OVERSIGHT BOARD OF THE
SUCCESSOR AGENCY TO THE
INDUSTRY URBAN-DEVELOPMENT AGENCY

SPECIAL MEETING AGENDA
AUGUST 24, 2017 3:00 P.M.

Location: City of Industry City Council Chamber
15651 East Stafford Street, City of Industry, California

Addressing the Oversight Board:

»

Agenda Items: Members of the public may address the Oversight Board on any matter listed on the
Agenda. In order to conduct a timely meeting, there will be a three-minute time limit per person for
any matter listed on the Agenda. Anyone wishing to speak to the Oversight Board is asked to
complete a Speaker's Card which can be found at the back of the room and at the podium. The
completed card should be submitted to the Secretary prior to the Agenda item being called and prior
to the individual being heard by the Qversight Board.

Public Comments (Agenda Items): During oral communications, if you wish to address the
Oversight Board during this Special Meeting, under Government Code Section 54954.3(a), you may
only address the Oversight Board concerning any item that has been described in the notice for the
Special Meeting.

Americans with Disabilities Act:

»

In compliance with the ADA, if you need special assistance to participate in any meeting (including
assisted listening devices), please contact the Office of the Secretary to the Oversight Board (626)
333-2211. Notification of at least 72 hours prior to the meeting will assist staff in assuring that
reasonable arrangements can be made to provide accessibility to the meeting.

Agendas and other writings:

»

In compliance with Government Code Section 54957.5(b), staff reports and other public records
permissible for disclosure related to open session agenda items are available at City of Industry City
Hall 15625 East Stafford Street, Suite 100, City of Industry, California, at the office of the Secretary
of the Oversight Board during regular business hours, Monday through Friday, 9:00 a.m. to 5:00 p.m.
Agendas are available on the City of Industry website: www.cityofindustry.org.

Call to Order
Flag Salute

Roll Call
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4.

5.

6.

Public Comments

OVERSIGHT BOARD MATTERS

5.1

5.2

Presentation and discussion of the status report identifying the inventory of
properties, projected cash flow for projects to be funded by other funds, and
the project summary.

RECOMMENDED ACTION: Receive and file the report.

Consideration of Resolution No. OB 2017-05 - A RESOLUTION OF THE
OVERSIGHT BOARD OF THE SUCCESSORAGENCY 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

RECOMMENDED ACTION: Adopt Resolution No. OB 2017-05.

Adjournment. Next regular meeting: Tuesday, September 5, 2017 at 3:30 p.m.
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INDUSTRY URBAN-DEVELOPMENT AGENCY

ITEM NO. 5.1










Chairman and Members of the Oversight Board
August 24, 2017

; Amount I
Expenditures incurred prior to ROPS °$ 1,074,750.18
Amount originally reported on initial ROPS . 172,390,662.00
Approved budget amendments : 17,629,625.15
Potential future budget amendments ' (5,396,946.28)

‘Subtotal . 185,698,091.05
Over (Under) Estimate in ROPS 26,213,502.08

Total - $ 211,911,593.13

In 2013, after the start of the mass grading projects for the IBC based upon the reports to the
engineers, we increased our estimates for the cost of infrastructure at that time. We
overestimated to ensure, that when the SA’s properties were being disposed of, that there were
sufficient sales proceeds to cover the estimated remaining costs of the projects. However,
since most of the mass grading projects have been completed and bid out, we will have some
costs savings and that our 2013 estimates were high. We believe that the estimated cost for the
IBC project will be approximately $185.7 million.
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Chairman and Members of the Oversight Board

August 24, 2017
Pages 14-17 Exhibit 3A

January 1, 2017 to June 30, 2017

Budget vs Actual Expenditures ROPS 16-17B Period

Exhibit 3A shows the comparison period to date actual expenditures versus the approved
amount in ROPS 16-17B period for the six months ending June 30, 2017. Below is a summary

of the expenditures.

Successor Agency To the Industry Urban-Development Agency
Budget vs. Actual Disbursements Comparison ROPS 16-17B

Summary Report

January 1 Through June 30, 2017

Exhibit 3A

Estimated Project

Remaining Amount Of
Estimated Project

Page 4

ROPS Line Expenditures Approved Actual Disbursements | Expenditures Budgeted
Payee Item Project # On ROPS 16-17B Paid During the Period For The Period
Period January 1 to June Period January 1 to Period January 1 to
30, 2017 June 30, 2017 June 30, 2017
Projects To Be Funded From Other Available Funds
Landscaping Baker Parkway Slopes MP99314#61 | S 107,100.00 { $ 154,162.64 { $ (47,062.64)
Diamond Bar Creek MP 99-31 #26 1,037,021.00 4,840.36 1,032,180.64
industry B Center MP 99-31 #16 21,148,355.00 7,902,992.41 13,245,362.59
Industry East Traffic Mitigation MP 99-31 #65 324,888.00 16,500.14 308,387.86
City / Agency Reimb t Agr t - - -
Total Projects To Be Funded From Other Available Funds $ 22,617,364.00 | § 8,078,495.55 | $ 14,538,868.45
Projects To Be Funded From Bond Proceeds
Lemon Ave Interchange at Route 60 MP 03-10 1,408,526.00 248,744.45 1,164,781.55
Route 57/60 Confluence Project MP 99-31 #22 6,414,434.00 348,576.92 6,065,857.08
Westbound Slip On- Ramp 57/60 MP 99-31 #22a 21,000.00 21,482.50 (482.50)
Total Projects To Be Funded From Bond Proceeds $ 7,843,960.00 | $ 613,803.87 [ $ 7,230,156.13
Administration 776,500.00 532,648.12 243,851.88
General Insurance 263 - - -
Property Maintenance 01-01-2016 through 06-30-2016 269 270,000.00 229,807.97 40,192.03
Appraisal Fees 282 - - -
Total All Expenditures $ 31,507,824.00 | $ 9,454,755.51 | $§ 22,053,068.49




Chairman and Members of the Oversight Board

August 24, 2017
Pages 18-21 Exhibit 3B

July 1, 2017 to December 31, 2017

Budget vs Actual Expenditures ROPS 17-18A Period

Exhibit 3B shows the comparison period to date actual expenditures versus the approved
amount in ROPS 17-18A period for the six months ending December 31, 2017. Below is a

summary of the expenditures.

