RESOLUTION NO. 2017-02 (OVERSIGHT BOARD)

A RESOLUTION OF THE OVERSIGHT BOARD OF THE
SUCCESSOR AGENCY FOR THE FORMER REDEVELOPMENT
AGENCY OF THE CITY OF SANTA CLARA APPROVING THE
SALE OF 4949 GREAT AMERICA PARKWAY ("SANTA CLARA
HILTON"), AUTHORIZING THE SUCCESSOR AGENCY TO ENTER
INTO A PURCHASE AND SALE AGREEMENT WITH ONTARIO
AIRPORT HOTEL CORPORATION AND MINOR AMENDMENTS
AS MAY BE NECESSARY TO ACCOMPLISH THE TRANSFER

BE IT RESOLVED BY THE OVERSIGHT BOARD OF THE SUCCESSOR AGENCY FOR THE
FORMER REDEVELOPMENT AGENCY OF THE CITY OF SANTA CLARA AS FOLLOWS:

WHEREAS, the former Redevelopment Agency of the City of Santa Clara ("Former RDA"), prior to
its dissolution effective February 1, 2012, acquired certain properties including the property located
at 4949 Great America Parkway ("Hilton Property") for redevelopment purposes;

WHEREAS, the Hilton Property is leased to Ontario Airport Hotel Corporation pursuant to the terms
of that certain Ground Lease dated July 9, 1999 ("Ground Lease");

WHEREAS, the Former RDA, along with all redevelopment agencies in the State of California, was
dissolved effective February 1, 2012 in accordance with AB 1X 26 (the "Dissolution Act");
WHEREAS, the City in accordance with the Dissolution Act elected to act as the successor agency
to the Former RDA,;

WHEREAS, the Dissolution Act, as amended by AB 1484, clarified that the successor agency is
a separate legal entity from the City;

WHEREAS, in accordance with the Dissolution Act, the assets of the Former RDA were transferred
to the Successor Agency to the Former RDA,;

WHEREAS, the Successor Agency prepared a Long Range Property Management Plan ("LRPMP")
in accordance with the Dissolution Act, which LRPMP was approved by the Oversight Board to the
Successor Agency and the California Department of Finance ("DOF");

WHEREAS, the LRPMP calls for the Successor Agency to dispose of the Hilton Property with the
proceeds of sale to be used first to pay enforceable obligations of the Successor Agency, if any, and

the remaining proceeds after payment of enforceable obligations, for the distribution of the
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remaining proceeds to the affected taxing entities;

WHEREAS, the Oversight Board to the Successor Agency authorized a disposition process for the
disposition of the Former RDA's properties, including the Hilton Property, including hiring a real
estate broker to solicit offers for the Hilton Property;

WHEREAS, the Successor Agency received eight offers to purchase the Hilton Property;
WHEREAS, Ontario Airport Hotel Corporation ("Ontario") submitted the highest offer for the
purchase of the Hilton Property;

WHEREAS, Ontario has offered to purchase the Hilton Property for $24,250,000 in accordance with
the terms and conditions of a Purchase and Sale Agreement in substantially the form on file with the
City Clerk;

WHEREAS, the City Council acting as the governing board of the Successor Agency has
determined that sale of the Hilton Property to Ontario is in the best interest of the Successor Agency,
meets the requirements of the LRPMP and is consistent with the Dissolution Act; and,
WHEREAS, the Successor Agency is requesting authority from the Oversight Board to negotiate
and enter into a Purchase and Sale Agreement with Ontario for the sale of the Hilton Property
subject to the approval of the Oversight Board.

NOW THEREFORE, BE IT FURTHER RESOLVED BY THE OVERSIGHT BOARD OF THE
SUCCESSOR AGENCY FOR THE FORMER REDEVELOPMENT AGENCY OF THE CITY OF
SANTA CLARA:

1. That the Oversight Board hereby finds, resolves and determines that the foregoing
recitals are true and correct, and, together with information provided by the Successor Agency
staff, Oversight Board members, and the public, form the basis for the approvals, findings,
resolutions and determinations set forth below.

2. The Oversight Board hereby authorizes the Successor Agency to negotiate the terms of
and enter into a Purchase and Sale Agreement with Ontario Airport Properties (or related entity)
for a purchase price of Twenty Four Million Two Hundred Fifty Thousand Dollars ($24,250,000)

and approves the sale of the Hilton Property to Ontario in accordance with the terms and
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conditions set forth in the staff report in substantially the same form of the Purchase and Sale
Agreement accompanying this resolution and presented to the Oversight Board on June 30,
2017 and authorizes the Successor Agency to take such actions as are necessary to complete
the sale of the Hilton Property to Ontario in accordance with the Purchase and Sale Agreement.
3. This Resolution shall take effect immediately in accordance with Health and Safety Code
Section 34191.5(f).

4. Severability. If any provision or clause of the Resolution or application thereof is held to
be unconstitutional or otherwise invalid by any court of competent jurisdiction, such invalidity
shall not affect other provisions or clause or application; and to this end, the provisions of this

Resolution are declared to be severable.

I

I
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| HEREBY CERTIFY THE FOREGOING TO BE A TRUE COPY OF A RESOLUTION PASSED AND

ADOPTED BY THE OVERSIGHT BOARD OF THE SUCCESSOR AGENCY FOR THE CITY OF

SANTA CLARA REDEVELOPMENT AGENCY FOR THE CITY OF SANTA CLARA, AT A

REGULAR MEETING THEREOF HELD ON THE 30" DAY OF JUNE 2017, BY THE FOLLOWING

VOTE:

AYES: BOARD MEMBERS:
NOES: BOARD MEMBERS:
ABSENT: BOARD MEMBERS:
ABSTAINED: BOARD MEMBERS:
APPROVE:

DI ey —

Don F. Gage (J 7
Chairperson

Cauble, Gillmor, Kraetsch, Maduli, Tinsley
Williams and Chairman Gage

None
None

None

ATTEST:

W

Jose/Jasso
to the Qversight Board

Attachments incorporated by reference: Agreement for Purchase and Sale of Property
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AGREEMENT FOR PURCHASE AND SALE{OF PROPERTY

}Amerlca Parkway, Santa Clara, EXECUTION DATE:
i , 2017




AGREEMENT FOR PURCHASE AND SALE OF PROPERTY

This Agreement for Purchase and Sale of Property (this "Agreement") is executed by and
between Seller, as identified in the Key Terms (as set forth below), and Buyer, as identified in
the Key Terms as of the Execution Date (as defined in the Defined Terms Below). Buyer and
Seller hereby agree that Seller shall sell to Buyer and Buyer shall purchase from Seller, upon the
following terms and conditions and for the Purchase Price set forth in the Key Terms, the
Property, as defined in the Defined Terms.

LIMITATION OF SELLER’S LIABILITY AND BUYE
IMPORTANT RIGHTS:

REMEDY IN ALL CIRCUMSTANCE
DEFINED IN THE DEFINED TERMS,

p
R ANY OTHER COSTS OR EXPENSES INCURRED BY
TH THIS AGREEMENT SHALL BE LIMITED AS

UPON EXECUTION:QF'THIS AGREEMENT AND PAYMENT OF THE DEPOSIT, ,
THEN BUYER SH =L NOT BE ENTITLED TO A RETURN OF THE DEPOSIT (AS
DEFINED IN THE KEY TERMS) IN THE EVENT THAT THIS AGREEMENT IS
TERMINATED BY SELLER AS RESULT OF BUYER’S BREACH OF THE TERMS OF
THIS AGREEMENT; PROVIDED THAT (A) ANY CONDITIONS PRECEDENT
BENEFITING BUYER HEREUNDER HAVE BEEN SATISFIED OR WAIVED, (B)
SELLER HAS PERFORMED FULLY OR TENDERED PERFORMANCE OF ITS
MATERIAL CLOSING OBLIGATIONS HEREUNDER AND (C) SELLER IS
OTHERWISE WILLING TO CONVEY THE PROPERTY PURSUANT TO THIS
AGREEMENT.
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EACH PARTY AGREES THAT THE PARTIES SHALL NOT BE LIABLE TO EACH
OTHER UNDER ANY CIRCUMSTANCES FOR ANY SPECIAL, CONSEQUENTIAL,
OR PUNITIVE DAMAGES WHATSOEVER, WHETHER IN CONTRACT, TORT
(INCLUDING NEGLIGENCE AND STRICT LIABILITY), OR ANY OTHER LEGAL
OR EQUITABLE PRINCIPLE, THEORY, OR CAUSE OF ACTION ARISING OUT OF
OR RELATED IN ANY WAY TO ANY CLAIM, INCLUDING, BUT NOT LIMITED TO,
THE AFOREMENTIONED CLAIMS.

