
the Dissolution Act, the Successor Agency plans to entet into a putchase and sale agreement with the
City of Industey (the “City”) for the propetty commonly known s the Tres Hermanos Ranch (the
“Property”). For the Property, the City will pay to the Agency the appraised value of §$100,000,000.00.

Originally, the Property was owned by the City but it was teansferred to the foumer Industey Urban-
Development Agency in the late 1970s. Undet the ownetship of both agencies, the Propesty has been
presetved as open space and it has not been developed. ‘The Propetty is cutrently utilized as an open
pastute for cattle grazing, inclusive of two single famnily residences and the Arnold Reseevoir.

According to the appraisal, the Property is zoned for agticulture use ot low density single family
cesidential use. As the Successor Agency is well awate, over a yeat ago a latge scale housing developer
rmade an offex for the Propetty. Based on a presentation made by the housing developer at a recent
Ovetsight Board meeting, the developer would like to build between 7,500 and 10,000 homes on the

Propetty, effectively and completely alteiing its open space chatacter fotever.

cts Fotth the requisite findings pursuant to CE that the

QA and jt ensutes

TR
roposed putchase/sale, whic
iance with.Californi

g&%’.}:‘;‘;«;{y M,M 4
0.00 deposit at

cesef$100,000:000,00: 71
agteement tequites the City to provide a $10,000,00

Close of escrow will accur 30 days after the opening of escrow.
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BUDGET IMPACT: Based on an appraisal, the Propesty was valued at $100,000,000.00. The City
has agreed to pay the appiaised matket value of $100,000,000.00. The value of the Property is based
on its total land area of 2,450 actes. Its topography tanges from solling to modetately sloping. The
11 patcels that make-up the Propetty ate contiguous and ownership s vested with the Successox
Agency. The funds seceived from the salé will be distutbed, putsuant to the Dissolution Act, to the

vatious taxing entities,

RECOMMENDATION: Staff tecommends that the Boatd -adopt the attached resolution,
approving the Purchase and Sale Agreement between the Agency and City for. the Propetty,

Attachments:

Resolution
Purchase and Sale Agreement
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February 21, 2014

Mr. Kevin Radecki, Clty Manager
City of Industry

16625 East Stafford Street

City of Industry, CA 91744

Dear Mr. Radecki:
Subject: Long-Range Property Management Plan

Putsuanl to Health and Safety Code (HSC) section 34191.5 (b, the Glty of Industry Successor
Agency (Agency) submitted a Long-Range Property Managemant Plan (LRPMP) to the
California Department of Finance (Finance) an Oclober 24, 2013. The Agency subsequently
submitted a revised LRPMP to'Finance on February 11, 2014, Finance has completed its
review of tha LRPMP, which may have Included obtalning clarification for various ltems,

The Agency recelvad a Finding of Completion on May 9, 2013. Eurther, based on our review
and application of the law, we are approving the Agency’s use or disposition of all the properties
listed on the LRPMP, Our approval of the LRPMP also fook info account the following
Oversight Board (OB} Resolutions:

* OB Resolution No. 2013-15 approving all proceeds raceived from the sale of properties
on the LRPMP will be utilized to salisfy outstariding enforgeable obligations or
transferred to the Los Angeles County Auditor-Controller for disfribution to the taxing
entities.

s OB Resolution No. 2014-01 approving revisions {o the LRPMP.

Further, the Agency proposes to lease Property Nos. 5, 29, 33, 35, 40, and 41 until an optimum
time to sell Is determined. Per HSC secfion 34187 (b), the Agency Is required to dispose of all
remaining assets and terminate its existence within one year of the final debt payment. Tao
insure compliance, the lease agreements should not extend beyond the Agency's final debt
payment,

The following errors were noted during our review, but do not require a revised plan to be
sttbmitied:

= Property No. 1 - Incorrect Assessor's Parcel Number (APN) for the property located at
333 Haclenda Boulevard. The correct APN is 8208-027-913,

¢ Property No. 15 — Incorrect APNs for the praperty located at Crossroads Parkway South,
The correct APNs are 8125-021-940 and 8125-021-941,

= Property No. 16 — Incorrect APN for the property focated at 151 Long Lans, The correct
APN Is 8202-033-908,
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s Properly No. 17 ~ Incorrect APN for the property located at 125 N. Orange Avenue. The
correct APN is 8202-033-906.

e Property No. 18 — Incorrect APN for the property located at 11 Hudson Avenue. The
correct APN is 8208-024-905,

o Properly No, 60 — [ncorrect addfess. The correct address is 1123 Hatcher Avenue
instead of 1129 Hatcher Avenue.

= Property Nos. 65 and 72 — Incorrect pefmissible use for the property located at
208 Waddingham Way and for the Puente Basin water rights. According lo the asset
descfiptlons, the correct permissible use is Sale of Progely,

e Property No. 66 - Incorrect APN for the property located at Garcla Lane. The correct
APN is 8709-027-038,

In accordance with HSC section 34191.4, upon recelving a Finding of Completion from Finance
-and approval of a LRPMP, all real property and interests in real properly shall be transferred to
the Community Redevelopment Property Trust Fund of the Agency, unless that property is
subject {d the requirements of an existing eénforceable obligation. Pursuant to

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

Agency actions taken pursuant to a Finance approved LRPM
(OB) approval per HSG section 3484 ARy subseashle

implementation of the approved LRPMP should be submitted t

5 addressing the Agency's

o Finance for approval.

£

Please direct inquirigs to Kylie Oltmarin, Supetyisor, or Brian Dunham, Lead Analyst at
(916) 445-1546, |

Sincerely,

felex Mt. Déan Yamagata, Contracted Firiance Manager, City of Industry
Ms. Kristina Burns, Manager, Los Angsles County Department of Auditor-Controller
Ms, Elizabeth Gonzalez, Bureau Chief, Local Government Audlt Bureau, California State
Controller's Office
Californla State Controller's Office
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RESOLUTION NO. OB 2013-15

A RESOLUTION OF THE OVERSIGHT BOARD OF THE
SUCCESSOR AGENCY TO THE INDUSTRY URBAN-
DEVELOFMENT AGENCY, THE FORMER
REDEVELOPMENT AGENCY OF THE CITY OF
INDUSTRY, APPROVING THE SUCCESSOR AGENCY’S
LONG-RANGE PROPERTY MANAGEMENT PLAN

WHEREAS, the Successor Agency to the Industry Urban-Development Agency was
formed In accordance with California Health and Safety Code Section 34173 ("Successor

Ageney™); and

WHEREAS, the Oversight Board (“Oversight Board”) of the Successor Agency was
established pursuant to California Health and Safety Code Section 34179; and

WHEREAS, the Successor Agency must expeditiously wind down the affairs of the
former redevelopment agency as directed by the Oversight Board in agccordance with California
Health and Safety Code Section 34177¢h); and '

WHEREAS, the Successor Agency must prepare a lorig~range property management
plan that addresses the disposition and uss of the real praperties of the former redevelopment
ageney in accordance with California Health and Safety Code Section 34191,5; and

WHEREAS, the long-range property management plan, once approved by the Oversight
Boaid and the Department of Finance, will govern and supersede all other provisions of the
Health and Safety Code relating to the disposition and use of the real property assets of the
former redevelopment agency; and

WHERFEAS, the loug-range properly management plan must provide an inventory of all
propexties of the former redevelopment agency held by the Successor Agency, including specific
property data, valuation, cutrent use, and current or future development, and also address the
proposed use, retention or disposition of all the properties held, as required by Health and Safety

Code Section 34191,5(c); and

WHEREAS, the property held by the Successor Agency may 1ot be ransferred to a city,
county ot city and connty unless the long-range property tanagement plan has been approved by
the Oversight Board and the Depattment of Finanee; and

WHEREAS, the Successor Agency re:quests the Oversight Board approve its long-range
propetty management plan in the form attached hersrto as Attachment A, in accordance with
California Health and Safety Code Section 34191.5(b); end

WHEREAS, all actions taken pursuant ta the approved long-range property nignageraent
plan must first be brought before the Oversight Board for approval in accordance with California
Health and Safety Code Section 34181(f); and




WHEREAS, the transfer of any governmental use property under the approved long-
range propérty management plan will be subject to a deed restriction tequiring the transferred
property to bo utilized only for a governmental putposs and upon the discontinuance of such
governmental use, the property will transfer back to the Sycoessor Agency, or its suceessor,

WHEREAS, the Oversight Board has determined that the long-range property
management plan attached hereto as Attachment A is valid and prepared in accordance with
California Health and Safety Code Section 34191,5(c) and that the preparation of the long-range
property managemont plan Is consistent with the requirements of the Stccessor Agency to wind
down the affairs of the Former Ageney in accordance with California Health and Safety Code
Section 34177¢h); and

WHEREAS, Califoria Health and Safety Code Section 3417%(c) requites the Oversight
Board 1o adopt resolutions for any action taken by the Oversight Board.

NOW, THEREFORE, BE I'T RESOLVED by the Oversight Board as follows:

Section1,  Approval of Long-Range Property Managemeni Plan, The Oversight

Board hereby approves the Successor Agency’s long-range property management plan in the
form attached hereto as Attachment A, and all actions taken thereunder must be brought before
the Oversight Board for approval. All proceeds feceived from the sale of such propertles listed
in the long-fange property management plan will be uiilized to satisfy outstanding enforceable
obligations or transferred to the Los Angeles County Auditor-Controller for distribution to the
faxing entities, Each governmental use property under the approved long-range propeity
management plan will be subject to a deed restriction requiring the transferred property to be
utilized only for a governmental putpose and upon the discontinuance of such governmental use,
the property will transfer hack to the Successor Agency, or its sucoessor.

Section 2.  Anthorization. of Successor Agency. Upon approval of this resolutlon
(“Resolution”) by the California Department of Finance, the Oversight Board authorizes and

directs the Executive Direotor and/or Assistant Secretary of the Successor Agenoy, jointly and
severally, to execute and deliver any and all documents which they may deem necessary or
advisable in order to effectuate the approval of the long-range property management plan.

Seetion 3, Delivery to the California Department of Finance. The Oversight Board
hereby authorizes and dirests the Secretaxy of the Oversight Board to clectronically deliver a

copy of this Resolution to the California Depertment of Finance in accordance with California
Health and Safety Cade Section 34179(h).

Sectiond.  Other Actions, The Oversight Board hereby authorizes and directs the
Chaitman, Vice Chairman and/or Secretary of the Oversight Board, jeintly and severally, to do
any and all things and to execute and deliver any and all documents which they may deem
necessary or advisable in order to effectuate the purposes of this Resolution, and such sctions
previously taken by such officers are hereby ratified and confirmed.

Section 5.  Effect. This Resolution shall take effect upon approval of the California
Department of Finance in accordance with California Health and Safety Code Section 34179(11).
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PASSED, APPROVED AND ADOPTED by the Oversight Board at a duly aoticed
meeting of the Oversight Board held on October 8, 2013, by the following vote!

Ayes: |

Noes:

Absent:

Abstain:

ATTEST:

Board Member Duarte, Board Member Frutoes, Board Member Gregoryk,
Board Member Martinez, Board Member Radeckl, VCICiprlant & C/Krelmann

None

Nons

None

o Sendey 0

Satttos H, Kreirnann, Chairmen
Ovetsight Board of the Successor Agency
to the Industry Urban-Development Agency

ane M. Schlichting, Seoretary

Dl Schlich bey

Ovetsight Board of the Successor Agency
to the Industry Urban-Development Agency




RESOLUTION NO. OB 2013-15
ATTACHMENT A
LONG-RANGE PROPERTY MANAGEMENT I'LAN
JATTACHED BEHIND THIS PAGE]
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EXHIBIT 1
Long Range Property Mana

gement Plan

Successor Agency to the Industry Urban-Development Agency
Approved October 3, 2013

The following outline Incorporates all 68 properties/assets that have been ideritifiad as owned by the
Successor Agency to the Industry Urban-Development Agency. The propertles have been placed into
different categorles based upon the specifics of the property and approach to Its disposition. A staff

report has been prepared for each property |
assaciated with its acgulsition, proposals that
disposttion,

ncluding a descrlption of the property, the background
have been made and the staff recommendation for Its

A. Properties that have no commerctal value, Including remnant pleces, landscape areas, ROW,
slope area and propertles that are governmental use. The staff recommends that these
properties be conveyed at no cost ta the City, The City will In some cases approach adjacent

property ownats to

the City will be responsible for thelr maintenance. T
below {Attachment A, staff report and maps),

L] 2 o W 2 [ e ° B O [ T a & 2 o

Property # 13 on Property List (Landscape Area)
Property #14 on Property list (ROW)

Property # 15 on property llst (Landscape Area}
Property #25 on Property List (Landscape Area)
Property #26 on Praperty List {(Remnant)
Property #27 on Praperty List (Remnant}
Property #37 on Property List Remnant)
Property # 38 on Property List (Remnant)
Property #39 on Property List (Remnant}
Property #52 on Praperty List (Landscape Area)
Propeérty #56 on Property List {Landscape Area)
Praperty #61 on Property Ust (ROW)

Property #62 on Praperty List {(ROW)

take properties at no costand for those that remaln In the City ownershlp

here are 21 propertles In this category listed

Property #63 ant Property List (Part of San Jose Creek)

Proparty #71 on Property List {Remnant; ROW)
Property # 86 an Property List {Remnant, rROW)
Property #57 on Property List {Water Wel)
Property # 57 on Property List {747 Anaheim Pu

ente Road, Pump Statlon)

Property #70 on Property List (804 Azusa Ave., vacant Industrial)

Property #44 on Property List (205 Hudson, YAL

uifice)

Property #55 on Property List,{15415 Don Julian, Homestead Museum)




B, Properties for Sale, Those properties to be marketed through direct contact with Interested parties
ind through the use of hrokers. Proposals would be evaluated based upon acceptable development

plans,

o 4 S 0 9 °o &6 o
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Property # 53 on Property List (555 E! Encanto Road, El Encanto Hospltal)
Praperty # 41 on Property List {Grand Crossing)

Property # 29 on Property List { 911 Blxby, Misslon Energy)
Property # 33 on Property List {17545 Gale, Best Buy)
Property # 35 on Property List {17723 Gale, Mazda}

Property # 40 on Property List {Industry Businass Center 600 acres}

Praperty # 43 oh Property List, 841 3. 7 street (YAL communlty youth center)
Property # 45, 22 and part of 46 on Property List, Stafford Street {Sheriff Helipad)
Property # 49 and 23 on Property List, 15660 Stafford {Post Office & LA County Fire
Prevention plus adjacent vacant property) - ‘
property # 48 and part of 46 on Property Llst, West side of Haclenda north of Stafford (Sheriff
parking}

Property # 53, on Property List, North slde of Stafford west of Glendara [portlon Park & Ride)
Property # 54 on Property List, west side of Parrlott Place {ad]acent to El Encarito)
Property #66 on Property List (Garcla Lane Fire Station site)

property # 68 on Property List (Tres Hermanos Ranch}

Property # 65 on Praperty List (208 Waddingham Way, electrical substation)
Property # 72 an Propenty List (Puente Basin Water Rights)

Property # 10 on Property List {13530 Nelsan)

Property # 12 on Property List {15432 Nelson)

19, Property # 59 & 60 on Property List {1123, 1129 & 1135 Hatche)

20, Property #2 on Property List, 333 Turnbult Canyon

21, Property # 4 on Property List, 17370 Gale Ave.

Property #9 on Property List, 15000 Nelson

Property # 24, 15710 and 15718 Rasusch Road

Property # 7 & 8, 14624 & 14700 Nelson Ave.

Property # 1 on Property Ust {333 Haclenda Bivd.)

Propetty # 11 on Property List, 15130 Nelson (Los Altos Cheese)

Property it 16 an Property Llst, 151 Long Lane

Property # 17 on Property List Nelson, 125 N. Orange

Property # 18 on Property List, 111 Hudson
Proparty # 32, 17475 Gale (Auto Mall vacant)
property # 34, 17647 Gale {Auto Mall vacant}

Property #28, east side of Parriott Place (6.18 acres)

Property # 30 on Property Llst,east side of Azusa north of fall Road {10.1 acres)
Property # 58 on Property List (17300 Chestnut)

Property #18; 20, 21, 50 & 47 Property List (15625 stafford Street)

Praperty # 5 on Praperty List (19835 E. Walnut Dr.)

Praperty # 31 on Property List {17201-17301 Gale Ave.)




Attachment B

B icontalnsthoseprol

. sale. The properties Include those to
be offered t¢ tenants and/or the :

generally for sale,

The properties the staff recommends be offered for safe utllize the process outlined batow, it is
anticlpated that any sale Including those properties ahove would have to meet the hasle eriterfa of

agreement to pay a reasonable price base yent appraisal end submilssion of a Development
Plan and Schedule acceptable to the City/The properties would he.distributedito BrokE; :
EATEIESE eting proposals would be evaluated based upon the following criteria to determ 1

uyer ta work with on finallzing a project to forward to the Successor Agency and Oversight
pproval. .

Bment to pay a reasonable price based upon a current appraisal

elopment Plati and scliedule through construction acceptable to the City

mate of the assessed value of the project

Ification of the end user, the job creation arid if the user is & Jocal company

flcation of the type of Intended tenants if the project is speculative

It Is planned that the appraisals required for each property will be the responsibility of the prospective
buyer and would be undertaken by an appralser selected from a pre approved Iist determined by [ssuing
a Request for Qualificatians. Keyser Marston would assist with the RFQ, and selection process far Brokers
and appraisers as well as review and selection of proposals,




June 2013

- o
Slze: 2,450 acres, cattle ranch
Date Purchased: November 1878
UDA Purchase Pr!ce. 312,100,000
: : atue; $85,750,000 to $122;500,000 (preliminary by Keyser Marston)

Reason Acqulred‘ Purchasecl as potentlal site for regervolr

Plan and Zonlng: Property Is focated in both Los Angeles and San Bernardina Counties, not antitled for
davalopmant
Lease Revanue: Leased to Russ Wood for pasture land, 3600 per month
Environmental: None
Potentlal far Transit-Orlented Development: None
History of Davelopment Proposals: There have been a serles of reports and studies on the use of the
property for the development of resarvoiss and other public uses,
Staff Recommendation: Staff recommends the property be offered for sale to the City and If the City has
no interest In acquiring the property would be made generally avallable for sale.

# 68 on Property st




Propariy No,

11,
6.
2%
23,
49,
24.
45,
5%,

54,

58,

PROPERTY SALES

GROUP B

Address

15130 Nelson

151 {ong Lane

5o, of Stafford/ilo, of UPRR

15600 Stafford

15660 Stafford

15710 & 15718 Stafford

15252 Staffard

No. slde of Stafferd/W of Glendora
West slde of farriott

1123 Hatcher

1129 & 1138 Hatcher

Simond e,

Estimated Sales Price

$1.955M
$1.297M
$2.689M

see halow
$5.5M (with #23)
51.0M

4087804
$6.25M

85,36M

$2.41M

$4.79M

12 Propertles

Sub-total: $114-$151M
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James M. Casso
Principal

\ 1 feassofftoassospacks.com
: C aS SO & S pa rks ’ L L P www.cassosparks.com

ATTORNEYS AT LAW
13200 Croassroads Parkway North, Suite 345
City of Industry, CA 91746
Telephone: £26.269,2980

August 22, 2017

The Honotable Santos Kreimann

Chairman

Ovessight Boatd of the Successos Agency
to the Industry Usban-Development Agency
15625 East Stafford Street

City of Industry, CA 91744

Deat Chairman Kreimann:

As you ate awate, we serve as City Attotney for the City of Industry (the “City”) and as Agency
Genetal Counsel for the Successor Agency to the former Industry Uthan-Development Agency
(“Successor Agency”) and we have been asked by the City and the Successor Agency to submit this
letter in suppott of the City’s offet to purchase the property commonly known as Tres Hermanos.

The Dissolution Act;

In December 2011, the California Supretne Coust delivered its decision in Cafifornia Redsveloprment
Association v. Matosantos, finding Assembly Bill X1 26, which dissolved California’s redevelopment
agencies, largely constitutional. The Califotnia Legislature then adopted a number of bills, including
AB 1484, to facilitate the dissolution. For pusposes of this letter, AB X1 26 and AB 1484 are
collectively referred to as the “Dissolutions Act,” and reference the Califotnia Health & Safety Code.
Unless otherwise indicated, all statutory references herein refer to the Health and Safety Code.

Pursuant to the provisions of Section 34191.5, each successor agency is tequited to prepare a long-
range propetty management plan (“LRPMP”) which addtesses the disposition and use of real
properties of the former redevelopment agency. The LRPMP is then submitted to the successot
agency’s ovetsight board and California Depattment of Finance (“DOF”) for approval. Once the
LRPMP is approved by DOF, the successor agency is tequited to comply with the LRPMP to
dispose of all real propetties of the former tedevelopment agency.

The Successor Agency’s LRPME:

On or about October 8, 2013, the Oversipht Board fo the Successor Agency apptoved the Successot
Agency’s LRPMP. DOF, howevet, requested cettain revisions to the LRPMP, and on or about
Februaty 6, 2014, the Oversight Board approved the Successor Agency’s revised LRPMP. A copy
of the Oversight Boatd’s tesolution and the LRPMP, telative to Tres Hetmanos, only, is attached
heteto as Exhibit A, Consistent with the requirements of State law, the Oversight Board’s
resolution and the LRPMP wete submitted to DOF on ot about Februaty 11, 2014, for review and
approval.




The Honorable Santos IKreimann
August 22, 2017
Page 2

The Successot Agency’s LRPMP was apptoved by DOF on ot about Februaty 21, 2014. A copy of
the letter from DOF is attached heteto as Bxhibit B. DO letter to the Successot Agency states,
in pertinent patt, as follows:

«,..based on our review and application of the law, we ate approving the Agency’s use ot
disposition of all the propetties listed on the LRPMP.”

DOF’s letter goes on fo state:

“Pugsuant to [Health & Safety Code] Section 34191.3 the apptoved LRPMP shall govetn,
and supetsede all othet provisions relating to, the disposition and use of all the real ptaperty
assets of the fotmet redevelopment agency.”

The Tres Heemanos Property and the LRPME:

Tres Hetmanos is listed as Propetty No. 68 on the LRPMP’s propetty list. Consistent with the
provisions of Section 341 91.5(c)(1)(H), the LRPMP ptovides a brief histoty of previous
development proposals for the propesty. Specifically, the LRPMP sets forth the following:

“Histoty of Development Proposals: Thete have been a seties of repotts and studies on the
use of the propetty for the development of reservoits and other public uses.”

In accordance with the requitements of Section 34191.5(c)(2), the LRPMP also sets forth the
disposition of the Tres Hermanos propetty:

“Staff recommends the property be offered for sale to the Clty 2nd ifthe City fas no
interest in acquiting the property would be made generally available for sale”
(Bmphasis added)

Given the mandate set forth in Section 34191.5(c)(2), Tres Hermanos must first be offered for sale
to the City. Only in the event that the City has no interest in purchasing the propexty can it be
offeted to the public fos sale. Moteover, based on various webinats offered by DOF concetning the
interpretation of the maximization of value provision set fotth in Section 34177(¢) of the
Dissolution Act, the DOF has opined that the term “maximizing value” does not necessatily equate
to 2 monetaty value, but instead, to the overall value a project may have on 2 comtaunity.

Discretion is given to the vatious legislative bodies on what constitutes a fnaximization of value,

Befote the Oversight Boatd is the City’s second offex to putchase Tres Hetmanos. In response to
the City’s initial offer of $41,650,000.00 on Septembet 29, 2016, in which the City was willing to
accept a deed restriction limiting the future use of the propetty, the Oversight Board, after
consideration and debate, requested a re-appraisal of the property. The Oversight Board wanted an
appraisal that valued the property without any restrictions on the futute use of Ttes Hetmanos.

The City’s current offer to purchase the Tres Hermanos propetty is for the unrestricted, “re-
appraised value” of §100,000,000.00. As you are awate, on Janmaty 13, 2017, the Successor Agency
apptoved the City's offet. Consistent with the tequirements set forth in the Dissolution Act and the
approved LRPMP, the Ovetsight Board must now consider the Purchase and Sale Agreement.
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Ovetsight Board Approval of the Sale is Ministerial:

The provisions of Section 34191.3 control the disposition of real property. Pursuant to

Section 34191.3, the LRPMP “shall govern, and supersede all provisions relating to, the disposition
and use of the real property assets of the fosmer redevelopment agency”. Only in the event that
DOF has not apptoved an LRPMP by Januaty 1,2016, do Sections 34177(e) and 34181(a) of the
Dissolution Act apply.

Because the Agency’s LRPMP was apptoved pyiot to January 1, 2016, in accordance with the
provisions of Section 34191.3, the LRPMP conttols the disposition of property. Since DOF’s
approval on February 21, 2014, the LRPMP has been in effect. In apptoving the LRPMP, DOF
stated that the “disposition of all the properties” shall be governed by the LRPMP. In other words,
the Oversight Board alteady has exercised its apptoval of the LRPMP and now its only option is to
ensute disposition of any property is consistent with the LRPMP. As previously discussed, the sale
of Tres Hermanos to the City is consistent and compliant with the LRPMP. At this point, the
Ovetsight Board’s action on this matter is purely ministetial.

I The Statement of Qbjections from the County of Los Angeles:

As you ate aware, in Septembes 2016, the County of Los Angeles (“County”) provided a letter to the
Ovetsight Boatd stating its objections to the City’s putchase of Tres Hermanos. A copy of the
County’s letter, without its attachments, is attached hereto as Exhibit C. In its letter, the County
chiefly objected to the process by which the City was attempting to acquite the propetty and the
putchase ptice the City offered for the property. Each of these issues is addressed in detail below.

a. The City must comply with the process set forth in the LRPMP to purchase Tres
Hermanos.

In its letter, the County contends that the Agency should comply with process set forth in the
LRPMP for the sale of Tres Hetmanos, which the County assetts is the following:

“T'he propettics the staff recommends be offeted fot sale utilize the process outlined below.
It is anticipated that any sale including those properties above would have to meet the basic
ctitetia of agreement to pay a teasonable price based on a cutrent appraisal and submission
of a Development Plan and-Schedule acceptable to the City. The properties would be
distdbuted to btoker and interested patties. Competing proposals would be evaluated based
upon the following ctitetia to determine which prospective buyer to work with on finalizing
a project to forward to the Successot Agency and Ovetsight Board for approval,

-Agreement to pay a teasonable price based upon a current apptaisal.
~A developtnent plan scheduled through construction acceptable to the City.
-An estimate of the assessed value of the project.

-Identification of the end uset, the job creation and if the user is 2 local company.
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Identification of the type of intended tenants if the project is speculative.

Tt is planned that the appraisals for each property will be the tesponsibility of the prospective
buyer and would be undettaken by an appraiset selected from a pre-approved list determined
by issuing 2 Requests for Qualifications.” (See Connly Letter at p. 3.)

Intetestingly, the County has directly cited to the language set forth in Attachment B of the LRPMP,
howeves, the County has notably omitted the first patagtaph of the Attachment, which teads as
follows:

“Attachment B contains those propetties to be made available for sale. The propertics
include those to be offered to tenants and/or the City first and if no interest oftered
genecally for sale” (See LRPMP at Attachment B.) (Emphasis added)

Despite the County’s contentions, it is abundantly clear from the fitst patagraph of Attachment B of
the LRPMP that cettain propetties (including Tres Hetmanos) ate to be offered to the City first
Only in instances whete the City is not interested can the properties be offered genetally for sale.
The process set forth in the LRPMP is only applicable to those properties that are offered “genetally
for sale”. Itis only logical that those propetties to which the City bas the first right to purchase do
not require the process, because it is pointless—if the City exercises its tight to putchase the
propetty, then there are no developets ot alternative proposals to select.

'The County furthet contends that thete are four allowable categories for property disposition
including retention for governmental use, tetention for future development, sale of the ptopetty, and
use of the property to falfill an enforceable obligation, but that “there is no category where the City
has ptiotity to purchase a propetty”. (See County Letier at p. 3.) This argument is metitless. There is
no need for a separate “categoty” to allow the City to purchase the property because the Dissolution
Act expressly allows the sale of propetty to the City (before any alternative is considered). The .
City’s fitst right to putchase (which is a sale of propetty) is explicitly set forth in the LRPMP, and
the LRPMP was approved by both the Oversight Boatd and the DOF.

By making an offet to putchase Tres Hermanos priot to the propetty being put out for “genetal
sale”, the City is exetcising its first right to puschase in accordance with the provisions set forth in

the LRPMP.
b. ‘The City’s $100 million offer for Tres Hermanos does not maximize value,

In its letter, the County consistently argues that the City’s offer does not maximize value, as required
under the Dissolution Act. Since the time of the County’s letter, the City conducted 2 second
appraisal and is now offering $100 million dollats for the propesty, which is consistent with the
“new” apptaised value, without any additional restriction on the use of the Jand, While the County’s
letter mentioned a deed festriction limiting the use of the land, when a buyer offets the appraised
value, it is unreasonable to assume that a buyer also would accept a deed restriction governing the
future use of a property without consideting the adverse impact on value and cotrespondingly
reducing the purchase piiee; Eigther, as has been stated by the City on numetous occasions,
e ularly at Ovetsight Board meetings, the future use of Tres Fetmanos is governed by

rament Code Section 37351, In pettinent part, Govetnment Code Section 37351 provides: “[A
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ty] may putchase, . . ., teal estate situated inside or outside the city limits as in necessary or ptopet
t municipal purposes.” Undet Califotnia law, the futute use of Tres Hermanos, vnder the
whetship of the City of Industty, must be for a “municipal purpose” regardless of whether that
eed restriction is added,

y7 Compliance witlh, Government Code Section 65402:

The City of Chino Hills submitted a letter to the Oversight Board requesting that the Boatd direct
the City of Industry to comply with the provisions of Govetnment Code Section. 65402. A similar
Jetter was sent by the City of Diamond Bat to the City of Industry. Please be advised that the City
has tepeatedly confirmed, and continues to confitm, that it will comply with all applicable
requirements of federal, State and local laws and regulations.

m.  Conclusion:

The Dissolution Act requites the Oversight Board to dispose of propetty in accotdance with the
povisions of the LRPMP. The City has a fisst right to acquire Tres Hetmanos. The City has
offered to pay the appraised value of Tres Hetmanos. For these reasons, and based on the
information set forth herein, the Oversight Board is requited to approve the sale of the Tres
Hetmanos Property to the City.

I will be available at the Ovetsight Board’s inceting to answer any questions regarding this tnattet.

Vexy truly yt))’u\ti

Jpmes M. Casso
Qig Attorney & Agency Genefal Counsel

Enclosutes

cc. Oversight Board of the Successor Agency to the Industty Usban-Development Agency
Mayot Mark Radecki & Industry Councilmembers
Paul J. Philips, City Manager
Supervisor Hilda Solis, First District
Jeffrey Prang, Assessot, Gounty of Los Angeles
Michael Cohen, Finance Director, Califotnia Departiment of Finance
Bill Lockyet, Bsq., Independent Reform Advisot, City of Industry
Anthony Bouza, Esq.
Sean Varner, Hsq. Oversight Board Legal Counsel
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VARNER&BRAND T

CLIENT MEMORANDUM

TO: OVERSIGHT BOARD OF THE SUCCESSOR AGENCY TO THE INDUSTRY URBAN-
DEVELOPMENT AGENCY
FROM: VARNER & BRANDT LLP

SUBJECT: TRANSMITTAL OF AUGUST 24,2017 OVERSIGHT BOARD MEETING AGENDA ITEM #5.2
DATE: AUGUST 15, 2017

The following memorandum provides the members of the Oversight Board (“QOversight
Board”) to the Successor Agency to the Industry Urban-Development Agency (“Successor
Agency”) with pertinent information in order for each Board Member to make an informed
decision on the matters before the Oversight Board,

Apenda Item No.: 5.2

Subject: Disposition of Tres Hermanos Ranch Property. Consideration of approval of the
disposition of certain real property commonly known as Tres Hermanos Ranch (the “Property”)
identified as Asset No. 68 in the Successor Agency’s approved long-range property management
plan (“LRPMP™) to the City of Industry (the “City”) in accordance with the provisions of the
LRPMP.

Legislative Authority of the Oversight Board:

1. California Health and Safety Code Section 34177(e): The Successor Agency must dispose
of assets and properties of the former redevelopment agency as directed by the Oversight
Board; provided, however that the Oversight Board may direct the Successor Agency to
transfer ownetship of certain assets pursuant to Section 34181(a). The disposal of the
assets and properties is to be completed expeditiously and in a manner aimed af maximizing
value,

2. California Health and Safety Code Section 341 77(h). The Successor Agency must
expeditiously wind down the affairs of the Former Agency in accordance with the direction
of the Oversight Board. :

3. California Health and Safety Code Section 34181(a): The Oversight Board must direct the
Successor Agency to dispose of all assets and properties of the former redevelopment
agency. The disposal of all Successor Agency assets and property must be conducted
expeditiously and in a manner aimed at maximizing value.