Successor Agency To the Industry Urban-Development Agency
Budget vs. Actual Dishbursements Comparison ROPS 17-18A
Summary Report

July 1 Through December 31, 2017 Exhibit 38
Remaining Amount Of
Estimated Project Estimated Project
ROPS Line Expenditures Approved Actual Disbursements | Expenditures Budgeted
Payee Item Project # On ROPS 17-18A Paid During the Period For The Period
Period July 1 to Period July 1 to Period July 1 to
December 31, 2017 December 31, 2017 December 31, 2017
Projects To Be Funded From Other Available Funds
Landscaping Baker Parkway Slopes MP9931#61 | S 20491250 [ $§ 166.30 | $ 204,746.20
Diamond Bar Creek MP 99-31 #26 780,200.00 - 780,200.00
industry Busi Center MP 99-31 #16 49,495,721.00 24,464.08 49,471,256.92
Industry East Traffic Mitigation MP 99-31 #65 1,763,400.00 - 1,763,400.00
City / Agency Reimk t Agr t - - -
Total Projects To Be Funded From Other Available Funds $ 52,244,233.50 | $ 24,630.38 | $ 52,219,603.12
Projects To Be Funded From Bond Proceeds
Lemon Ave Interchange at Route 60 MP 03-10 7,530,526.00 1,031.74 7,529,494.26
Route 57/60 Confl e Project MP 99-31 #22 3,277,889.00 - 3,277,889.00
Westbound Slip On- Ramp 57/60 MP 99-31 #22a 1,785,630.00 - 1,785,630.00
Total Projects To Be Funded From Bond Proceeds $ 12,594,045.00 | $ 1,031.74 | $ 12,593,013.26
Administration 795,500.00 978.72 794,521.28
General Insurance 263 49,000.00 30,301.00 18,699.00
Property Mai e 01-01-2016 through 06-30-2016 269 330,564.00 - 330,564.00
Appraisal Fees 282 - - -
Total All Expenditures $ 66,013,342.50 | $ 56,941.84 | $ 65,956,400.66

Pages 22-23 Exhibit 4 and 5 Projected Cash Flows August 1, 2017 to June 30, 2019

Attached are Exhibits 4 and 5 which are the cash flow details and cash flow summary schedules
by ROPS period. We have estimated approximately $171.9 million of combined excess funds
after funding all the estimated project costs which could be used to redeem the Successor
Agency bonds or be available to be distributed to the other taxing entities. We have included
the sales price for the Tres Hermanos Ranch property to be $100 million.

In addition, the cash flow does not include a sales price for the IBC or the Grand Crossing

projects as Majestic Realty is leasing the property from the Successor Agency and they have
the first right to purchase the property. Discussions with Majestic are in progress at this time.
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Chairman and Members of the Oversight Board
August 24, 2017

Successor Agency to the IUDA i ; . {Exhibit 5
Projected Cash Flow For Projects !

August 1, 2017 to June 30, 2019 ; Amounts Totals
Net Proceeds From Property Sales period 8/1/2017 to 6/30/2018 ; $  135,251,000.00 = $ 135,251,000.00
1BC Project Costs To Be Spent ‘ | |

ROPS 17-18A L 8MNMTto 1231117 (44,483,758.71)

ROPS 17-18B . 1/1/18 to 6/30/18 : (29,291,022.69)

ROPS 18-19A . 71M/18to 12/31/18 (16,266,211.70)

ROPS 18-19B 1/1/19 to 6/30/19 (2,299,661.48) :

Estimated remaining project costs to be spent IBC i . (92,340,654.58) ' (92,340,654.58)
Other Project Costs To Be Spent : i

‘Landscaping Baker Parkway Slopes ‘ ‘ (737,852.36).

‘Diamond Bar Creek ; : (2,094,907.91)

Industry East Traffic Mitigation ; ; (3,777,751.65) :

Estimated remaining project costs to be spent Other Projects: } | (6,610,511.92): (6,610,511.92)

Estimated excess cash generated from rental income and

notes receivable collections ; . -

8/1/2017 to 6/30/2019 f , 13,037,618.20 13,037,618.20
Beginning cash balances at 8/1/2017 [ E o 122,506,485.39 122,506,485.39
Estimated excess funds -3 171,843,937.09 $ 171,843,937.09

Projects To Be Funded By Bond Proceeds:

Lemon Awe Interchange at Route 60 MP 3 - 10 | | (7,499,710.19)

Route 57/60 Confluence Project MP 99 - 31 # 22 : i (10,804,521.00).

‘Westbound Slip On-Ramp 57/60 MP 99-31 #22A : (6,568,151.85)

‘Estimated remaining project costs to be spent on projects to ;

‘be funded by bond proceeds : : (24,872,383.04). (24,872,383.04)
Beginning cash balances at 8/1/2017 ; 24,872,383.04 24,872,383.04

Estimated excess (shortfall) of funds ; ‘ - .

Estimated excess funds - combined 3 171,843,937.09 o $ 171,843,937.09

The cash flow schedules have assumed the following parameters:

Starting point using cash and investment amounts at 7/31/2017.

Project costs from Exhibit 2A and 2B remaining to be spent at 7/31/2017 based upon
estimates from CNC Engineering.

Tres Hermanos Ranch being sold to the City for $100,000,000.

Property #'s 29, 34, 46 and 72 we used estimated values from the outside consultant in
2014. These amounts were based upon property being sold for commercial/industrial
buildings.

Property #s 14, 15, 22, 23 and 47 we are looking at obtaining appraisals for these
properties.

No sales price for IBC (#40) and Grand Crossing (#41) as Majestic Realty is leasing both
properties and have first right to purchase the property. Discussions with Majestic
Realty are in progress.

Rental income receipts have been estimated through June 2019 assuming that the
Grand Crossing property is not sold prior do that date.