ANY REFERENCE TO A RETURN OF THE DEPOSIT CONTAINED IN THIS
AGREEMENT SHALL MEAN A RETURN OF THE DEPOSIT, SS ANY ESCROW
CANCELLATION FEES APPLICABLE TO BUYER UNDER:THIS AGREEMENT AND
LESS FEES AND COSTS PAYABLE FOR SERVICES A/l)J;DP UCTS PROVIDED
DURING ESCROW AT BUYER’S REQUEST. TO THERULLES EEXTENT
PERMITTED BY LAW, BUYER WAIVES ANY CLAIMSTHAT PROPERTY IS
UNIQUE AND BUYER ACKNOWLEDGES THAT ‘A RETURN OF IT EPOSIT CAN

=

TO RIE( ‘'ORD THIS AGREEMENT OR A MEMORANDUM THEREOF IN
THE REAL PROPERTY RECORDS;

(C) ANY RIGHT TO INVOKE ANY EQUITABLE REMEDY THAT WOULD
PREVENT SELLER FROM CONVEYING THE PROPERTY TO A
THIRD-PARTY BUYER;

(D) ANY CLAIMS ARISING FROM THE ADJUSTMENTS OR PRORATIONS
OR ERRORS IN CALCULATING THE ADJUSTMENTS OR
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(E)

(F)

(G)

PRORATIONS THAT ARE OR MAY BE DISCOVERED AFTER
CLOSING, WHICH CLAIMS SHALL BE RESOLVED IN ACCORDANCE
WITH THE PROVISIONS OF SECTION 5.2(F) OF THIS AGREEMENT;

ANY REMEDY OF ANY KIND THAT BUYER MIGHT OTHERWISE BE
ENTITLED TO AT LAW OR EQUITY (INCLUDING, BUT NOT
LIMITED TO, RESCISSION OF THIS AGREEMENT), EXCEPT AS
EXPRESSLY PROVIDED IN THIS AGREEMENT;

ANY RIGHT TO A TRIAL BY JURY IN ANY LITIGATION ARISING

ANY RIGHT TO AVOID THE SALE OF
THE PRICE OR HOLD SELLER LIABLE FOR ANY ¢ AIMS ARISIN G

OUT OF OR RELATED IN ANY WfAf TO.THE COND_,K ON,
CONSTRUCTION, REPAIR, OR "I‘REATMENT OF THE} OPERTY OR

ANY ORDINANCES
THEREUNDER;

ANY, TO BE DERIVED FROM THE PROPERTY OR HAZARDOUS
MATERIALS (AS DEFINED IN THE DEFINED TERMS OF THIS
AGREEMENT).

THE ABOVE PROVISIONS SHALL SURVIVE THE CLOSING OF THE
TRANSACTION CONTEMPLATED HEREBY, OR THE EARLIER
TERMINATION OF THE AGREEMENT, IF PERMITTED. IF THERE IS A
CONFLICT BETWEEN THE ABOVE PROVISIONS AND THE REMAINDER
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OF THIS AGREEMENT, THE PROVISIONS OF THE REMAINDER OF THIS
AGREEMENT SHALL PREVAIL.

SELLER'S INITTALS ! BUYER'S INITIALS /
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ARTICLE L

KEY TERMS
The following "Key Terms" shall apply to this Agreement:

1.1 "Seller": Successor Agency to the Redevelopment Agency of
the City of Santa Clara

"Seller's Contact Person": Ruth Shikada

"Seller's Notice Address":

City Manager’s Office
City of Santa Clara

1500 Warburton Avenue
Santa Clara, CA 95050
Attn:

With copies to:

City Attorney’s Office
City of Santa Clara

1500 Warburton Avenue
Santa Clara, CA:95050

s

i

"Buyer;;s;éontact Person": Denise Hannan
"Buyer's Notice Address":

433 California Street, 7™ Floor
San Francisco, CA 94104
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1.3

1.4

1788\01\2147849.1

© at Closing. The Independent Conside

"Purchase Price": Twenty Four Million Two Hundred Fifty Thousand Dollars
($24,250,000.00).

"Deposit": A deposit in an amount equal to Three Million Dollars
($3,000,000.00) shall be required to be delivered to Escrow Agent by wire
transfer no later than three (3) Business Days after the Execution Date. The
Deposit will be non-refundable (except upon a default by Seller or as specifically
provided in this Agreement). In addition to, and not in lieu of the delivery to the
Escrow Agent of the Deposit, concurrently with the executlon of this Agreement,
Buyer shall also wire transfer to the Escrow Agent, for dehver to Seller, the
amount of $1000.00 (the "Independent Considerati fi"), which Independent
Consideration Seller and Buyer hereby mutually ,ledge and agree
represents adequate bargained for consideratiof
delivery of this Agreement and Buyer's 11
provided he1e1n Sa1d Independent ConsI'

nonrefundable to Buyer in all even s:'

Eserow Agent and dehvered by wire tlansf _Seller The Escrow Agent is
]ler to release the Independent
Consideration to Seller 1
without further direction.

J"Agr ement": This Agreement for Purchase and Sale of Property
executed by both Seller and Buyer.

Ast

(b) "Assignment of Lease": As defined in Section 7.3.

(c) "Bid Package": All documentation and information provided to or
otherwise made available to Buyer at least two (2) Business Days prior to
execution of this Agreement, by Seller, by Seller’s agent or on the Seller's
website related to the Property.

(d) "Bill of Sale": As defined in Section 7.3.
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(e)

®

()
(h)

Q)

"Business Day": Any day, other than a Saturday, Sunday or legal holiday,
on which business is conducted by national banking institutions in San
Francisco, California.

"Claims": Any and all claims, demands, causes of action, whether
administrative or judicial, losses, costs (including any and all reasonable
attorneys' fees, court costs, and reasonable costs of investigation,
litigation, and settlement), expenses, sanctions, orders, curtailments,
interest, liabilities, penalties, fines, expenses, liens, judgments,
compensation, fees, loss of profits, injuries, death;Tesponse costs and/or
damages, of any kind whatsoever, whether diréct or indirect, known or
unknown, fixed or contingent, joint or se iminal or civil, or in law
or in equity. 3

"Deed": The grant deed conveyin
duly executed by Seller and ac
recordation in the County.

Intentionally delete

of-hydrocarbons, or any substance having any constituent elements
lisplaying any of the foregoing characteristics. The term "Hazardous
“Materials" includes, without limitation, any substance regulated under
any and all federal, state and local statutes, laws (including case law),
regulations, ordinances, rules, judgments, orders, decrees, codes, plans,
injunctions, permits, concessions, grants, franchises, licenses, agreements
and other governmental restrictions, whether now or hereafter in effect,
relating to human health, the environment or to emissions, discharges or
releases of pollutants, contaminants, toxic substances, hazardous
substances or wastes into the environment including, without limitation,
ambient air, surface water, ground water, or land, or otherwise relating to
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(n)

(@

_ Assumption of Ground Lease, dated December 1, 2004.

the manufacture, processing, distribution, use, treatment, storage, disposal,
transport or handling of pollutants, contaminants, hazardous materials or
wastes or the clean-up or other remediation thereof.

"Hazardous Materials Laws": all federal, state and local laws,
ordinances, rules and regulations now or hereafter in force, as amended
from time to time, and all federal and state court decisions, consent
decrees and orders interpreting or enforcing any of the foregoing, in any
way relating to or regulating human health or safety, or industrial hygiene
or environmental conditions, or protection of thé environment, or pollution
or contamination of the air, soil, surface w. groundwater, and
includes, without limitation, the Compr ehé Environmental Response,
Compensatlon and Liability Act of 1986; 42 United States Code section

: -_H &S A §§25300 et seq.;
Toxic Enforcement Act, H.&S.C.
Waste Management Act,

the California Safe Drinking Wate
§8§25249 et seq.; the California Haz

Response Plans and‘I
Ca. Wate1 Code §§13000 et

or other MIﬁen recor ds regarding the presenee or absence of
teuals at, on, in, unde1 or relating to the Land.

gible Property": The Permits and any other personal property of

_iyvm th that is not physical in nature that is owned by Seller and that relates

to or involves the Real Property, including, without limitation intellectual
property or goodwill.

"Land": Fee title to the parcel of real property, as more particularly
described on the attached Exhibit A. If the legal description is not
complete or is inaccurate, this Agreement shall not be invalid provided the
identity of the Property can otherwise be determined from this Agreement,
in which event the legal description shall be completed or corrected after
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®

CY

)

(aa)
(bb)

the Execution Date to meet legal requirements as mutually agreed by the
parties, such agreement not to be unreasonably withheld.

"Leases": The Hilton Lease and any and all other leases, tenancies,
licenses and other rights of occupancy or use of or for any portion of the
Real Property or the Personal Property (including all amendments and
renewals thereof).

"Net Proceeds": The Proceeds less any sums 1easonab1y incurred by
Seller prior to and/or after Closing to process and résolve a claim with
Seller's insurance company or any condemnin uthorlty, including but
not limited to reasonable attorneys' fees an up to and equal to the
Purchase Price. :

Property" does n
under Leases. The

Pre-Existing Insurance Claims": Any proceeds
Pre-Ex1st1ng Insurance Clalms regardless of whether

"Property": Collectively, the Real Property, the Personal Property and the
ntangible Property.

"ﬁrations Date": The day prior to the Closing Date.

“"Real Property": The Land, together with Seller's interest in the buildings

and other improvements and fixtures located thereon or attached thereto,
together with Seller's interest in all rights of ways, streets, alleys, air
rights, developments, water rights, riparian rights and to water stock,
ingress and egress, easements, rights, privileges, hereditaments and
appurtenances thereto or in any way appertaining thereto.



(cc) "Service Contracts": Any and all management, service, maintenance,
supply or operating contracts, or other agreements, however termed,
written or oral, affecting the use, ownership, maintenance or operation of
all or any part of the Property (but specifically excluding any Leases and
any management agreements).