4, California Health and Safety Code Section 34191.3: The disposition authority of the
Successor Agency and the Oversight Board under Sections 34177(¢) and 34181(a),
respectively, is suspended, except as to transfers for governmental use, until the
Department of Finance has approved a long-range property management plan, at which
point the long-range property management plan will govern the disposition and use of real
property assets of the former redevelopment agency.

Background: The LRPMP of the Successor Agency governs the disposition and use of the real
property assets of the former redevelopment agency. (HSC Section 34191.3(a)). Once a successor
agency receives its finding of completion, a successor agency must dispose of assets and properties
of the former redevelopment agency in accordance with the provisions of the LRPMP and at the
direction of the Oversight Board. (HSC Sections 34181(a) and 34191.3). Approval of the
Successor Agency’s LRPMP occurred on February 21, 2014, The Property is identified as
Property No. 68 on the LRPMP and reflected as a “for sale” property. The staff recommendation
for the disposition of the Property requires the Successor Agency to first offer the Property to the
City and then to the public. The LRPMP specifically states that the Successor Agency will
evaluate “for sale” properties “upon acceptable development plans,” including information
regarding construction schedules, assessed value of the proposed project, identification of the end
user and potential job creation, and the identification of proposed tenants,

The Property consists of approximately 2,450 acres located partially in the City of Chino Hills (8
of the 11 parcels) and the City of Diamond Bar (3 of the 11 parcels). The Property is currently
utilized as open pasture for cattle grazing and includes two single family residences and the Arnold
Reservoir. The portions of the Property located in Chino Hills are zoned RA (Agriculture-Ranch),
The City of Chino Hills General Plan designation is primarily agriculture/ranches; however,
certain portions of the Property are designated for commercial, mixed use or very high density
residential development, The portions of the Property located in Diamond Bar are primarily zoned
AG (agriculture) and a portion is zoned RH-30 (high density residential),

Initially, the City engaged R.P. Laurain & Associates (“Laurain”) to appraise the Property. The
City received the appraisal on January 18, 2016; however the appraisal conducted by Laurain was
bagedion th SsSuriptionsofean istentehypothieticalzoondition that would encumber the
Property with a covenant restricting use to open space, public use or preservation use. Based on
the hypothetical condition, the appraiser determined the fair market value of the Property to be
$41,650,000.00. The City offered to purchase the Property for $41,650,000.00.

The Oversight Board requested a new appraisal of the Property without the hypothetical condition

and aimed at achieving the highest and best use. The Successor Agency engaged Larry W. Heglar

& Associates to appraise the Prop: § ed
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The City submitted a revised offer to purchase th
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Application:

Pursuant to the Department of Finance’s letter, dated February 21, 2014, approving the LRPMP,
any Successor Agency actions taken pursuant to an approved LRPMP are subject to the Oversight
Boards approval per HSC section 34181(f). The proposed disposition of the Property to the City
is consistent wifh the LRPMP and properly before the Oversight Board for consideration.

The proposed Purchase and Sale Agreement between the Successor Agency and the City provides
that the sale of the Property is made on an “AS [S” basis and includes a full release of claims.
Closing costs will be split between the parties. A non-refundable deposit equal to 10% of the
purchase price (i.e., $10,000,000.00) is required and completion of the transaction must occur
within 30 days after approval of the purchase agreement. The Successor Agency approved the
new purchase agreement on January 13, 2017.! On Janvary 23, 2017, the Oversight Board
considered the City’s revised offer. At that meeting, the Oversight Board requested additional
information regarding the City’s planned development of the Property.

In addition to the City’s offer, the Successor Agency also received an unsolicited bid from GH
America Investments Group, Inc. (“GH America™) to purchase the Property for $101,000,000. GH
America revised is original offer in 2016 and again in 2017, with its current offer at $108,000,000.
At the request of the Oversight Board, GH America provided a presentation concerning its
intended use of the Property, which included approximately 1,881 residential units, mixed use,
commercial and open space preservation, Under HSC Section 34191.3, the Oversight Board must
first consider the City’s offer (consistent with the provisions of the LRPMP) before the Property
can be marketed or offered to third parties, like GH America.

Pursuant to the LRPMP, the City’s offer, approved by the Successor Agency, now comes before
tion and approval, In evaluating the proposed disposition of the
versioht Board rmast keep ey Airciay

1)

o fiduciat
s that benefit from th
nd, the
disposition of any property mustzh i
value, (HSC Section 34181(a)).

! If approved, the “Bffective Date” on the Purchase and Sale Agreement, which currently shows January 13, 2017,
will need to be revised.
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Ci1TY OF INDUSTRY

Incorporated duna 18, 1957

MEMORANDUM

TO: Honorable Mayor Radecki and Members of the Gity Goungil
FROM: Paul J. Philips, City Manag&;wu , W‘lp £
STAFF: Roberto Ramirez, Contract City Engineer, Cordoba Corporation

DATE: Qctoher 12, 2017

SUBJECT: Ratification of the Master Ground Lease with San Gabriel Valley Water and
Power and Amendments Nos. 1-4

Before the City Council is the Master Ground Lease (‘Lease”) with San Gabriel Valley
Water and Power. City Staff is recommending that the City Council ratify the Lease and
related amendments that were previously executed by the City Manager at the Council's

direction.

Fiscal Impact:
Funding for the City’s payments under the Lease are included in the FY 2017-18 budget.

Recommendation:

1) City Staff recommends that the City Council ratify the Lease and related
amendments.

Exhibit:

A. Master Ground Lease
B. Amendment 1
C. Amendment 2
D. Amendment 3
E. Amendment 4

143 Box 3366, Uity of Industry, Caliloenin 91 7440306 - Atninishative CHDces: 13625 1 Stullord S« 40203 3332211 « Fax (626) 266703




Execution Copy

MASTER GROUND LEASE

THIS MASTER GROUND LEASE ("Lease") is made and entered into as of 17th
day of May, 2016 (“Effective Date™), by and between THE CITY OF INDUSTRY, a
municipality organized under the laws of the State of California ("Landlord”), and SAN
GABRIEL VALLEY WATER AND POWER, LLC, a California limited liability company
("Tenant"),

RECITALS:

gL S )

A. Landlord is the owner of that certain real property located in the Counties
of Los Angeles, San Bernardino and Orange, State of California, which is more particularly
described on Exhibit “A” attached hereto (as such real property may be reduced for portions
thereof that are excluded and subjected to a Project Lease and increased with respect to the Scout
Property and Agency Property, as defined below, the “Total Site”).

B. Landlord may acquire all or portions of two (2) additional parcels of real
property that are described on Exhibit “B” attached hereto and referred to herein as the “Scout
Property” and the “Agency Property”. If Landlord timely acquires either the Scout Property or
the Agency Property, or any portion of either, then such property shiall be added to, and become
part of, the Total Site in accordance herewith.

C. Landlord and Tenant intend to permit Tenant to develop such portions of
the Total Site as the Tenant shall determine desirable and which Landlord approves in
accordance herewith for various public infrastructure projects including, without limitation, a
solar farm and a reservoir.

D. To facilitate Tenant’s development of such projects on the Total Site,
Landlord shall allow Tenant or an Affiliate or Permitted Assignee, as cach are defined below (as
applicable, the “Project Tenant”) to enter into ground leases of portions of the Total Site in the
form to be agreed upon between Landlord and Tenant by the Due Diligence Date and attached to
fhis Lease as an exhibit by supplement hereto, with such revisions as the parties shall approve for
each Project, as defined below (each, a “Project Lease”), whereupon the premises thereunder
shall be excluded from the Total Site.

E. In furtherance of the foregoing, Landlord and Tenant wish to enter into
this Lease with respect to the Total Site.

AGREEMENT

NOW, THEREFORE, incorporating the foregoing recitals and in consideration of
the foregoing recitals and of the mutual covenants, conditions and agreements herein contained
to be done, kept and peiformied, Landlord and Tenant hereby agree as follows:

22195068.14 BUSINESS




ARTICLE Y

PROPERTY

1.1  Demise. Landlord, for and in consideration of the rents, covenants and
agreements to be paid, kept, performed and observed by Tenant under this Lease, hereby demises
and leases unto Tenant, and Tenant hereby leases from Landlord, the Total Site upen and subject
to the terms, covenants and conditions herein set forth. Landlord and Tenant mutually covenant
as a material part of the consideration for this Lease to keep and perform each and all of said
terms, covenants, and conditions.

1.1.1  Scout Property and Agency Property. If Landlord acquires fee title
to all or any portion of the Scout Property and/or the Agency Property on or before December 31,
2018 (which Landlord may elect not to do in its sole discretion), then Landlord shall provide
prompt notice thereof to Tenant and the parties shall supplement this Lease to demise such
property whereupon such property shall become part of the Total Site and subject to the terms of
this Lease; provided, however, that (a) the failure of Landlord to acquire all or any portion of the
Scout Property and/or the Agency Property on or before December 31, 2018, for any reason
whatsoever shall not constitute a breach or default by Landlord under this Lease, nor shall it
constitute the failure of a condition precedent to any of Tenant’s obligations under this Lease, (b)
Tenant’s rights under Section 1.4 below shall not be renewed or extended as the result of all or
any portion of the Scout Property and/or the Agency Property becoming part of the Total Site,
and (c) the provisions of Sections 1.5 and 1.6 shall apply to the Scout Property and/or the Agency
Property if either becomes pazt of the Total Site.

1.12 Project Leases. Upon the execution and delivery by the parties
thereto of a Project Lease and the satisfaction or waiver of the conditions precedent to the
effectiveness thereof, if any, the portion of the Total Site that is the subject of such Project Lease
shall be excluded from the Total Site and this Lease.

12 Recorded Documents. This Lease, the interests of Tenant thereunder and
the Total Site are in al respects subject to and bound by all the terms and provisions of the
recorded covenants, conditions and restrictions and any other recorded documents now affecting
the Total Site or hereafter affecting the Total Site (collectively, the “Restrictions”); provided,
however, that, except (a) in connection with obtaining financing secured by the fee interest in the
Total Site in accordance with this Lease, (b) for matters affecting the Scout Property and/or the
Agency Property that are executed in connection with the acquisition thereof, or (c) as required
by law, Landlord shall not voluntarily record any further documents with respect to the Total Site
that would materially incrcase Tenant's obligations hereunder or materially decrease Tenant's
rights hereunder or with respect to a Project, without Tenant®s prior written consent, which
Tenant may withhold in its sole discretion,. Tenant shall comply with all requirements of the
Restrictions that apply to the Total Site at Tenant's sole expense.

13 Due Diligence. Provided that no event of default has occurred and is
continuing hereunder and Tenant has obtained and provided the liability insurance coverages
required by this Lease, from and after the Effective Date and until the date that is ninety (90) days




thereafter (the “Due Diligence Date”) date hereof through the earlier of the termination of this
Lease or the Commencement Date, Tenant and its agents, consultants, contractors and
subcontractors shall have the right to conduct or make any and all inspections, tests, studies,
investigations, analyses, reports, surveys, searches and the like of, on or about the Total Site as
may be necessary or desirable to determine the suitability of the Total Site for Tenant’s proposed
use (the “Site Diligence”); provided, however, that the scope of any test or analysis which
requires physical sampling, testing or drilling into the subsurface of all or any part of the Total
Site shall be subject to the requirement that Tenant dispose of all such test samples in accordance
with applicable law and at no cost or liability to Landlord and restore the affected portion of the
Total Site to its original condition prior to the Due Diligence Date. At the reasonable request and
expense of Tenant, Landlord shall cooperate with the Site Diligence and promptly provide to
Tenant information, materials, data and reports available to Landlord which Tenant may request
and which is not subject to confidentiality or other similar restrictions (“Due Diligence
Material™), all of which shall be provided as a courtesy and without any liability to Landlord.
Tenant shall obtain or cause its consultants to obtain, at Tenant's sole cost and expense, prior to
commencement of any investigative activities on the Total Site, a policy of commercial general
liability insuratice coveting aity and all liability of Tenant and Landlord with respect to or arising
out of any investigative activities with liability limits of not less than One Million Dollars
($1,000,000.00) combined single limit per occurrence for bodily injury, personal injury and
property damage liability. Such policy of insurance shall be kept and maintained in force during
the oceurrence of such activities. Tenant’s lability shall not be limited by the amount of any
insurance coverage.

Tepant shall deliver to Landlord, without any representation or wairanty
whatsoevet, a copy of all results from the Site Diligence obtained and/or prepared pursuant to the
provisions of this Section 1.3, and which shall also be addressed to Landlord. Tenant shall keep
the results of all such Site Diligence confidential except as required by law. Tenant hereby
indemmifies and holds the Total Site, Landlord and Landlord's officers, directors, shareholders,
participants, affiliates, employers, representatives, invitees, agents and contractors free and
harmless from and against any and all claims, liabilities, losses, damages, causes of action,
judgments, liens, costs and/or expenses including reasonable attorneys' fees (collectively,
“Claims”) arising out of or resulting from the exercise of its rights under this Section 1.3 by
Tenant, its agents, consultants, contractors and subcontractors. Tenant shall keep the Total Site
and the Total Site free and clear of any mechanics' liéns or materialmen's liens related to the
exercise of such rights. The Tenant's indemnification obligations set forth in this Section 1.3
shall survive any termination of this the Lease pursuant to Section 1.4 provided, however, in no
event shall Tenant be liable to Landlord or be required to indemnify Landlord in respect of the
mere discovery of any condition relating to the Property.

1.4  Termination Right. If Tenant, in its sole discretion, is dissatisfied with the
results of Tenant’s due diligence with respect to the Total Site or with respect to any amendments
and/or modifications made to this Lease pursuant to Section 26.26, then Tenant shall have the
right to terminate this Lease by delivering written notice thereof prior to the Due Diligence Date;
otherwise, Tenant shall be deemed to have imrevocably waived such right. Notwithstanding the
fact that Landlord might acquire the Scout Property and/or the Agency Property after the Due




Diligence Date, Tenant shall not have the right to terminate this Lease as the result of causing the
Scout Property and/or the Agency Property to become part of the Total Site, and Tenant
acknowledges that it hereby waives its right to conduct due diligence with respect to the Scout
Property and/or the Agency Property. -

1.5  No Representations. Except as expressly provided in this Lease, Landlord
makes no representations or warranties of any kind or nature as to the Total Site nor as to the
nature, size, location, or time of construction of any structures thereon, Landlord makes no
reptesentations or warranties that Tenant will be able to obtain any licenses, permits or other
authorizations necessary or required to conduct the uses permitted herein on the Total Site or that
the Total Site is suitable for the uses permitted herein. Prior to the Due Diligence Date, Tenant
shall satisfy itself that the Total Site is suitable for its intended uses.

1.6 Ass. Asamaterial inducement to the execution and delivery of this
Lease by Landlord and the performance by Landlord of its duties and obligations hereunder,
Tenant does hereby acknowledge, represent, warrant and agree, to and with the Landlord, that,
except as expressly set forth in this Lease: (i) Tepant is leasing the Total Site in an "AS-IS"
condition as of the Due Diligence Date with tespect to any facts, circumstances, conditions and
defects; (ii) Landlord has no obligation to repair or correct any such facts, circumstances,
conditions or defects or compensate Tenant for same; (iii) by the Due Diligence Date, Tenant
shall have undertaken all such inspections and examinations of the Total Site as Tenant deems
necessary or appropriate under the circumstances, and that based upon same, Tenant is and will
be relying stricily and solely upon such inspections and examinations and the advice and counsel
of its agents and officers, and Tenant is and will be fully satisficd that the “Rent” (i.e., the base
rent described i Section 3.1 below together with all sums payable, or expenses incurable, by
Tenant under this Lease) is fair and adequate consideration for the lease of the Total Site; (iv)
except as expressly set forth below in this Lease and for the limited duration thereof, Landlord is
not making and has not made any warranty or representation with respect to all or any part of the
Total Site (including, but not limited to, any mafters contained in documents made available or
delivered to Tenant in connection with this Lease) as an inducement to Tenant to enter into this
Tease or for any other purpose; and (v) by reason of all of the foregoing, except as expressly set
forth in this Lease, Tenant shall assume the full risk of any loss or damage occasioned by any
fact, circumstance, condition or defect pertaining to the condition of the Total Site, including
without limitation the presence of any asbestos containing material, hazardous toxic or
radioactive waste, substance or materials in, on, under or about the Total Site, and, except as
expressly set forth below in this Lease, Tenant hereby expressly and unconditionally waives and
releases Landlord and all of its parents, subsidiaries, affiliates and parfnerships, and its and their
respective officers, directors, shareholders, pattners, agents and employees, and their respective
successors, heirs and assigns and each of them (individually and collectively, the "Released
Parties") from any and all Claims against Landlord and/or the Released Parties with respect to
the condition of the Total Site, including without limitation any rights of Tenant under the Stafe
or Federal Comprehensive Environmental Response, Compensation and Liability Act, as
amended from time to time, or similar laws. Tenant acknowledges and agrees that, except as
expressly set forth in this Lease, the foregoing waiver and release includes all Claims of Tenant
against Landlord pertaining to the condition of the Total Site, whether heretofore ot now existing
or hereafter arising, or which could, might, or may be claimed to exist, of whatever kind or




nature, whether known or unknown, suspected or unsuspected, liquidated or unliquidated, each
as though fully set forth herein at length, which in any way arise out of, or are connected with, or
relate to, the condition of the Total Site; except that such release shall not relieve Landlord of its
liability for (a) fraud, or (b} any breach by Landlord of its express representations and warranties
or covenants set forth in this Lease prior to the expiration thereof.

Tenant hereby waives, releases, acquits and forever discharges Landlord, its
shareholders, directors, agents, employees, consultant, trustee, successor and assigns from any
and all Claims which have arisen or may arise in the future with respect to the Total Site,
regardless of whether Tenant is presently aware of any Claims; except that such release shall not
relieve Landlord of its liability for fraud, intentional misrepresentation, gross negligence, willful
misconduct or any breach by Landlord of its express representations and warranties or covénants
set forth in this Lease prior to the expiration thereof. In connection with the foregoing release,
Tenant specificaily and expressly waives all of its rights under Section 1542 of the Califomia
Civil Code, which provides as follows: -

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

1.7  Acguisition of Agency Property. Subject to completing satisfactory due
diligence and entering into an agreement in form and substance satisfactory to Landlord in its
sole discretion on or before November 1, 2018, that includes a closing date not later than
Decerber 31 2018, Landlord shall acquire all or any portion of the Agency Property from the
current owner thereof at a purchase price less than an appraised value that is approved by
Landlord in its sole discretion (“FMV™), whereupon it shall become part of the Total Site and
subject to this Lease. At the reasonable expense of Landlord (which shall be approved in
advance in writing), Tenant shall cooperate with Landlord’s cfforts to acquire the Agency
Property. If the proposed purchase price for the Agency Property exceeds the FMV, then
Landlord shall notify Tenant, which shall have thirty (30) days to elect to provide all the costs of
acquiring the Agency Properly in excess of the FMV. 1f Tenant elects to provide such excess,
and provides security therefor in form and substance acceptable to Landlord, then Landlord shall
acquire the Agency Property, whereupon it shall become part of the Total Site and subject to this
Lease in accordance with Section 1.1.1 hereof, and Tenant shall bear (and not receive any
reimbursement or other repayment) of the amount by which the price exceeds the FMV. If
Tenant elects not to provide such excess costs but Landlord acquires the Agency Property, then
the Agency Property shall be considered part of the Total Site and shall be subject to this Lease,
If the acquisition price for the Agency Propeity is less than the FMYV, then, concurrently with the




acquisition of the Agency Property, Landlord shall pay to Tenant a sum equal to one-half (1/2} of
the positive difference between the FMV and actual, total acquisition cost of Agency Property.

1.8 Title Insurance. Tenant shall have the right to obtain title insurance
policies with respect to the Total Site from time o time at its expense to confirm its interest in
the Total Site. Landlord shall cooperate with any reasonable requests of the title insurance
company with respect to its issuance of such policies.

ARTICLE II

LEASE TERM

21 Tem. The term of this Lease ("Term") shall commence upon the
Effective Date (the "Commencement Date”) and shall continue for a period of twenty-five (25)
years unless eatlier terminated pursuant to the terms of this Lease.

2.2 Project Lease Term. During the Term, each Project Lease shall have a
term specified by Tenant of pot more than sixty-five (65} years in the aggregate from the
commencement date thereunder; provided, however, that Tenant shall have the right to divide
each such Project Lease into not more than three (3) leases in favor of Tenant or an Affiliate
thereof or one or more Project Tenants, the terms of which shall be gpecified in each Project
Lease, each of which (a) shall be not less than ten (10) years, and (b) shall be consecutive.

2.3  Project Lease Requirements/Landlord’s Termination Rights. To ensure

that Landlord receives the benefits anticipated from the vatious public infrastructure projects
described above to be completed pursuant to a Project Lease (together with any other project
requested by Tenant for approval by Landlord pursuant to Section 24.1 hereof, each a “Project”),
Landlord shall have the right to terminate this Lease (but not any of the Project Leases) by
providing sixty (60) days’ written notice thereof to Tenant at any time if Tenant (or its Affiliates
or any Project Tenant) has not:

(a) prepared and submitted a request for an initial study and a notice of
preparation under the California Environmental Quality Act (“CEQA™) for photovoltaic solar
project totaling, in the aggrepate, at least four hundred fifty (450) megawatts of rated annual
output (“Minimum Project”) with the applicable governmental agency with jurisdiction over the
relevant portion of the Total Site as defined under CEQA within six (6) months after the
Lffective Date;

(b) completed and submitted to the Lead Agency any other studies required under
CEQA (i.e., not an EIR) within six (6) months after receipt of a request from the lead agency
“Lead Agency” (if an EIR is not required);

(c) completed and submitted to the Lead Agency a draft Environmental Impact
Repott (“EIR™) for the Minimum Project (if an EIR is required) (i) within two (2) years after the
Effective Date if the Lead Agency allows Tenant to prepare the draft EIR, or (if) within three (3)
years after the Effective Date if the Lead Agency does not allow Tenant to prepare the draft EIR;




(d) received certification of the EIR or other CEQA cleatance document (e.g.,
negative declaration or mitigated negative declaration) for the Minimum Project within one (1)
year after the applicable document (e.g., EIR, negative declaration or mitigated negative
declaration) is completed (which deadline shall be delayed for one (1) year as the result of a third
party challenge under CEQA, and for up to an additional two (2) years (for an aggregate of three
(3) years) thereafter if the tesults of such CEQA challenge ate appealed to the appellate court by

a third party);

(¢) commenced physical construction of a Project of within one (1) year after the
Lead Agency certifies the EIR or other CEQA clearance document therefor and the appeal or
challenge period has expired without any third party challenge or appeal (subject 1o the delays
provided for in subsection (€)) (the “Construction Commencement Date”); provided, however,
that if Tenant (or such Affiliate or Project Tenant) commences physical construction of one or
more Projects prior to the termination date specified in such notice, then this Lease shall not
terminate as the result of such notice if such Project(s) are prosecuted diligently to completion; or

(f) Tenant doés not generate and pay or cause to be generated and paid to
Landlord net earnings (through Project Lease rent or otherwise) in amounts equal to or greater
than (i) two million dollars ($2,000,000) per annum within three (3) years of the Construction
Commencement Date, or (ii) four million dollars ($4,000,000) per annum within ten years of the
Construction Commencement Date. Notwithstanding the foregoing, upon the completion of one
or more operating Projects for solar photovoltaic electricily production of at least fifty (50)
megawatts per year (in the aggregate), Landlord’s right to terminate this Lease under this Section
2.3 shall expire. Landlord’s failure to approve a Project shall not restrict or otherwise affect
Landlord’s rights under this Section 2.3 so long as Landlord shall timely perform its obligations
with respect to Project approvals and the entering into of Project Leases pursuant 10 Section 24.
« A ffiliate” as used herein shall mean with respect to any Person, as defined below, any other
Person which directly or indirectly through one or more intermediaries, controls, or is controlled
by, or is under common control with, such first Person or any of its subsidiaries. The term
“control” shall mean the possession, directly or indirectly, of any power to direct or cause the
direction of the management and policies of a Person, whether through ownership of voting
securities, by contract or otherwise.

ARTICLE I

RENT

31  Base Annual Rent During Term. From the Effective Date until cxpiration
or earlier termination of this Lease, Tenant shall pay Landlord on the Effective Date and on or
before each anniversary thereof base rent of One Dollar ($1.00) per year, in advance, without
demand, deduction or setoff. Landlord hereby acknowledges receipt of the payment of all base
rent for the entire Term.

32  Place and Method of Payment. All payments of rental and other amouunts
due under this Lease shall be made without notice (except as expressly set forth herein), demand,
deduction or offset by Tenant to Landlord at the address set forth in Article XXV for the giving




of notices to Landlord, or at such other place as Landlord may designate from time 1o time in
writing, and shall be payable in current legal tender of the United States of America, as the same
is then by law constituted, If the deadline for payment of any amount due hereunder between the
parties occurs on a date that is not a business day, then such amount shall be due and payable on
the immediately succeeding business day without interest or penalty.

13 All Oblipations of Tenant Considered Additional Rent. All costs and
expenses which Tenant is required to pay hereunde, together with all interest and penalties that
may accrue thereon in the event of Tenant's failure to pay such amounts (including interest and
late charges as described below), and all damages, costs and expenses which Landlord may incur
by reason of any default of Tenant or failure on Tenant's part to comply with the terms of this
Lease, shall be deemed to be additional rent and, in the event of nonpayment by Tenant, Landlord
shall have all rights and remedies with respect thereto as Landlord has for the nonpayment of the
base annual rent.

3.4  Interest on Tenant's Obligations. Tenant agrees that any payment due from
Tenant to Landlord after notice thereof from Landlord (other than with respect to the annual base
rent set forth in Section 3.1 above) which is not paid when due shall bear interest from the due
date to the date of payment at a rate of interest equal to the lesser of four percent (4%) above the
“prime” lending rate of Wells Fargo Bank, N.A. or any comparable bank or lending institution
selected by Lendlord, or the maximum non-usurious rate permitted by law. Landlord's
acceptance of any such interest shall not constitute a waiver of Tenant's default with respect to
the overdue amount or prevent Landlord from exercising any of the other rights and remedies
available to Landlord under this Lease or any law now or hereafter in effect.

3.5  Late Charge. In the event that Tenant fails to pay any installment of base
rent or other payment for which Tenant is obligated to Landlord under this Lease after notice
thereof from Landlord (other than with respect to the annual base rent set forth in Section 3.1
above) within five (5) days after such rent or other payment becomes due, Tenant shall pay to
Landlord as additional rent a late charge equal to five percent (5%) of the amount due to
compensate Landlord for the extra costs incurred as a result of such late payment.

ARTICLE IV

USE OF THE PREMISES

41  Use of Total Site. Tenant shall use the Total Site only for the purposes of
determining the suitability of portions thereof for Projects and Tenant shall not vse or permit the
Total Site to be used for any other purpose or purposes whatsoever.

42  Restrictions on Use. Tenant shall not do or permit anything to be done in
or about the Total Site, nor bring or keep anything therein, which is not within the authorized use
of the Total Site set forth in Section 4.1 above, - Tenant shall not use or allow the Total Site to be
used for any improper, immoral, unlawful or objectionable purpose nor shall Tenant cause,
maintain or permit any public nuisance in, on or about the Total Site. Tenant shall not cause or
commit, nor allow to be caused or committed, any waste in, upon or about the Total Site.




43  Compliance with Laws. Tenant covenants that during the Term of this
- Lease, Tenant will comply, at no cost or expense to Landlord, with all covenants, conditions and
restrictions of record as of the Effective Date hereof and lereafter (pursuant to and subject to
Section 1.2 above) affecting the Total Site, and with all laws, ordinances, orders, rules
regulations and requirements of all federal, state and municipal governments and appropriate
departments, commissions, boards and offices thereof having the effect of law, which may apply
to the Total Site or the use or manner of use of the Total Site now or at any time during the Term
and regardless of the cost thereof of the fact that such matter could not have been foreseen or
anticipated.

4.4 Intentionally Omitted.

4.5  Enavironmental and Industrial Hygiene Compliance.

451 Landlord's Covenants. To satisfy its obligations under California
Health and Safety Code §25359.7, Landlord has provided Tenant with a copy of the reports in
the possession of the Landlord with respect to the Total Site (collectively, the "Reports”) relating
to "Hazardous Materials" (as defined below) in, on or about the Total Site, Tenant
acknowledges that Landlord delivered the Reports to Tenant without any representation or
warranty whatsoever about the Reports, except that Landlord represents and warrants to Tenant
that the Reports constitute all such reports prepared for Landlord with respect to the Total Site,
Fandlord represents to Tenant that, as of the date of this Lease and except as disclosed in the
Reports, Landlord has no actual knowledge that any Hazardous Materials exist on the Total Site
in violation of any governmental law, rule or regulation relating to Hazardous Materials
("Hlazardous Materials Laws"). For the purposes of this Lease, all references to "Landlord's
knowledge" and similar phrases shall mean the actual, present knowledge of the City Manager of
the City of Industry without any duty of inquiry; provided, however, that such individual shall
not have any personal lisbility as the result of being so identified. The parties hereby
acknowledge and agree that (a) the limited uses to which Landlord can put the Total Site, and (b)
Tenant’s exclusive control of the location and nature of proposed Projects (except to the extent
set forth in Section 25.8 hereof) make it untikely that Tenant would be affected by any violation
of Hazardous Materials Laws existing as of the Effective Date (or, with respect to the Scout
Property and/or the Agency Property, the date upon which such properties become part of the
Total Site), so Landlord shall not be required to indemnify Tenant with respect thereto except to
the limited extent set forth below in Section 4.5.2.

452 Landlord's Indemnity and Right of Entry. If (a) any portion of the

Total Site is in violation of Hazardous Materials Laws as of the Effective Date (or, with respect
to the Scout Property and/or the Agency Property, the date upon which such properties become
part of the Total Site), (b) such violations were not disclosed in the Reports or during Tenant’s
due diligence (and were not otherwise actually known to Tenant), and (c) remediation thereof is
required by Hazardous Materials Laws even in the absence of any development or use of the
affected portion of the Total Site, then Landlord shall, at Landlord's sole cost and expense,
diligently remediate such condition. The foregoing shall only obligate Landlord to bear the cost
of any remediation required and shall not subject Landlord to any liability for any other damages
or remedies whatsoever. If Tenant becomes aware of any potential Claim under this Section




4.5.2, Tenant shall provide prompt, written notice thereof to Landlord provided, however, the
failure of Tenant to so provide such notice shall not relieve Landlord of its obligations hereunder.
If Landlord is required or elects to take any action on or about the Total Site in connection with
this Section 4.5.2, then Tenant hereby grants Landlord, subject to the ferms and conditions set
forth in Section 25.8 hereof, a license to enter and use the Total Site in the locations and for
purposes and durations specified by Landlord to Tenant in writing from time to time to test,
monitor and/or remediate such conditions at Landlord's expenses, all of which shall occur
without any compensation to Tenant. “Pre-Existing Emvironmental Conditions” means,
collectively, any Hazardous Materials existing on the Total Site as of the Effective Date (or, with
respect to the Scout Property and/or the Agency, the date upon which such properties become
part of the Total Site), other than conditions disclosed in the Reports or during Tenant’s due
diligence (or were otherwise actually known to Tenant).