Collections on the notes receivable due from Grand Central Recycling and PH
Diversified are assuming that monthly payments are being made timely and no early
payoff of the note balances. Notes are due to mature in May and June 2022,
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Chairman and Members of the Oversight Board
August 24, 2017

Fiscal Impact

There is no fiscal impact as result of this action.
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SUCCESSOR AGENCY TO THE IUDA
LONG RANGE PROPERTY MANAGEMENT PLAN

Legend:

Completed sale to third party

INVENTORY OF PROPERTY Currently In Escrow or Agreements being drafted sold to third party
DISPOSITION STATUS To Be Sold
Transferred to City of Industry at no cost
Completed sale to the City of Industry
City Offered to purchase
Conveyance of property to Caltrans for West Bound Off Ramp taken from IBC property
Exhibit 1
Date of Oversight Board Completed Sales City Offered To
Value at Time of Estimate of Current Estimated Resolution # Transaction (Net Purchase Estimated Date For
No. Property Type Address Permissible Use Permissible Use Detail Acquisition Date Purchase Parcel Value Current Value APN # Lot Size Approval Sales Proceeds) | Currently In Escrow Agreements (Estimated Values) Escrow To Close Sales Date Buyer
1 vacant/industrial 333 Hacienda for sale industrial per zoning code Nov-05 17.77 mill. 6.6 mill. Apr-13 8208-027-913 9.5 ac. 2016-12 S 14,319,370.00 3/22/2017 LW Investments, LLC
2 vacant/industrial bldg. 333 Turnbull for sale industrial per zoning code Dec-10 6.944 mill. 4.96 mill. Apr-13 8208-014-900 6.63 ac. 2017-03 S 8,132,475.00 5/31/2017 333 Turnbull, LLC (Snak King)
3 industrial bldg. 300 Baldwin Park Blvd for sale Dec-07 17.0 mill. Sold 8563-003-905 10.68 ac. 2012-15 5 7,801,748.30 3/21/2013 Baldwin Park Industrial Developers, LLC
4 industrial bldg. 17370 Gale for sale Auto zone-new car dealership Jul-09 7.45 mill. 1.72 mill. Apr-13 8264-001-945 1.32 ac. 2014-26 S 1,519,303.40 5/20/2015 Peninsula Property Holdings,LLC
5 industrial bldg. 19835 E Walnut for sale or lease industrial per zoning code Jan-08 5.9 mill. 1.878 mill. Apr-13 8760-009-900 1.96 ac. 2016-20 S 4,501,041.50 12/29/2016 Bluesky Investment, LLC
6 17651 Railroad St for sale industrial per zoning code May-08 4.1 mill. Sold 8264-011-901 3.05 ac. 2013-13 5 2,230,982.10 2/5/2014 Railroad Industrial Investors, LLC
General Equity Company, LLC - Property 7 &
7 vacant/industrial 14624 Nelson for sale industrial per zoning code Dec-10 3.33 mill. 2.52 mill. Apr-13 8208-006-902 4.13 ac. 2014-26 12/23/2015 and 8 Sales price
8208-006-900 8208- General Equity Company, LLC - Property 7 &
8 vacant/industrial 14700 Nelson for sale industrial per zoning code Jul-10 6.1 mill. 4.49 mill. Apr-13 006-901 7.36 ac. 2014-26 $  13,109,436.38 12/23/2015 and 8 Sales price
9 vacant/industrial 15000 Nelson for sale industrial per zoning code m-2007 6.7 mill. 4,877 mill. Apr-13 8208-011-902 6.22 ac. 2014-26 S 6,691,488.80 6/3/2015 Klema Enterprises, Inc.
10 vacant/industrial bldg. 13530 Nelson for sale convey to City at FMV 39417 5.7 mill. 1.99 mill. Apr-13 8562-016-901 2.08 ac. 2017-01 S 2,721,278.65 1/26/2017 City of Industry
11 vacant/industrial 15130 Nelson for sale industrial per zoning code Aug-08 3.95 mill. 1.955 mill. Apr-13 8208-011-903 2.04 ac. 2014-26 S 2,368,479.50 6/25/2015 15130 Nelson, LLC
8208-024-906 8208-
12 landscape area 15432 Nelson for sale convey to City at FMV Dec-11 11.3 mill 0.834 mill Apr-13 024-907 0.87 ac. S 1,140,000.00
13 vacant 2525 Workman Mill retain for gov. use convey to City at no cost 1983 .125 mill .125 mill Apr-13 8125-059-916 0.13 ac. 2014-12 NONE 6/3/2014 City of Industry
SW corner Workman Mill &
14 vacant/landscape area Crossroads for sale industrial per zoning code 1981 .183 mill .805 mill Apr-13 8120-027-270 0.84 ac. Appraisal
8125-021-940 8125-
15 vacant/industrial Crossroads PKY South for sale industrial per zoning code 1976 .77 mill 2.78 mill Apr-13 021-941 3.55 ac. Appraisal
16 vacant/industrial 151 Long Lane for sale industrial per zoning code Dec-10 1.465 mill. 1.292 mill. Apr-13 8202-033-908 1.87 ac. 2014-26 S 2,043,354.90 6/11/2015 Brighton Collectibles
17 vacant/industrial 125 N. Orange for sale industrial per zoning code May-04 13.5 mill. 2.89 mill. Apr-13 8202-033-906 3.69 ac. 2016-19 S 5,001,777.25 12/5/2016 Fox Luggage, Inc.