(dd) "Tenants": The tenant under the Hilton Lease and those other persons
or entities holding rights of tenants under Leases, if any.

fance of an owner's title
favor of Buyer in the full

(ee) "Title Commitment": The commitment for iss
insurance policy issued by the Title Compan
amount of the Purchase Price.

(tH)

“Title Policy”; A 2006 AL
insuring Buyer in the amotnt
Acceptable Encumbrances.

(gg)

(hh)  “Title Report”:
Report dated as of N

“Seller has provided and may in the future
nts and information pertaining to the Property, including
¢ Package All of such mformatlon is prov1ded 31mply as

egomg documents and information were prov1ded by others to Seller and
bared by or verified by Seller. In no event shall Seller be obligated to
“make available to Buyer any of Sellet's internal memoranda, attorney-
client privileged materials or appraisals of the Property, if any.

3.2 No Diligence Period. Buyer is current tenant under the Hilton Lease, and is
familiar with the Property, the Hilton Lease and all matters pertaining to the
physical, structural, electrical, mechanical, soil, drainage, environmental,
economic, tenancy, zoning, land use and other governmental compliance matters
and conditions respecting the Property, including without limitation the items
included in the Bid Package; accordingly, Buyer does not require any due
diligence period or contingency.
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3.4
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Access. Until the Closing Date, provided this Agreement is not earlier terminated
as permitted herein, Buyer and Buyer's agents and contractors shall be entitled to
enter upon the Property at all reasonable times, but only for the purpose of
conducting tests and making site inspections and investigations. In doing so,
however, Buyer agrees (a) that no invasive testing may be conducted without
Seller's prior consent, which may be withheld by Seller in its sole discretion, (b)
not to cause any damage or make any physical changes to the Property and (c) not
to interfere with the rights of Tenants or others who may have a legal right to use
or occupy the Property. Seller or its representative shall have the right to be
present to observe any testing or other inspection perfi d.on the Property.
Under no circumstances shall the right of entry gra herein be interpreted as
delivery of possession of the Property prior to Clo yer and Buyer's agents
and contractors shall maintain (01 cause to be m nlaln :at all times during their

I OCCUITENCe with prope
/ Seller s:request, Buyer,
Sued by the i insurance carrier of
ements naming Seller as an

Indemnification. Buyer hereby agr
defend (by counsel reasonably satls

provide’to Seller a portion of such sample being tested to allow Seller, if it so
chooses, to perform its own testing. Promptly after Buyer's physical examinations
of the Property, but in no event later than ten (10) Business Days after the damage
occurs, Buyer shall repair the damage, if any, caused by such physical
examinations. Buyer shall promptly pay for all inspections and shall not suffer or
permit the filing of any liens arising from such inspections against the Property. If
any such liens are filed, Buyer shall promptly cause them to be released or
otherwise eliminated from being a lien upon the Property. In the event the
transaction contemplated by this Agreement is not closed for any reason



3.6
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whatsoever, Buyer shall remain obligated with respect to the indemnities
contained in Section 3.4 and the repair obligations set forth in this Section 3.5.
The provisions of this Section shall survive termination of this Agreement.

Condition of the Property.

(2)

Based upon Buyer’s familiarity with, and due diligence relating to the
Property and pertinent knowledge as to the market in which the Property is
sitvated and in direct conside1ati0n of Seller’s de "Sion to sell the Property

assumptlon by Buyel of all
he Property and of all usl( of

inspections and investi’gauc’fl
or appropnate Wlth 1espect to

or the physmal condltlon or quality or any other aspect of all or any part of
the Ploperty as an inducement to Buyer to enter into this Agreement and
thereafter to purchase the Property or for any other purpose; (vi) prior to
Execution Date, Buyer had full access to the Bid Package and

thoroughly reviewed or had a reasonable opportunity to review this

Agreement and the contents of the Bid Package and freely consulted with
persons of Buyer's own choosing regarding the terms and conditions of
this Agreement and the Bid Package, including but not limited to
consultation with legal counsel of its own choosing; and (vii) by reason of
all the foregoing, Buyer is assuming the full risk of any loss or damage
occasioned by any fact, circumstance, condition or defect pertaining to the
Property.
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(b)

EXCEPT AS OTHERWISE EXPRESSLY PROVIDED IN THIS
AGREEMENT, THE DEED, AND THE OTHER DOCUMENTS TO BE
DELIVERED PURSUANT TO SECTION 7.3, SELLER HEREBY
DISCLAIMS ALL WARRANTIES OF ANY KIND OR NATURE
WHATSOEVER (INCLUDING WARRANTIES OF HABITABILITY
AND FITNESS FOR PARTICULAR PURPOSES), WHETHER
EXPRESSED OR IMPLIED, INCLUDING, BUT NOT LIMITED TO
WARRANTIES WITH RESPECT TO THE PROPERTY, TAX
LIABILITIES, ZONING, LAND VALUE, AVAILABILITY OF
ACCESS OR UTILITIES, INGRESS OR EGRE S: ‘GOVERNMENTAL
APPROVALS, OR THE SOIL CONDITIONS OF THE LAND. BUYER
FURTHER ACKNOWLEDGES THATBUYER IS BUYING THE
PROPERTY "AS IS" AND IN ITS PR} ENT'CJ_,NDITION AND THAT
EXCEPT AS OTHERWISE EXPR: S Y PROVI ;,ED IN THIS

BEN TH THE LAND OF SUCH HAZARDOUS MATERIALS.

BUYER' ACKNOWLEDGES AND AGREES THAT THE SELLER
SHALL NOT BE RESPONSIBLE FOR ANY CLAIMS ARISING OUT
'OR RELATING TO MOLD AND/OR OTHER MICROSCOPIC
HLORGANISMS AT THE PROPERTY INCLUDING BUT NOT LIMITED
TO PROPERTY DAMAGES, PERSONAL INJURY, ADVERSE
HEALTH EFFECTS, LOSS OF INCOME, EMOTIONAL DISTRESS,
DEATI, LOSS OF USE OR LOSS OF VALUE AND BUYER HEREBY
IRREVOCABLY RELEASES SELLER, ITS BOARD MEMBERS, ITS
OFFICERS, ITS EMPLOYEES AND ITS OVERSIGHT BOARD
MEMBERS FROM THE SAME. BUYER HEREBY
ACKNOWLEDGES THAT IT HAS READ AND UNDERSTANDS



THIS DISCLOSURE AND RELEASE AND AGREES TO THE
PROVISIONS CONTAINED HEREIN.

(e) Other than as expressly set forth in this Agreement, in the Deed and in the
other documents to be delivered by Seller pursuant to Section 7.3, neither
Seller nor any agents, representatives, or employees of Seller have made
any representations or warranties, direct or indirect, oral or written,
express or implied, to Buyer or any agents, representatives, or employees
of Buyer with respect to the Property, including, without limitation, (a) the
physical condition of the Property (including thé'présence or absence of
Hazardous Materials), zoning, set-back an er ordinances, codes,
regulations, rules, requirements and order§ ecting occupancy or
operation of the Property, plans, spec1 ions, any.
restrictions or requirements, costs

including i Incote and expense p

limitation, the Comp1ehen31ve
and Liability Act of 1980, as
the Resource Conservation and Rec_
6901 et seq.), the Clean Water Act (

purpos intended by Buyel) with respect to the Property or its condition or
the pr ospects operations or results of operations of the Property except
with respect to the express representations and warranties contained in the
A reément the Deed and the other documents to be delivered pursuant to
Section 7.3, and (2) except with respect to Claims arising out of Seller's
‘breach of any representation, warranty, covenant or agreement in this
Agreement, the Deed and any other documents delivered by Seller
pursuant to Section 7.3, all Claims that Buyer would have against Seller. ‘

In connection with this Section 3.5, Buyer expressly waives the benefits of Section 1542 of the ‘
California Civil Code, which provides as follows:

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

Thus, notwithstanding the provisions of Section 1542 or of any similar statute, and for the
purpose of implementing a full and complete release, Buyer expressly acknowledges that this
Agreement is intended to include in its effect, without limitation, all Claims which are known
and all Claims which Buyer does not know or suspect to exist in Buyer’s favor at the time of
execution of this Agreement and that this Agreement contemplates the extinguishment of all
such Claims.

Initials of Buyer:

4.1 Seller Conditions. Buyer acknowlédge j
apploval of (1) Seller’s Governmg Boaid I

4.2

the obhga’uons requned té be pelformed by Buyer at the
each of the following conditions precedent (“Buyer’s

Represéntations and Warranties. All of Seller’s representations and
warragities under Sections 9.2 and 16.3 are true and correct in all material
écts as of Closing.

(d)  -Title Policy. The Title Company shall have irrevocably committed to
issue, but for payment of premium (other than premium or other cost to be
paid by the Seller pursuant to this Agreement), a 2006 ALTA extended
Owner’s Title Policy.