4.53 Tenant's Covenants. Subject fo the foregoing, Tenant, at its sole
cost and expense, shall comply with all laws, ordinances and regulations relating to industrial
hygiene and to the envitonmental conditions in, on, under or about the Total Site, including, but
not limited to, soil and groundwater conditions and Hazardous Materials. Tenant shall not cause
or permit any Hazardous Materials to be brought, kept or used in, on, under or about the Total
Site by Tenant, its agents, employees, contractors, licensees, sublessees, assignees,
concessionaires or invitees (other than Landlord pursuant to Section 25.8 hereof), unless (a) the
use of such Hazardous Materials is necessary and incident to Tenant's business on the Total Site,
and (b) such Hazardous Materials are used, kept, monitored, stored and disposed of in a manner
that (i) complies with all laws relating to such Hazardous Materials, (ii) will not endanger any
other Persons or property, and (iii) will not invalidate, limit the coverage or increase the
premiums of, any insurance policy affecting or covering the Total Site, (iv) such action satisfies
Landlord’s reasonable requirements specified in writing after receipt of a specific written request
therefor from Tenant, which must precede any such action. If Tenant breaches the obligations
stated in the foregoing provisions of this Section 4.5, or if the presence of any Hazardous
Materials in, on, under or about the Total Site caused of permitted by Tenant or Tenant's agents,
employees, contractors, licensees, sublessees, assignees, concessionaires or invitees (other than
Landlord pursuant to Section 25.8 hereof) results in contamination in breach of Hazardous
Materials Laws of all or any portion of the Total Site exclusive of any Pre-Existing Conditions,
then Tenant shall be solely responsible for and shall indemmify, protect, defend and hold
Landlord barmless from and against any and all Claims which arise during or after the Term of
this Lease as a result of such contamination. This indemnification of Landlord by Tenant
includes, without limitation, costs incurred in connection with any investigation of site
conditions or any cleanup, remedial, removal or restoration work required by any federal, state or
local governmental agency or political subdivision having jurisdiction with respect to the
applicable portion of the Total Site because of the presence of any Hazardous Materials on or
about the Total Site cansed or permitted by Tenant or Tenant's agents, employees, contractors,
licensees, sublessees, assignees, concessionaires or invitees. Upon Landlord's request, with
respect to contamination for which Tenant is responsible as described above in this Section 4.5.2,
Tenant shall promptly take all actions, at its sole cost and expense, as are reasonably necessary to
comply with Hazardous Materials Laws, provided Landlord's approval, not to be unreasonably
withheld, delayed or conditioned, of such actions shall first be obtained. Furthermore, each party
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shall promptly notify the other party of any inquiry, test, investigation or enforcement proceeding
by or against such party or the Total Site concerning the presence of any Hazardous Material of
which it has actual knowledge provided, however, the failure of either such party to so provide
such notice to the other party shall not relieve such party of their respective obligations hereunder
and under Section 4.5.1 hereof.

454 Hazardous Materials Defined. As used herein, the term
"Hazardous Materials” means any hazardous or toxic substance, material or waste which is or
becomes regulated by any local governmental authority having jurisdiction with respect to the
applicable portion of the Total Site, the State of California or the United States Government
including, without limitation, (a) petroleum or any petroleum product including refined gasoline,
motor oil, waste oil and diesel fuel, (b) asbestos, (c) formaldehyde, and {(d) polychlorinated
biphenyls.

455 Survival. The parties hereby agree that the provisions of this
Section 4.5 shall survive the expiration or eatlier termination of this Lease.

ARTICLE Y

ALTERATIONS

5.1  Alterations. Because of Tenant’s limited rights to use the Total Site,
Tenant shall not have the right to make any improvements, alterations, or modifications to the
Total Site (except in connection with Project Leases) without obtaining Landlord’s prior written
consent, which Landlord may condition or withbold in its sole discretion.

ARTICLE V1

MECHANICS' LIENS

6.1  Liens. Tenant shall not suffer or permit any liens against the Total Site,
against Tenant's leasehold interest therein or against any other portion of the Total Site, by reason
of work, labor, services or materials supplied or claimed to have been supplied to Tenant or
anyone holding the Total Site, or any part thereof, through or under Tenant, and Tenant agrees to
indemmify, protect and defend Landlord against any such liens and from any and all other Claims
arising out of or in any way connected with the performance of such work or the supply of such
services. If any such lien shall at any time be filed against the Total Site or against any portion
thereof, Tenant shall promptly cause the lien to be discharged of record; provided, however, that
Tenant shall have the right to contest the amount or validity, in whole or in part, of any such lien
by appropriate proceedings, but in such event, Tenant shall first notify Landlord and shall
promptly bond such lien in the manner authorized by law with a responsibie surety company
qualified to do business in the State of California.

6.2  Nonresponsibility. Landlord shall have the right at any time and from time
to time fo post and maintain on the Total Site such notices as may be necessary to protect the
Total Site and Landlord from mechanics' Jiéns, materialmen's liens or liens of a similar nature.
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Not less than fifteen (15) days prior to the commencement of any work of improvement by
Tenant upon the Total Site, Tenant shall give written notice thereof to Landlord, If (a) Tenant
fails to give such notice on a timely basis, or (b) the cost of such work exceeds One Hundred
Thousand Dollars ($100,000), then Landlord, at its option, may require Tenant to immediately
post or cause to be posted in favor of Landlord, Completion and Labor and Material bonds in an
amount equal to one hundred twenty-five percent (125%) of the estimated cost of construction
and issued by a financially sound bonding company licensed to do business in the State of
California; the condition to post such bonds may be satisfied, at Tenant’s sole discretion, by
bonds provided by Tenant’s contractor(s). Landiord's request for the posting of the
aforementioned bonds shall be in writing delivered to Tenant as provided for in the "Notice"
Section of this Lease. As between Landlord and Tenant, Tenant shall bear the full cost and
expense of posting any such bonds. At Landlord's reasonable request and to the extent permitted
by applicable law, Tenant shall require any party providing materials or performing work in
connection with the Total Site to modify its agreement to irrevocably waive any right to impose
any lien on all or any part of the Total Site.

63  No Consent of Landlord. Nothing in this Lease shall be deemed to be, or
construed in any way to constituie, the consent or request of Landlord, express or implied, by
inference or otherwise, to any person, entity, trust, company, partnership, fim or corporation
(collectively, a “Person”) for the performance of ariy labor or the furishing of any materials for
any construction, rebuilding, alteration or repair of or to the Total Site or any part thereof, nor as
giving Tenant any right, power or authority to contract for or permit the rendering of any services
or the furnishing of any materials, which might in any way give rise to the right to file any lien
against Landlord's intetest in the Total Site. Landlord shall have the right to post and keep
posted at all reasonable times on the Total Site any notices which Landlord shall be required to
post for the protection of Landlord and its interest in the Total Site from any such lien,

ARTICLE VII
TAXES AND ASSESSMENTS

7.1  Real Property Taxes. As used herein, the term "Real Property Taxes"
shall mean all real estate iaxes, assessments for land and improvements fo the Total Site;
municipal or county water and sewer rates and charges and other governmental levies and
charges, general and special, ordinary and extraordinary, of any kind, which shall be levied
against the Total Site which become a lien thereon and any tax or assessment in any way levied
or assessed with respect to the possessory interest of Tenant or any Person holding under Tenant
pursuant to the terms of this Lease, and any increases thereof regardless of the reason therefor,
but excluding any such taxes, assessments, rates, charges based upon or measured by any
Person’s gross or net income, gross or net receipts or that are in the nature of, or are imposed
with respect to, capital, nét worth, excess profits, accumulated sarnings capital gains, franchise or
conduct of business of such Person. If, during the Term of this Lease, taxes are imposed,
assessed or levied on the gross rents derived from the Total Site, Tenant shall pay such taxes in
the manner provided below for real property taxes and assessments.
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7.2 Payment of Real Property Taxes. Throughout the Term of this Lease,
Landlord shall pay or cause to be paid, before any fine, penalty, interest or cost that may be added
thereto for the nonpayment thereof, all Real Property Taxes levied against the Total Site. To the
extent that Landlord receives invoices, bills, assessments or charges for Real Estate Taxes from
any taxing authority with jurisdiction over the Total Site, it shall promptly buf, in any event,
within thirty (30) days, deliver the same to Tenant. Landlord shall send Landlord copies of the
tax bills, with receipt for payment, or other evidence of payment of such portion Real Property
Taxes.

73  Installment Payments. If any Real Property Taxes, general or special, are
at any time during the Term of this Lease levied or assessed against the Total Site, which upon
exercise of any option permitted by the assessing authority may be paid in installments or
converted to an installment payment basis (irrespective of whether interest shall accrue on unpaid
installments), Tenant may elect to pay such Real Property Taxes in installments with accrued
interest thereon. In the event of such election, and subject to Section 7.4, Tenant shall be liable
only for those installments which become payable during the Term of this Lease, and Tenant
shall not be required to pay any such installment which becomes due and payable after the
expiration of the Term of this Lease. Landlord shall execute whatever documents may be
reasonably necessary to convert any Real Property Taxes to such an installment payment basis
upon written request by Tenant.

7.4  Proration. Any Real Property Taxes which are payable by Tenant
hereunder or which may be reimbursed to Landlord by Tenant hereunder shall be appropriately
prorated between Landlord and Tenant as of the Commencement Date and then again as of the
expiration or earlier termination of the Term of this Lease.

7.5  Right to Contest. Tenant shall have the right fo contest the amount or
validity of any Real Property Taxes, in whole or in part, by appropriate administrative and legal
proceedings, either in its own name, Landlord's name or jointly with Landlord, without any
liability, cost or expense to Landlord, and Tenant may postpone payment of any such contested
Real Property Taxes pending the prosecution of such proceedings and any appeals so long as
such proceedings shall operate to prevent the collection of such Real Property Taxes and the sale
of the Total Site to satisfy any len arising out of the nonpayment of the same; provided,
however, that if at any time payment of the whole or any part thereof shall become necessary to
prevent the termination of the right of redemption of any property affected thereby, or if there is
to be an eviction of either Landlord or Tenant because of nonpayment thereof, Tenant shall pay
the same to prevent such termination of the right of redemption or such eviction. Axny such
contest shall be at no cost or expense to Landlord. Each refond of any Real Estate Tax so
contested shall be paid to Tenant unless attributable to the portion thereof for which Landlord is
responsible pursuant to Section 7.2 hereof.

7.6  Improvement or Special Assessment District. If any governmental
subdivision with taxing authority shall undeértake to create an improvement or special assessment

district the proposed boundaries of which shall include any portion of the Total Site, Landlord
and Tenant shall each be entitled to appear in any proceeding relating thereto and to present their
respective positions as to whether the Total Site should be included or excluded from the
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proposed improvement or assessment district and as to the degree of benefit to the Total Site
resulting therefrom. Landlord or Tenant shall each promptly advise the other in writing of the
receipt of amy notice or other information relating to the proposed creation of any such
improvement or special assessment district, the boundaries of which include any portion of the
Total Site.

7.7  Personal Property Taxes. Tenant agrees to pay before delinguency all
personal property taxes and assessments of whatsoever kind or nature, and penalties and interest
thereon, if any, levied against the all equipment, furniture, fixtures, alterations, improvements
and any other personal property of whatsoever kind and to whomsoever belonging, situated or
installed in and upon the Total Site, whether or not affixed to the realty, exclusive of any portion
thereof attributable to improvements installed by Landlord on the Total Site (except to the extent
otherwise indicated in a Project Lease), Tenant shall have the right to contest the amount or
validity of any such personal property taxes and/or assessments, in whole or m part, by
appropriate administrative or legal proceedings, either in its own name, Landlord’s name or
jointly with Landlord, without any Hability, cost or expense to Landlord, and Tenant may
postpone payment of any such contested personal property taxes or assessments pending the
prosecution of such proceedings and any appeal so long as such proceedings shall operate to
prevent the collection of such personal property taxes or assessments and the sale of the Total
Site to satisfy any lien arising out of the non-payment of the same; provided, however, that if at
any time payment of the whole or any part thereof shall become necessary fo prevent the
termination of the right of redemption of any property affected thereby or if there is 1o be an
eviction of either Landlord or Tenant because of non-payment thereof, Tenant shall pay the same
to prevent such termination of the right of redemption or such eviction. Any such contest shall
be at no cost or expense to Landlord. Each refund of any such personal properly tax or
assessments so contested shall be paid to Tenant unless atiributable to the portion thereof for
which Landlord is responsible pursnant to Section 7.2 hereof. Landlord shall not, without the
prior approval of Tenant, discontinue or agree to any disposition of any contest or accept any
credit or other adjustment of any such tax or assessment as a result of such contest.

ARTICLE YIII

UTILITIES

Landlord shall have no obligation to Tenant under this Lease to furnish any
utilities or services to the Total Site, Throughout the Term: of this Lease, to the extent applicable
(and approved by Landlord) Tenant shall contract for, furnish and pay, at its sole cost and
expense, all water, gas, heat, light, power and sewer charges, telephone service and all other
services and utilities supplied to or consumed in or on the Total Site, fogether with any taxes
thereon. Landlord shall not be liable in damages or otherwise, and Tenant shall not be entitled to
any abatement or reduction of rent, for any failure or interruption of any utility or service being
furnished to the Total Site, and no sich failure or interruption shall entitle Tenant to terminate

this Lease.

-14-




ARTICLE IX

REPAIRS AND MAINTENANCE

The parties agree that, except as provided in Section 4.5 above, Landlord shall
have no obligation to make any repairs, alterations or improvements to or upon the Total Site or
any part thereof at any time. Except as provided in Section 4.5 above, Tenant shall, at Tenant's
sole cost and expense at all times during the Term hereof, keep and maintain the Total Site, and
every part thereof in clean, good order, condition and repair and in compliance with all laws and
regulations applicable thereto. Should Tenant fail to make any repairs which are the obligation
of Tenant hereunder, after Tenant is provided notice of default and opportunity to cure in
accordance with the terms provided for herein, and if Tenant is in default by virtue of having
failed to make said repair within the time provided for in this Lease, Landlord may, but shall not
be required to, enter the Total Site and make the repairs necessary to restore the Total Site to
good order, condition and repair, and the cost of such repairs shall become due and payable by
Tenant to Landlord upon demand. Tenant shall, upon the expiration or sooner termination of the
Term of this Lease, surrender the Total Site and all alterations, additions, changes and
improvements therein, thereto and thereof to Landlord in good condition order and repair,
ordinary wear and tear excepted.

ARTICLE X

INDEMNIFICATION AND NONLIABILITY

10.1 Indemnification by Tenant. Except with respect to Hazardous Materials,
which the parties hereby agree are governed by the provisions of Section 4.5 hereof, Tenant
hereby agrees to and shall indemnify, protect, defend and hold harmless Landlord, its agents,
contractors, employees, licensees and invitees, as their respective interests may appear, from and
against any and all Claims arising out of or in connection with Tenant's use of the Total Site, or
the conduct of its business thereon, or from any activity, work or thing done, permitted or
suffered by Tenant, its agents, contractors, employees, licensees, subtenants, assignees,
concessionaires or invitees (other than Landlord pursuant to Section 25.8 hereof), on or about the
Total Site or any part thereof. Tenant shall further indemnify, protect, defend and hold harmless
Landlord, its agents, contractors, employees, licensees, and invitees from and against any and all
Claims arising out of or in connection with any breach or default in the performance of any
obligation on Tenant's part to be performed under this Lease, or any act, neglect, fault or
omission of Tenant or of its agents, coniractors, employees, licensees, subtenants, assignees,
concessionaires or irivitees {other than Landlord pursuant to Section 25.8 hereof). If any action
or proceeding is brought against Landlord by reason of any such Claim, upon notice from
Landlord, Tenant shall defend the same at Tenant's expense by counsel reasonably satisfactory to
Landlord. Tenant, as a material part of the considetation to Landlord, hereby assumes all risk of
damage to Tenant's and other property or injury to Tenant and other Persons in, upon or about the
Total Site from any cause whatsoever, except to the extent such damage or injury is caused by
Landlord's fraud, intertional misrepresentation, gross negligence, willful misconduct or any
breach by Landlord of its express representations and warranties or covenants set forth in this
Lease prior to the expiration thereof. Notwithstanding anything to the contrary herein, in no
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event shall Tenant be liable to Landlord or be required to indemnify Landlord in respect of any
matters related to Pre-Existing Environmental Conditions, which the parties agree are governed
solely by the provisions of Section 4.5 hereof.

10.2  Exemption of Landlord from Liability. Except to the extent (a) caused by
Landlord's fraud, intentional misrepresentation, gross negligence, willful misconduct, and (b) not
covered by insurance required hereunder to be carried by the parties hereto, Landlord shall not be
Jiable to Tenant for any Claim which may be sustained by the person, goods, wares, merchandise
or property of Tenant, its agents, contractors, employees, licensees, concessionaires, invitees or
customers, or any other Person in or about the Total Site. In any event, under no circumstances
shall Landlord shall be liable for any damage to Tenant's business, improvements, or personal
property, regardless of the cause thereof, and Tenant hereby releases Landlord from all liability
for such Claims. Notwithstanding any provision of this Lease or any applicable law to the
contrary, in no event shall Landlord be liable under any circumstances for any speculative,
punitive, or consequential damages incurred by Tenant, including, without limitation, any injury
to, or interference with, Tenant’s business (including any loss of profits) arising in connection
with this Lease. :

103 Survival The parties hereby expressly agree that the provisions of this
Article 10 shall survive the expiration or earlier termination of this Lease.

ARTICLE X1
INSURANCE

11.1 Tenant's General Insurance Requirements. All insurance required to be
carried by Tenant hereunder shall be issued by responsible insurance companies reasonably
acceptable to Landlord and the holder of any deed of trust secured by the fee interest of Landlord
with respect to any portion of the Total Site (herein referred to as a "Mortgagee"). Unbless
otherwise required by Mortgagee, all policies of insurance required to be obtained by Tenant
herein shall be issued by insurance companies with general policy holder's rating of not less than
A— and a financial rating of not less than Class VIII as rated in the most current available "Best
Insurance Reports” or other similar insurance rating guide. Each such policy shall name
Landlord and at Landlord's request any Morigagee of the Total Site as additional insureds, as
their respective interests may appear, and a duplicate original of all policies or certificates
evidencing the existence and amounts of such insurance shall be delivered to Landlord by Tenant
at Jeast ten (10) days prior to Tenant's occupancy of the Total Site. Fach such policy must
contain a provision that the company writing said policy will give to Landlord, and at Landlord's
request any Mortgagee of the Total Site, not less than thirty (30) days’ notice in writing in
advance of any modification, cancellation or lapse of such insurance or any reduction in the
amounts thereof. All of Tenant's insurance policies shall be written as primary policies, not
contributing with, and not in excess of, coverage which Landlord may carry, and shall provide for
severability of interests. Tenant shall furnish Landlord with renewals or "binders" of each such
policy at least thirty (30) days prior to the expiration thereof. Tenant agrees that if Tenant does
not procure and maintain such insurance, Landlord may (but shall not be required to) obtain such
insurance on Tenant's behalf and charge Tenant premiums therefor together with a ten percent
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(10%) handling charge, payable upon demand. Tenant may carry such insurance under a blanket
policy, provided such blanket policy expressly affords the full amount and type of coverage
required by this Lease by a Landlord’s protective liability endorsement or otherwise, Tenant shall
not do, or permit to be done, anything which shall invalidate the insurance policies required
hereunder.

11.2  Property Insurance. At all times during the Term hereof in which Tenant
maintains any improvements on the Total Site, Liandlord shall, at Tenant’s sole cost and expense,
maintain in effect policies of property insurance covering (a) all improvements in, on or to the
Total Site, and (b) all trade fixtures, furniture, merchandise and other personal property which
may be situated from time to time in, on or upon the Total Site, in an amount not less than one
hundred percent (100%) of their actual replacement cost from time to time during the Term of
this Lease, providing protection against any peril included within the classification "Fire and
Extended Coverage", together with insurance against sprinkler damage, vandalism, and malicious
mischief, including cost of debris removal and demolition. During Tenant's construction of any
permitted alterations within the Total Site, Landlord shall, at Tenant’s sole costs and expense,
maintain a course of construction endorsement to such property insurance policies and liability
insurance policies. If Landlord informs Tenant that Landlord cannot obtain such insurance, then
Tenant shall obtain such insurance at its sole expense. Subject to Article XII hereof, the proceeds
of such insurance shall be used for repair and replacement of the property so insured.

11.3  Liability Insurance. At all times during the Term hereof, Landlord shall, at
Tenant’s sole cost and expense, obtain and continue in force commercial liability insurance or
comprehensive general liability insurance with respect to the Total Site and the activities and use
thereof and thereon by Tenant and Tenant's employees, agents, confractors, licensees, subtenants,
assignees, concessionaires and invitees. Such insurance shall include coverage for personal
injury (including employees and false arrest coverage), bodily injury, broad form property
damage, Total Site/operations, owner's protective coverage, blanket contractual liability, products
and completed operations liability, and owned/mon-owned auto liability in an amount not less
than Three Million Dollars ($3,000,000.00) combined single limit. The limits of such insurance
shall not, however, limit the liability of Tenant hereunder. Al liability and property damage
policies shall contain a provision that Landlord, although named as an additional insured, shall
nevertheless be entitled to recovery under said policies for any loss occasioned to it, its servants,
agents and employees by reason of the negligence of Tenant and/or Tenant's employees, agents,
contractors, licensees, subtenants, assignees, concessionaires and invitees. Notwithstanding the
foregoing or anything set forth in this Article XI to the contrary, the parties agree that Tenant may
satisfy its insurance requirements hereunder through policies maintained and to be maintained by
Landlord with fespect to the liability risks set forth herein unless Landlord informs Tenant that
Landlord is unable to obtain such policies. To the extent feasible, Landlord agrees to carry such
liability insurance set forth above in this Section 11.3 for the Term, which shall include Tenant
and, to the extent feasible, Tenant’s employees, agents, contractors, licensees, subtenants,
assignees, concessionaires and invitees, as additional insureds thereto. ‘Tenant shall be
responsible for the cost of any such insurance policies as they telate to the Total Site.

114 Worker's Compensation. Tenant shall at all times during the Term hereof,
at its own cost and expense, obtain and maintain in effect worker's compensation insurance and
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employer's liability insurance as required by law, with full waiver of the insurer's rights of
subrogation against Landlord and Landlord's officers, partners, agents, contractors, employees
and representatives.

11.5 Other Insurance. Tenant shall at all times during the Term hereof at its
own cost and expense obtain and maintain in effect any other form or forms or amounts of
insurance as Landlord or its Mortgagee may reasonably require from time to time.

11.6 Adjustment. Not more frequently than once every five (5) years during the
Term of this Lease, Tenant shall, at Landlord's request, increase the insurance policy limits for
the insurance to be carried by Tenant as set forth in this Arficle 11 in an amount reasonably
determined by Landlord in light of the nature of risks covered thereby provided, however, that no
such increase in coverage shall exceed twenty percent (20%) of the previous limit therefor unless
the nature of the use of the Total Site has materially changed or improvements have been
constructed thereon,

11.7 Waiver of Subrogation. Landlord and Tenant agree to have their
respective insurance companies issuing property damage and loss of insurance and extra expense
insurance waive any rights of subrogation that such companies may have against Landlord or
Tenant, as the case may be, so long as the insurance carried by Landlord and Tenant,
respectively, is not invalidated thereby. Landlord and Tenant hereby waive any right that either
may have against the other on account of any Joss or damage to the extént such loss or damage is
insurable under such policies of insurance,

ARTICLE XIE

DAMAGE OR DESTRUCTION

12.1 Damage and Duty to Restore. In case of damage to or destruction of any
improvements, in whole or in part, by fire or any other casualty whatsoever, whether or not
insured against by any policy or policies (including required endorsements) required to be carred
under the provisions of Article X1 of this Lease, all of Tenant’s obligations hereunder, including,
without limitation, the obligation to pay rent, shall continue as provided for in this Lease. Tenant
shall have no obligation to restore, replace, rebuild, demolish or remove any improvements,
except that, promptly following any such damage or destruction, Tenant shall clear the Total Site
of all debris and hazardous conditions caused by such damage or destruction using the proceeds
of any insurance and the balance thereof shall be delivered to Landlord.

12.2  No Obligation of Landlord to Restote. Landlord shall in no event be under
any duty or obligation to restore, replace ot tebuild any improvements, or any portion thereof, at

any time.
12.3  Wajver by Tenant. Tenant shall have no right to terminate this Lease as a
result of any statutory provisions mow or hereafter in effect pertaining to the damage and

destruction of all or any part of the Total Site, including, without limitation, the provisions of
Section 1932(2) and 1933(4) of the California Civil Code. Tenant shall not be entitled to any
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compensation or damages from Landlord for the loss of the use of the whole or any part of the
Total Site, or of Tenant's personal property or any inconvenience or annoyance occasioned by
such damage, destruction repair, reconstruction or restoration.

ARTICLE XIII

TRADE FIXTURES

Throughout the Term of this Lease, all trade fixtures, equipment, signs and
furnishings installéd by Tenant in or on the Total Site shall be and remain the property of Tenant
and, provided Tenant is not in default under this Lease, such items shall be removable at any time
during the Term of this Lease at Tenant's sole cost, provided Tenant hereby agrees to repair or
cause to be repaired any damage or injury to the Total Site occasioned by any such removal.
Upon the expiration or earlier termination of this Lease, at Landlord’s request, Tenant shall
remove any such items at its sole expense.

ARTICLE X1V

ASSIGNMENT AND SUBLETTING

14.1 Resirictions on Transfers. Tenant shall not volumtarily or involuntarily
assign its interest in this Lease or its leasehold interest in the Total Site, sublease all or any part
of the Total Site, sell or lease all or any part of any improvements, transfer any direct or indirect
interest in Tenant, or allow any other Person to occupy or use all or any part of the Total Site
(collectively referred to as a "Tramsfer"), without first obtaining Landlord's prior written
consent, which Landlord may withhold in its sole discretion or upon the instruction of Landlord's
Mortgagee. A Transfer shall also include an Ownership Change (as defined in the next sentence)
but shall exclude (a) a sale or transfer of any direct or indirect interest in Tenant by devise or
descent or by operation of law upon the death of an owner of any direct or indirect interest in
Tenant, and (b) & sale or transfer of any direct or indirect ownership interest in Tenant by a
current owner to a trust for the benefit of such owner or an immediate family member (ie.,
parents, spouses, siblings, children or grandchildren) of such owner for estate planning purposes.
An “Ownership Change " means the direct or indirect transfer (any level) by sale, assignment,
mortgage, deed of trust, trust, operation of law, or otherwise of any shares, voting rights or
ownership intercst which will result in a change in the identity of the Person or Persons
exercising, or who may exercise, voting rights or control of (or receive the economic benefits of)
Tenant. Any Transfer without Landlord's prior written consent shall be voidable, at Landlord's
election, and shall constitute a material default. No consent to an assignment or sublease shall
constitute a further waiver of the provisions of this Article. Notwithstanding the foregoing,
without the need for obtaining Landlord's prior written consent, but upon thirty (30) days' prior
written notice to Landlord, Tenant shall have the right to hypothecate its interest in the leasehold
estate created by this Lease as provided in Article XV,

142 Required Provisions. Any and ail agreements in respect of a direct
Transfer of Tenant’s rights and obligations under this Lease shail (a) impose the same obligations
and conditions on the Transferee as are imposed on Tenant by this Lease (except as to Rent and
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term or as otherwise agreed by Landlord in its sole discretion), with an express assumption of
such obligations by said Transferee, (b} be expressly subject and subordinate to each and every
provision of this Lease, (c) have a term that expires on or before the expiration of the Term of
this Lease, and (d) expressly provide that Tenant shall not be released from any or all of its
obligations under this Lease notwithstanding such Transfer and/or Landlord's consent thereto and
that Tenant remains jointly and severally liable for the tenant's obligations under the Lease.

14.3  Fees for Review. In connection with any proposed Transfer, Tenant shall
pay to Landlord a non-refundable fee as reimbursement for expenses inewired by Landlord in
connection with reviewing each such transaction (including any administrative expenses for
Landlord's property manager), in the amount of Five Hundred Dollars ($500.00). In addition to
such reimbursement, if Landlord retains the services of an attorney to review the transaction,
Tenant shall pay to Landlord all reasonable attorneys' fees incurred by Landlord in connection
therewith. Tenant shall pay such fees to Landlord within thirty (30) days after its receipt of
wiritten request therefor from Landlord and regardless of whether such Transfer is approved.

144 No Release of Tenant. Exceépt as otherwise expressly set forth therein, no
consent by Landlord to any Transfer by Tenant shall relieve Tenant of any obligation to be
performed by Tenant under this Lease, whether occuring before or after such consent, transfer or
subletting, The consent by Landlord to any Transfer shall not relieve Tenant from the obligation
to obtain Landlord's express prior written consent to any other Transfer. The acceptance by
Landlord of payment from any other Person shall not be deemed to be a waiver by Landlord of
any provision of this Lease or to be a consent to any subsequent Transfer, or to be a release of
Tenant from any obligation under this Lease.

14.5  Assumption of Obligations. Each direct transferee of all of Tenant’s rights
and obligations hereunder shall assume all obligations of Tenant under this Lease and shall be
and remain liable jointly and severally with Tenant for the payment of the rent and the
performance of all the terms, covenants, conditions and agreements herein contained on Tenant's
part to be pexformed for the Term of this Lease. Landlord shall have no obligation whatsoever to
perform any duty or respond to any request from any sublessee, it being the obligation of Tenant
to administer the terms of its subleases.

14.6 Waiver. If Tenant requests Landlord’s consent to a Transfer, and
Landlord's consent is impermissibly withheld, Tenant waives any right to seek damages under
California Civil Code Section 1995.310, or any similar law now or hereafter in effect, it being the
intention of the parties that Tenant's rights in such event shall be limited to seeking an inj unction

or specific performance.

ARTICLE XV
HYPOTHECATION

15.1 Hypothecation.

-20 -




15.1.1 Landlord agrees and consents that Tepant may, at any time and from time
to time, without obtaining any further consent of Landlord, but upon not less than thirty (30)
days® prior written notice to Landlord, mortgage, encumber, assign and hypothecate by mortgage,
deed of trust or otherwise (any of which is herein called, together with its successors and assigns,
a "Tenant Mortgage") all right, title and interest of Tenant in the leasehold estate created by this
Lease or portion thereof (the “Temant Mortgage Collateral”) to a commercial bank, finance
company, insurance company, or other institutional Jender or other Person reasonably acceptable
to Landlord (herein called “Tenant Morigagee") on non-participating and non-convertible
terms, with no “equity-kickes™ or equity level interest rates, in the principal amount of not more
than Twenty-Five Million Dollars ($25,000,000), which will mature and be repaid in full prior to
the fifth (5™) anniversary of the Effective Date. Tenant shall bear the entire cost of any such loan
and the proceeds thereof shall be used to reimburse Tenant and its principals for fees, costs and
expenses previously incirred by Tenant and its principals in connection with this Lease, and the
planning and development, and proposed planning and development, of the Total Site and
Projects. In addition, any such loan shall provide for the termination of any security interest in
the portion of the Total Site that is approved for a Project upon the execution and delivery of a
Project Lease. Under no circumstances may Tenant hypothecate the fee interest in the Total Site
nor will Landlord subordinate this Lease to any such Tenant Mortgage obtained by Tenant,

15.1.2 Except as hereinafter otherwise provided, and except as otherwise
approved by Landlord in writing in its sole discretion, the Tenant Mortgage and all rights
thereunder shall be subject to each and every of the covenants, conditions and restrictions of this
Iease, and the Tenant Mortgage shall also be subject to all the rights and interest of Landlord
hereunder, none of which shall be deemed waived by the foregoing consent. Tenant agrees to
furnish to Landlord copies of all instruments, deeds of trust, indentures or agreements executed
by Tenant to perfect the hypothecation of the leasehold estate to Tenant Mortgagee.

15.2 Notice to and Rights of Tenant Mortgagee.
15.2.1 Any Tenant Mortgagee shall have the right at any time during the Term:

(a)  to do any act required of Tenant hereunder, including to cure any
defaults by Tenant hereunder, and all such acts done or performed shall be effective to prevent a
forfeiture of Tenant's rights hereunder as if the same had been done or performed by Tenant; and

(b)  to rely on the security afforded by the leasehold estate and to
acquire and to succeed o the interest of Tenant hereunder by foreclosure, whéther by judicial
sale, by power of sale contained in any security instrument, or by deed given in lien of
foreclosure, and to thereafter convey or assign title to the leasehold estate so acquired to any
other Person that agrees to accept such assignment of rights and delegation of duties by written
instrument, a copy of which shall be delivered to Landlord.

15.2.2 Landlord shall provide any Tenant Morigagee with notice of any default
by Tenant hereunder at such address as may be provided by Tenant Mortgagee to Lender in
writing. Landlord shall not terminate this Lease by reason of any default of Tenant hereunder if,
after delivery of such notice, the Tenant Mortgagee shall:
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(a)  cure such default within sixty (60) days after service on Tenant
Mortgagee of written notice from Landlord of Landlord's intention to terminate this Lease (if the
same cannot be cured within sixty (60) days, Tenant Mortgagee shall have a reasonable time after
sixty (60) days within which to cure such default so long as Tenant Mortgagee is proceeding and
continuing to cure such default with reasonable diligence; provided, however, that in no event
shall such cure period exceed one hundred and twenty (120) days subject to Section 15.2.3
below); and '

(b)  undertake on or before the expiration of said thirty (30) days, in
writing, to perform theréafter on a timely basis all covenants contained in this Lease capable of
performance by Tenant Mortgagee in the course of exercise of its remedies against Tenant,

15.2.3 K, following Tenant Mortgagee's written undertaking provided for in
Section 15.2.2(b) above, it is determined there are performances called for and due under this
Lease that are not susceptible of being performed by Tenant Mortgagee, or if any default
contemplated in Section 15.2.2(a) above is not susceptible of being cured by Tenant Mortgagee,
then such performance shall be deemed rendered or such default shall be deemed cured if Tepant
Mortgagee shall proceed in a timely and diligent manner to accomplish the foreclosure or other
acquisition of Tenant's interest under this Lease; provided, however, that if said foreclosure
proceedings shall be restrained by any court (as in the case of a bankruptey proceeding) and relief
from any such restraint shall have been diligently and timely sought but not successfully obtained
by Tenant Mortgagee, any such performance shall be deemed rendered and any such default shail
be deemed cured nevertheless, The obligation of Tenant Mortgagee for the performance of the
termis of this Lease shall terminate upon the sale, transfer or assignment of the right, title and
 interest and delegation and acceptance of the duties of Tenant Mortgagee in the leasehold estate
to any other Person.