18 commercial office bldg. 111 Hudson for sale industrial per zoning code Feb-05 4.0 mill. 1.75 mill. Apr-13 8208-024-905 1.83 ac. 2015-08 S 2,791,057.00 10/14/2015 Northrop Grumman Systems Corporation
19 commercial office bldg. 150 Hacienda for sale existing bank building 39845 6.2 mill. 5.1 mill. Apr-13 8208-025-951 .59 ac. 2016-07 5,086,310.00 4/28/2016 City of Industry
20 vacant/industrial 220 Hacienda for sale existing bank building 39845 1.475 mill. 0.937 mill. Apr-13 8208-025-952 0.15 ac. 2016-08 1,846,939.00 11/7/2016 City of Industry
21 vacant 244 Hacienda for sale gov. use per zoning code 29221 0.127 mill. 0.5096 mill. Apr-13 8208-025-923 0.39 ac 2016-09 3,596,420.00 6/7/2016 City of Industry
South of Stafford North of
22 vacant UPRR for sale gov. use per zoning code Jan-79 2.869 mill. 2.689 mill. Apr-13 8208-025-940 3.43 ac. Appraisal
23 office bldg. 15600 Stafford for sale gov. use per zoning code Mar-05 1.195 mill. 1.882 mill. Apr-13 8208-025-948 1.44 ac. Appraisal
8245-001-901 8245-
24 small office bldg 15710 & 15718 Stafford for sale gov. use per zoning code Jan-82 .025 mill. 0.144 mill. Or 1.0 mill. Apr-13 001-914 0.41 ac. 2014-26 S 696,569.00 2/13/2015 Industry Security Services, Inc.
South of Stafford west of
25 vacant/landscape area Glendora retain for gov. use convey to City at no cost Jan-99 .022 mill. .022 mill. Apr-13 8245-001-913 0.10 ac. 2014-12 NONE 6/3/2014 City of Industry
South of UPPR West of 8208-022-902 8208-
26 vacant/landscape area Hacienda retain for gov. use convey to City at no cost 1982 .133 mill. .133 mill. Apr-13 022-903 0.61 ac. 2014-12 NONE 6/3/2014 City of Industry
South of UPPR East of
27 vacant Russell retain for gov. use convey to City at no cost 1982 .083 mill. .083 mill. Apr-13 8245-001-911 0.38 ac. 2014-12 NONE 6/3/2014 City of Industry
8208-027-911 8208-
28 vacant/parking East of Parriott Pl for sale gov. use per zoning code 1976 1.35 mill. 4.846 mill. Apr-13 027-912 6.18 ac. 2014-26 S 8,523,372.16 11/19/2015 CT Parriott, LLC (CT Realty Corp.)
29 power plant 911 Bixby for sale existing power plant Mar-01 12.5 mill. 8.0 mill. Apr-13 8242-013-901 11.48 ac.
8264-025-903 8264~
025-904 8264-025-914
East of Azusa North of Mar-2001 & Jun 8264-025-915 8264- CT Chestnut, LLC (CT Realty Corp.) Sales price
30 vacant/commercial Railroad for sale industrial per zoning code 2010 5.525 mill. 5.987 mill. Apr-13 025-917 10.11 ac. 2014-26 $  39,648,092.55 12/19/2016 for Properties 30 & 58
8264-001-943 8264-
3l vacant/commercial 17201-17301 Gale for sale commercial with zone change 38808 38.8 mill. 16.6 mill. Apr-13 001-944 8264-001-92& 19.08 ac. 2015-03 $  15,986,200.00 12/8/2016 City of Industry
new car dealership per 8264-001-942 8264-
32 vacant 17475 Gale for sale automobile zone Jul-03 7.5 mill. 5.86 mill. Apr-13 001-941 5.38 ac. 2015.04 S 5,493,660.00 7/31/2016 Legacy City Center LLC
new car dealership per
33 vacant/commercial 17545 Gale for sale automobile zone 38443 16.7 mill. 6.5 mill. Apr-13 8264-012-913 5.99 ac. 2016-14 S 10,436,149.44 9/9/2016 City of Indsutry
new car dealership per 8264-013-913 8264-
34 vacant 17647 Gale for sale automobile zone Jan-04 40.5 mill. 6.8 mill. Apr-13 013-914 8264-012-923 6.25 ac. Agreement Mid to Late 2017
new car dealership per
35 remnant/row 17723 Gale for sale automobile zone Jan-04 40.5 mill. 4.4 mill, Apr-13 8264-013-916 4,02 ac. 2016-18 S 4,382,936.00 10/31/2016 Puente Hills Automotive Services, Inc
8264-004-907 8264-
36 remnant 17439 Railroad retain for gov. use convey to City at no cost 2003 .422 mill. .422 mill. Apr-13 004-909 0.44 ac. 2014-12 NONE 6/3/2014 City of Industry
8760-028-270 8760-
37 remnant adjacent to Fairway retain for gov. use convey to City at no cost 2001 .144 mill. .144 mill. Apr-13 010-938 8760-010-935 0.15 ac. 2014-12 NONE 6/3/2014 City of Industry
West side of Fairway south
38 remnant of UPPR retain for gov. use convey to City at no cost Dec-88 .12 mill. .12 mill. Apr-13 8760-028-903 0.55 ac. 2014-12 NONE 6/3/2014 City of Industry
39 vacant/industrial 800 feet east if Garcia Ln retain for gov. use convey to City at no cost 1982 .65 mill. .65 mill. Apr-13 8709-027-036 0.3 ac. 2014-12 NONE 6/3/2014 City of Industry
8719-009-
902,904,905,906 9 &
908 8719-007-
for sale/leased to Majestic industrial/commercial per 920,921,922,906,907,
40 industrial/commercial Ind. Bus. Center Realty approved plans 1982 &1983 27.632 mill. 26 mill. Apr-13 924,917 & 923 597.54 ac
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SUCCESSOR AGENCY TO THE IUDA
LONG RANGE PROPERTY MANAGEMENT PLAN