(e) Seller Approval. The condition set forth in Section 4.1 shall be satisfied
not later than two (2) Business Days before the Closing Date.
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43 Effect of Non-Satisfaction of a Condition. If any condition set forth in Section
4.2 is not satisfied or waived by Buyer on or before the Closing Date, Buyer may,
in its sole and absolute discretion, terminate this Agreement by notice to the
Seller. If this Agreement is terminated pursuant to this Article IV,
notwithstanding any other provision of this Agreement, all Buyer documents and
funds, including the Deposit and any interest thereon, shall be returned to Buyer,
and neither party shall have any further rights or obligations hereunder, except for
any obligations which expressly survive the termination of this Agreement and
the payment of any escrow and title cancellation fees Whlch shall be borne equally
by Buyer and Seller.

ARTICLE V.,
TERMS OF PAYMENT: CLOSING ADJUSTMEN
3.1 Payment of Purchase Price. The Piircha i

(@)

terminate this Agre
and, thereafter, ﬂ’llS \

by the Escrow Agent the Deposit shall be held
ring account with a financial institution selected by the
ny acclued interest shall become a part of the Depos.lt to

Depos (Iess any accrued interest thereon) and the Deposit (less any
accrugd’interest thereon) shall be delivered to Seller. Any accrued interest
he Deposit shall be delivered upon Closing by the Escrow Agent to
Buyer by wire transfer of good federal funds from the Escrow Agent.

7

“Upon execution of this Agreement and payment of the Deposit, the
Deposit shall become immediately non-refundable to Buyer unless this
Agreement is terminated (A) due to a default by Seller or (B) as a result of
the failure of a condition to Closing benefiting Buyer.

(b)  Payment at Closing. The balance of the Purchase Price, subject to the
prorations and adjustments for which provision is herein made, shall be
paid by Buyer to the Escrow Agent by wire transfer to Escrow Agent's
account at the time of Closing, and the Escrow Agent shall immediately
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5.2
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upon Closing disburse such funds pursuant to the Closing Statement.
Buyer understands and acknowledges that the purchase of the Property
and this Agreement IS NOT contingent on Buyer obtaining financing for
the purchase of the Property. Wired funds must be received in the Escrow
Agent’s account prior to 12:00 p.m. Pacific Standard Time on the Closing
Date for Seller to receive the benefit of such funds. Accordingly, if funds
are received after 12:00 p.m. Pacific Standard Time on any day, they shall
not be deemed received until the following Business Day. If the Escrow
Agent does not receive the funds on the Closmg Date and Seller elects not
to exercise any of its default remedies, Buyel
Purchase Price from the Closing Date until

per annum. The interest amount repre
of the costs that Seller will incur by:

prorations shall be computed as of the
shall be adjusted to reflect such pror ation:
by Seller for the pror: atmnt:_of rents, secur ity

period: There sﬁall be no proration of delinquent rent or revenues. All
revenu from the Property collected by Seller after Closing shall be

“credite ﬁlst to the obligations then owing to Seller for its period of

owners ship, remitting the balance due to Buyer for the period after the
Closihg, if any, but Seller will not institute litigation against any such
1ant until six months after the Closing and no such litigation shall seek

sAermination of the Lease in question, termination of the tenant’s right to

possession under such Lease or seek to obtain all or any part of any
security for such Lease. All revenues from the Property received by
Buyer after the Closing shall be applied to rent for the period on and after
the Closing Date before payment by Buyer to Seller for application to

- revenues delinquent as of the Closing. Buyer will use reasonable efforts

for a period of not more than one hundred eighty (180) days following the
Closing to include in its rent invoices, the amount of any delinquent rents
as of the Closing. In no event shall Buyer be obligated to bring any suit
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(b)

(©)

Q)

against any Tenant or exercise any of its rights or remedies under any
Lease in order to collect any such Revenue. The provisions of this Section
shall survive Closing.

Lease Prepayments: Lease Obligations. Buyer shall receive credits against
the Purchase Price at Closing for any prepaid rents paid to Seller by the
Tenants.

Taxes and Assessments; Pending and Certified Liens. To the extent
applicable, taxes and assessments for the year ¢ "'Closmg shall be prorated
as of the Prorations Date upon the amount gf uch taxes for the year of

taxes is known at the time of Closing; if
ascertamed prolatlon shall be based up

es
reprorated and adjusted between th
the year of Closmg when receive

bemg aid in a Tump sum) shall be prorated for the year of Closing. Buyer
shall assiime all’ obligations for any other Public Liens payable from and
after Closmg Other assessments not included on the regular property tax
bills, 1icense fees for transferred licenses, and state or municipal fees and
for the Property for the applicable fiscal period during which

ng takes place shall be adjusted as of the Prorations Date on the basis

-,of the most recent ascertainable assessments and rates, and shall be re-

prorated as necessary pursuant to Section (f) below. The provisions of this
Section shall survive Closing.

Other Prorations. In addition to the previously stated adjustments and
prorations at Closing the parties shall also make such adjustments and
prorations to the Purchase Price as are customary and usual in transactions
similar to the transaction contemplated by this Agreement.
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(¢)

Re-proration and Post-Closing Adjustments. In the event that any
adjustments or prorations cannot be apportioned or adjusted at Closing by
reason of the fact that final or liquidated amounts have not been
ascertained, or are not available as of such date, the parties hereto agree to
apportion or adjust such items on the basis of their best estimates of the
amounts at Closing and to re-prorate any and all of such amounts promptly
when the final or liquidated amounts are ascertained. In the event of any
omission or mathematical error on the Closing Statement, or if the
prorations, apportionments and computations shall prove to be incorrect
for any reason, the same shall be plomptly adjusted when determined and
the appropriate party paid any monies owed:This provision shall survive
Closing for a period of twelve (12) mont -

(including, without limitation;
utility charges) otherwise subj

and in gonsideration thereof, Buyer agrees to accept from the Title Company the
Title Policy. Buyer shall take title to the Real Property subject to the following, all
of which shall be deemed "Acceptable Encumbrances":

(2)
(b)

Exceptions Numbers: 1-13.

Liens for real property taxes and assessments not yet due and payable,
subject to any prorations provided for herein;
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(c) The standard printed exceptions contained in owner's title insurance
policies, including, without limitation, rights of tenants and/or other
occupants of the Property, if any;

(d) Matters that would be disclosed by an accurate survey or personal
inspection of the Property;

(e) Zoning and other regulatory laws and ordinances affecting the Property;

() Any matters that are approved in writing by Buy'/

e Agreement, and at
er and/or Seller may

Updated Title Report. Immediately upon executior
Buyer’s electlon again on or before the Closmg Date

deliver to Seller written objection theref
Buyer timely and properly de11ve1s 3

three (3) Business Days after 1ecelpt of Buye
(but, in any event, prior to the Closing Dat
discharge or correct the sari

licns and encumbrances disclosed in the updated Title
extefit the cost therefor does not exceed two percent (2%) of the
nconsensual liens. Any attempt by Seller to remove other title

TEMOoVe; ‘or dischar ge such other liens, encmnblances or objections within such
period, ‘then Buyer may, at its option, no later than five (5) Business Days after
Seller notifies Buyer of Seller’s unwillingness or inability, either terminate this
Agreement or accept title in its then existing condition without reduction of the
Purchase Price. If Buyer shall elect to terminate this Agreement, the Deposit,
shall be returned to Buyer, this Agreement shall terminate, and thereafter neither
Seller nor Buyer shall have any further rights or obligations hereunder except
such obligations of this Agreement which specifically survive termination. If the
updated Title Report contains no exceptions other than those reflected on the Title
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Report and other Acceptable Encumbrances or if Buyer fails to give written notice
of objection(s) to Seller prior to completion of Closing, all matters reflected on
the updated Title Commitment shall, except with respect to matters that are
deemed objections of Buyer, be deemed Acceptable Encumbrances, this
Agreement shall remain in full force and effect and Buyer shall, subject to
satisfaction of the conditions set forth in Section 4.2 and further subject to Section
13.1, be obligated to complete the transaction as required by this Agreement. For
the avoidance of doubt, Seller shall cause all mortgages, security agreements and
deeds of trust encumbering the Property to be released of:record not later than
Closing. :

ARTICLE VII.

ESCROW AND CLO ING*,

his Agreement the p
reemeiit with the Escro
ons to, _jfhe ‘Escrow Agent as the eSCrow

le contemplated hereby. Seller
'onal and supplementary escrow

Escrow Instructions. Upon execution

deposit an executed counterpart of+thi
this Agreement shall serve as the instr
holder for consummation of the purchase an
and Buyer agree to execute such reasonable add
instructions as may be appropri :
terms of this Agreement; pr
between the provisions of th1s Agl
instructions, the terms of this Aj

( ing shall tak place on the Closing Date or such earlier date

R

( eptable to the parhes Wlﬂ:l all dehvenes to be made in

e Real Property, in the form of Exhibit B hereto, together with any
tafe, County and local transfer tax declarations and forms required to be
executed by Seller;

(b) an executed Certificate of Non-Foreign Status in the form of Exhibit
hereto;

(c) an executed combined Buyer - Seller Closing Statement prepared by the
Escrow Agent reflecting all financial aspects of the transaction ("Closing
Statement");

(d) a completed State of California Form 593-C;



1788\01\2147849.1

(©)

®
(2

(h)

Q)

Q)

executed duplicate originals of an Assignment and Assumption of Lease
(the “Assignment of Leases”) in the form of Exhibit E;

An executed Bill of Sale (the “Bill of Sale™) in the form of Exhibit I;

Appropriate evidence of existence, good standing, qualification in
California (if applicable), and authorization reasonably satisfactory to
Buyer and satisfactory to the Title Company regarding the consummation
of the transaction contemplated by this Agreement;

An executed and acknowledged Owners Afﬁd%'vit, to the extent and in
such form as the Title Company shall reason ly require in order for the
Title Policy to be issued at Closing; :

A GAP indemnity to the extent an mﬂ:;g_.fféh form as the, Title Company
shall reasonably require in ordef o close on the Closing

An executed Seller Closing Cert
representations remain frue and
Closing in the fm;n of Exhibit

()

(&
(h)

ertificate of Good Standing from the Secretary of State in which Buyer
s organized (if Buyer is a corporation, limited partnership or limited
liability company);

a completed Preliminary Change of Ownership form; and

Two (2) duplicate originals executed by Buyer of the Assignment of
Lease.



i Other Documents. Buyer and Seller shall each deliver such other documents as
are otherwise required by this Agreement to consummate the purchase and sale of
the Property in accordance with the terms hereof. Unless the parties otherwise
agree in writing, the Escrow Agent is hereby designated as the “Reporting
Person” for the transaction pursuant to Section 6045(e) of the United States Code
and the regulations promulgated thereunder. If requested in writing by either
party, the Escrow Agent shall confirm its status as the “Reporting Person” in
writing, which such writing shall comply with the requirements of Section
6045(e) of the United States Code and the regulations pr mulgated thereunder.