15.2.4 Any provisions contained in this Lease to the contrary notwithstanding, any
Tenant Mortgagee or its assigns may enforce such Tenant Mortgage and acquire title to the
leasehold estate in any lawful manner and, pending foreclosure of any such Tenant Mortgage,
may take possession of and rent the Total Site, and upon foreclosure of such Tenant Mortgage
may sell, transfer or assign the leasehold estate or sublet the Total Site without the consent of the
Landlord; provided, however, any such sale, transfer or assighment shall be subject to all other
terms and conditions of this Lease including, without limitation, the restrictions on change of use
of the Total Site contained in Article IV of the Lease. Any Person acquiring the xight, title and
interest of the Tenant's leasehold estate under this Lease from Tenant Mortgagee or any Person
claiming or deriving its interest through or under Tenant Mortgagee shall assume the liability for
the performance of the obligations imposed upon Tenant by the terms of this Lease.

15.2.5 Notwithstanding the acquisition by Tenant Mortgagee of Tenant's interest
in this Lease by judicial or non-judicial foreclosure, assigtment in lieu of foreclosure or any
other manner, Tenant shall remain primarily liable to Landlord for all obligations of Tenant
under this Lease unless and until Tenant Mortgagee or its assigns (i) voluntarily accepts all such
obligations, and (ii) performs all such obligations which have accrued under this Lease,
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15.3 New Lease on Terminafion of this Lease. If Landlord elects to terminate
this Lease and Tepant's rights hereunder pursuant to the provisions of Asticle XVII or if this
Lease is terminated for any reason or is rejected or disaffirmed pursuant to bankruptey law or
other law affecting creditors' rights, Landlord shall first serve written notice of such event on
Tenant Mortgagee, and Tenant Mortgagee shall have thirty (30) days after receipt of such notice
within which Tenant Mortgagee may elect in writing delivered to Landlord to demand that
Landlord execute a new lease of the Total Site with Tenant Mortgagee (ot such other Person as
may be designated by Tenant Mortgagee) as tenant or Tenant Mortgagee may elect to exercise iis
rights set forth in Section 15.2. If Tenant Mortgagee elects to lease the Total Site Landlord and
Tenant Mortgagee shall execute a new lease which shall be for the unexpired Term of this Lease
and shall otherwise be identical with the terms of this Lease and shall have the same priority as
this Lease. Landlord's election to so terminate shall not be effective against Tenant Morfgagee
until after the expiration of such thirty (30) day notice period. Such new lease shall be executed
and delivered by Landlord to Tenant Mortgagee within thirty (30) days after receipt by Landlord
of written notice from Tenant Mortgagee of such timely election to obtain a new lease and upon
payment by Tenant Morigagee of Landlord's reasonable attorneys' fees and all sums owing by
Tenant under the provisions of this Lease (less the rent and other income actuaily collected by
Landlord in the meantime from any subtenants or other occuparits of the Total Site) and upon
performance by Tenant Mortgagee of all other obligations of Tenant under the provisions of this
Lease with respect to which performance is then due and which are susceptible of being cured by

the Tenant Mortgagee.

154  Consent of Tenant Mortgagee. Notwithstanding the foregoing provisions,
until such time as the indebtedness of Ténant to Tenant Mortgagee shall have been fully paid,
Landlord shall not, without the prior written consent of Tenant Mortgagee first had and obtained
at Tenant's expense, accept any surrender, cancellation or termination of this Lease, consent to
any modification hereof or consent to the assignment hereof by Tenant of any interest of Tenant

herein,

15.5 No Encumbrance of Fee Title. At all times herein stated, Landlord's fee
title 1o the Total Site shall not be encumbered or affected in any manner directly or indirectly by
any Tenant Mortgage regardless of whether such Tenant Mortgage is subordinate to this Lease,
and the rights of any Tenant Mortgage in and to the Total Site and shall at no time be greater than
the right of Tenant hereunder except as otherwise provided in this Article XV.

15.6 Direct Agreement with Tenant Mortgagee. Landlord will, upon request of
the Tenant, enter into an agreement with any Tenant Morigagee confirming the rights of the
Tenant Mortgagee hereunder in form and substance reasonably accepiable 1o Landlord and such

Tenant Mortgagee

15.7 Encumbrance by Landlord. Subject to the provisions of Section 20.2
below, Landlord shall bave the right to encumber the fee interest in the Total Site with any

Mortgage.

_93 .




ARTICLE XVI

CONDEMNATION

16.1 Taking, Ifless than the entire Total Site is taken or appropriated for public
or quasi-public use by the right of eminent domain or otherwise by a taking in the nature of a
condemnation or inverse condemmation, with or without litigation, or is transferred by agreement
under the threat thereof (any of the foregoing being referred to herein as a "Taking"), then this
Lease shall terminate as to the part taken and this Lease shall remain in effect. If the entire Total
Site is the subject of a Taking or such portion thereof as to render the use of the remainder of the
Total Site uneconomic for its intended purpose as determined by Tenant, then this Lease shall
terminate. No temporary Taking of all or any part of the Total Site shall terminate this Lease or
give Tenant any right to any abatement of any sums due hereunder, and Landlord shall be entitled
to the entire award for such temporary Taking. Each party hereto waives the provisions of
California Code of Civil Procedure Section 1265.130 allowing either party to petition the court to
terminate this Lease for a partial Taking.

16.2 Division of Award. In the event that an award is made for an entire or
partial Taking of the Total Site or any interest therein or due to any action in direct or inverse
condemnation or in the event of a Taking as herein defined, the parties hereto agree that their
respective rights to the award or compensation paid shall be as follows:

16.2.1 If the portion of the Total Site that is the subject of the Taking is
encumbered by any Tenant's Mortgage approved by Landlord or permitted by this Lease, then
Tenant shall be entitled to a prorated portion of the award equal to the amount of collateral taken.

16.2.2 Landlord shall be entitled to the balance of any award.

Neither party will do any act or make any agreement which will impair the legal
obligation of the condemmor 1o bear the cost of such proceeding, Both parties agree, however,
that in the event such a proceeding is used, the rights of the respective parties hereto shall be
governed by the formila set forth herein.

163 Costs. Each party shall bear its own costs, attomeys' fees, appraisers' fees
and all other costs in connection with any matter contained in this Auticle, except as may be

otherwise provided.

164 Covenant by Landlord. Landloxd covenants and agrees with Tenant that, to
the extent Landlord has, or at any time in the future obtains, any rights of eminent domain with
respect 1o all or any portion of the Total Site, Landlord will not pursue any taking or commence
any eminent domain proceeding of any portion of the Total Site.
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ARTICLE XVII

DEFAULT PROVISIONS

17.1  Events of Default. Tenant shall be deemed to be in default under the terms
of this Lease as follows (such circumstances herein called an “event of default”):

17.1.1 If Tenant shall fail to pay any installment of rent or other sum
when due and such failure shall continue for a period of five (5) business days after Landlord
delivers written notice thereof to Tenant specifying the default, the applicable cure period, and
Landlord's opinion of any actions needed 1o cure such default, which notice shall be in fieu of,
and not in addition to, any notice required under California Code of Civil Procedure
Section 1161 (or any successor or similar statute); or

17.1.2 If Tenant shall fail to promptly perform or observe any covenant,
condition or agreement to be performed by Tenant under this Lease, and such failure shall
continue for a period of thirty (30) days (or such longer period of time as may be necessary o
cure such default provided Tenant diligeritly commences and thereafter diligently pursues the
cure thereof, provided, however, that in no event shall such period exceed ninety (90} days) after
Landlord delivers written notice thereof to Tenant specifying the default, the applicable cure
petiod, and Landlord's opinion of any actions needed to cure such default; or

17.1.3 If any petition shall be filed against Tenant in any court, whether or
not pursuant to any statute of the United States of America or of any state, in any bankruptcy,
reorganization, composition, extension, arrangement or insolvency proceedings, and Tenant shall
thereafter be adjudicated bankrupt, or if said proceedings shall not be dismissed within sixty (60)
days after the institution of the same, or if any such petition shall be filed by Tenant; or

17.1.4 If, in any third party creditor proceedings wherein the Tenant is a
defendant, a receiver, receiver and manager, trustee or liquidator shall be appointed for all or a
substantial portion of the Total Site, and such receiver, jeceiver and manager, trustee or
liquidator shall not be discharged within sixty (60) days after the appointment of such receiver,
receiver and manager, trustee or liquidator; or

17.1.5 If Tenant makes an assignment for the benefit of creditors.

17.2 Remedies. Upon the occurrence of and during the continuance of any
event of default by Tenant, Landlord shall have, in addition to any other remedies available to
Landlord at law or in equity, the option to pursue any one or more of the following remedies,
each and all of which shall be cumulative and nonexclusive, without any notice or demand
whatsoever.

17.2.1 Landlord shall have the right to terminate this Lease, in which
event Tenant shall immediately surrender the Total Site to Landlord, and if Tenant fails to do s0,
Landlord may, without prejudice to any other remedy which it may have for possession or
atrearages in rent, enter upon and take possession of the Total Site and expel or remove Tenant
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and any other Person who may be occupying the Total Site or any part thereof, without being
liable for prosecution or any claim or damages therefor; and Landlord may recover from Tenant
the following:

(D The worth at the time of award of any unpaid rent which
has been earned at the time of such termination; plus

(ii)  The worth at the time of award of the amount by which the
unpaid rent 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; plus

(ili) ~ The worth at the time of award of the amount by which the
unpaid rent for the balance of the Tetm after the time of award exceeds the amount of
such rental loss that Tenant proves could have been reasonably avoided; plus

(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 would be likely to result therefrom,
specifically including but not limited to, brokerage commissions and advertising expenses
incurred, expenses of remodeling the Total Site or any portion thereof for a new tepant,
whether for the same or a different use, and any special concessions made to obtain a new
tenant; and

(v) At Landlord's election, such other amounts in addition to or
in lieu of the foregoing as may be permitted from time to time by applicable law.
/

The term "rent” as used in this Section 17.2 shall be deemed to be and to mean all
sums of every nature required to be paid by Tenant pursuant to the terms of this Lease, whether
to Landlord or to others. Asused in Sections 17.2.1(i) and (ii), above, the "worth at the time of
award” shall be computed by allowing interest at the maximum amount of such interest permitted
by law. As used in Section 17.2.1(iif) above, the "worth at the time of award" shall be computed
by discounting such amount at the discount rate of the Federal Reserve Bank of San Francisco at
the time of award plus one percent (1%). Notwithstanding anything to the contrary in this
Section 17.2, if Tenant fails to timely vacate and surrender the Premises, then the term “rent” as
used in this Section 17.2 shall be deemed not to be or mean any interest in the Lease related to a
bonus value {i.e., that the fair rental value of the Total Site for all or any portion of the remainder
of the Term thereof exceeded the rental reserved under this Lease for such period).

17.2.2 Landlord shall have the remedy described in California Civil Code
Section 1951.4 (lessor may continue lease in effect after lessee's breach and abandonment and
recover rent as it becomes due, if lessee has the right to sublet or assign, subject only io
reasonable Limitations), Accordingly, if Landlord does not elect to terminate this Lease on
account of any default by Tenant, Landlord may, from time to time, without terminating this
Lease, enforce all of its rights and remedies under this Lease, including the right to recover all
rent as it becomes due,
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173 Remedies Cumulative. The remedies of Landlord, as hereinabove
provided, are cumulative and in addition to and not exclusive of any other remedy of Landlord
herein given or which may be permitted by law. The remedies of Landlord, as hereinabove
provided, are subject fo the other provisions herein and are particularly subject to the provisions
of Article XV hereinabove. Nothing contained in this Article XVII shall constitute a waiver of
Landlord's right to recover damages by reason of Landlord's efforts to mitigate the damage to it
caused by Tenant's default; nor shall anything herein adversely affect Landlord's right; as in this
Lease elsewhere provided, to indenmification against liability for injury or damage to Persons or
property occurring prior to the termination of this Lease.

174  Performance by Tenant. All covenants and agreements to be performed by
Tenant under this Lease shall be performed by Tenant at Tenant's sole cost and expense and
without any offset to or abatement of rent. If Tenant fails to pay any sum of money, including
rent, required to be paid by it hereunder or fails to perform any other act on its patt to be
performed hereunder, and such failure continues after written notice thereof to Tenant (if
required) and the expiration of any period expressly provided for in this Lease during which
Tenant may cure such failure, Landlord may, without waiving or releasing Tenant from any
obligation of Tenant, make any such payment or perform any such act and all sums so paid by
Landlord and all costs incurred by Landlord in performing such act (including attorneys' fees),
shall be payable by Tenant on demand and Tenant hereby covenants to pay any and all such
sums. Landlord shall have in addition to any other right or remedy of Landlord the same rights
and remedies in the event of nonpayment of sums due under this Article XVII as in the case of
default by Tenant in the payment of rent,

17.5 Landlord’s Defaylt. Landlord shall not be in default in the performance of
any obligation under this Lease unless and until (a) it has failed to perform its obligations under
Section 24.4.1 hereof to enter into a Project Lease within ten (10} days after receipt of written
notice by Tenant to Landlord specifying such failure, (b) it has failed to perform its other
obligations under Section 24 within twenty (20) days after receipt of written notice by Tenant to
Landlord specifying such failure, or (c} it has failed to perform any other obligation hereunder
within thirty (30) days after receipt of written notice by Tenaut to Landlord specifymg such
failure; provided, however, that if the nature of Landlord's default is such that more than thirty
(30) days are required for its cure, then Landlord shall not be deemed to be in default if it
commences such cure within the thirty (30) day period and thereafter diligently prosecutes such
cure to completion provided Landlord diligently commences and thereafter diligently pursues the
cure thereof, Tenant agrees to give any Mortgagee of Landlord's estate a copy, by registered
mail, of any notice of default served upon Landlord, provided that prior to such notice Tenant has
been notified in writing of the address of such Mortgagee. Tenant further agrees that if Landlord
shall have failed to cure such default within the time petiod provided in this Lease, then any such
Mortgagee shall bave an additional sixty (60) days within which to cure such default on the part
of the Landlord or if such default cannot be cured within that time, then such additional time as
may be necessary if within that sixty (60) days the Mortgagee has commenced and is pursuing
the remedies necessary to cure such default (including, but not limited to, commencement of
foreclosure proceedings, if necessary to effect such cure), in which event this Lease shall not be
terminated while such remedies are being so pursued. Notwithstanding anything to the contrary
in this Lease, Tenant agrees that in the event of defanlt by Landlord hereunder, there shall be
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absolutely no personal liability of any partners, officers, employees, managers, councilmen or
agents who or which constitutes or comprises Landlord, and Tenant shall, subject to the rights of
Landlord's Mortgagees, look solely to the interest of Landlord in the Total Site and any proceeds
of Landlord's liability insurance policies applicable and payable with respect to Landlord's
ownership of the Total Site for the satisfaction of each and every remedy of Tenant therefor. In
this regard, none of Landlord’s pariners, officers, employees, managers, councilmen or agents
shall be personally liable for any such default or for any deficiency nor shall other assets of
Landlord be available with respect to such default or deficiency.

ARTICLE XVIIL

SALE OF TOTAL SITE BY LANDLORD

18.1 Right of First Refusal for Sale to Private Party. If Landlord elects to sell the
fee interest in the Total Site to a “Private Party” (e.g., a party that is not a governmental, quasi-
govermmental, or othet similar Person, or an entity that is majority owned and controlled by such
an entity or that is established solely for the purpose of obtaining tax-exempt financing), then
Tenant shall have, and Landlord hereby grants, a right of first refusal with respect to the sale of -
the fee interest of the Total Site. In connection with such right of first refusal, if, at any time
during the Term, Landlord receives a bona-fide offer to purchase all or any portion of the Total
Site from a Private Party which Landlord intends to accept, Landlord shall deliver a copy of such
offer to Tenant (the “ROFR Notice”), which offer must contain all material terms and conditions
related to such purchase and sale (including, without limitation, a description of that portion of
the Total Site to which the offer pertains, the purchase price and the anticipated closing date).
Upon receipt of the ROFR Notice, Tenant shall have thirty (30) days in which to elect to
purchase such portion of the Total Site as described in the ROFR Notice, on the same terms and
conditions as noted in the ROFR Notice (the “Tenant ROFR”) without, however, any due
diligence period, and which notice shall be accompanied by a non-refundable deposit, in
immediately available funds, in the amount of the aggregate deposits under the ROFR Notice. If
Tenant elects to exercise the Tenant ROFR, Landlord and Tenant shall be deemed to have
entered into an agreement of puichase and sale containing those conditions set forth in the ROFR
Notice, with such modifications as Landlord and Tenant may agree to, and, on the closing date
specified in such ROFR Notice, Landlord and Tenant shall complete the transfer of such portion
of the Total Site to Tenant (or an affiliate of Tenant, as designated by Tenant). If Tenant does not
respond within such thirty (30) days, or Tenant elects not to exercise the Tenant ROFR, Landlord
shall be permitted to sell that portion of the Total Site described in the ROFR Notice, subject to
the material terms and conditions of Section 18.2 hereof, on and subject to the terms and
conditions set forth in the ROFR Notice, without amendment; provided that, if Landlord is
unable to complete such sale by the date specified in the ROFR Notice plus ninety (90) days,
such portion of the Total Site shall once again be subject to the terms and conditions of this
Section 18.1 and Tenant’s right of first refusal. Tenant’s rights under this Section 18.1 shall not
apply in connection with a foreclosure, deed-in-lieu of foreclosure, or a subsequent conveyance
by Landlord’s Mortgagee.

18.2 Release of Landlord. Landlord shall have the right to sell all or any portion
of the Total Site to a non-Private Party without triggering the Tenant’s right of first refusal set
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forth above. In the event of any sale by Landlord of its fee interest in all or any portion of the
Total Site to any Person, Landlord shall be and is hereby entirely freed and relieved of all liability
under any and all of its covenants and unaccrued obligations contained in or derived from this
Lease arising out of any act, 6ecurrence or omission oceurring after the consummation of such
sale; provided that the purchaser, at such sale of all or any portion of the Total Site, shall in
writing covenant in favor of Tenant to carry out and assume any and all of the covenants and
obligations of Landlord under this Lease.

ARTICLE XTX

NON-MERGER

- There shall be no merger of this Lease, nor of the leasehold estate created by this
Lease, with Landlord's fee estate in the Total Site by reason of the fact that this Lease or the
Jeasehold estate created by this Lease or any interest in this Lease or any such leasehold estate
may be held, directly or indirectly, by or for the account of any Person who shall own the fee
estate in the Total Site or any interest in such fee estate, and no such merger shall occur unless
and until all Persons at the time having an interest in the fee estate in the Total Site and all
Persons (including any leasehold Mortgagee) having an interest in this Lease or in the leasehold
estate created by the Lease shall join in a wrjtten instrument effecting such merger and shall duly
record the same.

ARTICLE XX

ESTOPPEL CERTIFICATES AND SUBORDINATION

20.] Tenant's Certificate. Tenant agrees at any time and from time to time,
upon not Jess than ten (10) days written notice by Landlord, to execute, acknowledge and deliver
to Landlord a statement in writing certifying (a) that this Tease is unmodified and in full force
and effect (or if there have been modifications, that the same are in full force and effect as
modified and stating the modifications); (b) whether nor not, to the best knowledge of Tenant,
there are then existing any offsets or defenses against the enforcement of any of the terms,
covenants or conditions hereof upon the part of Tenant to be performed and if so specifying the
same); (c) the dates to which the rent and other charges have been paid; (d) whether or not, to the
best knowledge of Tenant, Landlord is in default in the performance of any covenant, agreement
or condition contained in this Lease and, if so, specifying each such default of which Tenant may
have knowledge; and (e) such other matters as may be reasonably required by Landlord or any
Mortgagee, it being intended that any such statement delivered pursuant to this section may be
relied upon by any prospeetive purchasers or Mortgagee of the fee of the Total Site.

202 Subordination. This Lease shall be subject and subordinate to the lien of
any mortgage or trust deed, now or hereafier in force against Landlord's interest in the Total Site,
and to all renewals, extensions, modifications, consolidations and replacements thereof, and to
all advances made or hereafter to be made upon the security of such mortgages or trust deeds,
unless the holders of such mortgages or trust deeds require in wiiting that this Lease be superiox
thereto. With respect to any such instruments entered into by Landlord after the execution of this
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Lease, Tenant's subordination of this Lease shall be subject to receiving assurance (a "non-
disturbance agreement") from Landlord’s Mortgagee in commercially reasonable form and
substance that Tenant's use and possession and this Lease will not be disturbed so long 4s no
event of default occurs and is continuing and Tenant agrees to attorn to Landlord’s mortgagee to
the extent it becomes the record owner of the Total Site. Tenant covenants and agrees in the
event any proceedings are brought for the foreclosure of any mortgage or deed in lieu thereof by
any Landlord Mortgagee, to attorn, without any deductions or set-offs whatsoever, to the
purchaser or any successors thereto upon any such foreclosure sale or deed in lieu thereof if so
requested to do so by such purchaser, and to recognize such purchaser as the Landlord under this
Lease. Tenant shall, within five (5) days of request by Landlord, execute such further
instruments or assurances as Landlord may reasonably deem necessary to evidence or confirm the
attornment and subordination of this Lease to any such mortgages or trust deeds. Tenant waives
the provisions of any current or future statute, rule or law which may give or purport to give
Tenant any right or election to terminate or otherwise adversely affect this Lease and the
obligations of the Tenant hereunder in the event of any foreclosure proceeding or sale.

ARTICLE XXI

MEMORANDUM OF LEASE

Concurrently with the execution of this Lease, both parties shall execute and
acknowledge a Memotandum of this Lease in recordable form which shall be substantially in the
form attached hereto as Exhibit "C" (“Memorardum”) which shall be recorded at Tenant's
election {and expense, including, without limitation, all recording charges and documentary
transfer taxes, and the like) in the official records in which the Total Site is located (“Official
Records”) after the Due Diligence Date (or earlier provided that Tenant concurrently executes
and delivers to Landlord an executed, acknowledged, original of a qguitclaim deed or other
instrument prepared by Landlord to terminate the effect of the Memorandum, which {a) Landlord
may record in the Official Records if Tenant terminates this Lease pursuant to Section 1.3 above,
or (b) Landlord shall return to Tenant if Tenant does not terminate this Lease pursuant to Section
1.3 above) provided that this Lease has not previously terminated. Concurrently with the
execution of any supplement to this Lease pursuant to Section 1.1.1, the parties shall execute and
record in the Official Records a supplement to the Memorandum with respect to the Scout
Property or the Agency Property or any portion thereof that is subjected to this Lease thereunder.
Cancurrently with the execution of each Project Lease, the parties shall execute and record in the
Official Records a partial termination of the Memorandum with respect to the portion of the
Total Site that is the subject of the Project Lease.

ARTICLE XXTI

QUIET POSSESSION

Landlord covenants that Tenant, upon payment of the rental herein reserved, and
$0 long as no event of default shall have occurred and be continuing, shall and may at all times,
for itself and its subtenants, peaceably and quietly have, hold and enjoy the Total Site during the

Term of this Lease.
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ARTICLE XXIII

SIGNS

Tenant may not erect or affix permanent or temporary signage on or about the
Total Site without the prior written reasonable approval of Landlord as to content, number, color,
size, type, quality, location, materials and graphics provided, however, that such signage must
also comply with any applicable Restrictions, covenants, conditions and restrictions and all
applicable laws, rules, regulations and ordinances and shall not be used for advertising of any
type. Tenant shall be responsible, at its sole cost and expense, for maintaining and repairing any
such signage. Upon the expiration or earlier termination of this Lease, Tenant shall remove, at
Tenant's sole cost and expense, all such signage from the Total Site. If Tenant fails to so remove
such signage, Landlord may do so and charge the cost of such removal to Tenant. The foregoing
obligations shall survive the expiration or earlier termination of this Lease.

ARTICLE XXTV

PROJECTS

241 Landlord’s Approval of Proposed Non-Solar Projects. During the Term so
long as no event of default has occurred and is continuing, from time to time Tenant shall have

the right to propose a Project that is not a photovoltaic solar for a portion of the Total Site by
delivering a written request therefor to Landlord that (a) identifies the portion of the Total Site
upon which the Project would be developed (and excluded from this Lease and become the
subject of a Project Lease), (b) provides any proposed changes to the form of Project Lease
attached hereto (which shall redlined to show such changes) that would be included in the Project
Lease, and (c) includes the materials and information about the proposed Project set forth below
in Sections 24.2.1 through 24,2.10 (to the extent applicable). Landlord shall have the right to
approve or disapprove any such request in its sole discretion.

242 Proposed Solar Projects. During the Term and so long as no event of
default shall have occurred and be continuing, from time to time Tenant shall have the right to
propose photovoltaic solar Projects (a “Solar Project”) for a portion of the Total Site by
delivering to Landlord a written request for Landlord to participate therein and contribute
financially thereto (“Request™) which also (a) identifies the portion of the Total Site upon which
the Solar Project would be developed (and excluded from this Lease and become the subject of a
Project Lease) and the term thereof, (b) provides any proposed changes to the form of Project
Lease attached hereto (which shall be redlined to show such changes) that would be included in
the Project Lease, and (c) includes the following materials and information about the proposed
Solar Project: :

242.1 A thorough, detailed, narrative description of the Solar Project;

2422 A detailed map showing the applicable portion of the Total Site
that would be subject to the applicable Project Lease and a legal description of the applicable
parcel;
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24.2.3 An entitflement analysis and schedule showing the entitlements,
approvals, authorizations and/or permits (including, without limitation, clearances under CEQA
or NEPA) required from any Federal, State, County, municipal, or other governmental or quasi-
goverrimental authority required for such Solar Project (including evidence that the applicable
portion of the Total Site that would be subject to the applicable Project Lease complies with the
California. Subdivision Map Act) and evidence that all such entitlements, approvals,
authorizations and/or permits have been issued or are ready to issue upon the payment of the
applicable fees;

_ 2424 A detailed schedule (from execution of the Project Lease through
the commencement of the economic productivity of such Solar Project) showing, inter alia, the
entitlement, development, construction and other phases of such Solar Project, and who (i.e.
Landlord or Tenant) will be responsible for the costs of entitling and constructing the
infrastructure required for such Solar Project (and if Landlord shall be responsible therefor, the
proposed cost thereof) and the timing of such events;

24.2.5 A detailed development and construction budget for the entire
Solar Project (e.g., interconnection, inverters, panels and mounting), including, without
limitation, a budget for any infrastructure required for such Solar Project, and the costs of
providing any required completion bonds, and the estimated timing, sources, and amounts of
revenue to be generated by such Solar Project (e.g., pursuant to a power purchase agreement), in
any form and whether such power is expected to be prepaid;

24.2.6 The environmental impact and, to the extent required by law,
mitigation plans for such Solar Project;

24.2.7 The proposes sources and uses of funds, including, without
limitation, proposed debt levels and whether secured or unsecured, equity contributions (in the
form of a tenant improvement allowance or otherwise), and/or equity for such Solar Project;

242.8 adescription of number, type and design of solar modules to be
constructed thereon and the reasonably anticipated aggregate annual output thereof with certain
probabilities;

24.2.9 the Power Purchase Agreement with the PUC and, to the extent
available, a copy of a power purchase agreement between the related Project Tenant and the PUC
for such Solar Project; and

24.2.10 a financial model including long-term estimate of operation and
maintenance costs, degradation assumptions, spare parts inventory costs, estitated rate of return
with proposed debt levels (and expected terms, which shall not include any indemnities or
guaranties of any sort by Landlord),

24.3  Landlord Review and Approval. Landlord shall have forty-five (45) days
from receipt of a Request and all the relevant materjals and accompanying data (the “Review
Period”) to approve or disapprove such Request in its sole discretion. If Landlord timely
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approves the Request, then Landlord shall have agreed to participate in the Solar Project and (a)
contribute fifty percent (50%) of the capital expenditure required to develop and construct such
Solar Project net of any third party indebtedness identified under Section 24.2.7, as such level of
indebtedness may be increased prior to consummation of the Solar Project financing, (b) develop,
construct and pay for the specified infrastructure improvements, as set forth in Section 24.2.4,
and (c) agree to share in fifty percent (50%) of any “construction cost” overruns for such Solar
Project (i.e., Landlord would be responsible for hard cost overruns of not more than five (5%y)).
The sum of the amounts described in the preceding sentence are herein called (the “Landlord
Contribution™). Unless otherwise agreed to by Landlord and Tenant, such contribution by
Landlord shall be made as a tenant improvement allowance under the related Project Lease
concurrently with the corresponding contributions by Tenant. In return for such participation and
the Landlord Contribution, Landlord shall be entitled to receive the greatest of (i) the fair market
rental value of the portion of the Total Site to be subjected to such Project Lease plus twelve
percent (12%) of the net operating income generated by the related Project Tenant with respect to
such Solar Project (revenues net of operating expenses, required reserves, debt service and tax
equity payments), payable as a percentage rent under the related Project Lease, (i) six percent
(6%) return per annum on the Landlord Contribuition, and (iif) fifty percent (50%) of (x) the net
operating income generated by the related Project Tenant with respect to such Solar Project
(revenues net of operating expenses, required reserves, debt service and tax equity payments),
payable as a percentage rent under the related Project Lease plus (y) any net extraordinary gains
(e.g., sale of Project Tenant or the sale or refinancing of such Solar Project), as adjusted for any
continued rent payable thereafter to Landlord (provided, however, that the gale of the Solar
Project that is not a permitted fransfer of not more than 49% of Tenant’s interest shall requite
Landlord’s consent, which Landlord may withhold in its sole discretion). Landlord shall execute
and deliver to Tenant within fifteen (15) days of request therefor following the Review Period,
the Project Lease related 1o such Solar Project which reflects the foregoing election by Landlord.

244 Landlord Review and Disapproval. If Landlord disapproves such Request
in its sole discretion during the Review Period or fails to approve or respond to Tenant’s Request
within the Review Period, then (a) for one (1) year thereafter, Tenant shall have the right to
consummate an agreement with a reputable, third party investor on the terms and conditions set
forth in the Request, which, if materially altered, shall require Tenant to resubmit the Request as
set forth above in Section 24.2 provided, however, that the Review Period shall be limited to
thirty (30) days, (b) Tenant shall commence construction of such Solar Project within one )
year thereafter, (c) Landlord shall not be required to make any financial contribution to such
Solar Project whatsoever under this Lease, and (d) the rent to which Landlord shall be entitled
under the related Project Lease shall equal (i) the fair market rental value of the portion of the
Total Site to be subjected to such Project Lease, plus (ii) ten percent (10%) of the net operating
income generated by the corresponding Project Tenant with respect to such Solar Project
(vevenues net of operating expenses, required reserves, debt service and tax equity payments),
payable as percentage rent under the related Project Lease, as such amount shall be increased by
an amount agreed to by Landlord and such Project Tenant as a return on the cost to Landlord to
develop, construct and pay for any substation and/or interconnection lines that shall be used by
and allocated to such Solar Project, Notwithstanding such disapproval or deemed disapproval,
Landlord shall execute and deliver to Tenant within fifteen (15) days of request therefor

-33-




following the Review Period, the Project Lease related to such Solar Project which shall reflect
the rent to be paid to Landlord pursuant to the prior sentence.

ARTICLE XXV

LANDLORD FUNDING OF CERTAIN COSTS

25.1 Landlord Funding of Cettain Costs. Provided that no event of default has
oceurred and is continuing, from the Due Diligence Date until the fifth (5™) anniversary thereof,
Landlord shall reimbuyse Tendnt for the actual, documented, and reasonable third-party fees and
costs incurred by Tenant in connection with exploring the feasibility of, and seeking approvals
for, the planning and development of Solar Projects in advance of the execution of one or more
Project Leases, in an aggregate amount of not more than Five Million Dollars ($5,000,000),
which sums shall be reimbursed not more often than quarterly, and, in each case, subject to
complying with the following conditions:

25.1.1 Tenant has completed and delivered a written request for payment setting
forth the dates, amounts, and payees with respect to all payments made by Tenant, and a
description of the work performed by each payee, plus, at Landlord’s request, a copy of any such
work performed (to the extent applicable).