Legend:

Completed sale to third party

INVENTORY OF PROPERTY Currently In Escrow or Agreements being drafted sold to third party
DISPOSITION STATUS To Be Sold
Transferred to City of Industry at no cost
Completed sale to the City of Industry
City Offered to purchase
Conveyance of property to Caltrans for West Bound Off Ramp taken from IBC property
Exhibit 1
Date of Oversight Board Completed Sales City Offered To
Value at Time of Estimate of Current Estimated Resolution # Transaction (Net Purchase Estimated Date For
No. Property Type Address Permissible Use Permissible Use Detail Acquisition Date Purchase Parcel Value Current Value APN # Lot Size Approval Sales Proceeds) | Currently In Escrow Agreements (Estimated Values) Escrow To Close Sales Date Buyer
8709-008-
021,022,023,024,025,0
26,027,028,029, &030
8709-006-
004,005,006,003,007,0
08,001,002,010, & 012
8709-027-037,034 &
032 8709-028-
014 8719-006-
016,017,014,015,013,0
12,019 &020 8719-
007-
for sale/leased to Majestic 033,040,047,038,04804
41 industrial/commercial Grand Crossing Realty built out industrial/commercial | 1980,1981 &1982 11.2 mill. 50 mill. Apr-13 2,043 &039 425 ac.
43 YAL Building 841 7th Ave for sale gov. use per zoning code Mar-99 1.6 mill. 0.632 mill. Apr-13 8217-001-901 0.66 ac. 2014-26
44 YAL Office 205 Hudson retain for gov. use convey to City at no cost Jun-01 0.444 mill. 0.471 mill. Apr-13 8208-024-900 0.5 ac. 2014-12 NONE 6/3/2014 City of Industry
45 Heliport 15252 Stafford for sale gov. use per zoning code 1982 0.24 mill. 0.878 mill. Apr-13 8208-025-933 1.12 ac. S 111,000.00
parking & common areas NW & SW corners of 82028-025-938 8208-
46 for parcels 19 & 20 Hacienda &Stafford for sale gov. use per zoning code 1982 0.12 mill. combined w/ other parcels Apr-13 025-941 0.57 ac. Appraisal
8208-025-907, 908, 909
47 parking 15625 Stafford for sale gov. use per zoning code Apr-75 0.076 mill. combined w/ other parcels Apr-13 &926 5.5 ac. Appraisal
W side of Hacienda N of 1.415 ac. With #46
48 vacant Stafford for sale gov. use per zoning code 2002 1.85 mill. 1.85 mill. Apr-13 8208-025-937 added Appraisal
Post Office & Fire
49 Prevention 15660 Stafford for sale gov. use per zoning code Nov-79 0.0519 mill. 3.6 mill. Apr-13 8208-025-942 2.79 ac. Appraisal
50 vacant'parking 242 &244 Hacienda for sale gov. use per zoning code 40026 4.65 mill. 3.2 mill. Apr-13 8208-025-954 2.46 ac. 2016-09 See #21 6/7/2016 City of Industry
N side of Stafford w of
51 vacant/parking Glendora for sale gov. use per zoning code 1985 5.12 mill. 6.25 mill. Apr-13 8208-025-943 5.74 ac. 2016-15 S 387,309.50 9/9/2016 City of Industry
N side of Sotro w of
52 vacant landscape area Glendora retain for gov. use convey to City at no cost 1985 .52 mill. .52 mill. Apr-13 8208-025-944 0.92 ac. 2014-12 NONE 6/3/2014 City of Industry
53 Convalescent Hospital 555 E| Encanto for sale offer to City first Dec-76 3.36 mill. 5.06 mill. Apr-13 8208-027-901 5.02 ac. NONE S 875,000.00
54 vacant w side of Parriott for sale gov. use per zoning code 1978 1.9 mill. 6.12 mill. Apr-13 8208-027-911 & 912 8.79 ac. Appraisal
55 Homestead Museum 15415 Don Julian retain for gov. use convey to City at no cost 1980 2.1 mill. 6.87 mill. Apr-13 8208-027-906 &907 9.86 ac. 2014-12 NONE 6/3/2014 City of Industry
NW &SW corners Don
56 vacant Julian & Hacienda retain for gov. use convey to City at no cost 1980 0.086 mill. 0.086 mill. Apr-13 8208-027-909 &941 0.37 ac. 2014-12 NONE 6/3/2014 City of Industry
57 Pump Station 747 Anaheim Puente retain for gov. use convey to City at no cost 1995 .28 mill. 1.25 mill. Apr-13 8242-012-902 1.3 ac. 2014-12 NONE 6/3/2014 City of Industry
8264-024-909, 918 CT Chestnut, LLC (CT Realty Corp.) Sales price
58 vacant 17300 Chestnut for sale industrial per zoning code Feb-02 13.49 mill. 12.28 mill. Apr-13 &908 20.14 ac 2014-26 See #30 12/19/2016 for Properties 30 & 58, see property 3C
59 industrial bldg. 1123 Hatcher for sale industrial per zoning code 37500 2.717 mill. 2.414 mill. Apr-13 8264-004-908 3.08 ac. 2016-13 S 6,095,420.00 11/21/2016 City of Industry
60 vacant/row 1129 & 1135 Hatcher for sale industrial per zoning code 39783 3.55 mill. 1.79 mill. Apr-13 8264--004-910 &911 1.87 ac. 2016-14 See #59 11/22/2016 Part of #59
61 vacant/row Auto Mall East retain for gov. use convey to City at no cost 2003 2.44 mill. 2.44 mill. Apr-13 8264-013-912 0.89 ac. 2014-12 NONE 6/3/2014 City of Industry
62 vacant North side of Gale retain for gov. use convey to City at no cost 2003 .209 mill. .209 mill. Apr-13 8264-013-915 0.16 ac. 2014-12 NONE 6/3/2014 City of Industry
south side of San Jose
63 vacant/row Creek retain for gov. use convey to City at no cost 1991 .182 mill. .182 mill. Apr-13 8760-023-913 0.19 ac. 2014-12 NONE 6/3/2014 City of Industry
Metrolink Station - Parking
64 Station 2012-03 NONE 6/5/2012 City of Industry
65 Electrical Substation 208 Waddingham for sale convey to City at FMV of land 37653 0.931 mill. 3.0 mill. Apr-13 8719-005-905 3.86 ac. 2016-16 S 201,721.35 9/9/2016 City of Industry
66 vacant/industrial Garcia Lane for sale gov. use per zoning code 1981 0.53 mill. 2.239 mill. Apr-13 8709-027-039 2.43 ac. S 125,000.00
south side of San Jose
67 water well Creek retain for gov. use convey to City at no cost 1990 0.085 mill. 0.171 mill. Apr-13 8719-004-906 0.28 ac. 2014-12 NONE 6/3/2014 City of Industry
8701-021-271,8701-
022-270 &273, 1000-
011-19-0000, 20-0000,
21-0000,22-0000, 1000
entitlements through San 021-13-0000 & 14-
Bernardino and Orange 0000, 1000-031-14-
68 ranch Grand Ave. Diamond Bar for sale Counties Nov-78 12.1 mill. 85-122 mill. Apr-13 0000 & 15-0000 2,450 ac. $ 100,000,000.00 Mid to Late 2017
8264-025-901, 906
70 vacant industrial 804 Azusa/Anaheim Puente| industrial per zoning code convey to City at no cost Mar-01 3.2 mill. 3.22 mill. Apr-13 &911 4.11 ac. 2014-13 NONE 6/3/2014 City of Industry
71 vacant/row adjacent to 22122 Valley retain for gov. use convey to City at no cost 2004 .12 mill. .575 mill. Apr-13 none 0.6 ac. 2014-12 NONE 6/3/2014 City of Industry
8242-015-058 thru
72 Puente Basin Water rights| Puente Basin Water Rights for sale convey to City at FMV 1981 .30 mill. .30 mill. Apr-13 8719-004-012 NA
73 Industrial/ Commercial Ind. Bus. Center retain for gov. use convey to Caltrans at no cost 1982 &1983 0.001 mill. 0.012 mill. Apr-13 part of 8719-007-922 0.01 ac. 2014-21 NONE 11/12/2014 DOF |conveyed to Caltrans at no cost
74 Industrial/ Commercial Ind. Bus. Center retain for gov. use convey to Caltrans at no cost 1982 &1983 0.007 mill. 0.154 mill. Apr-13 part of 8719-007-922 0.15 ac. 2014-21 NONE 11/12/2014 DOF |conveyed to Caltrans at no cost
75 Industrial/ Commercial Ind. Bus. Center retain for gov. use convey to Caltrans at no cost 1982 &1983 0.003 mill. 0.080 mill. Apr-13 part of 8719-007-922 0.08 ac. 2014-21 NONE 11/12/2014 DOF |conveyed to Caltrans at no cost
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SUCCESSOR AGENCY TO THE IUDA