7.6  Possession. Possession of the Property, subject to thi Jiease,ashall be surrendered
to Buyer at Closing.

17 sing, Buyer shall
deliver to all Tenants, if any, a copy of thee No‘uce to Tenant and all vendors under
Service Contracts, if any, a copy of il ”Notlce to Service Contra which
obligation shall survive Closing. The pro $ 1 survive
the Closing.

8.1

P1op<;rty, 1f any. Buyer hereby Speclﬁcally and
S board members, its officers, its employees and
ym any and all Claims relating to the presence on
epage, leakage, spﬂlage d1scha1ge emlssmn or 1elease

am1na1:10n in, on, under or about the Property or affecting
whethe1 p1101 to or followmg Closmg, and also including,

SUCC];SSORS' AND ASSIGNS' RIGHTS TO SUE SELLER AND OF
BUYER'S RIGHT TO CAUSE ANY OF SELLER'S BOARD MEMBERS,
OFFICERS, EMPLOYEES OR OVERSIGHT BOARD MEMBERS TO BE
JOINED IN AN ACTION BROUGHT UNDER ANY FEDERAL, STATE OR
LOCAL LAW, RULE, ACT, OR REGULATION NOW EXISTING OR
HEREAFTER ENACTED OR AMENDED WHICH PROHIBITS OR
REGULATES THE USE, HANDLING, STORAGE, TRANSPORTATION OR
DISPOSAL OF HAZARDOUS MATERIALS OR WHICH REQUIRES
REMOVAL OR REMEDIAL ACTION WITH RESPECT TO SUCH

1788101\2147849.1
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HAZARDOUS MATERIALS, SPECIFICALLY INCLUDING BUT NOT
LIMITED TO FEDERAL "CERCLA", "RCRA", AND "SARA" ACTS. The
acknowledgments of Buyer and the release contained in this Section of this
Agreement shall survive Closing or termination of this Agreement.

Indemnification. Without limiting the provisions of Section 3.3 and Section
3.5(c), effective as of the Closing and conditions on the Closing having occurred,
Buyer hereby agrees to indemnify, protect, hold harmless and defend (by counsel
reasonably satisfactory to Seller) Seller, its board members, its officers, its

't irements, enforcement
actions of any kind, and all costs and expense d reasonably incurred in

connection thelewﬂh (mcludmg, but not l' 1

Materials Law relating in any wa)@‘--‘\‘zvh
presence, removal, storage, decontam

_he Property; (2) the presence in,
rials, to the extent intloduced to

ing Date or (3) any activity
bsequent to the conveyance of

z‘i’injnation on or under the Property, or affecting
d to any contamination of any proper ty or natural

ity of Hazardous Materials Reports. Unless and until the Closing

rs, Buyer, its agents, consultants and employees shall keep
confidential all Hazardous Materials Reports and other information, received or
completed by Buyer in Buyer’s independent factual, physical and legal
examinations and inquiries of the Property, except that: Buyer shall if requested
by Seller in writing promptly after receipt provide copies thereof to Seller; and (b)
Buyer may disclose same to (a) its consultants if Buyer first obtains the agreement
in writing of such consultants to keep such Hazardous Materials Reports and
related documentation confidential, (b) as required by applicable law, (c) in
connection with litigation or other judicial proceedings and (d) its attorneys,
accountants and federal advisors. Unless and until the Closing actually occurs,




neither the contents nor the results of any test, report, analysis, opinion or other
information shall be disclosed by Buyer, its agents, consultants and employees
without Seller’s prior written approval not to be unreasonably withheld, delayed
or conditioned unless and until Buyer is legally required to make such disclosure
provided, however, Buyer may disclose as permitted under clause (b) of this
Section 8.3 prior to Closing and to anyone after Closing. The provisions of this
Section 8.3 shall survive the termination of this Agreement.

ARTICLE IX.

9.1

"'lly cépable of entenng into and
t, provided howeve1 in the event

arry out Buye """obhgatlnon has been obtained; (d) this
duly authorlzed executecf and delivered by Buyer and (e)

tion.#Seller is an existing public entity under the laws of the
alifornia. Seller has the full right, power, and authority to

a)

e exé uted by Seller pursuant to Section 7.3 and sell, assign, transfer and
vey fee simple title to the Property as provided in this Agreement, and
fo carry out Seller’s obligations hereunder, and, subject to Section 3.11 all
requisite action necessary to authorize Seller to enter into this Agreement
and to carry out Seller’s obligations hereunder has been, or at the Closing

will have been, taken.

(b) No Conflict. Seller is not prohibited from consummating the transactions
contemplated in this Agreement by any law, regulation, agreement,
instrument, restriction, order or judgment.

1788\01\2147349.1




(c) No Bankruptey Proceedings. There are no assignments for the benefit of
creditors, receiverships, conservatorships, or voluntary or involuntary
proceedings in bankruptcy or pursuant to any other debtor relief laws
contemplated or filed by Seller or pending against Seller or the Property.

(d) Litigation. To Seller’s Knowledge, there are no suits or other proceedings
or causes of action which are pending or threatened against or affecting
Seller or the Property in any court of competent jurisdiction.

(e) Leases. The only Lease currently in effect to which:Seller is a party is the
Hilton Lease. The Lease is in full force an ect on the terms set forth
therein and Seller has delivered to Buyerf rrect and complete copies
of the Lease. Such Lease has not beenéaiimended or-modified except
pursuant to written modifications o ame' \dments, 1 correct and

complete coples of which haveb 'a‘:n ¢livered by Se ei'to Buyer. To the

Hilton Lease. Seller has goo 3
pledged the Lease.

€y Service Contracts. The Seller is not pa
the Property bound
Service Contract.

1°0f this Agreement and the Closing to occur
""llnot violate any contract, covenant or other

ights to Purchase. No other person or entity has a contract or option
e, letter of intent, right of first refusal or first offer, or similar
ith respect to the Property that is now outstanding.

Gondemnation. Seller has not received any notice that any
emnation or eminent domain proceedings are pending or threatened
""agamst the Property.

(k)  No Unrecorded Agreements. Seller has not entered into or executed any
unrecorded agreement or lease that would be binding on the Property
and/or Buyer as of the Closing, other than the Hilton Lease.

)] Employees. Seller has no employees with respect to the Property

1788\01\2147849.1
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()

(0)

Ownership.  To Seller’s knowledge, Seller is the owner of the
Personalty and Intangibles.

ERISA. Neither the Property nor any portion thereof is the asset of
an employee benefit plan as defined in Section 3(3) of ERISA or covered
under Title I, Part 4 of ERISA or Section 4975 of the Internal Revenue
Code.

OFAC. Seller (i) is not acting, directly or indirecily, for or on behalf of
any person, group, entity or nation named by any Executive Order or the
United States Department of the Treasury terrorist, “Specially
Designated and Blocked Persons”, or other ed or blocked person,
group, entity, nation or transaction puisqant to any:law, order, rule, or
regulation that is enforced or adminjstered by the Office of Foreign Asset
Control (“OFAC”) of the Unit ‘§tates-Department ofthe Treasury; and
(i) 1 is not engaged dnecﬂy 0ij *‘dnecﬂy, in any dealing§or ansactions

(b)

1788\01\2147849.1

covenant, 1eplesentat10n or warranty must be asserted during the period of

Six mdnths following the Closing and, any litigation related to such claim
{'be brought within twelve (12) months following the Closing.

ﬁctual Knowledge. If Buyer proceeds with Closing despite having the

right to terminate this Agreement on account of any breach of a
representation or warranty by Seller as to which Buyer has actual

~knowledge of before Closing, Buyer shall have no claim for any such
~ breach of a representation or warranty, and, by proceeding with Closing as

aforesaid, Buyer shall be deemed to have waived all claims based on or
resulting from the breach of any such representations, warranties or
covenants. For purposes of this Agreement, Buyer’s “knowledge” or
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9.6

9.7
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(©)

Aggregate Liability. Seller’s aggregate liabilii

words of similar import means the actual knowledge of J.L. Helvey
without any independent investigation and does not include any imputed
or constructive knowledge that may be attributed to such individual(s).