25.1.2 Tenant has furnished, in satisfactory form and substance, (a) conditional
mechanics' lien releases and waivers for the amounts being requested and valid full and final
mechanics’ lien releases and waivers for all other work performed (which shall only be provided
with respect to aspects of such work that could result in a lien under applicable law), (b) copies
of bills and invoices covering work for which a reimbursement is made, and (c) an affidavit from
Tenant confirming the foregoing and that the work for which payment is requested is authorized
for reimbursement under this Lease.

252  Advance Funding. Provided that no event of default has occwrred and is
continuing, from and after the Effective Date, Landlord shall reimburse (or provide advances to)
Tenant for, in the aggregate, not more than ten percent (10%) of the funds specified above in
Section 25.1 for the uses permitted thereby, which Tenant shall immediately refund to Landlord
if Tenant terminates this Lease pursvant to Section 1.3 above. Any such fundings shall be part
of, not additions to, Landlord’s aggregate funding obligations set forth above in Section 25.1.

ARTICLE XXVI

GENERAL PROVISIONS

26.1 Notices. Any notice to be given or other document to be delivered by
either party to the other hereunder may be delivered in person to either party, may be delivered by
commercial express delivery service, facsimile or United States mail duly certified, return receipt
requested, with postage prepaid, and addressed to the party for whom intended as follows:
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To Landlord: Paul J. Phillips, City Manager
15626 E, Stafford Street
Suite 100
Cily of Industry, CA 91744-0366

With a Copy to: James M. Casso
Casso & Sparks
13200 Crossroads Parkway North, Suite 345
City of industry, CA 91746

To Tenant: San Gabriel Valley Water and Power, LLC
2917 Canon Street
San Diego, CA 92106
Atin.: Mr, Robert Anselmo

With a Copy to: Dechert, LLP
One International Place, 40% Floor
100 Oliver Street
Boston, MA 02110
Attn.: Bruce Hickey, Esq.

Either party hereto may from time to time by written notice to the other party
designate a different address which shall be substituted for the one above specified. If any notice
or other document is sent by certified mail, as aforesaid, the same shall be effective upon receipt
at the appropriate address. The address to which notices are sent may be changed by providing
notice thereof in the manner specified in this Section 26.1. From time to time, parties may
designate attornéys that are authorized to provide notices on their behalf, which shall be valid
until terminated by written notice from such party or such designated attorney.

262 Legal Descriptions. The parties believe that the legal descriptions of the
Total Site attached hereto as Exhibit A and the legal descriptions of the Scout Property and the
Agency Property attached hereto as Exhibit B accurately describe the real property currently
owned (i.e., the Total Site as of the Effective Date), or that may be subsequently acquired (i.e.,
the Agency Property and/or the Scout Property), by Landlord that will be subject to this Lease,;
those parcels are generally depicted on Exhibit D attached hereto. Nevertheless, if, prior to the
Due Diligence Date, the parties conclude that the legal description of the Total Site is incorrect,
then the parties shall promptly correct any such inaccuracies on Exhibit A and replace it with a
corrected version. If (a) Landlord acquires the Agency Propeity or the Scout Property prior to
December 31, 2018, and (b) prior to such acquisition(s) or the Due Diligence Date, whichever is
Tater, the parties conclude that the legal description of the Agency Property or the Scout Property,
as applicable, is incorrect, then the parties shall promptly correct any such inaccuracies on
Exhibit B and replace it with a corrected version.

26.3 Litigation. In the event of the bringing of any action or suit by either party
against the other arising out of this Lease, the party in whose favor final judgment shall be
entered shall be entitled to recover from the other party all costs and expenses of suit, including
reasonable atiorneys' fees.
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264 Waiver. No delay or omission by either party hereto in exercising any
right or power accruing upon the non-compliance or failure of performance by either party hereto
under the provisions of the Lease shall impair any such right or power to be construed to be a
waiver thereof. A waiver by either party hereto of any of the covenants, conditions or
agreements thereof to be performed by the other party shall not be construed as a waiver of any
succeeding breach of the same or other covenants, agreements, restrictions and conditions hereof.

26.5 Holding Over. If Tenant shall remain in possession of the Total Site after
the expiration or earlier termination of the Term of this Lease without the express written consent
of Landlord, Tenant will be deemed to be occupying the Total Site as a tenant-at-sufferance only
subject to all covenants and obligations of this Lease and at a daily rental equal to $5.00 per acre
that the Tenant has not surrendered per day, plus all other amounts of rent and all items of
additional rent which are payable hereunder, during the period of any such holding over.
Acceptance by Landlord of rent after such expiration or earlier termination shall not constitate 2
holdover or result in a renewal, and shall not affect Landlord's right of re-entry or any rights of
Landlord hereunder or as otherwise provided by law. If any property not belonging to Landlord
remains at the Total Site after the expiration of the term of this Lease, Tenant hereby authorizes
Landlord, without liability for compensation or damages to Tenant, to retain all or any portion
thereof (and title thereto shall thereupon be vested in Landlord), or remove such property and
make such disposition thereof as Landlord may desire. Tenant shall, upon demand by Landlord,
pay Landlord for the expense of any such removal and disposition plus the cost of repair of any
and all damages to the Total Site resulting fiom or caused by such removal.. In the event that
such property belongs to someone other than Tenant, Tenant agrees to indemnify and hold
Landlord harmless from all Claims in connection with or incident to any removal, exercise of
dominion over and/or disposition of such property by Landlord. Tenant shall indemnify and hold
Landlord harmless from any and al Claims resulting from Tenant's failure to surrender the Total
Site upon the expiration or earlier termination of the Lease.

26.6 Surrender. Subject to the provisions of Section 5.1, upon the end of the
Term of this Lease, as provided herein, or any extension thereof, or sooner termination of this
Lease, Tenant shall surrender and quitclaim to Landlord the Total Site, together with the

Improvements.

26,7 Lease Binding Upon Successors and Assipns. Subject to the limitations
herein set forth, each of the terms, covenants and conditions of this Lease shall extend to and be

binding on and inure to the benefit of not only Landlord and Tenant, but also each of their
successors and assigns. Whenever in this Lease reference is made to either Landlord or Tenant,
the reference shall be deemed to include, wherever applicable, the successors and assigns and the
parties hereto the same as if in every case expressed.

26.8 Entty. Landlord reserves for itself and its agents the right to peaceably
enter the Total Site to inspect the same, to submit the Total Site to prospective purchasers,
lenders or tenants, to post notices of non-responsibility and to take such other actions and
perform such dutics as Landlord may be required or permitted under this Lease provided that
Landlord shall use all reasonable efforts to not interfere unreasonably with the business of
Tenant. Tenant hereby waives any claim for damages or for any injury or inconvenience to or
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interference with Tenant's business, any loss of occupancy or quiet enjoyment of the Total Site,
and any other loss occasioned by Landlord's entry except to repair any damage to property
resulting therefrom. Any entry to the Total Site obtained by Landlord by any means, or
otherwise, shall not under any circumstances be construed or deemed to be a forcible or unlawfil
entry into, or a detainer of, the Total Site, or an eviction of Tenant from the Total Site or any
portion thereof. Except in the event of an emergency, (i) Landlord shall not enter the Total Site
during non-business hours, and (if) Landlord shafl provide Tenant not less than twenty-four (24)
hours prior notice before entering the Total Site.

26.9 Relationship of Parties. The relationship of the parties hereto is that of
Landlord and Tenant, and it is expressly understood and agreed that Landlord does not in any
way nor for any purpose become a partner of Tenant or a joint venturer with Tenant in the
conduct of Tenant's business or otherwise, and that the provisions of any agreement between
Landlord and Tenant relating to rent are solely for the purpose of providing a method whereby
rental payments are to be measured and ascertained.

26.10 Tiipe of the Essence. Time is expressly declared to be of the essence of
this Lease with regard to all obligations hereundes:

26.11 Quitclaim. At the expiration or earlier termination of this Lease, Tenant
shall execute, acknowledge and deliver to Landlord within ten (10) days after written demand
from Landlord to Tenant, any quitclaim deed or other document required by any reputable title
company to remove the cloud of this Lease from the Total Site.

26.12 Number and Gender. Whenever the singular number is used in this Lease
and when required by the context, the same shall include the plural, and the masculine gender
shall include the feminine and neuter genders, and the word "Person” shall include corporation,
firm or association. If there be more than one tenant, the obligations imposed under this Lease
upon Tenant shall be joint and several,

26.13 Headings and Titles. The section headings of this Lease are inserted as a
matter of convenience and references only and in no way define, limit or describe the scope or
intent of this Lease or in any way effect the terms and provisions hereof.

26.14 Covenants and Conditions. Each of the covenants in this Lease shall be
deemed and construed as conditions and each and every covenant shall be deemed covenants

ranning with the land.

26.15 Entire Agreement. This Lease contains the final expression of and the
entire agreement between the parties hereto with respect to the matters covered hereby, and no
other previous agreement, statement or promise made by any party hereto which is not contained
herein shall be binding or valid.

26.16 Partial Invalidity. If any term, provision, condition or covenant of this
Lease, or the application thereof to any party or circumstances shall, to any extent, be held
invalid or unenforceable, the remainder of this Léase, or the application of such term, provision,
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condition or covenant to Persons or circumstances other than those as to whom or which 1t is
held invalid or unenforceable, shall not be affected thereby, and each term and provision of this
Lease shall be valid and enforceable to the fullest extent permitted by law.

26.17 Applicable Law. This Lease shall be governed by and construed in
accordance with the laws of the State of California, without regard to choice of law provisions.

26.18 Modifications. Any alteration, change or modification of or to this Lease,
in order to become effective, shall be made by written instrument or endorsement hereon and in
each such instance executed on behalf of each party hereto.

26.19 Brokers. Landlord represents and warrants to Tenant, and Tenant
represents and wartants to Landlord, that no broker or finder has been engaged by it, respectively,
in connection with any of the transactions contemplated by this Lease, or to its knowledge is in
any way connected with any of such transactions. In the event of any such claims for brokers’ or
finders' fees or commissions in connection with the negotiation, execution or consummation of
this Lease, Tenant shall indemnify, save harmless and defend Landlord from and against such
claims if they shall be based upon any statement or representation or agreement by Tenant, and
Landlord shall indemnify, save harmless and defend Tenant if such claims shall be based upon
any statement, representation or agreement made by Landlord.

26.20 Execution of Lease. The submission of this Lease to Tenant for
examination or execution does not constitute a reservation of or option on the Total Site, or an
agreement of Landlord to lease the Total Site, This Lease shall become effective as a Lease, and
Landlord shall become obligated hereunder, only upon the execution and delivery of this Lease
by both parties, which neither party shall have any obligation to do. Submission of this Lease to
Tenant in no way constitutes an offer to lease by Landlord.

26.21 Accord and Satisfaction. No payment by Tenant or receipt by Landlord of
a lesser amount than the rent payments herein stipulated shall be deemed to be other than on
account of the rent, nor shall any endorsement or stalement on any check or any letter
accompanying any check or payment as rent 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 rent or pursue any other remedy provided in this Lease.

2622 Construction. It is understood that there are no oral or written agreements
ot representations between the parties hereto affecting this Lease (other than this Lease and the
exhibits attached hereto), and that this Lease supersedes and cancels any and all previous
negotiations, arrangements, representations, brochures, displays, projections, estimates,
agreements and understandings, if any, made by or between Landlord and Tenant with respect to
the subject matter thereof, and none thereof shall be used to interpret, construe, supplement or
contradict this Lease, including, without limitation, any term sheet or letter of intent. The parties
hereto hereby acknowledge and agree that (a) each party hereto is of equal bargaining strength,
(b) each such party has actively participated in the drafiing, preparation and negotiation of this
Lease, (c) each such party has been (or has had the opportunity o be) represented by, and
consulted, with such party's own, independent counsel, and such other professional advisors as
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such party has deemed appropriate, relating to any and all matters contemplated under this Lease,
(d) each such party and such party's counsel and advisors have reviewed (or have had the
opportunity to review) this Lease, (e) each such party has agreed to enter info this Lease
following such review and the rendering of such advice (or the opportunity to receive such
advice), and (f) any rule of construction to the effect that ambiguities are to be resolved against
the drafting partics shall not apply in the interpretation of this Lease, or any portions hereof, or
any amendments hereto. The parties agree that any deletion of language from this Lease prior to
its mutual execution by Landlord and Tenant shall not be construed to have any particular
meaning or to raise any presumption, canon of copstruction or implication, including, without
limitation, any implication that the parties intended thereby to state the converse of the deleted

language.

2623 Authority. Tenant does hereby represent and warrant to Landlord that
Tenant has all requisite power and authority to own, lease, hold and operate properties and
conduct business in the State of California.

26.24 Exhibits. All Exhibits attached to this Lease are hereby incorporated
herein by this reference.

2625 ADA Disclosure. Landlord hereby represents to Tenant that the Total Site
has not undergone inspection by a Certified Access Specialist (as such term is defined in
California Civil Code Section 1938) and, no Certified Access Specialist has determined whether
the Total Site currently meets all applicable construction related accessibility standards pursuant
to California Civil Code Section 55.53. Tenant assumes all risks that the Total Site does not
comply with all applicable construction related accessibility standards pursuant to California,
Federal or local law, and shall be solely responsible for the cost of any modifications required to
comply therewith.

26.26 Municipal Laws. Within thirty (30) days after the Effective Date, the
parties shall make such additions, deletions, or modifications to this Agreement as shall be
specified by Landlord’s City Attorney to make this Lease comply with any applicable laws, rules,
regulations or ordinances that apply to Landlord, as determined by Landlord’s City Attorney.
The parties shall enter into such amendment within such thirty (30) day period. If Tenant refuses
to timely execute such an amendment in form and content acceptable to Landlord, then this Lease
shall antomatically terminate (and Tenant shall immediately refund any sums advanced by
Landlord pursuant to Section 25 of this Lease).

[Balance of page intentionally left blank. Signatures appear on next page.]
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IN WITNESS WHEREOQF, the parties hereto have executed this Lease as of the
date and year first set forth above.

“LANDLORD” “TENANT”
THE CITY OF INDUSTRY, SAN GABRIEL WATER AND POWER, LLC,
a municipality organized under the laws of the  a California limited liability company
State of California By: Ambient SHE LP LLC, a California
m \ &( ~ “ P lln'.llted liability company
Its: Non-member manager

Na.me Paul J. Philipk
Its: City Manager

By: Ambient Communities LLC,
a Delaware limited liability
company

Its: Sole Member

By:

Name:

Its:

Name:

Its:
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OALIFOHNIA ALL—PUHPOSE AOKNGWLEDGMENT CIVIL CODE § 1189

A notary public or other offlcer completing {his certificate verifies only the Identity of the individual wha signed the
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

Stata of Californla )

County of __L0s_Angeles )

On__May 17, 2016 befare me, _ Diane M. Schlichting, a Notary Public
Date Here Insert Nams and Title of the Offfcer

personally appeared ___Paul J. Philips - -~ - ==~~~ =--===-="="-"+

e im wr e em e wm wE W G e me e bt e M o o e am e = e e e e s e = e = ==

who proved to me on the basis of satisfactary evidence to be the person(s}"whose name
subscribed to the within instrument and acknowledged to me thatfighedhey executed the same jn
oriheir authorized capacityjes); and that bydis7izecithelr signature{s)von the instrument the petson{s};
or the entity upon behalf of which the person{sracted, executed the instrument,
| gertify under PENALTY OF PERJURY under the laws
of the State of Califarnia that the foregoing paragraph

" DIANE M. SCHLIGHTING B Is true and corract.
Commissicn # 1879326 & WITNESS my hand and officlal seal,

Hotary Public - Cslifornls
Laa Angelss County
My Comm. Expires Jun 10, 2018 Signature

an

Signature of Nc;tary ublic

Place Notary Seal Above

OPTIONAL
Though this section is aptional, completing this information can deter alteration of the dacument or
fraudulent reattachment of this farm to an unintended document.

Description of Attached Document
Title or Type of Document: _ Document Date:
Number of Pagss! Signar(s) Other Than Named Above:

Capacity(ies) Claimed by Signer(s)

Signet's Name: Signer's Name:

{1 Corporate Officar — Title(s): {0 Corparate Officer — Title(s):

O Partner — O Umited L Gensral [d Partner — CLimited (O3 Genaral

O Individuai 0 Attormey In Fact O Individual O Attorney in Fact

(1 Trugtea (1 3uardian or Conhservatol O Trustes (J Guardian or Conservator
0 Cther: £ Other;

Signer }a Represanting: Signer Is Representing:

@2014 Nationai Nota:y Assomahon W, Natmna!Notary org 1-800 US NOTAHY {1-800 8?5-682?) ltem #5907




IN WITNESS WHEREOF, the parties hereto have executed this Lease as of the
date and year first set forth above.

“LANDLORD” “TENANT”

THE CITY OF INDUSTRY, SAN GABRIEL VALLEY WATER AND
a municipality organized under the laws of the POWER, LLC, a California limited liability
State of California company

By: Ambient SEH LP LLC, a California

]?Igng- limited liability company
Its: ' Its: Non-member manager

By: Anibient Communities LLC,
a Delaware lipited liability
company

Name: Eabtt Dy [wd
Its: p-hha,lml
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A notary public or other officer completing this
certificate verifies only the identity of the
individual who signed the document to which this
certificate is attached, and not the truthfulness,
accuracy, or validity of that document,

ACKNOWLEDGMENT

State of Califorala
County of San Diego

On% 1 20“& before me,\éDMM-E\AJ ltl;{*’ MD‘QL“I‘

(insert naime and title of the officer)

personally appeared Jﬂ-lﬂbf- {J'M-L- %LA ’RQ“}R‘P 'AV\BE-\—HQ

who proved to me on the basis of satisfactory evidence to bethe person(s) whose name(s) is/are subscribed to
the within instrument and acknowledged to me that hefste/they executed the same in

Nisther/theit authorized capacity(ies), and that by his/het/their signature(s) on the instrument the person(s), or the
.eatity upon behalf of which the person(s) acled, executed the instrument.

T certify under PENALTY OF PERIURY under the laws of the State of California that the foregoing paragraph
is trie and correct.

WITNESS niy hand and officiat seal.

Signature MMA_ g k)@?@hH_ (Seal)
~

cmm # 2012027
Hotery Public - Catifarnls z
: Snnnmn County A
My comm Eup!us Mar 14. 2047




EXHIBIT “A”

TOTAL SITE

THE 5,500 ACRES REFERRED TO HEREIN BELOW 18 SITUATED IN LOS ANGELES COUNTY, ORANGE
COUNTY, AND SAN BERNARDINO COUNTY, STATE OF CALIFORNIA AND MORE PARTICULARLY
DESCRIBED BELQW:

PARCEL 4: {APN: 308-031-24):

THAT PORTION OF FRACTIONAL SECTION 5, TOWNSHIP 3 SOUTH, RANGE 9 WEST, SAN
BERNARDING MERIDIAN, ACCORDING TO THE OFFICIAL PLAT FILED IN THE DISTRICT LAND
OFFICE ON FEBRUARY 17, 1868, DESCRIBED AS FOLLOWS:

BEGINNING AT THE SOUTHEASTERLY CORNER OF LOT 2 OF SAID SECTION AS SAID LOT IS SHOWN

ON SHEET 2 OF THE MAP FILED IN BOOK 99, PAGES 29 THROUGH 35, INCLUSIVE OF RECORDS OF
SURVEY, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY; THENCE NORTH g8°44*14”
WEST 1311.27 FEET ALONG THE SOUTH LINE OF SAID LOT TO THE SOUTHWEST CORNER THEREOCF;
THENCE SOUTH 1°48°38” WEST, 1316.46 FERT ALONG THE EAST LINE OF LOT 4 OF SAID SECTION AS
SHOWN ON SAID RECORD OF SURVEY MAP TO THE SOUTHEAST CORNER OF SAID LOT 4; THENCE
NORTH 42°11°13" EAST, 883.86 FEET; THENCE NORTH 50°12°57" EAST, 987.69 FEET TO THE POINT OF

BEGINNING.
PARCEL 5 (APN: 308-031-32).

LOTS 1 THROUGH 5 INCLUSIVE OF SECTION 5, TOWNSHIP 3 SOUTH, RANGE 9 WEST, SAN
BERNARDINO MERIDIAN, ACCORDING TO THE OFFICIAL PLAT OF SAID LAND FILED IN THE
DISTRICT LAND OFFICE.

EXCEPT THEREFROM ANY PORTION LYING WITHIN THE LAND DESCRIBED AS “PARCEL 13.01" N
THE DEED TO THE COUNTY OF ORANGE, RECORDED JANUARY 1], 1985 AS INSTRUMENT NO. 85-

009660 OF OFFICIAL RECORDS,

ALSO EXCEPTING THEREFROM THAT PORTION OF THE LAND INCLUDED WITHIN “PARCELS 19
AND 20" IN DEED TO THE COUNTY OF ORANGE RECORDED AUGUST 31, 1999 AS INSTRUMENT NO.

19990630774 OF OFFICIAL RECORDS.

ALSO EXCEPTING THEREFROM ALL OIL, GAS, ASPHALTUM, AND OTHER HYDROCARBONS AND
OTHER MINERALS, WHETHER SIMILAR TO THOSE HEREIN SPECIFIED OR NOT, WITHIN OR THAT
MAY BE PRODUCED FROM SAID PROPERTY 500 FEET IN WIDTH; PROVIDED, HOWEVER, THAT THE
SURFACE OF SAID PROPERTY SHALL NEVER BE USED FOR THE EXPLORATION, DEVELOPMENT,
EXTRACTION, REMOVAL OR STORAGE OF SAID OIL, GAS, ASPHALTUM, AND OTHER
HYDROCARBONS AND OTHER MINERALS AS RESERVED IN THE DEEDS FROM STANDARD OIL
COMPANY OF CALIFORNIA, RECORDED DECEMBER 23. 1970 AS INSTRUMENT NO. 18288. IN BOOK

A-1

22195068.14, BUSINESS




0498, PAGE 328, AND DECEMBER 23, 1970 AS INSTRUMENT NO. 18289, IN BOOK 9498, PAGE 331,
BOTH OF OFFICIAL RECORDS.

THE RIGHTS OF §TANDARD OIL COMPANY OF CALIFORNIA HAVE BEEN GRANTED TO CALIFORNIA
MINERALS, L.P., A TEXAS LIMITED PARTNERSHIP, BY A MINERAL DEED RECORDED DECEMBER 30,
1998 AS INSTRUMENT NQ, 19980903509 OF QFFICIAL RECORDS.

NOTE: PORTIONS OF SAID OIL RIGHTS HAVE BEEN QUITCLAIMED TO BOY SCOUTS OF AMERICA,
LOS ANGELES REGIONAL COUNCIL, A CORPORATION, BY QUITCLAIM DEED RECORDED MAY 05
1999 AS INSTRUMENT NO. 19990327032 OF OFFICIAL RECORDS,

PARCEL 6 (APN: A PORTION OF 306-021-16):

THAT PORTION OF THE RANCHO RINCON DE LA BREA, AS PER MAP RECORDED IN BOOK 1, PAGES
195 AND 96 OF PATENTS, IN THE OFFICE OF THE COUNTY RECORDER OF LOS ANGELES COUNTY,

CALIFORNIA, DESCRIBED AS FOLLOWS:

BEGINNING AT CORNER “G.P. #16", BEING THE NORTHEAST CORNER OF THE LAND DESCRIBED IN
THE DEED TO GENERAL PETROLEUM COMPANY, RECORDED MARCH 18, 1913 IN BOOK 231, PAGE
106 OF DEEDS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID ORANGE COUNTY; THENCE
SOUTH 0°37°37" BEAST 1175.00 FEET TO THE NORTHEAST CORNER OF THE LAND DESCRIBED IN THE
DEED TO SOUTHERN CALIFORNIA EDISON COMPANY, RECORDED MAY 28, 1952 AS INSTRUMENT
NO. 27061, IN BOOQK 2336, PAGE 91 QF OFFICIAL RECORDS OF SAID ORANGE COUNTY; THENCE
SOUTH 89°22°23" WEST 741.00 FEET ALONG THE NORTHERLY LINE OF SAID LAND, AND
PROLONGATION THEREOF; THENCE NORTH 0°37°37" 1194.95 FEET PARALLEL WITH THE EASTERLY
LINE OF THE LAND DESCRIBED IN SAID DEED TO GENERAL PETROLEUM TO THE NORTHERLY
LINE OF SAID L.AND; THENCE SOUTH 89°05°06” EAST 741.39 FEET TO THE POINT OF BEGINNING.

EXCEPTING THEREFROM ALL MINERALS, PETROLEUM, OIL, ASPHALTUM, GAS AND OTHER
HYDROCARBON SUBSTANCES, INCLUDING HELIUM, TOGETHER WITH THE EXCLUSIVE RIGHT TO
PROSPECT AND DRILL FOR AND PRODUCE THE SAME FROM THE SURFACE OF SAID LANDS OR
FROM THE SURFACE OF ADJOINING OR ADJACENT LAND, AS RESERVED BY SOCONY MOBIL OIL
COMPANY, INC., A CORPORATION, IN DEED RECORDED DECEMBER 22, 1961 AS INSTRUMENT NO,
15712, IN BOOK 5953, PAGE 554 OF OFFICIAL RECORDS.

PARCEL 7 {APN: A PORTION OF308-031-18).

LOT 4 IN SECTION 4, TOWNSHIP 3 SOUTH, RANGE 9 WEST, ACCORDING TO THE OFFICIAL PLAT OF
SAID LAND FILED IN THE DISTRICT LAND OFFICE FEBRUARY 17, 1868.

PARCEL 8 (APN: A PORTION OF 308-031-18):

LOT 3 IN SECTION 4, TOWNSHIP 3 SOUTH, RANGE 9 WEST, OF THE SAN BERNARDINO MERIDIAN,
ACCORDING TO THE OFFICIAL PLAT OF SAID LAND FILED IN THE DISTRICT LAND OFFICE ON

FEBRUARY 17, 1368,




EXCEPT THEREFROM ANY PORTION LYING EASTERLY OF THE WESTERLY LINE OF THE LAND
DESCRIBED AS “PARCEL 7.04" IN THE DEED TO THE COUNTY OF ORANGE RECORDED JANUARY 11
1985 AS INSTRUMENT NO. 85-000660 OF OFFICIAL RECORDS.

ALSO EXCEPT ALL MINERALS, MINERAL RIGHTS, OIL, OIL RIGHTS, GAS, GAS RIGHTS, AND ALL
OTHER HYDROCARBONS BY WHATSOEVER NAME ENOWN IN, UPON OR UNDERLYING SAID
LANDS, TOGETHER WITH THE PERPETUAL RIGHT OF DRILLING, MINING AND OPERATING
THEREFORE AND REMOVING THE SAME FROM SAID LAND OR ANY OTHER LAND BY METHODS
PRESENTLY EXISTING OR HEREAFTER DEVELOPED, INCLUDING THE RIGHT TO WHIPSTOCK. OR
DIRECTIONALLY DRILL SHAFTS INTO, THROUGH OR ACROSS THE SUBSURFACE OF SAID LANDS
AND THE RIGHT TO BOTTOM SUCH WHIPSTOCKED OR DIRECTIONALLY DRILLED WELLS,
TUNNELS OR SHAFTS UNDER AND BENEATH SAID LANDS OR BEYOND THE EXTERIOR LIMITS
THEREOF AND THE RIGHT TO WHIPSTOCK OR DIRECTIONALLY DRILL OR MINE FROM THE
SURFACE OF SAID LANDS INTO OTHER LANDS AND THE RIGHT TO REDRILL RECOMPLETE,
DEEPEN, RETUNNEL, EQUIP, MAINTAIN, REPAIR AND OPERATE ANY SUCH MINES OR WELLS, AS
RESERVED IN THE DEED FROM SHELL OIL COMPANY, A CORPORATION, RECORDED DECEMBER 05
1962 AS INSTRUMENT NO. 2240, IN BOOK 6347, PAGE 273 OF OFFICIAL RECORDS, REFERENCE TO
SAID DEED BEING HEREBY MADE FOR FURTHER PARTICULARS THEREIN RELATIVE TO THE USE
OF THE SURFACE OF THE LAND WITH RESPECT TO SAID RIGHTS AND INTEREST.

PARCEL 9A (APN: 306-021-19):

LOT 21 OF “SUBDIVISION OF THE PUENTE CRUDE OQIL C0.’S LAND”, AS PER MAP RECORDED IN

BOOK 3, PAGES 11 AND 12 OF MISCELLANEQUS MAPS, IN THE OFFICE OF THE COUNTY RECORDER
OF SAID COUNTY.

EXCEPTING ALL MINERALS, MINERAL RIGHTS, OIL, OIL RIGHTS, AND ALL OTHER
HYDROCARBONS BY WHATSOEVER NAME KNOWN IN, UPON OR UNDERLYING SATD LANDS AND
ALL WATER OR WATERS LYING BELOW SAID LANDS, TOGETHER WITH THE PERPETUAL RIGHT OF
DRILLING, MINING AND OPERATING THEREFORE AND REMOVING THE SAME FROM SAID LANDS
OR ANY OTHER LANDS BY METHODS PRESENTLY EXISTING OR HEREAFTER DEVELOPED,
INCLUDING THE RIGHT TO WHIPSTOCK OR DIRECTIONALLY DRILL AND MINE FROM LANDS
OTHER THAN SAID LANDS WITH OIL WELLS, GAS WELLS, TUNNELS OR SHAFTS INTO, THROUGH
OR ACROSS THE SUBSURFACE OF SAID LANDS AND THE RIGHT TO BOTTOM SUCH WHIPSTOCKED
OR DIRECTIONALLY DRILLED WELLS, TUNNELS OR SHAFTS UNDER AND BENEATH SAID LANDS
OR BEYOND THE EXTERIOR LIMITS THEREOF AND THE RIGHT TO WHIPSTOCK OR
DIRECTIONALLY DRILL OR MINE FROM THE SURFACE OF SAID LANDS INTO OTHER LANDS AND
THE RIGHT TO REDRILL RECOMPLETE, DEEPEN, RETUNNEL, EQUIP, MAINTAIN, REPAIR AND
OPERATE ANY SUCH MINES OR WELLS, AS RESERVED IN THE DEED FROM SHELL OIL COMPANY, A
CORPORATION, RECORDED DECEMBER 05, 1962 AS INSTRUMENT NO. 2240, IN BOOK 6347, PAGE 273
OF_OFFICIAL RECORDS, REFERENCE TO SAID DEED BEING HEREBY MADE FOR FURTHER
PARTICULARS THEREIN RELATIVE TO THE USE OF THE SURFACE OF THE LAND WITH RESPECT TQ
SAID RIGHTS AND INTEREST.

PARCEL 9B (APN: 306-021-17):

LOT 20 AND THAT PORTION OF LOT 25, BOTH OF “SUBDIVISION OF THE PUENTE CRUDE OIL CO.’S
LAND*”, AS PER MAP RECORDED IN BOOK 3, PAGES 11 AND 12 OF MISCELLANEQUS MAPS, IN THE




OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, LYING BETWEEN THE SOUTHERLY
EXTENSIONS OF THE EASTERLY AND WESTERLY LINES OF SAID LOT 20.

EXCEPT ALL OIL, GAS, ASPHALTUM, AND OTHER HYDROCARBONS AND OTHER MINERALS,
WHETHER SIMILAR TO THOSE HEREIN SPECIFIED OR NOT, WITHIN OR THAT MAY BE PRODUCED
FROM SAID PROPERTY 500 FEET IN DEPTH; PROVIDED, HOWEVER, THAT THE SURFACE OF SAID
PROPERTY SHALL NEVER BE USED FOR THE EXPLORATION, DEVELOPMENT, EXTRACTION,
REMOVAL OR STORAGE OF SAID OIL, GAS, ASPHALTUM, AND OTHER HYDROCARBONS AND
OTHER MINERALS AS RESERVED IN THE DEED FROM STANDARD OIL COMPANY OF CALIFORNIA,
A DELAWARE CORPORATION, RECORDED DECEMBER 23, 1970 AS INSTRUMENT NO. 18288, IN BOOK,
9498, PAGE 328 OF OFFICIAL RECORDS.