LONG RANGE PROPERTY MANAGEMENT PLAN

INVENTORY OF PROPERTY

Legend:

Completed sale to third party
Currently In Escrow or Agreements being drafted sold to third party
To Be Sold

DISPOSITION STATUS
Transferred to City of Industry at no cost
Completed sale to the City of Industry
City Offered to purchase
Conveyance of property to Caltrans for West Bound Off Ramp taken from IBC property
Exhibit 1
Date of Oversight Board Completed Sales City Offered To
Value at Time of Estimate of Current Estimated Resolution # Transaction (Net Purchase Estimated Date For
No. Property Type Address Permissible Use Permissible Use Detail Acquisition Date Purchase Parcel Value Current Value APN # Lot Size Approval Sales Proceeds) | Currently In Escrow Agreements (Estimated Values) Escrow To Close Sales Date Buyer
76 Industrial/ Commercial Ind. Bus. Center retain for gov. use convey to Caltrans at no cost 1982 &1983 0.001 mill. 0.020 mill. Apr-13 part of 8719-007-922 0.02 ac. 2014-21 NONE 11/12/2014 DOF |conveyed to Caltrans at no cost
part of 8719-007-917 &|
77 Industrial/ Commercial Ind. Bus. Center retain for gov. use convey to Caltrans at no cost 1982 &1983 0.096 mill. 2.207 mill. Apr-13 8719-007-907 2.20 ac. 2014-21 NONE 11/12/2014 DOF |conveyed to Caltrans at no cost
Totals $ 175,612,891.78) $ 18 -1$ 102,251,000.00
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1

2 Successor Agency To Industry Urban-Development Agency

3 Project Summary - Industry Business Center Exhibit 2A

4

Expenditures prior to Total Estimated Cost Total All Payments Remaining Amount
the Current Awarded Approved In Budget Future Over/Under From January 2012 To January 2012 to July 27, Of Estimated Project

5 Vendor ROPS Line # Description Budget ROPS Amendments Amendments Reported in ROPS Completion Of Projects 2017 Costs To Spend
31

58 |Industry Business Center MP 99-31 # 16 Estimated Completion - Summer 2019

59

60 Placeworks 192 Professional Services S - S 172,502.00 172,502.00 152,005.00 20,497.00
61 PBLA 193 Professional Services 56,500.00 1,856,835.00 700,000.00 2,613,335.00 2,974,676.75 (361,341.75)
62 Leighton Consulting 194 Professional Services 104,799.85 2,643,123.00 1,900,000.00 4,647,922.85 2,717,644.75 1,930,278.10
63 Leighton Consulting 195 Professional Services 315,504.00 315,504.00 - 315,504.00
64 CNC Engineering 196 Professional Services 611,876.03 5,305,283.00 3,500,000.00 9,417,159.03 7,729,282.50 1,687,876.53
65 CNC Engineering 197 Professional Services 1,262,016.00 1,262,016.00 - 1,262,016.00
66 Thomsen Engineering 198 Professional Services 59,328.50 60,000.00 119,328.50 80,191.00 39,137.50
67 Sage Environmental 199 Professional Services 91,952.00 244,441.00 336,393.00 248,472.06 87,920.94
68 MX Graphics 200 Miscellaneous 18,771.00 40,500.00 23,189.06 82,460.06 62,699.56 19,760.50
69 So Cal Sandbags 201 Improvement/Infrastructure 64,570.07 135,430.00 29,894.00 94,591.93 324,486.00 169,950.34 154,535.66
70 So Cal Edison 202 Improvement/Infrastructure 3,200,000.00 4,403,000.00 1,681,000.00 9,284,000.00 7,603,000.00 1,681,000.00
71 Verizon 203 Improvement/Infrastructure 694,080.00 (694,080.00) - - -
72 So Cal Gas Co 204 Improvement/Infrastructure 1,041,420.00 1,041,420.00 80,195.00 961,225.00
73 Walnut Valley Water District 205 Improvement/Infrastructure 16,288,200.00 (88,035.60) 16,200,164.40 3,746,078.44 12,542,121.56
74 Ind Public Utilities 206 Improvement/Infrastructure 11,829,600.00 (1,134,499.00) 10,695,101.00 - 11,829,600.00
75 Time Warner Cable 207 Improvement/Infrastructure 50,000.00 (50,000.00) - - -
76 San Gabriel Valley News Paper 208 Miscellaneous 1,908.60 10,000.00 4694.88 16,603.48 11,908.60 4,694.88
77 First American Title Company 209 Professional Services 15,000.00 2,392.15 17,392.15 3,392.15 11,607.85
78 St Wtr Resources Cont Board 210 Fees 15,478.00 6,000.00 24,086.00 45,564.00 26,731.00 18,833.00
79 L A County Health Department 211 Fees 4,000.00 4,000.00 - 4,000.00
80 L A County Public Works 212 Fees 85,000.00 85,000.00 5,497.08 79,502.92
81 L A County Sewer Maint District 213 Fees 240,000.00 (22,079.00) 217,921.00 - 217,921.00
82 International Line Builders 214 Improvement/Infrastructure 50,000.00 (20,000.00) 30,000.00 - 50,000.00
83 MC Cain 215 Improvement/Infrastructure 25,668.63 120,000.00 145,668.63 104,902.91 40,765.72
84 Environs Landscape Arch 216 Professional Services 1,725,120.00 (28,507.72) 1,696,612.28 389,425.61 1,335,694.39
85 Contractor By Public Bidding 217 Improvement/Infrastructure 2,258,746.00 | A 11,503,995.85 27,499,603.15 41,262,345.00 - 13,762,741.85
86 Contractor By Public Bidding 218 Improvement/Infrastructure 10,516,800.00 10,516,800.00 - 10,516,800.00
87 Kimley Horn & Assoc 219 Professional Services 200,000.00 (8,853.45) 191,146.55 57,409.15 142,590.85
88 Kimley Horn & Assoc 220 Professional Services 1,051,680.00 (8,597.45) 1,043,082.55 - 1,051,680.00
89 SCS Engineering 221 Professional Services 243,018.00 597,882.00 840,900.00 630,906.39 209,993.61
90 WKE, INC. 222 Professional Services 5,780.00 80,000.00 85,780.00 17,189.47 68,590.53
91 Bustko Engineering 223 Professional Services 36,888.50 1,971,600.00 2,008,488.50 1,836,222.56 172,265.94
92 Sukut Construction, LLC 267 Remedial Grading 6,689,774.00 436,733.06 7,126,507.06 7,126,507.51 (0.45)
93 C. A. Rasmussen Inc. 270 Mass Grading 20,329,607.00 1,002,870.81 21,332,477.81 21,476,259.18 (143,781.37)
94 Sukut Construction, LLC 271 Mass Grading 22,693,112.00 5,018,745.28 27,711,857.28 27,624,357.28 87,500.00
96 U S Bank ( C A Rasmussen Acct) - - -
97 International Line Builders 281 2,200,000.00 - 2,200,000.00 573,961.18 1,626,038.82
98 Contractor By Public Bidding 289 38,000,000.00 (13,262,345.00) 24,737,655.00 5,363,273.98 19,374,381.02
99 All American Asphalt 290 18,784,000.00 - (4,700,000.00) 14,084,000.00 3,054,416.77 11,029,583.23
100 CASC Engineering & Consulting, LLC/ Retired 293 - - -
101 1,074,750.18 172,390,662.00 17,629,625.15 (5,396,946.28) 26,213,502.08 211,911,593.13 93,866,556.22 91,831,534.83
102 B
172 A)| The original ROPs amount here was $110,955,239 but it has been split up into items 267, 270, 271, 281, 289, and 290.
173 B) | Total represents the follow:
174 Total estimated costs $ 211,911,593.13
175 Less over/under estimates (26,213,502.08)
176 Subtotal 185,698,091.05
177 Less payments (93,866,556.22)
178 Total S 91,831,534.83
179
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1