Threshold Amount. Buyer shall have no recourse against Seller until the
aggregate claims for breach of any of Seller’s covenants, representations
or warranties under this Agreement exceed $25,000.00 (the “Threshold
Amount”). Once the Threshold Amount has been reached as to any one or
more matters in the aggregate, Buyer shall be entitled to recourse against
the Seller for the dollar value of all aggregate cla1ms;_ subject to Sections
9.5 and 9.6. 2,

after Closing shall in no event exceed one'him}

©

(d)

ff{)

cond1tlgnséf th

execution of this Agreement without Buyel s consent.

x’)(

§§’onalty Seller shall not remove any Personalty from the Property
unfess Seller replaces the same before the Closing with Personalty of

/équlvalent or better utility and quality to the items removed.

Title. Seller shall not further encumber the Property in any consensual
manner without the written consent of Buyer. Seller will not apply for any
variance, change or modification with respect to any zoning of the
Property or use of the Property without Buyer’s consent.

Leases. Seller shall not enter into, terminate, modify or amend any
Leases. Seller shall not grant any consent or approval under any Leases.



Seller shall not waive any conditions or obligations under any Leases or
guarantees of Lease. Seller shall not enter into any non-disturbance or
analogous agreements with any subtenants. Seller will, promptly, and, in
any event, not later than one Business Day following receipt, give Buyer a
true and complete copy of any notices, reports, statements, demand or
material correspondence received from Tenants. Seller will not give a
notice of default to any Tenant without Buyer’s consent.

§3) Notice of Material Changes. Upon learning of any event or changed
condition or circumstance or receiving any 119p &°0ixdocumentation or
otherwise acquiring knowledge (any of the foregoing bemg referred to
herein asa “Changed Condition”) whichimakes any representation or

uyer o 1emedy the Changed
s are accurate, and the Closing

od, then Buyer may elect, by written notice to
¢reafter, to {elmmate this Agreement, in which
llel shall have any further obhgatlon under

Seller'will not fnarket the Property for sale

ARTICLE X.

y: ASSIGNMENT

Buyer may not, prior to the Closing, assign this Agreement, nor may any of Buyer's
rights hereunder be transferred in any manner, nor may any of Buyer's rights hereunder or any
ownership interest in Buyer be transferred in any manner to any person or entity, without Seller's
specific prior written consent, which consent may be withheld by Seller for any reason
whatsoever except, however, that Buyer shall have the right to assign this Agreement, without
Seller’s consent, to an entity controlled by, or under common control with, Buyer; provided,

however, any such assignment shall be binding on Seller only to the extent Buyer provides Seller

1788\01\2147849.1



with written intent to so assign, specifically naming the assignee and providing the signature
block for the assignee, no later than the Closing Date and evidence reasonably satisfactory to
Seller that the assignee is controlled by, or under common control with, Buyer. If Buyer assigns
this Agreement pursuant to the terms hereof: (a) the assignee shall be liable (jointly and severally
with assignor) for all of Buyer's obligations hereunder; (b) the assignor (i.e., the original Buyer
hereunder) shall remain obligated (but jointly and severally with assignee) with respect to all of
Buyer's obligations hereunder; and (c) the assignor and any assignee shall execute such
instruments of assignment and assumption in form reasonably acceptable to Seller in
confirmation of the provisions hereof. “Control” means (a) the power tg.direct the management
and policies, directly or indirectly, of an entity through the ownership {rotlng securities,

contract or otherwise or (b) the ownership, directly or mdnectly, { least fifty percent (50%) of
the ownership interests of an entity. :

ARTICLE XI

”irfranséction contenfplated hereby
Seller default or failure of a

s

11.%

Subseguent to Closmg Gyer shall fail to comply with its
gwhlch survive Closmg, Seller, in addition to any

AGREE THAT THIS E I’ION 11.1 IS INTENDED TO AND DOES LIQUIDATE THE
AMOUNT OF DAl\/[A (3ES DUE SELLER, AND SHALL BE SELLER’S EXCLUSIVE
REMEDY AGAINST,/BUYER, BOTH AT LAW AND IN EQUITY, ARISING FROM OR
RELATED TO A BREACH BY BUYER OF ITS OBLIGATION TO CONSUMMATE THE
TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT, OTHER THAN WITH
RESPECT TO BUYER’S INDEMNITY AND CONFIDENTIALITY OBLIGATIONS
HEREUNDER, AND SELLER’S RIGHT TO RECOVER ITS REASONABLE ATTORNEYS’
FEES AND EXPENSES. THE PAYMENT OF SUCH AMOUNT AS LIQUIDATED
DAMAGES IS NOT INTENDED AS A FORFEITURE OR PENALTY WITHIN THE

MEANING OF CALIFORNIA CIVIL CODE SECTIONS 3275 OR 3369, BUT IS INTENDED

1788\01\2147849.1



TO CONSTITUTE LIQUIDATED DAMAGES TO SELLER PURSUANT TO CALIFORNIA
CIVIL CODE SECTIONS 1671, 1676 AND 1677.

Buyer Seller

11.2  Seller's Default. Seller is in default of this Agreement before or at the Closing,
Buyer may elect either:

epoglt (plus accrued
uyer nor Seller shall

(a) to terminate this Agreement, in which case
interest) shall be returned to Buyer, and néi
have any further liability hereunder; or

(b) b ' s obl1gat10n under plus recover

h of dny 1ep1esentzf’£10ns and
uyer does not bring suit within

uit-for dgffl%lges, provided that nothing
herein precludes a claim against Seller after Closing for a bredcl
watranties, subject to the limitations of Seet10n 9.6 hereof. ™
six (6) months of the scheduled Closing, B

11.3

'S development of, construchon upon and resale of the
) ,b”ear no l1ab111ty whatsoever resulting from or arising out of
and development of, and construction upon, the Property. The provisions of

1788\01\2147849.1
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ARTICLE XIII.

MISCELLANEOUS

Risk of Loss.

(a) Seller shall, subject to the rights of Tenants, retain all rights with respect
to any Pre-Existing Insurance Claims and any Proceeds from Pre-Existing
Insurance Claims.

(b) Seller agrees to give Buyer prompt notice of. ny Everit occurring after the
Execution Date and before the Closing D te:

(c) If on or after the Execution Date and,prlol to Closing; any Event

()

. and to the Net Proceeds (if any).

ur’ ¢ost an amount,
greater than, or equal to $2,00 000 to 1epa1r and/or resto d (A) which
would materially interfere W he presént use of such Propeity-and/or
permit the Tenant to tennmate‘t ; ase or abate rent’or (B) with
respect to which any mortgagee ant’is not required to apply (or
does not apply) proceeds of insuranc ondemnation awards, as
applicable sufﬁclent omplete such ation and/or repair, as
applicable or (ii) which Seller’s insurance policies
and that is not Tenant? obhga repair and restore pursuant to the
Lease, Buyer Shall have the 1:1 rmmate this Agleement by glvmg

herein and at Closmg Seller shall assign to Buyer all interest of Seller in

n}01 after the Execution Date and prior to Closing, any Event that is

not a Termination Event shall occur, Buyer may not terminate this
‘Agreement, Seller shall not be obligated to repair the Property, and

Closing shall take place as provided herein, and at Closing Seller shall
assign to Buyer all interest of Seller in and to the Net Proceeds.

At Closing, (i) Buyer shall, to the extent not the obligation of Tenants,
reimburse Seller for any sums paid by Seller prior to Closing to repair
damage caused by the Event and (ii) Buyer shall receive a credit for any
Net Proceeds received by Seller prior to Closing. Seller shall, subject to
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the Hilton Lease, retain the exclusive right to process and handle the claim
with Seller’s insurance company. Seller makes no representation or
warranty with respect to the amount of the Net Proceeds, including,
without limitation, whether Buyer will be entitled to the actual cash value
or the replacement cost of the Property. Seller and Buyer agree to use
good faith efforts to cooperate with each other in negotiating and resolving
the amount of the Net Proceeds, including, without limitation, promptly
providing any and all materials 1equested by the insurance company and
promptly responding to any and all inquiries from:the insurance company.
Seller shall not agree to the amount of the Net, Procneeds with the insurance
company without Buyer’s consent.

63) Seller and Buyer each expressly waiveithe provisions of California Civil
Code Section 1662 and heleby a(gi;ee‘that'the prov s of this Agreement

s may have been prepared by counsel for one of
gn}zed that th1s Agreement and any 1elated instruments

be deemed an original Agreement all of which shall constltute one agreement to
be valid as of the date of this Agreement. Facsimile, documents executed, scanned
and transmitted electronically and electronic signatures shall be deemed original
signatures for purposes of this Agreement and all matters related thereto, with
such facsimile, scanned and electronic signatures having the same legal effect as
original signatures. Seller and Buyer agree that this Agreement or any other
document necessary for the consummation of the transaction contemplated by this
Agreement may be accepted, executed or agreed to through the use of an
electronic signature in accordance with the Electronic Signatures in Global and
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National Commerce Act ("E-Sign Act"), Title 15, United States Code, Sections
7001 et seq., the Uniform Electronic Transaction Act ("UETA") and any
applicable state law. Any document accepted, executed or agreed to in conformity
with such laws will be binding on both Seller and Buyer the same as if it were
physically executed and Buyer hereby consents to the use of any third party
electronic signature capture service providers as may be chosen by Seller.