THE RIGHTS OF STANDARD OIL COMPANY OF CALIFORNIA HAVE BEEN GRANTED TO CALIFORNIA
MINERALS, L.P., A TEXAS LIMITED PARTNERSHIP, BY A MINERAL DEED RECORDED DECEMBER 30

1998 AS INSTRUMENT NO. 19980903509 OF OFFICIAL RECORDS.

PARCEL 10 (APN: A PORTION OF 306-021-16);

THAT PORTION OF THE RANCHO RINCON DE LA BREA, IN THE OFFICE OF THE COUNTY RECORDER
OF LOS ANGELES COUNTY, CALIFORNIA, DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHWEST CORNER OF SECTION 5, TOWNSHIP 3 SOUTH, RANGE 9 WEST, IN
SAID RANCHO, AS SHOWN ON A MAP OF THE BOUNDARY LINE BETWEEN THE COUNTIES OF LOS
ANGELES AND ORANGE, KNOWN AS LOS ANGELES COUNTY SURVEYOR’S MAP NO. 8175 AND
RECORDED IN BOOK 39, PAGES 52 THROUGH 59, INCLUSIVE OF MISCELLANEOQUS RECORDS IN THE
SAID OFFICE OF THE LOS ANGELES COUNTY RECORDER; THENCE SOUTH 00°54'54” WEST 1152.93
FEET; THENCE SOUTH 89°05°06” EAST 1025.64 FEET TO THE NORTHEASTERLY CORNER OF THE
GENERAL PETROLEUM CORPORATION LAND AS DESCRIBED IN PARCEL 3 IN DEED RECORDED
MARCH 18, 1913 IN BOOK 231, PAGE 106 OF DEEDS, IN THE OFFICE OF THE COUNTY RECORDER OF
SAID ORANGE COUNTY, SAID CORNER BEING MARKED BY A MONUMENT NUMBERED “16”;

THENCE SOUTH 00°37°37” EAST 1175.00 FEET ALONG THE BEAST LINE OF SAID GENERAL
PETROLEUM CORPORATION LAND TO THE NORTHEASTERLY CORNER OF THE LAND DESCRIBED
IN DEED TO SOUTHERN CALIFORNIA EDISON COMPANY, RECORDED MAY 28, 1952 AS
INSTRUMENT NO. 27061, IN BOOK 2336, PAGE 9] OF OFFICIAL RECORDS, TN THE OFFICE OF THE
COUNTY RECORDER OF SAID ORANGE COUNTY, AND THE TRUE POINT OF BEGINNING; THENCE
SOUTH 89°22'23” WEST 133.53 FEET ALONG THE NORTH LINE OF SAID SOUTHERN CALIFORNIA
EDISON COMPANY LAND TO A POINT ON A NON-TANGENT CURVE CONCAVE EASTERLY AND
HAVING A RADIUS OF 351.43 FEET, A RADIAL LINE TO SAID POINT BEARS NORTH 80°00'45” WEST,
THENCE SOUTHERLY 73.69 FEET ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 12°00°50”;
THENCE SOUTH 02°01°35” EAST 176.57 FEET; THENCE SOUTH 62°10°48" WEST 73.97 FEET TO THE
BEGINNING OF A CURVE CONCAVE NORTHERLY AND HAVING A RADIUS OF 100.46 FEET; THENCE
WESTERLY 31.21 FEET ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 17°48'0%” TO THE
BEGINNING OF A COMPOUND CURVE CONCAVE NORTHERLY AND HAVING A RADIUS OF 425.30
FEET; THENCE WESTERLY 79.16 FEET ALONG SAID -CURVE THROUGH A CENT RAL ANGILE OF
10°39°52"; THENCE NORTH 89°21°11” WEST 140.74 FEET TO A POINT ON THE WEST LINE OF THE
LAND DESCRIBED IN SAID DEED TO SOUTHERN CALIFORNIA EDISON COMPANY, NORTH 00°37°37”
WEST 104.14 FEET TO THE SOUTHWEST CORNER THEREOF; THENCE SOUTH 99°37°37" EAST 104.14
FEET TO SAID SOUTHWEST CORNER; THENCE SOUTH 89°22°23" BAST 450.00 FEET ALONG THE
SOUTH LINE THEREOF TO THE SOUTHEAST CORNER THEREOF; THENCE NORTH 00°37°37” WEST
400.00 FEET TO THE TRUE POINT OF BEGINNING.




EXCEPT ALL OIL, GAS, PETROLEUM AND OTHER MINERAL OR HYDROCARBON SUBSTANCES IN
AND UNDER SAID LAND, TOGETHER WITH THE RIGHT TO USE THAT PORTION ONLY OF SAID
LAND WHICH UNDERLIES A PLANE PARALLEL TO AND 100 FEET BELOW THE PRESENT SURFACE
OF SAID LAND, FOR THE PURPOSE OF PROSPECTING FOR, DEVELOPING AND/OR EXTRACTING
SAID OIL, GAS, PETROLEUM AND OTHER MINERAL OR HYDROCARBON SUBSTANCES FROM SAID
LAND BY MEANS OF WELLS DRILLED INTO SAID SUBSURFACE OF SAID LAND FROM DRILL SITES
LOCATED ON OTHER LAND, IT BEING EXPRESSLY UNDERSTOOD AND AGREED THAT SAID
GRANTOR, ITS SUCCESSORS AND ASSIGNS, SHALL HAVE NO RIGHT TO ENTER UPON THE SURFACE
OF SAID LAND, OR TO USE SAID LAND OR ANY PORTION THEREOF, TO SAID DEPTH OF 100 FEET,
FOR ANY PURPOSE WHATSOEVER, AND THAT THEY, OR ANY OF THEM, WILL NOT CONSTRUCT,
PLACE OR MAINTAIN, OR CAUSE OR PERMIT TO BE CONSTRUCTED, PLACED CR MAINTAINED ON
ANY OTHER LAND NOW QWNED BY THEM OR ANY OF THEM, ANY OIL OR MUD SUMP, DERRICK,
DRILLING RIG, OIL STORAGE OR TANK, OR OTHER STRUCTURE FOR USE IN CONNECTION WITH
THE PROSPECTING FOR, DEVELOPING, EXTRACTING AND/OR REFINING OF OIL, GAS, PETROLEUM,
AND/OR OTHER MINERAL OR HYDROCARBON SUBSTANCES, WITHIN A DISTANCE OF 100 FEET
FROM THE BOUNDARY LINES OF THE LAND HEREBY CONVEYED, AS RESERVED IN THE DEED
FROM GENERAL PETROLEUM CORPORATION, RECORDED MAY 28, 1952 AS INSTRUMENT NO. 27061.
IN BOOK 2336, PAGE 91 OF QFFICIAL RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF
SAID ORANGE COUNTY.

PARCEL 11 (APN: A PORTION OF 306-021-16):

THAT PORTICN OF THE RANCHO RINCON DE LA BREA, AS PER MAP RECORDED IN BOCK 1, PAGES
195 AND 196 OF PATENTS, IN THE OFFICE OF THE COUNTY RECORDER OF LOS ANGELES COUNTY,

CALTFORNIA, DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHWEST CORNER OF SECTION 5, TOWNSHIP 3 SOUTH, RANGE 9 WEST, IN
SAID RANCHO, AS SHOWN ON A MAP OF THE BOUNDARY LINE BETWEEN THE COUNTIES OF LOS
ANGELES AND ORANGE, KNOWN AS LOS ANGELES COUNTY SURVEYOR’S MAP NO. 8175 AND
RECORDED IN BOQK 39, PAGES 52 THRQUGH 59, INCLUSIVE OF MISCELLANEQUS RECORDS IN THE
SAID OFFICE OF THE LOS ANGELES COUNTY RECORDER; THENCE SOUTH 00°54°54* WEST 1152.93
FEET; THENCE SOUTH 89°05°06” EAST 1025.64 FEET TO THE NORTHEASTERLY CORNER OF THE
GENERAL PETROLEUM CORPORATION LAND AS DESCRIBED IN PARCEL 3 IN DEED RECORDED
MARCH 18, 1913 IN BOOK 231, PAGE 106 OF DEEDS, IN THE OFFICE OF THE COUNTY RECORDER OF
SAID ORANGE COUNTY, SAID CORNER BEING MARKED BY A MONUMENT NUMBERED “167;
THENCE SOUTH 00°37°37" EAST 1175.00 FEET ALONG THE EAST LINE OF SAID GENERAL
PETROLEUM CORPORATION LAND TO THE NORTHEASTERLY CORNER OF THE LAND DESCRIBED
IN DEED TO SOUTHERN CALIFORNIA EDISON COMPANY, RECORDED MAY 28, 1952 AS
INSTRUMENT NO, 27061, IN BOOK 2336, PAGE 91 OF OFFICIAL RECORDS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAID ORANGE COUNTY; THENCE SOUTH 89“22’23” WEST 133,53 FEET
ALONG THE NORTH LINE OF SAID SOUTHERN CALIFORNIA EDISON COMPANY LAND TO A POINT
ON A NON-TANGENT CURVE CONCAVE EASTERLY AND HAVING A RADIUS OF 35143 FEET, A
RADIAL LINE TO SAID POINT BEARS NORTH 80°00°45” WEST, SAID POINT BEING THE TRUE POINT
OF BEGINNING; THENCE SOUTHERLY 73.69 FEET ALONG SAID CURVE THROUGH A CENTRAL
ANGLE OF 12°00°50”; THENCE SOUTH 02°01°35” EAST 176.57 FEET; THENCE SOUTH 62°10°48” WEST
73.97 FEET TO THE BEGINNING OF A CURVE CONCAVE NORTHERLY AND HAVING A RADIUS OF
100.46 FEET, THENCE WESTERLY 31.21 FEET ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF
17°48'09" TO THE BEGINNING OF A COMPOUND CURVE CONCAVE NORTHERLY AND HAVING A
RADIUS OF 42530 FEET; THENCE WESTERLY 79.16 FEET ALONG SAID CURVE THROUGH A
CENTRAL ANGLE OF 10°39'52”; THENCE NORTH 89°21'11" WEST 140.74 FEET TO A POINT ON THE
WEST LINE OF THE LAND DESCRIBED IN SAID DEED TO SOUTHERN CALIFORNIA EDISON




COMPANY, NORTH 00°37°37" WEST 104.14 FEET FROM THE SOUTHWEST CORNER THEREOF, NORTH
00°37°37° WEST 25.61 FEET, THENCE NORTH 8§9°34'23” EAST 214.10 FEET; THENCE NORTH 46°02°29”
EAST 83.18 FEET; THENCE NORTH 00°26°08” WEST 214.32 FEET TO A POINT ON THE NORTH LINE OF
THE LAND IN SAID DEED TO SOUTHERN CALIFORNIA EDISON COMPANY, SOUTH 89°22'23" WEST
35.15 FEET FROM THE TRUE POINT OF BEGINNING; THENCE NORTH 89°22'23” EAST 35.15 FEET TO
THE TRUE POINT OF BEGINNING.

EXCEPT ALL OIL, GAS, PETROLEUM AND OTHER MINERAL OR HYDROCARBON SUBSTANCES IN
AND UNDER SAID LAND, TOGETHER WITH THE RIGHT TO USE THAT PORTION ONLY OF SAID
LAND WHICH UNDERLIES A PLANE PARALLEL TO AND 100 FEET BELOW THE PRESENT SURFACE
OF SAID LAND, FOR THE PURPOSE OF PROSPECTING FOR, DEVELOPING AND/OR EXTRACTING
SAID OIL, GAS, PETROLEUM AND OTHER MINERAL OR HYDROCARBON SUBSTANCES FROM SAID
LAND BY MEANS OF WELLS DRILLED INTO SAID SUBSURFACE OF SAID LAND FROM DRILL SITES
LOCATED ON OTHER LAND, IT BEING EXPRESSLY UNDERSTOOD AND AGREED THAT SAID
GRANTOR, ITS SUCCESSORS AND ASSIGNS, SHALL HAVE NO RIGHT TO ENTER UPON THE SURFACE
OF SAID LAND, OR TO USE SAID LAND OR ANY PORTION THEREOF, TO SAID DEPTH OF 100 FEET,
FOR ANY PURPOSE WHATSOEVER, AND THAT THEY, OR ANY OF THEM, WILL NOT CONSTRUCT,
PLACE OR MAINTAIN, OR CAUSE OR PERMIT TO BE CONSTRUCTED, PLACED OR MAINTAINED ON
ANY OTHER LAND NOW OWNED BY THEM OR ANY OF THEM, ANY OIL OR MUD SUMP, DERRICK,
DRILLING RIG, OIL STORAGE OR TANK, OR OTHER STRUCTURE FOR USE IN CONNECTION WITH
THE PROSPECTING FOR, DEVELOPING, EXTRACTING AND/OR REFINING OF OIL, GAS, PETROLEUM,
AND/OR OTHER MINERAL OR HYDROCARBON SUBSTANCES, WITHIN A DISTANCE OF 100 FEET
FROM THE BOUNDARY LINES OF THE LAND HEREBY CONVEYED, AS RESERVED IN THE DEED
FROM GENERAL PETROLEUM CORPQRATION, RECORDED MAY 28, 1952 AS INSTRUMENT NO. 27061

IN BOOK 2336. PAGE 91 OF QFFICIAL RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF
SAID ORANGE COUNTY.

PARCEL 12 {APN: 306-021-18):

LOT 19 OF PUENTE CRUDE O1L CO.’S LAND, AS SHOWN ON A MAP FILED IN BOOK 2, PAGES 29 AND
30 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF LOS ANGELES COUNTY, CALIFORNIA.

EXCEPT ALL MINERALS, MINERAL RIGHTS, OIL, OIL RIGHTS, GAS, GAS RIGHTS, AND ALL OTHER
HYDROCARBONS BY WHATSOEVER NAME KNOWN IN, UPON OR UNDERLYING SAID LAND,
TOGETHER WITH THE PERPETUAL RIGHT OF DRILLING, MINING AND OPERATING THEREFORE
AND REMOVING THE SAME FROM SAID LAND OR ANY OTHER LAND BY METHODS PRESENTLY
EXISTING OR HEREAFTER DEVELOPED, INCLUDING THE RIGHT TO WHIPSTOCK OR
DIRECTIONALLY DRILL AND MINE FROM LANDS OTHER THAN SAID LANDS WITH OIL WELLS, GAS
WELLS, TUNNELS OR SHAFTS INTO, THROUGH OR ACROSS THE SUBSURFACE OF SAID LANDS AND
THE RIGHT TO BOTTOM SUCH WHIPSTOCKED OR DIRECTIONALLY DRILLED WELLS, TUNNELS OR
SHAFTS UNDER AND BENEATH SAID LANDS OR BEYOND THE EXTERIOR LIMITS THEREOF AND
THE RIGHT TO WHIPSTOCK OR DIRECTIONALLY DRILL OR MINE FROM THE SURFACE OF SAID
LANDS INTO OTHER LANDS AND THE RIGHT TO REDRILL RECOMPLETE, DEEPEN, RETUNNEL,
EQUIP, MAINTAIN, REPAIR AND OPERATE ANY SUCH MINES OR WELLS, AS RESERVED BY SHELL
OIL COMPANY, A CORPORATION, BY DEED RECORDED DECEMBER, 05, 1962 AS INSTRUMENT NO.

1648, IN BOOK M-1844, PAGE 673 OF QFFICIAL RECORDS OF LOS ANGELES COUNTY.

PARCEL 13 (APN: A PORTION OF 8714-026-271; 8714-028-270, 8714-027-270):




THOSE PORTIONS OF LAND IN THE UNINCORPORATED TERRITORY OF THE COUNTY OF LOS
ANGELES, STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS:

LOTS 3 AND 4 IN SECTION 32, THE SOUTHEAST QUARTER OF SECTION 32, THE EAST HALF OF THE
NORTHEAST QUARTER, ALL OF THE SOUTHEAST QUARTER, THE EAST HALF OF THE SOUTHWEST
QUARTER AND THE SOUTHWEST QUARTER OF THE SOUTHWEST QUARTER OF SECTION 33, THE
SOUTHWEST QUARTER OF THE NORTHWEST QUARTER OF SECTION 34, THE SOUTHWEST
QUARTER, THE SOUTHWEST QUARTER OF THE SOUTHEAST QUARTER OF SECTION 27, AND THE
NORTH HALF OF THE SOUTHEAST QUARTER OF SECTION 28, THE SOUTH HALF OF SECTION 34,
THE NORTH HALF OF THE NORTHWEST QUARTER AND THE SOUTHEAST QUARTER OF THE
NORTHWEST QUARTER, AND THE NORTHEAST QUARTER OF SECTION 34, ALL IN TOWNSHIP 2
SOUTH, RANGE 9 WEST, SAN BERNARDINO MERIDIAN, ACCORDING TO THE OFFICIAL PLAT OF
SAID LAND FILED IN THE DISTRICT LAND OFFICE SEPTEMBER 28, 1968.

EXCEPT THAT PORTION OF SAID SECTION 28, DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE WEST LINE OF THE SOUTHEAST QUARTER OF SAID SECTION 28,
DISTANT THEREON NORTH 00°05'57" WEST 1174.12 FEET FROM THE SOUTHERLY QUARTER
CORNER OF SAID SECTION 28; THENCE ALONG SAID WEST LINE NORTH 00°05°57” WEST 1465.20
FEET TO THE CENTER OF SAID SECTION 28; THENCE ALONG THE NORTH LINE OF THE
AFOREMENTIONED SOUTHEAST QUARTER OF SECTION 28, SOUTH 89°08'09" EAST 1484.54 FEET;
THENCE SOUTH 45°45°52" WEST 2068.22 FEET TO THE POINT OF BEGINNING.

ALSO EXCEPT THEREFROM THOSE PORTIONS LYING SOUTHEASTERLY OF THE FOLLOWING
DESCRIBED LINE:

COMMENCING AT A 2 INCH IRON PIPE WITH BRASS CAP IN CONCRETE AT THE CENTER OF SAID
SECTION 26 AS SHOWN ON THE LOS ANGELES COUNTY SURVEYOR’S MAP C. S. 8580 FILED IN THE
OFFICE OF THE DIRECTOR OF PUBLIC WORKS OF SAID COUNTY; THENCE ALONG THE EAST LINE
OF THE SOUTHWEST QUARTER OF LAST SAID SECTION SOUTH 00°18°50" EAST 1170.79 FEET TO
THE TRUE POINT OF BEGINNING; THENCE LEAVING SAID EAST LINE SOUTH 25°36'25” WEST 79.99
FEET; THENCE SOUTH 88°04’14” WEST 81.81 FEET; THENCE SOUTH 65°51'07” WEST 117.69 FEET,
THENCE SOUTH 64°01'22” WEST {00.66 FEET; THENCE SOUTH 72°12°58” WEST 65.15 FEET; THENCE
NORTH $2°22°19” WEST 318.40 FEET; THENCE SOUTH 66°08°'44” WEST 291.45 FEET, THENCE NORTH
60°57°06” WEST 138.16 FEET; THENCE SOUTH 74°02°49” WEST 283.15 FEET; THENCE SOUTH 67°05'03”
WEST 694.43 FEET; THENCE SOUTH 67°23’18” WEST 141.24 FEET; THENCE SOUTH 28°43°33” WEST
228.33 FEET: THENCE SOUTH 58°10°01” WEST 41.27 FEET; THENCE NORTH 87°24'40” WEST 190.48
FEET; THENCE SOUTH 72°57°39” WEST 411.84 FEET; THENCE SOUTH 54°58°27” WEST 292,37 FEET;
THENCE SOUTH 83°53'26” WEST 129,97 FEET; THENCE NORTH 79°19°13” WEST 167.52 FEET; THENCE
SOUTH 76°56°58” WEST 191.09 FEET; THENCE SOUTH 56°41'58” WEST 213,70 FEET; THENCE SOUTH
69°48°31" WEST 205.88 FEET: THENCE SOUTH 38°11°23" WEST 204,69 FEET; THENCE SOUTH 43°36°5%”
WEST 217.43 FEET; THENCE SQUTH 52°12'56” WEST 624.84 FEET; THENCE SOUTH 20°56°10" WEST
340,97 FEET: THENCE SOUTH 54°46°50” WEST 1113.97 FEET; THENCE SOUTH 60°41'00” WEST 240.86
FEET; THENCE NORTH 85°50°49” WEST 434,07 FEET; THENCE SOUTH 68°34°49” WEST 228,98 FEET;
THENCE SOUTH 45°13°16” WEST 111.28 FEET; THENCE SOUTH 79°06'17" WEST 190.89 FEET; THENCE
SOUTH 43°16715” WEST 155.35 FEET; THENCE SOUTH 89°36°28" WEST 107.30 FEET; THENCE SOUTH
52°36°47 WEST 295.83 FEET; THENCE SOUTH 39°51°34” WEST 253,31 FEET; THENCE SOUTH 08°49°28”
WEST 288.86 FEET; THENCE SOUTH 43°22'04” WEST 211.30 FEET; THENCE SOUTH 28°22°04" WEST
72.87 FEET; THENCE SOUTH 08°29°53” WEST 718.80 FEET; THENCE SOUTH 13°54’37° WEST 265.68
FEET; THENCE SOUTH 37°23°04” WEST 124.48 FEET; THENCE SOUTH 21°52°15” WEST 164.75 FEET,




THENCE SOUTH 41°18°08" WEST 233.05 FEET; THENCE SOUTH 15°45’12" WEST 11,80 FEET; THENCE
SOUTH 31°33719” WEST 371.37 FEET; THENCE SOUTH 22°47'05" WEST 198,75 FEET; THENCE SOUTH
45°55*46 WEST 271.16 FEET; THENCE NORTH 88°32'46” WEST 264.11 FEET; THENCE SOUTH 00°07°56”
WEST 178.08 FEET TO THE SOUTH LINE OF THE SOUTHEAST QUARTER OF SECTION 33, TOWNSHIP 2
SOUTH, RANGE 9 WEST, SAN BERNARDINO MERIDIAN, SAID PARCEL SHOWN AS PARCEL 2 ON
CERTIFICATE OF COMPLIANCE RECORDED JUNE 09, 2000 AS INSTRUMENT NO. 000893206 OF
OFFICIAL RECORDS, AS AMENDED BY THE CORRECTION OF CERTIFICATE OF COMPLIANCE
RECORDED JANUARY 05, 2001 AS INSTRUMENT NO. 01-0031377 OF QFFICIAL RECORDS.

ALSO EXCEPT ALL KINDS OF PETROLEUM, OIL, ASPHALTUM, MALTHA, TAR, GAS AND OTHER
BITUMINOUS AND OTHER HYDROCARBON SUBSTANCES, WATER, STONE, ROCK, GYPSUM, CLAY,
SAND, AND ALL MINERALS AND MINERAL SUBSTANCES, IN, UNDER, OR UPON SAID LAND, AND
ANY AND ALL THEREQF; ALSO THE RIGHT AT ANY AND ALL TIMES, AND BY ANY AND ALL
MEANS, TO ENTER UPON ANY AND ALL PORTIONS OF SAID LANDS, AND USE AND ENJOY THE
SAME IN ANY AND ALL WAYS IT MAY DEEM NECESSARY, CONVENIENT OR EXPEDIENT IN, OR IN
CONNECTION WITH THE TRANSACTION OF ITS BUSINESS, AS EXCEPTED AND RESERVED IN THE
DEED FROM PUENTE OIL COMPANY, A CORPORATION, IN DEED RECORDED NOVEMBER 05, 1903 IN
BOOK 1917, PAGE 137 OF DEEDS.

THE INTEREST OF THE PUENTE OIL COMPANY, A CORPORATION, HAS PASSED TO AND IS NOW
VESTED IN SHELL OIL COMPANY, A DELAWARE CORPORATION, BY DEED RECORDED JULY 12
1922 IN BOOK 1196, PAGE 278 OF OFFICIAL, RECORDS AND MESNE CONVEYANCES OF RECORD.

ALSO EXCEPT ALL RIGHTS TO SUBSURFACE HYDROCARBON (OIL), AND OTHER MINERAL
SUBSTANCES, TOGETHER WITH THE RIGHT TO ENTER UPON SAID PROPERTY TO DRILL FOR AND
PRODUCE SAID HYDROCARBON OR MINERAL SUBSTANCES, AS RESERVED BY SUSAN HUNTER
FERRY HAAS, WILLIAM EDWARD FERRY, GEORGE S. ST. CLAIR, CLARITA ODETTE, HELEN M.
SMITH, FRANCES SWAN REGETS, AND LOUIS BOTTI, ACTING AS GUARDIAN OF "THE PERSON AND
ESTATE OF VIVIAN MORRIS BOTTL AND VIVIAN MORRIS BOTTI, AN INCOMPETENT PERSON WHO
ACQUIRED TITLE AS VIVIAN MORRIS, IN DEED RECORDED MARCH 08, 1960 AS INSTRUMENT NO.
1048, IN BOOK D-774, PAGE 312 OF OFFICIAL RECORDS.

THE RIGHTS TO ENTER UPON THE SURFACE OF SAID LAND WERE RELINQUISHED BY A DEED
RECORDED NOVEMBER 09,1961 AS INSTRUMENT NO. 1506, IN BOOK D-1415, PAGE 139 OF OFFICIAL

RECORDS,

ALSO EXCEPT THE RIGHT TO SUBSURFACE HYDROCARBON (OIL) AND OTHER MINERAL
SUBSTANCES CONTAINED IN SAID REAL PROPERTY, TOGETHER WITH THE RIGHT TO ENTER UPON
SAID PROPERTY TO DRILL FOR AND PRODUCE SAID HYDROCARBON OR MINERAL SUBSTANCES
AND TO ASSIGN SAID RIGHT TO OTHER PERSONS, PARTNERSHIPS OR CORPORATIONS AS
RESERVED IN DEED RECORDED SEPTEMBER 12. 1961 AS INSTRUMENT NO. 4247 OF OFFICIAL
RECORDS.

PARCEL 14 (APN: A PORTION OF 8714-028-270):

THE NORTHWEST QUARTER OF THE NORTHWEST QUARTER OF SECTION 33, IN TOWNSHIF 2
SOUTH, RANGE 9 WEST, SAN BERNARDINO MERIDIAN, ACCORDING TO THE OFFICIAL PLAT OF
SAID LAND FILED IN THE DISTRICT LAND OFFICE SEPTEMBER 28, 1868.




EXCEPT THEREFROM ALL OIL, GAS AND OTHER HYDROCARBONS AND MINERALS NOW OR AT
ANY TIME HEREAFTER SITUATED THEREIN OR THEREUNDER OR PRODUCIBLE THEREFROM,
TOGETHER WITH THE RIGHT TO MINE, STORE, DRILL AND BORE BENEATH THE SURFACE OF SAID
REAL PROPERTY FOR THE PURPOSE OF DISCOVERING, DEVELOPING OR REMOVING SUCH
SUBSTANCES, AS RESERVED BY CALIFORNIA HARDWARE COMPANY, IN DEED RECORDED

SEPTEMBER 03, 1969 AS INSTRUMENT NQO. 2641, IN BOOK D-4489, PAGE 162 OF OFFICIAL RECORDS,
WHICH CONVEYED AN UNDIVIDED ONE-HALF INTEREST OF THE FEE TITLE.

PARCEL 15 (APN: A PORTION OF 8714-028-270):

THE SOUTHEAST QUARTER OF THE NORTHWEST QUARTER AND THE SOUTHWEST QUARTER OF
THE NORTHEAST QUARTER OF SECTION 33, TOWNSHIP 2 SOUTH, RANGE 9 WEST, SAN
BERNARDINO MERIDIAN, ACCORDING TO THE OFFICIAL PLAT THEREOF.

EXCEPT AN UNDIVIDED ONE-TWELFTH INTEREST IN AND TO ALL MINERALS AND ALL OIL, GAS
AND OTHER HYDROCARBON SUBSTANCES IN AND UNDER SAID LAND, BELOW A DEPTH OF 500
FEET, WITHOUT THE RIGHT OF SURFACE ENTRY, AS RESERVED BY CAROLYN HICKS LAUTEN, AS
HER SEPARATE PROPERTY, IN THE DEED RECORDED DECEMBER 28, 1973 AS INSTRUMENT NO. 491
OF QFFICIAL RECORDS.

ALSO EXCEPT AN UNDIVIDED ONE-FOURTH INTEREST IN AND TO ALL MINERALS AND ALL OIL,
GAS AND OTHER HYDROCARBON SUBSTANCES IN AND UNDER SAID LAND BELOW A DEPTH OF
500 FEET, WITHOUT THE RIGHT OF SURFACE ENTRY, AS RESERVED BY LAURITA GEORGINA
HICKS, AS HER SEPARATE PROPERTY, IN THE DEED RECORDED DECEMBER 28, 1973 AS

INSTRUMENT NO. 492 OF OFFICIAL RECORDS,

~ ALSO EXCEPT AN UNDIVIDED ONE-TWELFTH INTEREST IN AND TO ALL MINERALS AND ALL OLL,
" GAS AND OTHER HYDROCARBON SUBSTANCES IN AND UNDER SAID LAND BELOW A DEPTH OF
500 FEET, WITHOUT THE RIGHT OF SURFACE ENTRY, AS RESERVED BY JAMES EDWARD HICKS, AS
HIS SEPARATE PROPERTY, IN THE DEED RECCORDED DECEMBER 28, 1973 AS INSTRUMENT NO. 493

OF OFFICIAL RECORDS,

ALSO EXCEPT AN UNDIVIDED ONE-TWELFTH INTEREST IN AND TO ALL MINERALS AND ALL OIL,
GAS AND OTHER HYDROCARBON SUBSTANCES IN AND UNDER SAID LAND BELOW A DEPTH OF
500 FEET, WITHOUT THE RIGHT OF SURFACE ENTRY, AS RESERVED BY JOHN KIMBALL HICKS, AS
HIS SEPARATE PROPERTY, IN THE DEED RECORDED DECEMBER 28, 1973 AS INSTRUMENT NO. 494
OF QOFFICIAL RECORDS,

ALSO EXCEPT AN UNDIVIDED ONE-HALF INTEREST IN AND TO ALL MINERALS AND ALL OIL, GAS
AND OTHER HYDROCARBON SUBSTANCES IN AND UNDER SAID LAND BELOW A DEPTH OF 500
FEET, WITHOUT THE RIGHT OF SURFACE ENTRY, AS RESERVED BY RODD KELSEY, AS TRUSTEE,
UNDER THAT CERTAIN DECLARATION OF TRUST DATED APRIL 09, 1968, AN UNDIVIDED ONE-
EIGHTH INTEREST; RODD KELSEY, AS TRUSTEE UNDER THAT CERTAIN DECLARATION OF TRUST
DATED MAY 14, 1968, AN UNDIVIDED ONE-EIGHTH INTEREST; RODD KELSEY; AS TRUSTEE, UNDER
THAT CERTAIN DECLARATION OF TRUST DATED MAY 14, 1968, AN UNDIVIDED ONE-EIGHTH
INTEREST; AND ANITA BRODRICK AND LUCY BRODRICK DUNLAP, A§ CO-TRUSTEES UNDER THE
WILL OF EUGENE C. BRODRICK, ALSO KNOWN AS EUGENE CARLISLE BRODRICK, DECEASED, AND




THE DECREE OF DISTRIBUTION OF HIS ESTATE, A CERTIFIED COPY THEREQF BEING RECORDED
MARCH 04, 1970 AS INSTRUMENT NO. 2779, IN BOOK D-4648, PAGE 856 OF OFFICIAL RECORDS, AN
UNDIVIDED ONE-EIGHTH INTEREST, IN THE DEED RECORDED DECEMBER 28, 1973 AS

INSTRUMENT NO. 495 OF OFFICIAL RECORDS.

PARCEL 16 (APN: A PORTION OF 8714-028-270):

THE SURFACE AND 300 FEET OF THE SUBSURFACE VERTICALLY IN DEPTH BELOW THE SURFACE
OF THE FOLLOWING DESCRIBED PROPERTY:

THE NORTHEAST QUARTER OF THE NORTHWEST QUARTER AND THE NORTOWEST QUARTER OF
THE NORTHEAST QUARTER OF SECTION 33, IN TOWNSHIP 2 SOUTH, RANGE ¢ WEST, SAN
BERNARDINO MERIDIAN, ACCORDING TO THE OFFICIAL PLAT OF SAID LAND.

EXCEPT ALL OIL, GAS, ASPHALTUM, AND OTHER HYDROCARBONS AND OTHER MINERALS,
WHETHER SIMILAR TO THOSE HEREIN SPECIFIED OR NOT, WITHIN OR THAT MAY BE PRODUCED
FROM SAID PROPERTY 500 FEET IN DEPTH; PROVIDED, HOWEVER, THAT THE SURFACE OF SAID
PROPERTY SHALL NEVER BE USED FOR THE EXPLORATION, DEVELOPMENT, EXTRACTION,
REMOVAL OR STORAGE OF SAID OIL, GAS, ASPHALTUM AND OTHER HYDROCARBONS AND
OTHER MINERALS, AS RESERVED BY STANDARD OIl. COMPANY OF CALIFORNIA, IN DEED
RECORDED DECEMBER 23, 1970 AS INSTRUMENT NO. 287 OF OFFICIAL RECORDS.

PARCEL 17 (APN: A PORTION OF 8714-028-270):

THE SURFACE AND 500 FEET OF THE SUBSURFACE VERTICALLY IN DEPTH BELOW THE SURFACE
OF THE FOLLOWING DESCRIBED PROPERTY: :

THE SOUTHWEST QUARTER OF THE NORTHWEST QUARTER AND THE NORTHWEST QUARTER OF
THE SOUTHWEST QUARTER OF SECTION 33, IN TOWNSHIP 2 SOUTH, RANGE 9 WEST, SAN
BERNARDINO MERIDIAN, ACCORDING TO THE OFFICIAL PLAT OF SAID LAND.