2 Successor Agency To Industry Urban-Development Agency

3 Project Summary - Other Projects and Bond Proceed Projects Exhibit 2B

4

Expenditures prior to Total Estimated Cost Total All Payments Remaining Amount Of
the Current Awarded Current Awarded From January 2012 To January 2012 to July 27, Estimated Project

5 Vendor ROPS Line # Description Budget Future Contract Budget Budget Amendments Completion Of Projects 2017 Project Complete Costs To Spend

6

7

8 |Projects To Be Funded From Other Available Funds

9 |Landscaping Baker Parkway Slopes MP 99-31 # 61 Ongoing until property is sold

10

11 CNC Engineering 99 Professional Services S 71,623.91 S 5,840.25 S 54,000.00 140,000.00 S 271,464.16 S 250,118.95 S 21,345.21
12 Environs Landscape Architecture 100 Professional Services 16,729.08 383.44 62,000.00 79,112.52 71,047.52 8,065.00
13 Sage Environmental 101 Professional Services - - - -
14 Kasa Construction, Inc. 102 Improvement/Infrastructure (0.42) 1,279,788.00 99,499.05 1,379,286.63 1,379,286.63 -
15 Native Grow Nursery 103 Professional Services - 60,490.70 60,490.70 52,584.48 (7,906.22) -
16 Hunter Landscape 104 Professional Services - 38,835.00 38,835.00 38,835.00 -
17 Jim Borer 105 Professional Services - 4,000.00 4,000.00 4,000.00 -
18 San Gabriel Valley Newspaper 106 Miscellaneous - 3,295.96 3,295.96 3,295.96 -
19 MX Graphics 107 Miscellaneous - 2,366.92 2,366.92 2,366.92 -
20 City of Industry Disposal 108 Miscellaneous 43.07 - 43.07 43.07 -
21 Butsko Engineering 109 Professional Services - - - -
22 International Line Builders 110 Professional Services - - - -
23 Walnut Valley Water District 111 Miscellaneous - 14,140.00 14,140.00 14,140.00 -
24 LA County Health Dept 112 Professional Services - 1,557.00 1,557.00 1,557.00 -
25 Leighton Consulting 112A Professional Services - - - -
26 St Witr Resources Cont Board Miscellaneous - 1,020.00 1,020.00 1,020.00 -
27 Marina Landscape 276 Improvement/Infrastructure 713,176.15 445,290.00 1,158,466.15 452,416.15 706,050.00
28 San Gabriel Valley Newspaper - - -
29 - -
30 88,396.06 719,399.42 1,966,783.58 239,499.05 3,014,078.11 2,270,711.68 (7,906.22) 735,460.21
31