Severability and Waiver. Invalidation of any one Section or provision of this
Agreement by judgment or court order shall in no way affect any other Section or
provision. Failure of any party to this Agreement to insi: “on, the full performance
of any of its provisions by the other party (or parti all not constitute a waiver
of Such performance unless the party failing to in§ full pe1 formance of the

ia (without regaré to conflicts of
srcement and interpretation of this

law) shall govern the vali
Agreement.

d/or delive ed at Closmg or after Closmg all further acts,
asonably necessaly to consummate the transactions

5P.M. ,Pamﬁc Time) on the Business Day sent or sent ona day other than a
Business Day, and in either case such email notice is followed by notice pmsuant
to provisions (a) or (b) of this Section or the party to whom such email notice is
given acknowledges receipt; or (¢) if sent by overnight courier, with request for
next Business Day delivery, on the next Business Day after sending; addressed as
follows (or to such other address as the partles may specify by notice given
pursuant to this Section):



TO SELLER: To the attention of the Seller's Contact Person in the Key Terms to the
Seller's Notice Address in the Key Terms

TO BUYER: “To the Buyer's Notice Address set forth in the Key Terms

13.8

13.9

13.10

13.11

13.12

13.13

13.14
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Entire Apreement and Amendment. This Agreement contains the entire
understanding between Buyer and Seller with respect to the subject matter hereof.
Neither this Agreement nor any provision hereof may be modified, amended,
changed, waived, discharged or terminated orally. Any such action may occur
only by an instrument in writing signed by the party against whom enforcement of
the modification, change, waiver, discharge or term fiation is sought.

Recording. This Agreement shall not be recordéd and Buyer agrees that recording
shall constitutes a default by Buyer. -

Pagree that time is‘of the essence
of any period or any date of

uyer explessly agrees that the obligations and liabilities
and Any document referenced herein shall not

; trustees, partners, membels certlﬁeate holdels or other
ller. Notwﬂhstandmg anything to the contrary, Seller's liability, if
nnectlon  with this Agreement or with the Property shall be

11 ount set forth in Sectlon 9.5 above for the recovery of any

Seller' s‘b0a1d members, officers, employees and Ovels1gh1: Board members. The
provisions of this Section shall survive termination and Closing.

Legal Counsel and Joint Authorship. Each of Buyer and Seller has received
independent legal advice from attorneys of its choice with respect to the
advisability of making and executing this Agreement and the documents which,
under the terms of this Agreement, are to be executed and delivered by Seller or
Buyer or both at Closing (the "Closing Documents") or waived its right to do so.
Buyer hereby acknowledges that Seller's counsel is not representing the Buyer or
any interests of Buyer in connection with this Agreement or any other matter and
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that, unless Buyer is represented by counsel, Buyer has made the informed !
decision to not consult with an attorney of Buyer's choice prior to the execution of !
this Agreement. In the event of any dispute or confroversy regarding authorship of |
this Agreement or the Closing Documents, Buyer and Seller shall be conclusively :
deemed to be the joint authors of this Agreement and the Closing Documents and |
no provision of this Agreement or the Closing Documents shall be interpreted .
against Buyer or Seller by reason of authorship. .

Prohibited Persons. Neither Buyer nor any of its respectiye officers, directors,

sharcholders, partners, members or afﬁhates (mcludig 'WlthOUI hmltatlon mdlrect

-fined in E013224 (iv) is
ent or is in violation of any
des ordmances 01dels declees

Appropnate Tools Required t6. Int
(v) who is 0the1w1se afﬁhated w1th ﬁy enti
parties or pers :
“Prohlblted Persi

). ibove are herein referred to as a
. Buyer covenants and agrees that neither Buyer nor any of
d11 ect01s Shal eholders partners, mernbers or affiliates

e purp /se/ of evading or avoiding, or attempts to violate, any of
t forth in E013224 The provisions of this Section shall survive

shall n& ave incurred as of the Closmg, any 11ab111ty for the payment of any

brokerage ‘e fee or commission in connection with the transaction contemplated in

this Agreement, other than to Eastdil Secured (“Eastdil”). Seller shall pay a |
commission to Eastdil at Closing pursuant to the terms of a separate written

agreement between Seller and Eastdil. Buyer represents and warrants to Seller

that Buyer has not incurred, and shall not have incurred as of the Closing, any

liability for the payment of any brokerage fee or commission in connection with

the transaction contemplated in this Agreement. Seller and Buyer hereby agree to

defend, indemnify and hold harmless the other from and against any and all

claims of any other person claiming a brokerage fee or commission through the
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indemnifying party. The provisions of this Section 13.6 shall survive Closing or
termination of this Agreement.

Tax deferred exchange. Either party may consummate the purchase or sale of
the Property as part of a like kind exchange ("Exchange") pursuant to Section
1031 of the Internal Revenue Code of 1986, as amended ("Code") provided: (1)
Close of Escrow shall not be affected by the Exchange, nor shall the
consummation or accomplishment of the Exchange be a, condmon to either party's
obligations under this Agreement; (ii) the party consunima

ass1gnment of this
fied 'mtelrnedial y; (iii)

the purchase agreement for the relinquish
hold title to any real property; (iv) the EJ&

to such Exchange that would not hd
transaction were not subject of an Exc
Closing Condition of either party.

1ces from the Escrow Agent to Seller or Buyer shall be delivered to
Jfhem in accordance with Section 13.7 of this Agreement.

(c) If the Escrow Agent shall have received notice signed by either party
advising that litigation between the parties over entitlement to the Deposit
has been commenced, the Escrow Agent shall, on demand of either party,
deposit the Deposit with the clerk of the court in which such litigation is
pending. If at any time the Escrow Agent is uncertain of its duties
hereunder or if Escrow Agent for any other reason is no longer willing to
serve as escrow agent, the Escrow Agent may, on notice to the parties,



take such affirmative steps as it may, at its option, elect in order to
terminate its duties as the Escrow Agent, including, but not limited.to, the
deposit of the Deposit with a court of competent jurisdiction and the
commencement of an action for interpleader, the reasonable costs of
which shall be borne by whichever of the parties is the losing party. Upon
the taking by the Escrow Agent of such action described, the Escrow

Agent shall be released of and from all liability hereunder as escrow agent,

except for the gross negligence or willful misconduct of Escrow Agent.

(d) The Escrow Agent shall not incur any liability, ifi
signature, notice, demand, request, waiver, ent, receipt or other paper
or document believed by the Escrow A erit s.genuine. The Escrow

Agent may assume that any person pur 01*tmg ’to ,e it any notice on

ting upon any

‘espective successors and

tlme.fLeveIs of radon that exceed federal and state guidelines
und in buildings in the state where the Property is located.
ation 1egarding radon and radon testing may be obtained from

made by=fhe Seller and/or Llstmg Broker as to the presence of radon and that the
Buyer has not relied on the Seller’s or Listing Broker’s failure to provide
information regarding the presence or effects of any radon found on the Property.
Real estate brokers and agents are not generally qualified to advise buyers on
radon treatment or its health and safety risks.

1788\01\2147849.1

shall create no rigﬂt in any person
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ARTICLE XVI.

LITIGATION

Attorneys' Fees; Jurisdiction; Venue. In the event of any litigation arising out of

or under this Agreement and/or out of Buyer's ownership, development or
construction upon the Property, the prevailing party shall be entitled to collect
from the non-prevailing party reasonable attorneys' fees and costs. Buyer and
Seller hereby subrmt to the _]11118(1101:101’1 of the C1V11 Couﬂs of the State and the

WAIVER OF JURY TRIAL. TO THE EX; N PERMITIED BY LAW, THE
PARTIES HEREBY KNOWINGLY, VOLUNTARILY AN
INTENTIONALLY WAIVE THE RIGHT EITHER MAY HAVETO A TRIAL
BY JURY IN RESPECT OF ANY/L i
ARISING OUT OF, UNDER OR IN
AGREEMENT AND ANY DOCUMEN - CUTED N CONNECTION
HEREWITH OR RELATED HERETO, O ’ COURSE OR CONDUCT,
COURSE OF DEALING, TEMENTS (WHE IER ORAL OR WRITTEN)
OR ACTIONS OF EITHER PARTY., T \
INDUCEMENT FOR THE PARTIE ]
TRANSACTION

ECTION WITH THIS

ENTER INTO THIS

[.PAGE, INTENTIONALLY LEFT BLANK]



Buyer and Seller have executed this Agreement as of the Execution Date.

1788\01\2147849.1

SELLER:

SUCCESSOR AGENCY TO THE
REDEVELOPMENT AGENCY OF THE CITY OF
SANTA CLARA
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EXECUTION BY ESCROW AGENT

The Escrow Agent executes this Agreement for the purposes of acknowledging its
Agreement to serve as escrow agent in accordance with the terms of the Agreement and to
acknowledge receipt of the Deposit of §
$ ) (if in the form of a check, subject to clearance) from Buyer as the
Deposit due thereunder.