EXCEPT ALL OIL, GAS, ASPHALTUM, AND OTHER HYDROCARBONS AND OTHER MINERALS,
WHETHER SIMILAR TO THOSE HEREIN SPECIFIED OR NOT, WITHIN OR THAT MAY BE PRODUCED
FROM SAID PROPERTY 500 FEET IN DEPTH; PROVIDED, HOWEVER, THAT THE SURFACE OF SAID
PROPERTY SHALL NEVER BE USED FOR THE EXPLORATION, DEVELOPMENT, EXTRACTION,
REMOVAL OR STORAGE OF SAID OIL, GAS, ASPHALTUM AND OTHER HYDROCARBONS AND
OTHER MINERALS, AS RESERVED BY STANDARD OIL COMPANY OF CALIFORNIA, IN DEED
RECORDED DECEMBER 23, 1970 AS INSTRUMENT NO. 288 OF OFFICIAL RECORDS.

PARCEL 18 (APN: A PORTION OF 8714-028-270; 8714-029-270):

ALL OF LOTS 1, 6, 12 AND 19 OF PUENTE CRUDE OIL CO.’S LAND, AS PER MAP RECORDED IN BOOK

2. PAGE 29 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, TOGETHER
WITH THOSE PORTIONS OF LOTS 2, 3, 4, 7, 8, 9, 10 AND 13, AS SHOWN ON SAID MAP, LYING

SOUTHEASTERLY OF THE FOLLOWING DESCRIBED LINE:
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BEGINNING AT A POINT IN THE NORTH LINE OF SAID LOT 2 DISTANT THEREON SOUTH
$8°19°10.25” WEST 1824.54 FEET FROM THE NORTHEASTERLY CORNER OF SAID LOT 1; THENCE
SOUTH 21°22°05” WEST 344.32 FEET; THENCE SOUTH 45°25'45" WEST 556.89 FEET; THENCE SOUTH
65°23'23” WEST 2038.07 FEET; THENCE SOUTH 38°37°40" WEST 961.90 FEET; THENCE SOUTH
30°55°41” WEST 1463.64 FEET; THENCE SOUTH 85°48°12" WEST 508.32 FEET TO THE WESTERLY LINE
OF SAID LOT 13; THENCE ALONG THE SAID WESTERLY LINE, SOUTH 00°11’00” EAST TO THE
SOUTHWEST CORNER OF SAID1.OT 13,

EXCEPT ALL MINERALS, MINERAL RIGHTS, OIL, OIL RIGHTS, GAS, GAS RIGHTS, AND ALL OTHER
HYDROCARBONS BY WHATSOEVER NAME KNOWN IN, UPON OR UNDERLYING SAID LAND,
TOGETHER WITH THE PERPETUAL RIGHT OF DRILLING, MINING AND OPERATING THEREFORE
AND REMOVING THE SAME FROM SAID LAND OR ANY OTHER LAND BY METHODS PRESENTLY
EXISTING OR HEREAFTER DEVELOPED, INCLUDING THE RIGHT TO WHIPSTOCK OR
DIRECTIONALLY DRILL AND MINE FROM LANDS OTHER THAN SAID LANDS WITH OIL WELLS, GAS
WELLS, TUNNELS OR SHAFTS INTO, THROUGH OR ACROSS THE SUBSURFACE OF SAID LANDS AND
THE RIGHT TO BOTTOM SUCH WHIPSTOCKED OR DIRECTIONALLY DRILLED WELLS, TUNNELS OR
SHAFTS UNDER AND BENEATH SAID LANDS OR BEYOND THE EXTERIOR LIMITS THEREOF AND
THE RIGHT TO WHIPSTOCK. OR DIRECTIONALLY DRILL OR MINE FROM THE SURFACE OF SAID
LANDS INTO OTHER LANDS AND THE RIGHT TO REDRILL RECOMPLETE, DEEPEN, RETUNNEL,
EQUIP, MAINTAIN, REPAIR AND OPERATE ANY SUCH MINES OR WELLS, AS RESERVED BY SHELL
OIL COMPANY, A CORPORATION; IN DEED RECORDED DECEMBER 03, 1962 AS INSTRUMENT NO.

1648, IN BOOK M-1844, PAGE 673 OF OFFICIAL RECORDS,

PARCEL 19 (APN: 8714-026-270; 8714-026-273; A PORTION OF 8714-026-271):

THOSE PORTIONS OF LAND IN THE UNINCORPORATED TERRITORY OF THE COUNTY OF LOS
ANGELES, STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS:

THE SOUTHWEST QUARTER. OF SECTION 26, THE NORTH HALF OF SECTION 27, THE NORTH HALF
OF THE SOUTHEAST QUARTER AND THE SOUTHEAST QUARTER OF THE SOUTHEAST QUARTER OF
SECTION 27, THE NORTH HALF OF THE NORTHWEST QUARTER OF SECTION 35, ALL IN TOWNSHIP 2
SOUTH, RANGE 9 WEST, SAN BERNARDINO MERIDIAN, ACCORDING TO THE OFFICIAL PLAT OF
SAID LAND FILED IN THE DISTRICT LAND OFFICE SEPTEMBER 28, 1868.

EXCEPT FROM SAID NORTH HALF OF SECTION 27 THOSE PORTIONS LYING WITHIN TRACT NO.
30578, AS PER MAP RECORDED IN BOOK 785. PAGES 1 THROUGH 23, INCLUSIVE OF MAPS, IN THE
OFFICE OF THE COUNTY RECORDER OF SAID COUNTY,

ALSO EXCEPT FROM SAID NORTH HALF OF SECTION 27 THOSE PORTIONS LYING WITHIN PARCEL
MAP NO. 1528, AS PER MAP FILED IN BOOK 26, PAGES 1% THROUGH 30, INCLUSIVE OF PARCEL
MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

ALSO EXCEPT THAT PORTION OF SAID SOUTHWEST QUARTER OF SECTION 26 DESCRIBED IN THE
DEED RECORDED MARCH 19, 1973 AS INSTRUMENT NO. 226 OF OFFICIAL RECORDS, AS FOLLOWS:

BEGINNING AT A POINT ON THE EAST-WEST CENTER LINE OF SAID SECTION 26, SAID POINT
BEING DISTANT HMEREON NORTH 88°46’40" WEST 1371.20 FEET FROM THE CENTER OF SAID
SECTION 26; THENCE SOUTH 88°46'40” EAST ALONG SAID EAST-WEST CENTER LINE 126.08 FEET;
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THENCE SOUTH 38°44°09” WEST 226,66 FEET; THENCE SOUTH 05°16°38” WEST 39.68 FEET; THENCE
NORTH 84°43°22” WEST 160.00 FEET; THENCE NORTH 05°16°38” BAST 196.60 FEET; THENCE NORTH
38°44'09” EAST 18.06 FEET TO SAID EAST-WEST CENTER LINE; THENCE SOUTH 88°46°40” EAST
ALONG SAID EAST-WEST CENTER LINE 151.28 FEET TO THE POINT OF BEGINNING.

TOGETHER WITH THAT PORTION OF SECTION 28, TOWNSHIP 2 SOUTH, RANGE 9 WEST, SAN
BERNARDINO MERIDIAN, DESCRIBED AS FOLLOWS:

BEGINNING AT THE EASTERLY QUARTER CORNER OF SAID SECTION 28; THENCE NORTH 00°28°3(0”
WEST 1161.63 FEET ALONG THE EAST LINE OF SAID SECTION 28; THENCE SOUTH 45°4%°18" WEST
1641.12 FEET TO A POINT ON THE NORTH LINE OF THE SOUTHEAST QUARTER OF SAID SECTION 28
BEING DISTANT EASTERLY 1484.54 FEET FROM THE CENTER OF SAID SECTION 28, THENCE SOUTH
89°08°09” EAST 1186.74 FEET TO THE POINT OF BEGINNING.

EXCEPTING THEREFROM THOSE PORTIONS LYING SOQUTHEASTERLY OF THE FOLLOWING
DESCRIBED LINE:

COMMENCING AT A 2 INCH IRON PIPE WITH BRASS CAP IN CONCRETE AT THE CENTER OF SAID
SECTION 26 AS SHOWN ON THE LOS ANGELES COUNTY SURVEYOR'S MAP C. 8. 8580 FILED IN THE
OFFICE OF THE DIRECTQR OF PUBLIC WORKS OF SAID COUNTY; THENCE ALONG THE EAST LINE
OF THE SOUTHWEST QUARTER OF LAST SAID SECTION SOUTH 00°18°50" EAST 1170.79 FEET TO
THE TRUE POINT OF BEGINNING; THENCE LEAVING SAID EAST LINE SOUTH 25°36'25” WEST 79.99
FEET; THENCE SOUTH 88°04'14" WEST §1.81 FEET; THENCE SOUTH 65°51°07" WEST 117.69 FEET;
THENCE SOUTH 64°01'22"* WEST 100.66 FEET; THENCE SOUTH 72°12'58" WEST 65.15 FEET; THENCE.
NORTH 82°22'19” WEST 318.40 FEET; THENCE SOUTH 66°08'44”" WEST 291.45 FEET; THENCE NORTH
60°57°06” WEST 138.16 FEET; THENCE SCUTH 74°02°49" WEST 283,15 FEET; THENCE SOUTH 67°05°03”
WEST 694.43 FEET; THENCE SOUTH 67°23'18” WEST 141.24 FEET; THENCE SOUTH 28°43'35” WEST
278,33 FEET, THENCE SOUTH 58°10'01” WEST 41.27 FEET, THENCE NORTH 87°24°40” WEST 190.48
FEET: THENCE SOUTH 72°57'39” WEST 411.84 FEET; THENCE SOUTH 54°58°27" WEST 292.37 FEET,;
THENCE SQUTH 83°53°26” WEST 129.97 FEET; THENCE NORTH 79°19°13” WEST 167.52 FEET; THENCE
SQUTH 76°56°58” WEST 191.09 FEET; THENCE SOUTH 56°41758" WEST 213.70 FEET; THENCE SOUTH
69°48'31” WEST 205.88 FEET; THENCE SOUTH 38711°23” WEST 204.69 FEET; THENCE SOUTH 43°36°59"”
WEST 217.43 FEET; THENCE SQUTH 52°12°56" WEST 624.84 FEET; THENCE SOUTH 29°56'10” WEST
340.97 FEET; THENCE SOUTH 54°46’50” WEST 1113.97 FEET; THENCE SOUTH 60°41'00” WEST 240.86
FEET: THENCE NORTH 85°50°49” WEST 434.07 FEET, THENCE SOUTH 68°34'49” WEST 228.98 FEET;
THENCE SOUTH 4591316 WEST 111,28 FEET; THENCE SOUTH 79°06*17” WEST 190.89 FEET; THENCE
SOUTH 43°16°15” WEST 155.35 FEET; THENCE SOUTH 89°36'28” WEST 107.30 FEET; THENCE SCUTH
52°36'47" WEST 295,83 FEET; THENCE SOUTH 39°51°34” WEST 253.31 FEET; THENCE SOUTH 08°49°28”
WEST 288,86 FEET; THENCE SOUTH 43°22°04" WEST 211.30 FEET; THENCE SOUTH 28°22°04" WEST
72.87 FEET; THENCE SOUTH 08°29'53” WEST 718.80 FEET; THENCE SOUTH 13°54°37” WEST 265.68
FEET; THENCE SOUTH 37°23°04” WEST 124.48 FEET; THENCE NORTH 21°52’15" WEST 164.75 FEET;
THENCE SOUTH 41°18°08" WEST 233.05 FEET; THENCE SOUTH 15°45°12” WEST 111.80 FEET; THENCE
SOUTH 31°33°19" WEST 371,37 FEET; THENCE SOUTH 22°47°05” WEST 198.75 FEET; THENCE SOUTH
45°55'46” WEST 271.16 FEET; THENCE NORTH 88°32°46™ WEST 264.11 FEET; THENGCE SOUTH 00°07°50”
WEST 178.08 FEET TO THE SOUTH LINE OF THE SOUTHEAST QUARTER OF SECTION 33, TOWNSHIP 2
SOUTH, RANGE 9 WEST, SAN BERNARDINO MERIDIAN, SAID PARCEL SHOWN AS PARCEL 2 ON
CERTIFICATE OF COMPLIANCE RECORDED JUNE 09, 2000 AS INSTRUMENT NO. 00-893206 OF
OFFICIAL RECORDS.
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AS AMENDED BY THE CORRECTION OF CERTIFICATE OF COMPLIANCE RECODED JANUARY 05
2001 AS INSTRUMENT NO. ¢1-0031377 OF OFFICIAL RECORDS.

ALSO EXCEPT ANY AND AL KINDS OF PETROLEUM, OIL, ASPHALTUM, MALTHA, TAR, GAS AND
OTHER BITUMINOUS AND OTHER HYDROCARBON SUBSTANCES, WATER, STONE, ROCK, GYPSUM,
CLAY, SAND AND ALL MINERALS AND MINERAL SUBSTANCES, IN, UNDER OR UPON SAID LAND,
AND ANY AND ALL THEREOF; ALSO THE RIGHT AT ANY AND ALL TIMES, AND BY ANY AND ALL
MEANS, TO ENTER UPON ANY AND ALL PORTIONS OF SAID LANDS, AND USE AND ENJOY THE
SAME IN ANY AND ALL WAYS IT MAY SEEM NECESSARY, CONVENIENT OR EXPEDIENT IN, OR IN
CONNECTION ‘WITH THE TRANSACTION OF ITS BUSINESS, AS EXCEPTED AND RESERVED IN THE
DEED FROM PUENTE OIL COMPANY, A CORPORATION, IN DEED RECORDED NOVEMBER 05, 1903 IN
BOOK 1917, PAGE 137 OF DEEDS,

ALSO EXCEPT ALL SUBSURFACE MINERALS, OIL, GAS AND OTHER HYDROCARBON SUBSTANCES
WITHOUT RIGHT TO USE THE SURFACE OF SAID LAND FOR THE PURPOSE OF EXTRACTING AND
REMOVING THE RESERVED MINERALS, OIL, GAS OR OTHER HYDROCARBON SUBSTANCES, AS
EXCEPTED AND RESERVED BY CAPITAL COMPANY, A CORPORATION, IN DEED RECORDED
NOVEMRER 09, 1961 AS INSTRUMENT NO. 1522 OF OFFICIAL RECORDS.

PARCEL 20 (APN: A PORTION OF 8714-026-271):

THE SURFACE AND 500 FEET OF THE SUBSURFACE OF THE SOUTH HALF OF THE SOUTHEAST
QUARTER OF SECTION 28, IN TOWNSHIP 2 SOUTH, RANGE 9 WEST, SAN BERNARDINC MERIDIAN,
ACCORDING TO THE OFFICIAL PLAT OF SAID LAND.

EXCEPT ALL OIL, GAS, ASPHALTUM, AND OTHER HYDROCARBONS AND OTHER MINERALS,
WHETHER SIMILAR TO THOSE HEREIN SPECIFIED OR NOT, WITHIN OR THAT MAY BE PRODUCED
FROM SAID PROPERTY 500 FEET IN DEPTH; PROVIDED, HOWEVER, THAT THE SURFACE OF SAID
PROPERTY SHALL NEVER BE USED FOR THE EXPLORATION, DEVELOPMENT, EXTRACTION,
REMOVAL OR STORAGE OF SAID OIL, GAS, ASPHALTUM, AND OTHER HYDROCARBONS AND
OTHER MINERALS, AS RESERVED BY STANDARD OQIL COMPANY OF CALIFORNIA, RECORDED
OCTOBER 31, 1967 AS INSTRUMENT NQ. 596 OF OFFICIAL RECORDS.

PARCEL 21 (APN: 8714-026-272):

THAT PORTION OF SECTION 28, TOWNSHIP 2 SOUTH, RANGE 9 WEST, SAN BERNARDINO

MERIDIAN, AS SHOWN ON RECORD OF SURVEY FILED IN BOOK 76, PAGES 51 THROUGH 36,
INCLUSIVE OF RECORDS OF SURVEY, IN THE OFFICE OF THE COUNTY RECORDER OF SAID

COUNTY, DESCRIBED AS FOLLOWS:

BEGINNING AT THE SOUTHWEST CORNER OF SAID SECTION 28; THENCE NORTH 89°50'03.39" EAST
2617.18 FEET TO THE SOUTHERLY QUARTER CORNER OF SAID SECTION 28; THENCE NORTH
0929°07.35” WEST 1174.12 FEET ALONG THE WEST LINE OF THE SOUTHEAST QUARTER OF SAID
SECTION 28; THENCE SOUTH 45°28'03.88” WEST 735.29 FEET; THENCE PARALLEL WITH THE SOUTH
LINE OF SAID SECTION 28 SOUTH 89°50°03.39” WEST 2093.26 FEET; THENCE SOUTH (°52°58.46” BAST

660,00 FEET TO THE POINT OF BEGINNING.
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EXCEPT ALl SUBSURFACE MINERALS, OIL, GAS AND OTHER HYDROCARBON SUBSTANCES
WITHOUT RIGHT TO USE THE SURFACE OF SAID LAND FOR THE PURPOSE OF EXTRACTING AND
REMOVING THE RESERVED MINERALS, OIL, GAS OR OTHER HYDROCARBON SUBSTANCES, AS
EXCEPTED AND RESERVED BY CAPITAL COMPANY, A CORPORATION, IN DEED RECORDED
NOVEMBER (9, 1961 AS INSTRUMENT NO. 1522 OF OFFICIAL RECORDS.

PARCEL 23 (APN: 306-021-01; 306-021-02):

THAT PORTION OF THE RANCHO RINCON DE LA BREA, AS SHOWN ON A MAP RECORDED IN BOOK,
1. PAGES 195 AND 196 OF PATENTS, RECORDS OF LOS ANGELES COUNTY, CALIFORNIA, AND THAT
PORTION OF SECTION 1, TOWNSHIP 3 SOUTH, RANGE 10 WEST, AND OF SECTIONS 5 AND 6,
TOWNSHEIP 3 SOUTH, RANGE 9 WEST, IN THE RANCHO SAN JUAN CAJON DE SANTA ANA, AS
SHOWN ON A MAP RECORDED IN BOOK 51, PAGE 7 OF MISCELLANEOUS MAPS, RECORDS OF
ORANGE COUNTY, CALIFORNIA, DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTHEAST CORNER OF THE RANCHO RINCON DE LA BREA AND BEING
STATION 3 OF THE EXTERIOR BOUNDARY OF SAID RANCHO, THE SAME BEING MARKED BY A 4" X
4" POST 3 FEET HIGH MARKED “S.J.C. DE §.A.” ON THE SOUTH FACE, WITH A 2” GAS PIPE DRIVEN
ON THE NORTH SIDE OF SAID POST; RUNNING THENCE NORTH 85°48" WEST 107,16 CHAINS TO A 6
INCH IRON CASING MARKED “U.0.C.” “G.L.0.C.” “COMP, COR. NO. 1” “DEC. 1504"; THENCE NORTH
57958 WEST 32.117 CHAINS TO A 6 INCH IRON CASING MARKED “U.0.C.” “G.L.O.C” “COMP. COR.
NO. 27 “DEC. 1904”, AS PER COMPROMISE DEED BETWEEN UNION OIL COMPANY OF CALIFORNIA
AND GRAHAM-LOFTUS OIL COMPANY, DATED MARCH 20, 1905 AND RECORDED JUNE 10, 1805 IN
BOOK 120, PAGE 223 OF DEEDS; THENCE NORTH 28°36’ EAST 27.385 CHAINS TO A POINT IN A ROAD;
THENCE NORTH 69°00” EAST 14.88 CHAINS TO A POINT IN THE CENTER OF THE ARROYA DEL
RODEO, SAID POINT BEING 0.50 CHAINS WEST OF A 4” X 4”7 REDWOOD WITNESS POST MARKED
“NMB.” ON THE SOUTHEAST FACE, “Z” ON THE NORTHEAST FACE, AND “W” ON THE WEST FACE;
THENCE SOUTH 88°49" EAST 106.811 CHAINS TO A 2 X 4” POST IN ROCK MOUND MARKED “Z” ON
THE NORTHEAST FACE AND “M.B.” ON THE SOUTHWEST FACE; THENCE SOUTH 00°21° EAST 52.034
CHAINS TO THE POINT OF COMMENCEMENT, CONTAINING 606.93 ACRES OF LAND, MORE OR LESS,
AND BEING THAT CERTAIN SO-CALLED 593.669 ACRE TRACT OF LAND AS THE SAME IS
DESCRIBED IN A DEED FROM HERBERT NOBLE AND OTHERS TO DELAWARE UNION OIL
COMPANY, DATED APRIL 14, 1911 AND RECORDED APRIL 27 1911 IN BOOK 196, PAGE 339 QF

DEEDS.

EXCEPT THE FOLLOWING: A PORTION OF PROJECTED SECTION 5, TOWNSHIP 3 SOUTH, RANGE 9
WEST, SAN BERNARDINO BASE AND MERIDIAN, AS ESTABLISHED BY THE COUNTY OF ORANGE,
SURVEYOR, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHWEST CORNER OF SAID SECTION 5; RUNNING THENCE SOUTH 00°54°54”
WEST 1152.93 FEET; THENCE SOUTH 89°05°06” EAST 1025.64 FEET TO THE NORTHEASTERLY
CORNER OF THE GENERAL PETROLEUM CORPORATION PROPERTY WHICH 18 MARKED BY
MONUMENT NUMBERED “16”; THENCE SOUTH 00°37°37" EAST, ALONG THE EASTERLY LINE OF
SAID GENERAL PETROLEUM CORPORATION PROPERTY, 1175.00 FEET TO THE TRUE POINT OF
BEGINNING OF THIS DESCRIPTION; THENCE SOUTH 89°22°23" WEST 450 FEET; THENCE SOUTH
00°37°37 BEAST 400,00 FEET; THENCE NORTH 89°22723" EAST 450.00 FEET TO THE EASTERLY LINE

14




OF SAID GENERAL PETROLEUM CORPORATION PROPERTY; THENCE NORTH 00°37°37” WEST 400.00
FEET TO THE TRUE POINT OF BEGINNING.

ALSO EXCEPTING THEREFROM THE FOLLOWING:

BEGINNING AT THE NORTHWEST CORNER OF SAID SECTION 5; RUNNING THENCE SOUTH 00°54°54”
WEST, 1152.93 FEET; THENCE SOUTH 89°05'06” EAST, 1025.64 FEET TO THE NORTHEASTERLY
CORNER OF THE PROPERTY DESCRIBED IN DEED DATED SEPTEMBER I8, 1912 TO GENERAL
PETROLEUM COMPANY, RECORDED MARCH 18, 1913 IN BOOK 231, PAGE 106 OF DEEDS, SAID
NORTHEASTERLY CORNER BEING MARKED BY MONUMENT NUMBERED “16" AND THE TRUE
POINT OF BEGINNING OF THIS DESCRIPTION; THENCE SOUTH 00°37°37" EAST ALONG THE
EASTERLY LINE OF SAID PROPERTY, 1175.00 FEET TO THE NORTHEAST CORNER OF THE
PROPERTY, AS DESCRIBED IN GRANT DEED DATED APRIL 02, 1952 FROM SAID GENERAL
PETROLEUM CORPORATION TO SQUTHERN CALIFORNIA EDISON COMPANY, A CORPORATION.
RECORDED MAY 28, 1952 AS INSTRUMENT NO. 27061, IN BOOK 2336, PAGE 91 OF OFFICIAL
RECORDS:; THENCE SOUTH 89°22°23” WEST ALONG THE NORTHERLY LINE OF THE ABOVE
DESCRIBED PROPERTY CONVEYED TO SOUTHERN CALIFORNIA EDISON COMPANY AND THE
WESTERLY PROLONGATION THEREOF, 741.00 FEET; THENCE NORTH 00°37°37” WEST, PARALLEL
WITH THE EASTERLY LINE OF SAID GENERAL PETROLEUM CORPORATION PROPERTY, 1194.95
FEET TO A POINT IN THE NORTHERLY LINE OF SAID GENERAL PETROLEUM CORPORATION
PROPERTY; THENCE SOUTH 89°05°06” EAST, 741.39 FEET ALONG SAID NORTHERLY LINE TO THE
TRUE POINT OF BEGINNING.

ALSO EXCEPTING THEREFROM THAT PORTION DESCRIBED AS PARCEL 1A IN THAT CERTAIN
FINAL ORDER OF CONDEMNATION, SUPERIOR COURT CASE NO. 172819, A CERTIFIED COPY OF
WHICH WAS RECORDED SEPTEMBER 24, 1971 AS INSTRUMENT NO. 21102, IN BOOK 9318, PAGE 251
OF OFFICIAL RECORDS OF SAID ORANGE COUNTY.

ALSO EXCEPTING THEREFROM ALL OIL, NATURAL GAS AND OTHER HYDROCARBONS AS
RESERVED IN DEED RECORDED JULY 22, 2004 AS INSTRUMENT NO. 2004000664230 OF OFFICIAL

RECORDS,

PARCEL 26:

NON-EXCLUSIVE EASEMENTS FOR ACCESS, INGRESS AND EGRESS, AND INCIDENTAL PURPOSES,
AS SET OUT IN DOCUMENTS RECORDED JULY 03, 2001 AS INSTRUMENT NO. 01-1146673, AND JULY
03. 2001 AS INSTRUMENT NO. 01-1146674, BOTH OF OFFICIAL RECORDS OF 1.0S ANGELES COUNTY,
JULY 03. 2001 AS INSTRUMENT NQ. 20010260857, AND JULY 03, 2001 AS INSTRUMENT NO.
20010260858, BOTH OF OFFICIAL RECORDS OF SAN BERNARDINO COUNTY, AND JULY 03,2001 AS
INSTRUMENT NO. 20010446524, AND JULY 03. 2001 AS INSTRUMENT NO. 20010446525, BOTH OF
QOFFICIAL RECORDS OF ORANGE COUNTY.

PARCEL 27

EASEMENTS AND LICENSES AS SET OUT IN DOCUMENT RECORDED JULY 03, 2001 AS INSTRUMENT
NO, 01-1146675_OF OFFICIAL, RECORDS OF LOS ANGELES COUNTY, AND JULY 03, 2001 AS
INSTRUMENT NO. 20010446526 OF OFFICIAL RECORDS OF ORANGE COUNTY, AS DESCRIBED
THEREIN, FOR THE FOLLOWING PURPOSES: TONNER CANYON ROAD EASEMENT, ROADWAY
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EASEMENT, UTILITY EASEMENTS, SIGN EASEMENT, WATER EASEMENT, COMMUNICATIONS
TOWER EASEMENT, PARKING LICENSE, HIKING LICENSE, AND LARGE EVENT LICENSE,
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EXBIBIT “B”

THE 2,500 ACRES REFERRED TO HEREIN BELOW ]S SITUATED IN LOS ANGELES COUNTY, ORANGE
COUNTY, AND SAN BERNARDING COUNTY, STATE OF CALIFORNIA.

SCOUT PROPERTY:

PARCEL 3 (APN: 308-031-21; 308-031-26; 308-031-28; 308-03 1-29):

PORTIONS OF LAND IN THE UNINCORPORATED TERRITORY OF THE COUNTY OF ORANGE, STATE
OF CALIFORNIA, PURSUANT TO CERTIFICATE OF COMPLIANCE NO. CC 2000-03 RECORDED
FEBRUARY 09, 2001 AS INSTRUMENT NO. 20010076391 OF OFFICIAL. RECORDS, DESCRIBED AS

FOLLOWS:

LOTS 1 AND 2 IN SECTION 4, TOWNSHIP 3 SOUTH, RANGE 9 WEST, SAN BERNARDINO MERIDIAN,
ACCORDING TO THE OFFICIAL PLAT FILED IN THE DISTRICT LAND OFFICE, FEBRUARY 17, 1868,
TOGETHER WITH THE NORTH 200.00 FEET OF THAT PORTION OF THE NORTHEAST QUARTER OF
SAID SECTION 4 BOUNDED NORTHERLY BY THE SOUTHERLY LINE OF SAID LOT 1 AND BOUNDED
EASTERLY AND WESTERLY BY THE SOUTHERLY PROLONGATION OF THE EASTERLY AND
WESTERLY LINES RESPECTIVELY, OF SAID LOT 1 AND TOGETHER WITH THE NORTH 200 FEET OF
THE EAST HALF OF THE SOUTHWEST QUARTER OF THE NORTHEAST QUARTER OF SAID SECTION

4,

EXCEPTING THEREFROM THAT PORTION LYING WESTERLY OF THE EASTERLY LINE OF PARCEL
NO. 7.04 OF THE DEED TO THE COUNTY OF ORANGE RECORDED JANUARY 11, 1985 AS
INSTRUMENT NO. 85-009660 OF QFFICIAL RECORDS OF ORANGE COUNTY, CALIFORNIA.

ALSO EXCEPTING THEREFROM THAT PORTION LYING WITHIN THAT CERTAIN PARCEL OF LAND
DESCRIBED IN A QUITCLAIM DEED TO SHELL OIL COMPANY, A DELAWARE CORPORATION,
RECORDED JANUARY 31, 1964 AS_INSTRUMENT NO. 26476, IN BOOK 6906, PAGE 58 OF SAID

OFFICIAL RECORDS.

ALSO EXCEPTING FROM A PORTION THEREOF ALL MINERALS, MINERAL RIGHTS, OIL, OIL RIGHTS,
GAS, GAS RIGHTS, AND ALL OTHER HYDROCARBONS BY WHATSOEVER NAME KNCWN IN, UPON
OR UNDERLYING SAID LANDS, TOGETHER WITH THE PERPETUAL RIGHT OF DRILLING, MINING
AND OPERATING THEREFORE AND REMOVING THE SAME FROM SAID LAND OR ANY OTHER LAND
BY METHODS PRESENTLY EXISTING OR HEREAFTER DEVELOPED, INCLUDING THE RIGHT TO
WHIPSTOCK OR DIRECTIONALLY DRILL AND MINE FROM LANDS OTHER THAN SAID LANDS, WITH

OIL WELLS, GAS WELLS, TUNNELS OR SHAFTS INTO, THROUGH OR ACROSS THE SUBSURFACE OF
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SAID LANDS AND THE RIGHT TO BOTTOM SUCH WHIPSTOCKED OR DIRECTIONALLY DRILLED
WELLS, TUNNELS OR SHAFTS UNDER AND BENEATH SAID LANDS OR BEYOND THE EXTERIOR
LIMITS THEREOF AND THE RIGHT TO WHIPSTOCK. OR DIRECTIONALLY DRILL OR MINE FROM THE
SURFACE OF SAID LANDS INTO OTHER LANDS AND THE RIGHT TO REDRILL, RECOMPLETE,
DEEPEN, RETUNNEL, EQUIP, MAINTAIN, REPAIR AND OPERATE ANY SUCH MINES OR WELLS, AS
RESERVED IN THE DEED FROM SHELL OIL COMPANY, A CORPORATION, RECORDED DECEMBER 03
1962 AS INSTRUNMENT NO. 2240, IN BOOK 6347, PAGE 273 OF OFFICIAL RECORDS, REFERENCE TO
SAID DEED BEING HEREBY MADE FOR FURTHER PARTICULARS THEREIN RELATIVE TO THE USE
OF THE SUBSURFACE OF THE LAND WITH RESPECT TO SAID RIGHTS AND INTEREST.

ALSO EXCEPTING FROM A PORTION THERECF ALL MINERALS, MINERAL RIGHTS, OIL, OIL RIGHTS,
GAS, GAS RIGHTS, AND ALL OTHER HYDROCARBONS BY WHATSOEVER NAME KNOWN IN, UPON
OR UNDERLYING SAID LANDS AND ALL WATER OR WATERS LYING BELOW SAID LANDS
TOGETHER WITH THE PERPETUAL RIGHT OF DRILLING, MINING AND OPERATING THEREFROM
AND REMOVING THE SAME FROM SAID LANDS OR ANY OTHER LAND BY METHODS PRESENTLY
EXISTING OR HEREAFTER DEVELOPED, INCLUDING THE RIGHT TO WHIPSTOCK OR
DIRECTIONALLY DRILL AND MINE FROM LANDS OTHER THAN SAID LANDS WITH OIL WELLS, GAS
WELLS, TUNNELS OR SHAFTS INTO, THROUGH OR ACROSS THE SUBSURFACE OF SAID LANDS AND
THE RIGHT TO BOTTOM SUCH WHIPSTOCKED OR DIRECTIONALLY DRILLED WELLS, TUNNELS OR
SHAFTS UNDER AND BENEATH SAID LANDS OR BEYOND THE EXTERIOR LIMITS THEREOF AND
THE RIGHT TQ REDRILL, RECOMPLETE, DEEPEN, RETUNNEL, EQUIP, MAINTAIN, REPAIR AND
OPERATE ANY SUCH MINE OR WELLS PROVIDED, HOWEVER, THAT IN EXERCISING THE
FOREGOING RIGHTS OR ANY OF THEM SO RESERVED BY SHELL, ITS SUCCESSORS OR ASSIGNS,
SHALL CONFINE THEIR RESPECTIVE USE OF THE SURFACE TQ THE FIVE-ACRE PARCELS
REFERRED TO IN THAT CERTAIN DEED DATED MAY 04, 1962 AND RECORDED DECEMBER 05, 1962
AS INSTRUMENT NO, 2240, IN BOOK 6347, PAGE 273 OF OFFICIAL RECORDS OF ORANGE COUNTY,
CALIFORNIA, AS RESERVED BY SHELL OIL COMPANY, A CORPORATION, IN THE DEED RECORDED
JANUARY 31. 1964 AS INSTRUMENT NO. 26477, IN BOOK 6906, PAGE 59 OF OFFICIAL RECORDS.