ESCROW

Date:

1788\01\2147849.1




EXHIBIT A

LEGAL DESCRIPTION

_W‘nw_)a

.
SR
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EXHIBIT B

FORM OF GRANT DEED
RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:
Attention:
MAIL TAX STATEMENT TO:
Attention:

Space Above Line for rder’s Use Only)
The undersigned grantor(s) declare(s):
Documentary transfer tax is: $
( ) Computed on full value of property conveyed or
( ) Computed on full value less value o]
( ) Unincorporated area: () City of

), the receipt and sufﬁmency of which are hereby
CYTO THE REDEVELOPMENT AGENCY OF THE
T to the f01 mer Redevelopment Agency of the Clty of

ein by this reference, together with any and all tenements,
i . . .
dppurtenances, development rights or intangible

¢, subject to (a) all non-delinquent real property taxes,

essments 1f any, (c) all othe1 l1ens leases easements,

affecting the stetu f title th: onuld be revealed by an accurate survey of the subject property.

Grantor dlsclal any and all express or implied warranties regarding the Property other
than the implied warranties stated in Section 1113 of the California Civil Code.

Dated: , 201 SUCCESSOR AGENCY TO THE
REDEVELOPMENT AGENCY OF THE
CITY OF SANTA CLARA

By:
Its:

B-1
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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.

STATE OF CALIFORNIA )

)

COUNTY OF )
On , 2016 before me,

(here insert name and title of the officer), personally appeared .z
who  proved
is/are subscribed to
ited the same in
instrument the

I certify under PENALTY OF PERJURY under the It the State of Caﬁfonﬁa that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature (Seal)

B-2

1788\01\2147849.1




EXHIBIT

FORM OF CERTIFICATE OF BUYER

,as of
, a , the Buyer under that certain Agreement for Purchase and Sale
of Property dated , 2017, by and between Buyer and Seller (the "Agreement") does

hereby certify that all representations and warranties of Buyer set forth:in the Agreement remain
true in all material respects as of

C-1
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EXHIBIT D

TENANT ESTOPPEL FORM
PROPERTY:
, 2016
il 6 >
RE: Lease dated (the “Lease”) between or

its predecessor in interest (“Landlord”) and B, % :
(“Tenant”) regarding the space leased by Tenant (the “Premises
Property. Landlord intends to assign its /x,l‘lghts under the Lease to

above Property to Assignee

Tenant certifies, represents, and agre
assigns as follows:

1.

t, and no state of facts exists which, with the passage of time or
uld constitute a breach or default by Landlord or Tenant under

the giving of né

the Lease.

4. ‘of the Lease commenced on and expires on
unless earlier terminated pursuant to the provisions of the Lease. Tenant has the option to extend
the term of the Lease for consecutive periods of years each. Tenant has no

right to terminate the Lease, in whole or in part, except, to the extent contained in the Lease in
connection with a casualty or condemnation. Tenant has not given Landlord notice of any
termination of the Lease.

5. The monthly base rent currently due under the Lease equals $ . All base

rent and other charges owed by Tenant to Landlord under the Lease have been paid through

' D-1
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, 2017. The amount of the Security Deposit is . All expense
reimbursements required of the Tenant are paid in full through and Tenant has no claim
against Landlord for a refund of any such expense reimbursements.

6. Tenant has no claims, counterclaims, defenses or set-offs against Landlord arising
from the Lease nor is Tenant entitled to any concession, rebate, refund, allowance or free rent. If
the Tenant is entitled pursuant to the Lease to a claim, counterclaim, defense or setoff against
Landlord, Tenant has not given Landlord notice of any such claim, counterclaim, defense or
setoff. Tenant has not prepaid any rent under the Lease for more than gne (1) month in advance.

a/l/ ffer or opportunity to

T Tenant has no option to purchase, right of first refus

above Property of which the Premises is a part.

8. There are no actions, whether voluntary ofoth
under any state or federal bankruptcy laws.

9. All improvements to be constructéd
completed and accepted by Tenant.

10.  Tenant has no notice of an
payable by Tenant pursuant to the Lease.

orlglnal SIgnatures and of the same force and effect.

day set forth above.

 TENANT:

Name
Tlﬂe
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EXHIBIT E

ASSIGNMENT AND ASSUMPTION OF LEASE

THIS ASSIGNMENT AND ASSUMPTION OF LEASE (this “Assignment”) is made
and entered into as of , 2017, by and between ,a
(“Assignor”), and ,a

(“Assignee’).

Recitals

A. Assignor, as seller, and Assignee, as buyer, entered‘info that certain Agreement of
¥

Pu:rchase and Sale dated as of

things, Assignor’s ownership 1nteiest in the land legaHJy; [ rlbed on Exhi
and all of Assignor’s right, title and interest in the building located at such par
known as Assi
leases related thereto.

B.
has agreed to assign to A531gnee and Asé
landlord (together with all rights and obliga x_‘
the Agreement), a schedule of which Leases’is atta
herein by this reference (helem the “Leases”).‘

Ll the duties, obhgaﬁons liabilities, commitments and
; from and after the date hereof with respect to or arising under

hold harmless Assign ,-,efﬁd its partners, directors, members, shareholders, affiliates, managers,
employees and agents? from, of and against any and all claims, demands, liabilities, losses,
damages, costs and expenses (including, without limitation, reasonable attorneys” fees) arising
out of or relating to the breach by Assignor of any of the obligations, terms or covenants of
‘Assignor, under or pursuant to the Leases, which obligations, terms or covenants accrued prior to
the date hereof; provided, however, that Assignor shall have no obligation hereunder to so
indemnify, defend or hold harmless the aforementioned parties with respect to breaches by
Assignor of obligations, terms or covenants under or pursuant to the Leases that relate to the
physical or environmental condition of the Property, regardless of whether such obligations,
terms or covenants arose or accrued (or arise or accrue) prior to, on or after Closing and

E-1
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regardless of whether such conditions exist or come into existence prior to, on or after Closing.
The indemnification obligation contained in this Section 3 shall be subject to the limitations on
liabilities and other provisions contained in the Agreement relating to the Assignor’s liability.

4. Indemnification by Assignee. Assignee hereby agrees to indemnify, defend and
hold harmless Assignor, and its partners, officers, directors, members, shareholders, affiliates,
managers, employees and agents, from, of and against any and all claims, demands, liabilities,
losses, damages, costs and expenses (including, without limitation, reasonable attorneys’ fees)
arising out of or relating to the breach by Assignee of any of the other obligations, terms or
covenants of Assignor, under or pursuant to the Leases, which other pbligations, terms or
covenants accrue from and after the date hereof. The indemnification obligation contained in
this Section 4 shall be subject to all applicable limitations on liab -and other provisions
contained in the Agreement relating to Assignee’s liability.

5.

fully effectuate the terms and provisions of this Asgl
herein.

6. Survival of Provisions. ,The covenants and0
Assignment shall survive the consummatii ¥
the Agreement and this Assignment shall |
their respective successors and assigns.

T Attorneys’

foa Judgment against
and other costs incufre

; ict. In the'event of any conflict or inconsistency between the terms hereof
and the terms of the A gleement the terms of the Agreement shall govern and control. Without
limitation of the fore +all waivers, releases and other limitations on liability expressly set
forth in the Agreementishall apply to this Assignment and the liabilities of the parties hereunder.

11.  No Representation. Except as expressly set forth in the Agreement or this
Assignment, it is hereby acknowledged that Assignor makes no representation or warranty of any
kind or nature relative to the Leases. Assignor represents and warrants that it has good title to
and has not assigned or pledged the Lease.

[signatures on following page]
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IN WITNESS WHEREOF, the parties hereto have caused this Assignment to be
executed by their duly authorized officers on the date first written above.

 ASSIGNOR:
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EXHIBIT A TO ASSIGNMENT AND ASSUMPTION OF LEASES

LEGAL DESCRIPTION OF PROPERTY
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EXHIBIT B TO ASSIGNMENT AND ASSUMPTION OF LEASES

SCHEDULE OF LEASES
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EXHIBIT F

BILL OF SALE

THIS BILL OF SALE is made by the undersigned, SUCCESSOR AGENCY TO
REDEVELOPMENT AGENCY OF THE CITY OF SANTA CLARA, a (“Seller™),
in favor of and to ,a (“Buyer”).

WHEREAS, Seller, as seller, and Buyer, as buyer, entered into that certain Agreement of
Purchase and Sale dated as of , 2016 (the “Agreemenit”); pursuant to which
Seller agreed to sell to Buyer, and Buyer agreed to acquire from Sellér, among other things,
Seller’s ownership interest in the land legally described on Exhibit‘A‘attached hereto and all of

certain real and personal property related thereto;

WHEREAS, as part of the acquisition trapsa
is to sell, convey, and transfer to Buyer, by bill of sa
Agreement) and the Intangible Property (as defined in

these presents does GIVE, GRANT, CONV:
REMISE, RELEASE, ALIENATE, SET O
assigns, forever, as an ent ety

Except as otherwisg
repr esentations 2
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IN WITNESS WHEREOF, Scller has caused this Bill of Sale to be executed by its duly
authorized officer this day of ,2016.

SELLER

& SUCCESSOR AGENCY TO e
: _REDEVELOPMENT AGENCY OF T HE
CITY OF SANTA CLARA o
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EXHIBIT A TO BILL OF SALE

LEGAL DESCRIPTION

e
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