PARCEL 24 (APN: 8714-028-04; A PORTION OF 8714-027-06):

THOSE PORTIONS OF LAND DESCRIBED AS FOLLOWS:

THE SOUTHEAST QUARTER OF SECTION 33, THE SOUTH HALF OF SECTION 34, THE SOUTHWEST
QUARTER OF SECTION 35, ALL IN TOWNSHIP 2 SOUTH, RANGE 9 WEST, SAN BERNARDINO
MERIDIAN ACCORDING TO THE OFFICIAL PLAT OF SAID LAND FILED IN THE DISTRICT LAND
OFFICE SEPTEMBER 28, 1868.

EXCEPT THAT PORTION THEREOF CONVEYED BY DEED FROM CHINO LAND AND WATER
COMPANY TO JOHN C. MILES AND LOUIS B. JORALMON RECORDED IN BOOK 3859. PAGE 275 OF
OFFICIAL RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, DESCRIBED AS

FOLLOWS:.




COMMENCING AT THE SOUTH QUARTER CORNER OF SAID SECTION 35 ON THE COUNTY
ROUNDARY LINE OF LOS ANGELES AND ORANGE COUNTIES, MARKED BY A 2 INCH IRON PIPE
WITH A BRASS CAP: THENCE NORTH 10°4920" WEST 2673.34 FEET TO THE COUNTY LINE
MONUMENT AT THE CENTER OF SAID SECTION 35; THENCE WESTERLY ALONG THRE SOUTH LINE
OF THE NORTHWEST QUARTER OF SECTION 35, A DISTANCE OF 520 FEET TO THE WEST SIDE OF
FIRE BREAK; THENCE SOUTH 16°07°00” EAST 726 FEET, MORE OR LESS, TO A POINT FROM WHICH A
MARKED OAK TREE BEARS SOUTH 52°48°00” EAST 60.00 FEET; THENCE SOUTH 18°49'00” EAST 1566
FEET TO A POINT FROM WHICH A SMALL MARKED OAK TREE BEARS NORTH 85°56°00” EAST 218
FEET; THENCE SOUTH 42°11'30” EAST 578.7 FEET, MORE OR LESS, TO THE POINT OF BEGINNING.

ALSO EXCEPT THEREFROM THOSE PORTIONS LYING NORTHERLY AND WESTERLY OF THE
FOLLOWING DESCRIBED LINE:

COMMENCING AT A 2 INCH IRON PIPE WITH BRASS CAP IN CONCRETE AT THE CENTER OF SAID
SECTION 26, AS SHOWN ON THE LOS ANGELES COUNTY SURVEYOR’S MAP C. §. 8580 FILED IN THE
OFFICE OF THE DIRECTOR OF PUBLIC WORKS OF SAID COUNTY; THENCE ALONG THE EAST LINE
OF SOUTHWEST QUARTER OF LAST SAID SECTION SOUTH ¢0°18°50” EAST 1170.79 FEET TO THE
TRUE POINT OF BEGINNING; THENCE LEAVING SAID EAST LINE SOUTH 25°36°25” WEST 79.99 FEET;
THENCE SOUTH 88°04’14” WEST 81.81 FEET; THENCE SOUTH 65°51°07” WEST 117.69 FEET, THENCE
SOUTH 64°01"22" WEST 100.66 FEET; THENCE SOUTH 72°12°58” WEST 65.15 FEET; THENCE NORTH
82°22°16" WEST 318.40 FEET; THENCE SOUTH 66°08°44” WEST 291.45 FEET; THENCE NORTH 60°57°06"
WEST 138.16 FEET, THENCE SOUTH 74°02°49" WEST 283.15 FEET; THENCE SOUTH 67°05°03” WEST
$94.43 FEET; THENCE SOUTH 67°23'18” WEST 141.24 FEET; THENCE SOUTH 28°43'35" WEST 228.33
FEET, THENCE SOUTH 58°10°01" WEST 41.27 FEET; THENCE NORTH 87°24'40" WEST 19048 FEET;
THENCE SOUTH 72°57°39" WEST 411,84 FEET; THENCE SOUTH 54°58°27" WEST 292,37 FEET; THENCE
SOUTH 83°53°26” WEST 129.97 FEET; THENCE NORTH 79°19°13” WEST 167.52 FEET; THENCE SOUTH
76°56°58" WHST 191.09 FEET; THENCE SOUTH 56°41°58” WEST 213,70 FEET; THENCE SOUTH 69°48'31"
WEST 205.88 FEET; THENCE SOUTH 38°11'23” WEST 204.69 FEET; THENCE 43°36"59" WEST 217.43
FEET; THENCE SOUTH 52°12'56" WEST 624.84 FEET; THENCE SOUTH 29°56'10” WEST 340.97 FEET;
THENCE SOUTH 54°46°50" WEST 1113.97 FEET; THENCE SOUTH 60°41°00” WEST 240.86 FEET, THENCE
NORTH 85°50°49” WEST 434,07 FEET, THENCE SOUTH 68°34’49" WEST 228.98 FEET; THENCE SOUTH
45*13°16” WEST 111.28 FEET; THENCE SOUTH 75°06’17” WEST 190.89 FEET, THENCE SOUTH 43°16°15"
WEST 155.35 FEET; THENCE SOUTH 89°36°28” WEST 107.30 FEET; THENCE SOUTH 52°36’47" WEST
295,83 FEET; THENCE SOUTH 39°51°34" WEST 253.31 FEET; THENCE SOUTH 08°49°28 WEST 288.86
FEET; THENCE SOUTH 43°22'04” WEST 211.30 FEET; THENCE SOUTH 28°22°04” WEST 72.87 FEET;
THENCE SOUTH 08°29°53” WEST 718.80 FERT; THENCE SOUTH 13°54°37” WEST 265.68 FEET, THENCE
SOUTH 37°23°04” WEST 124.46 FEET; THENCE NORTH 21°52'15” WEST [64.75 FEET; THENCE SQUTH
41°18°08" WEST 233.05 FEET; THENCE SOUTH 15°45°12” WEST 111.80 FEET; THENCE SOUTH 3 £°33° 19"
WEST 371.37 FEET; THENCE SOUTH 22°47°05” WEST 198.75 FEET; THENCE SOUTH 45’55’46 WEST
971.16 FEET; THENCE NORTH 88°32'46” WEST 264,11 FEET; THENCE SOUTH 00°07°50" WEST 178.08
FEET; TO THE SQUTH LINE OF THE SOUTHEAST QUARTER OF SECTION 33, TOWNSHIP 2 S0UTH,
RANGE 9 WEST, SAN BERNARDINO MERIDIAN.

ALSO EXCEPT ALL KINDS OF PETROLEUM, OIL, ASPHALTUM, MALTHA, TAR, GAS AND OTHER
BITUMINOUS AND OTHER HYDROCARBON SUBSTANCES, WATER, STONE, ROCK, GYPSUM, CLAY,
SAND, AND ALL MINERALS AND MINERAL SUBSTANCES, IN, UNDER, OR UPON SAID LAND, AND
ANY AND ALL THEREOF; ALSO THE RIGHT AT ANY AND ALL TIMES, AND BY ANY AND ALL MEANS
7O ENTER UPON ANY AND ALL PORTIONS OF SAID LANDS, AND USE AND ENJOY THE SAME IN ANY
AND ALL WAYS IT MAY DEEM NECESSARY, CONVENIENT OR EXPEDIENT IN, OR IN CONNECTION




WIT THE TRANSACTION OF ITS BUSINESS, AS EXCEPTED AND RESERVED IN THE DEED FROM
PUENTE OIL COMPANY, A CORPORATION, IN DEED RECORDED NOVEMBER 05. 1903 IN BOOK 1917,
PAGE 137 OF DEEDS.

THE INTEREST OF THE PUENTE OIL COMPANY, A CORPORATION, HAS PASSED TO AND 1S NOW
VESTED IN SHELL OIL COMPANY, A DELAWARE CORPORATION, BY DEED RECORDED JULY 12
1922 IN BOOK 1196, PAGE 278 OF OFFICIAL RECORDS AND MESNE CONVEYANCES OF RECORD.

ALSO EXCEPTING ALL THE MINERALS, GAS, OILS, PETROLEUM, NAPHTHA AND OTHER
[IYDROCARBON SUBSTANCES IN, ON OR UNDER SAID PARCELS, TOGETHER WITH BUT NOT
CONFINED TO THE FOLLOWING RIGHTS, NAMELY, ALL NECESSARY AND CONVENIENT RIGHTS
FOR THE PURPOSE OF DRILLING FOR, PRODUCING, EXTRACTING AND TAKING ANY OF SAID
MINERALS, GAS, OIL, PETROLEUM, NAPHTHA AND OTHER HYDROCARBON SUBSTANCES FROM
SAID LAND, TOGETHER WITH THE RIGHT TO USE OR DEVELOP AND USE ALL WATER NECESSARY
AND CONVENIENT FOR SAID DRILLING, EXTRACTING OR TAKING OF SAID MINERALS, GAS, OILS,
PETROLEUM, NAPHTHA AND OTHER HYDROCARBON SUBSTANCES FROM SAID LAND, AND TO
STORE THE SAME UPON SAID LAND, TOGETHER WITH THE RIGHT TO ENTER UPON SAID LAND AT
ANY AND ALL TIMES FOR SAID PURPOSES, EITHER PERSONALLY OR THROUGH ANY AGENTS,
SERVANTS, EMPLOYEES, OR LESSEES OF THE GRANTOR, AND FROM TIME TO TIME TO
CONSTRUCT, LAY, USE, MAINTAIN, ERECT, REPAIR, REPLACE AND REMOVE THEREON AND
THEREFROM ALL DERRICKS, ROADS, TANKS, RESERVOIRS, MACHINERY, TELEPHONE, TELEGRAPH
AND POWER LINES, PIPE LINES AND OTHER STRUCTURES, WITH THE RIGHT OF WAY FOR
PASSAGE OVER, UPON AND ACROSS AND INGRESS AND EGRESS TO AND FROM SAID PREMISES
AND EVERY PART THEREOF AS RESERVED IN DEED RECORDED APRIL 22, 1958 AS INSTRUMENT
NO. 941, IN BOOK D-78. PAGE 299 OF ORFICIAL; RECORDS.

ALSO EXCEPTING ALL MINERALS, GAS, OILS, PETROLEUM, NAPHTHA AND OTHER HY. DROCARBON
SUBSTANCES IN, ON OR UNDER SAID LAND TOGETHER WITH, BUT NOT CONFINED TO THE
FOLLOWING RIGHTS, NAMELY ALL NECESSARY AND CONVENIENT RIGHTS FOR THE PURPOSE OF
DRILLING FOR, PRODUCING, EXTRACTING AND TAKING ANY OF SAID MINERALS, GAS, OIL,
PETROLEUM, NAPHTHA AND OTHER HYDROCARBON SUBSTANCES FROM SAID LAND, TOGETHER
WITH RIGHT TO USE OR DEVELOP AND USE ALL WATER NECESSARY AND CONVENIENT FOR SAID
DRILLING, EXTRACTING OR TAKING OF SAID MINERALS, GAS, OILS, PETROLEUM, NAPHTHA AND
OTHER HYDROCARBON SUBSTANCES FROM SAID LAND AND TO STORE THE SAME UPON SAID
LAND, TOGETHER WITH THE RIGHT TO ENTER UPON SAID LAND AT ANY AND ALL TIMES FOR SAID
PURPOSLES, EITHER PERSONALLY OR THROUGH ANY AGENTS, SERVANTS, EMPLOYEES OR LESSEES
OF THE GRANTOR AND FROM TIME TO TIME TO CONSTRUCT, LAY, USE, MAINTAIN, ERECT,
REPAIR, REPLACE AND REMOVE THEREON AND THEREFRCM ALL DERRICKS, ROADS, TANKS,
RESERVOIRS, MACHINERY, TELEPHONE, TELEGRAPH AND POWER LINES, PIPE LINES AND OTHER
STRUCTURES, WITH THE RIGHT OF WAY FOR PASSAGE OVER, UPON AND ACROSS AND INGRESS
AND EGRESS TO AND FROM SAID PREMISES AND EVERY PART THEREOF, AS RESERVED BY ERNEST
A, BRYANT, IR, SOLE SURVIVING TRUSTEE UNDER THE WILL OF SUSANNA BIXBY BRYANT, ALSO
KNOWN AS SUSANNA P. BRYANT, DECEASED, IN DEED RECORDED APRIL 22, 1958 AS INSTRUMENT

NO, 941, IN BOOK [>-78, PAGE 299 OF OFFICIAL RECORDS.

SAID PARCEL SHOWN AS PARCEL 3 ON CERTIFICATE OF COMPLIANCE RECORDED JUNE:09 2000 AS
INSTRUMENT NO. 00-0893206, AND AMENDED JANUARY 05, 2001 AS INSTRUMENT NO. 0]-0031377,
BOTH OF OFFICIAL RECORDS.
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PARCEL 25 (APN; 8714-026-07; 8714-026-08; A PORTION OF 8714-027-06):

THOSE PORTIONS OF LAND, DESCRIBED AS FOLLOWS:

THE SOUTHWEST QUARTER OF SECTION 26, THE SOUTHEAST QUARTER OF THE SOUTHEAST
QUARTER AND THE SOUTHWEST QUARTER OF THE SOUTHEAST QUARTER OF SECTION 27, THE
NORTHEAST QUARTER AND THE SOUTHEAST QUARTER OF THE NORTHWEST QUARTER AND THE
SOUTHWEST OF THE NORTHWEST QUARTER AND THE NORTH HALF OF THE NORTHWEST
QUARTER OF SECTION 34, THE NORTH HALF OF THE NORTHWEST QUARTER OF SECTION 35, ALL
IN TOWNSHIP 2 SOUTH, RANGE 9 WEST, SAN BERNARDINO MERIDIAN.

EXCEPT THEREFROM THOSE PORTIONS LYING NORTHERLY ANI} WESTERLY OF THE FOLLOWING
DESCRIBED LINE:

COMMENCING AT A 2 INCB IRON PIPE WITH BRASS CAP IN CONCRETE AT THE CENTER OF SAID
SECTION 26 AS SHOWN ON THE LOS ANGELES COUNTY SURVEYOR’S MAP C. 8. 8580 FILED IN THE
OFFICE OF THE DIRECTOR OF PUBLIC WORKS OF SAID COUNTY; THENCE ALONG THE BAST LINE
OF THE SOUTHWEST QUARTER OF LAST SAID SECTION SOUTH 00°18'50" EAST 1170.79 FEET TO
THE TRUE POINT OF BEGINNING, THENCE LEAVING SAID EAST LINE SOUTH 25°36'25” WEST 79.99
FEET: THENCE SOUTH 88°04’14” WEST 81.81 FEET; THENCE SOUTH 65°51°07" WEST 117.69 FEET;
THENCE SOUTH 64°01'22” WEST 100.66 FEET; THENCE SOUTH 72°12'58" WEST 65.15 FEET; THENCE
NORTH 82°22'19” WEST 318.40 FEET; THENCE SOUTH 66°08'44” WEST 291.45 FEET; THENCE NORTH
60°57°06" WEST 138.16 FEET; THENCE SOUTH 74°02:49” WEST 283.15 FEET; THENCE SOUTH 67°05’03”
WEST 694.43 FEET; THENCE SOUTH 67°23'18” WEST 141.24 FEET; THENCE SOUTH 28°43'35” WEST
22833 FEET; THENCE SOUTH 58°10°01” WEST 4127 FEET; THENCE NORTH 87°24°40” WEST 190.48
FEET; THENCE SOUTH 72°57°39” WEST 411.84 FEET; THENCE SOUTH 54°58°27” WEST 292.37 FEET;
THENCE SOUTH 83°53'26” WEST 129.97 FEET; THENCE NORTH 79°19°13” WEST 167.52 FEET; THENCE
SOUTH 76°56'58" WEST 191.09 FEET; THENCE SOUTH 56°41'58” WEST 213.70 FEET; THENCE SOUTH
69°48"31™ WEST 205.88 FEET; THENCE SOUTH 38°11723" WEST 204,69 FEET; THENCE SOUTH 43°36'59”
WEST 21743 FEET; THENCE SOUTH 52°12°56" WEST 624.84 FEET; THENCE SOUTH 29°56’10” WEST
340.97 FEET: THENCE SOUTH 54°46’50” WEST 1113.97 FEET; THENCE SOUTH 60°41°00” WEST 240.86
FEET; THENCE NORTH 85°50°49” WEST 434,07 FEET; THENCE SOUTH 68°34°49” WEST 228.98 FEET;
THENCE SOUTH 45°13’16” WEST 111.28 FEET; THENCE SOUTH 79°06°17" WEST 190.89 FEET; THENCE
SOUTH 43°1615” WEST 155.35 FEET; THENCE SOUTH 89°36°28" WEST 107.30 FEET; THENCE SOUTH
59036747 WEST 295.83 FEET; THENCE SOUTH 39°51°34" WEST 253.3! FEET; THENCE SOUTH 08°49°28”
WEST 288.86 FEET; THENCE SOUTH 43°22°04” WEST 211.30 FEET; THENCE SOUTH 2§°22°04” WEST
72.87 FEET; THENCE SOUTH 08°29'53” WEST 718.80 FEET; THENCE SOUTH 13°54°37” WEST 265.68
FEET; THENCE SOUTH 37°23°04” WEST 12448 FEET; THENCE NORTH 21°52°15” WEST 164.75 FEET;
THENCE SOUTH 41°18°08” WEST 233.05 FEET; THENCE SOUTH 15°45'12” WEST 111.80 FEET; THENCE
SOUTH 31°33°19” WEST 37137 FEET; THENCE SOUTH 22°47'05” WEST 198.75 FEET; THENCE SOUTH

45°55°46” WEST 271.16 FEET; THENCE SOUTH 88°32°46” WEST 264.11 FEET; THENCE SOUTH 00°07°50”
WEST 178.08 FEET TO THE SOUTH LINE OF THE SOUTHEAST QUARTER OF SECTION 33, TOWNSHIP 2
SOUTH, RANGE 9 WEST, SAN BERNARDINO MERIDIAN.
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BXCEPT ALL RIGHTS TO SUB-SURFACE HYDROCARBON (O1L), AND OTHER MINERAL SUBSTANCES;
TOGETHER WITH THE RIGHT TO ENTER UPON SAID PROPERTY TO DRILL FOR AND PRODUCE SAID
HYDROCARBON OR MINERAL SUBSTANCES, AS RESERVED BY SUSAN HUNTER FERRY HAAS,
WILLIAM EDWARD FERRY, GEORGE S. ST, CLAIR, CLARITA ODETTE, HELEN M. SMITH, FRANCES
SWAN REGETS, AND LOUIS BOTT], ACTING AS GUARDIAN OF THE PERSON AND ESTATE OF VIVIAN
MORRIS BOTTI; AND VIVIAN MORRIS BOTT], AN INCOMPETENT PERSON WHO ACQUIRED TITLE AS
VIVIAN MORRIS, IN DEED RECORDED MARCH 08, 1960 AS INSTRUMENT NO. 1048, IN BOOK D-774,
PAGE 312 OF OFFICIAL RECORDS,

THE RIGHTS TO ENTER UPON THE SURFACE OF SAID LAND WERE RELINQUISHED BY A DEED
RECORDED NOVEMBER 09, 1961 AS INSTRUMENT NO. 1506, IN BOOK D-1415, PAGE 139 OF OFFICIAL

RECORDS,

EXCEPT THE RIGHT TO SUBSURFACE HYDROCARBON (OIL) AND OTHER MINERAL SUBSTANCES
CONTAINED IN SAID REAL PROPERTY, TOGETHER WITH THE RIGHT TO ENTER UPON SAID
PROPERTY TO DRILL FOR AND PRODUCE SAID HYDROCARBON OR MINERAL SUBSTANCES, AND TO
ASSIGN SAID RIGHT TO OTHER PERSONS, PARTNERSHIPS OR CORPORATIONS AS RESERVED IN
DEED RECORDED SEPTEMBER 12, 1961 AS INSTRUMENT NO, 4247 OF OFFICIAL RECORDS.,

ALSQ EXCEPT ANY AND ALL KINDS OF PETROLEUM, OIL, ASPHALTUM, MALTHA, TAR, GAS AND
OTHER BITUMINOUS AND OTHER HYDROCARBON SUBSTANCES, WATER, STONE, ROCK, GYPSUM,
CLAY, SAND AND ALL MINERALS AND MINERAL SUBSTANCES, IN, UNDER OR UPON SAID LAND,
AND ANY AND ALL THEREOF; ALSO THE RIGHT AT ANY AND ALL TIMES, AND BY ANY AND ALL
MEANS TO ENTER UPON ANY AND ALL PORTIONS OF SAID LANDS, AND USE AND ENJ OY THE SAME
IN ANY AND ALL WAYS IT MAY SEEM NECESSARY, CONVENIENT OR EXPEDIENT IN, OR IN
CONNECTION WITH THE TRANSACTION OF ITS BUSINESS, AS EXCEPTED AND RESERVED IN THE
DEED FROM PUENTE OI1, COMPANY, A CORPORATION, IN DEED RECORDED NOVEMBER 05, 1903 IN

BOOK 1917, PAGE 137 OF DEEDS.

SAID PARCEL SHOWN AS PARCEL 4 ON CERTIFICATE OF COMPLIANCE RECORDED JUNE 09; 2000 AS
INSTRUMENT NO, 00-0893206, AND AMENDED JANUARY 05, 2001 AS INSTRUMENT NO. 01-0031377,
BOTH OF OFFICIAL RECGRDS.

AGENCY PROPERTY:

PARCEL 1 (APN: 1000-011-21-0-000; 1000-011-22-0-000; 1060-021-14-0-000):

THOSE PORTIONS OF SECTIONS 14 AND 23, IN GOVERNMENT LOT 38, TOWNSHIP 2 SOUTH, RANGE
9 WEST, SAN BERNARDINO BASE AND MERIDIAN, IN THE RANCHO SANTA ANA DEL CHINQ, IN THE
CITY OF CHINO HILLS, COUNTY OF SAN BERNARDINO, STATE OF CALIFORNIA, AS PER MAP FILED
N RECORD OF SURVEY RECORDED IN BOOK. 3. PAGE 72 OF RECORDS OF SURVEY, IN THE OFFICE




OF THE COUNTY RECORDER OF SAID COUNTY, LYING SOUTHEASTERLY OF THE SAID RANCHO
LINE BETWEEN STATIONS 13 AND 14, AS SHOWN ON SAID MAP.

EXCEPT THEREFROM THAT PORTION CONVEYED TO THE METROPOLITAN WATER DISTRICT OF
SQUTHERN CALIFORNIA, BY DEED RECORDED MARCH 07, 1975 AS INSTRUMENT NQ. 58, IN BOOK
8630, PAGE 104 OF OFFICIAL RECORDS.

ALSO EXCEPTING THEREFROM THAT PORTION CONVEYED TO THE COUNTY OF SAN
BERNARDINO, BY FINAL ORDER OF CONDEMNATION, RECORDED JUNE 07, 1988 AS INSTRUMENT
NO. 88-180373 OF OFFICIAL RECORDS.

PARCEL 2 (APN: 1000-011-19-0-000; 1000-011-20-0-000; 1000-021-13-0-000; 1000-03 }-14-0-009; 1000-03]-15-
0-000):

THE WEST % OF SECTION 13, THE WEST % OF SECTION 24, THE NORTHWEST % OF SECTION 25, AND
THE NORTH % OF SECTION 26, ALL IN GOVERNMENT LOT 38, TOWNSHIP 2 SOUTH, RANGE 9 WEST,
SAN BERNARDINO BASE AND MERIDIAN, IN THE RANCHO SANTA ANA DEL CHINO, IN THE CITY
OF CHINO HILLS, COUNTY OF SAN BERNARDINO, STATE OF CALIFORNIA, AS PER MAP FILED IN
RECORD OF SURVEY RECORDED IN BOOK 3, PAGE 72 OF RECORDS OF SURVEY, IN THE OFFICE OF
THE COUNTY RECORDER OF SAN BERNARDINO COUNTY.

EXCEPT THEREFROM THAT PORTION CONVEYED TO THE METROPOLITAN WATER DISTRICT OF
SOUTHERN CALIFORNIA, BY DEED RECORDED MARCH 07, 1975 AS INSTRUMENT NO. 56. IN BOOK

8630, PAGE 83 OF OFFICIAL RECORDS.

ALSO EXCEPTING THEREFROM THAT PORTION CONVEYED TO THE METROPOLITAN WATER
DISTRICT OF SOUTHERN CALIFORNIA, BY DEED RECORDED MARCH 07, 1975 AS INSTRUMENT NO.

57. IN BOOK 8630, PAGE 92 OF OFFICIAL RECORDS.

ALSO EXCEPTING THEREFROM THAT PORTION CONVEYED TO THE METROPOLITAN WATER
DISTRICT OF SOUTHERN CALIFORNIA, BY DEED RECORDED MARCH 07. 1975 AS INS TRUMENT NO.

58, IN BOOK 8630, PAGE 104 OF QFFICIAL RECORDS.

ALSO EXCEPTING THEREFROM THAT PORTION CONVEYED TO THE COUNTY OF SAN
BERNARDINO, BY FINAL ORDER OF CONDEMNATION, RECORDED JUNE 07. 1988 AS INSTRUMENT

NO. 88-180373 OF OFFICIAL RECORDS,

PARCEL 22 (APN: 870]-021-271; 8701-022-270; §701-022-273):




A PORTION OF SECTION 1 AND ALL OF SECTION 12, TOWNSHIP 2 SOUTH, RANGE 9 WEST, SAN
BERNARDINO MERIDIAN, ACCORDING TO THE OFFICIAL PLAT OF SAID LAND, DESCRIBED AS
FOLLOWS:

BEGINNING AT THE SOUTHWEST CORNER OF SECTION 12; THENCE EAST 80 CHAINS TO THE
SOUTHEAST CORNER OF SECTION 12; THENCE NORTH 80 CHAINS TO THE NORTHEAST CORNER OF
SAID SECTION 12; THENCE ON A COURSE OF ABOVE NORTH 91°28° WEST 90.83 CHAINS, MORE OR
LESS, TO A POINT IN THE WEST LINE OF SAID SECTION 1, DISTANT 43,02 CHAINS NORTH OF THE
SOUTHWEST CORNER THEREOF; THENCE SOUTH ALONG THE WEST LINES OF SAID SECTIONS |
AND 12 TC THE POINT OF BEGINNING.

EXCEPT THEREFROM THAT PORTION THEREOF INCLUDED WITHIN THE LAND, DESCRIBED IN THE

DEED TO THE STATE OF CALIFORNIA, RECORDED ON JULY 05, 1968 AS INSTRUMENT NO. 399, IN
OOK D-4405. PAGE 993 OF OFFICIAL RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF

BOOK D-4405, PAGE 993 OF OFFICIAL RECORDS,

SAID COUNTY.

ALSO EXCEPT THEREFROM THAT PORTION THEREQF INCLUDED WITHIN THE LAND, DESCRIBED
IN THE DEEDS TO THE STATE OF CALIFORNIA, RECORDED ON NOVEMBER 17, 1971 AS
INSTRUMENT NO. 253, IN BOOK D-5259. PAGE 626, AND NOVEMBER 17, 1971 AS INSTRUMENT NO.
254. IN BOOK D-5259, PAGE 630, BOTH OF OFFICIAL RECORDS OF SAID COUNTY.

ALSO EXCEPT THEREFROM THAT PORTION THEREOF INCLUDED WITHIN THE LAND, DESCRIBED
IN THE DEEDS TO THE METROPOLITAN WATER DISTRICT OF SOUTHERN CALIFORNIA, RECORDED
ON MARCH 07. 1975 AS INSTRUMENT NO. 281, IN BOOK D-6579. PAGE 1, AND MARCH 07, 1975 AS
INSTRUMENT NQ, 282, IN BOOK D-6579. PAGE 11, BOTH OF OFTICIAL RECORDS OF SAID COUNTY.

ALSO EXCEPT THEREFROM THAT PORTION THEREOF INCLUDED WITHIN THE LAND DESCRIBED
AS PARCEL A, IN THE GRANT DEED TO POMONA UNIFIED SCHOOL DISTRICT, RECORDED APRIL 07,
1993 AS INSTRUMENT NO. 93-653577 QF OFFICIAL RECORDS, IN THE OFFICE OF THE COUNTY
RECORDER OF SAID COUNTY.

ALSO EXCEPT THEREFROM THAT PORTION THEREOF, INCLUDED WITHIN THE LAND DESCRIBED
IN THE FINAL ORDER AND JUDGMENT IN CONDEMNATION CASE NO. EAC 72461 RECORDED
AUGUST 25, 1995 AS INSTRUMENT NO, 95-1398248 OF OFFICIAL RECORDS OF SAID COUNTY.
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EXHIBIT “C”
FORM OF MEMORANDUM OF LEASE

RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:
REAL ESTATE LENDER

Attn: Annie Pyke

Dechert LLP

One Bush Street, Suite 1600

San Francisco, CA 94104

MEMORANDUM OF LEASE

This Memorandum Of Lease (this "Memorandum") js made and entered nto as of May _ ,
2016 by and between THE CITY OF INDUSTRY, a municipality organized under the laws of
the State of California ("Landlord"), and SAN GABRIEL VALLEY WATER. AND POWER,
LLC, a California limited liability company ("Tenant"), with reference to the following facts:

A. Landlord and Tenant are the landlord and tenant, respectively, under that certain Lease
dated as of May __, 2016 (the "Lease"), relating to certain real property located in the Counties
of Los Angeles, San Bernardino and Orange, State of California, more particularly described in
Exhibit "A" attached hereto (the "Property”).

B. Pursuant to Article 18 of the Lease, Landlord has granted to Tenant a limited right of first
refusal to purchase (the "Right of First Refusal”), with respect to all or any portion of the
Property and the improvements and certain other property located thereon.

C. Landlord and Tenant desire to have this Memorandumn recorded in the Official Records of
[Orange/Los Angeles/San Bernardino] County, California, in order to put interested parties on
notice of the estate of the Tenant in the Property and the Right of First Refusal.

NOW, THEREFORE, in consideration of the rents and covenants provided for in the
Lease to be performed by the Tenant, the Landlord hereby demises and leases the Premises to
Tenant, subject to the terms and conditions of the Lease.

1. Term. The term of the Lease is Twenty-Five (25) years commencing on May __, 2016,
and terminating Twenty-Five (25) years thercafter, all subject to and on terms and
conditions mote fully set forth in the Lease.
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2. Right of First Refusal, Landlord has granted, and hereby grants, to Tenant the Right of
First Refusal described in Recital B above during the time, for the price, and on the termns
and conditions contained in the Lease, the terms and conditions of which are incorporated
herein by this reference in their entirety. The Right of First Refusal must be exercised on
or before the dates specified in the Lease.

3. Incorporation of Lease. All of the terms, conditions, provisions and covenants of the
Lease are incorporated in this Memorandum by reference, as though written out in length
herein. In fhe event of any conflict between the terms and provisions of this
Memorandum and the Lease, the terms of the Lease shall govern.
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IN WITNESS WHEREOF, the parties hereto have exccuted this Memorandum on the day and
year first above written.

“LANDLORD” “TENANT”

THE CITY OF INDUSTRY,

a municipality organized under SAN GABRIEL VALLEY WATER AND

the laws of California POWER, LLC, a California limited liability
company

By: __ By: Ambient SEH LP LLC, a California

Na-.me. limited liability company

Tts: Its: Non-member manager

By: Ambient Communities LLC,
a Delaware limited liability
compary

Its: Sole Member

By:

Name:

Its:

Name:

Iis:

[ALL SIGNATURES MUST BE NOTARIZED]




EXHIBIT “A”
TOTAL SITE
[LEGAL DESCRIPTION TO BE INSERTED BY LANDLORD]
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EXHIBIT “D”

(See attached,)
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