32 |Diamond Bar Creek MP 99-31 # 26 Estimated Completion - Summer 2018

33

34 CNC Engineering 148 Professional Services 223,607.58 62,897.98 540,000.00 320,000.00 1,146,505.56 765,086.65 381,418.91
35 Thomsen Engineering 149 Professional Services 98,224.34 74,847.66 195,000.00 - 368,072.00 184,384.00 183,688.00
36 Leighton Consulting 150 Professional Services 62,018.13 65,311.82 320,000.00 100,000.00 547,329.95 367,329.95 180,000.00
37 Regional Water Quality Control 151 Professional Services 20,000.00 2,250.00 22,250.00 2,250.00 20,000.00
38 Army Corp Engineers 152 Professional Services 1,000.00 1,000.00 - 1,000.00
39 Calif Dep of Fish & Game 153 Professional Services 10,000.00 10,000.00 - 10,000.00
40 State Water Resources 154 Miscellaneous 12,000.00 12,000.00 - 12,000.00
41 MX Graphics 155 Miscellaneous 6,500.00 6,182.67 12,682.67 6,182.67 6,500.00
42 Brown & Brown Ins 156 Miscellaneous - 28,350.00 25000 53,350.00 28,350.00 25,000.00
43 City of Industry Disposal 157 Miscellaneous 9,628.00 - 9,628.00 9,628.00 -
44 San Gabriel Valley Newspaper 158 Miscellaneous 1,800.00 1,161.68 2,961.68 1,161.68 1,800.00
45 LA County Health Dept 159 Miscellaneous 3,500.00 3,500.00 - 3,500.00
46 So Calif Edison 160 Professional Services 50,000.00 50,000.00 - 50,000.00
47 Walnut Water District 161 Professional Services 30,000.00 30,000.00 - 30,000.00
48 LA County Sewer Maint District 162 Professional Services 20,000.00 20,000.00 - 20,000.00
49 PBLA 163 Professional Services (1,250.00) 75,000.00 73,750.00 67,895.00 (5,855.00) -
50 Native Grow Nursery 164 Improvement/Infrastructure 74,880.45 74,880.45 74,880.45 -
51 Contractor TBD 165 Improvement/Infrastructure 1,085,921.00 1,085,921.00 - 1,085,921.00
52 Sage Environmental 166 Professional Services 19,299.00 (1,990.00) 121,000.00 25,000.00 163,309.00 135,229.00 28,080.00
53 WKE, Inc 167 Professional Services - 56,000.00 56,000.00 - 56,000.00
54 H & H Contractors Phase | 168 Improvement/Infrastructure 0.00 1,250,002.40 1,250,002.40 1,250,002.40 -
55 Mariposa Landscape 168a Professional Services - 34,900.00 34,900.00 34,900.00 -
56 H & H Contractors Phase Il 266 Improvement/Infrastructure 0.00 4,014,079.05 256,832.85 4,270,911.90 4,270,911.90 -
57 $ 412,777.05 $ 1,515,418.91 $ 6,643,925.80 726,832.85 $ 9,298,954.61 $ 7,198,191.70 (5,855.00) $ 2,094,907.91
102
103|Industry East Traffic Mitigation MP 99 - 31 # 65 Estimated Completion - 2020
104
105 CNC Engineering 251 Professional Services 33,170.54 (1,269.28) 578,964.00 610,865.26 118,127.08 492,738.18
106 Geotechnical Consultant 252 Professional Services 174,888.00 174,888.00 - 174,888.00
107 RKA Consulting Group 253 Professional Services 1,052,548.75 1,052,548.75 44,489.28 1,008,059.47
108 Contractor by Public Bid 254 Professional Services 1,322,066.00 1,322,066.00 - 1,322,066.00
109 City Of Diamond Bar 275 Professional Services 780,000.00 780,000.00 - 780,000.00
110 33,170.54 3,328,233.47 578,964.00 - 3,940,368.01 162,616.36 - 3,777,751.65
111|City / Agency Reimbursement Agreement
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1

2 Successor Agency To Industry Urban-Development Agency

3 Project Summary - Other Projects and Bond Proceed Projects Exhibit 2B

4

Expenditures prior to Total Estimated Cost Total All Payments Remaining Amount Of
the Current Awarded Current Awarded From January 2012 To January 2012 to July 27, Estimated Project

5 Vendor ROPS Line # Description Budget Future Contract Budget Budget Amendments Completion Of Projects 2017 Project Complete Costs To Spend
112 City of Industry 277 - 34,139,469.00 34,139,469.00 S 34,139,469.00 -
113
114 Total Projects To Be Funded From Other Available Funds $ 534,343.65 $ 5,563,051.80 S 43,329,142.38 966,331.90 $ 50,392,869.73 S 43,770,988.74 $ (13,761.22) $ 6,608,119.77
115
116
117|Projects To Be Funded From Bond Proceeds
118|Lemon Ave Interchange at Route 60 MP 3 - 10 Estimated Completion - Summer 2017
119 CNC Engineering 116 Professional Services S 15,264.25 S (6,632.29) S 150,000.00 S 158,631.97 S 177,765.28 S (19,133.31)
120 Jacobs Civil 117 Professional Services S 303,576.81 114,624.27 1,387,000.46 1,805,201.54 1,578,649.38 226,552.16
121 Avant-Garde 118 Professional Services 103,977.19 150,000.00 175,000.00 428,977.19 406,330.94 22,646.25
122 Caltrans (Right of Way Acquisition) 119 Improvement/Infrastructure 227,443.31 - 227,443.31 227,443.31 -
123 Contractor TBD 120 Improvement/Infrastructure 3,543,160.00 3,543,160.00 - 3,543,160.00
124 Caltrans (Construction Administration) 121 Improvement/Infrastructure 3,715,366.00 198,828.25 3,914,194.25 198,828.25 3,715,366.00
125 LA County Public Works 122 Fees 335.16 1,600.00 1,935.16 13,884.43 (11,949.27)
128 Total Lemon Ave Interchange at Route 60 242,707.56 7,659,782.88 615,052.52 1,562,000.46 10,079,543.42 2,602,901.59 - 7,476,641.83
129
130|Route 57/60 Confluence Project MP 99 - 31 # 22 Estimated Completion - Summer 2018
131
132 CNC Engineering 123 Professional Services 55,575.95 47,918.83 221,600.00 325,094.78 279,587.79 45,506.99
133 WKE Inc (Environmental Phase) 124 Professional Services 716,116.09 25.22 80,000.00 796,141.31 815,820.81 (19,679.50)
134 Atkins 125 Professional Services - 3,804,631.96 3,804,631.96 690,105.78 (3,114,526.18) -
135 Casey O' Callaghan Golf Course 126 Professional Services 3,115.03 40,000.00 43,115.03 7,814.32 35,300.71
136 Caltrans 127 Improvement/Infrastructure 4,400,000.00 4,400,000.00 - 4,400,000.00
137 Contractor TBD 128 Improvement/Infrastructure 5,872,434.00 5,872,434.00 - 5,872,434.00
138 The PFM Group 129 Professional Services (410,142.20) 450,000.00 39,857.80 39,857.80 (0.00)
139 Avant-Garde 130 Professional Services 167,378.32 (52,828.49) 142,000.00 256,549.83 262,529.83 (5,980.00)
140 ARC Imaging Recourses 131 Professional Services 110.00 - 110.00 110.00 -
141 MX Graphic 132 Miscellaneous 4,839.68 9,675.00 14,514.68 4,514.68 10,000.00
142 WHKE Inc (Design Phase) 133 Professional Services 254,642.87 (2,989,258.31) 7,099,000.00 4,364,384.56 4,235,117.25 129,267.31
143 Prince Global 134 Professional Services 564,133.65 (82,860.09) 540,000.00 1,021,273.56 841,273.56 180,000.00
144 Avant-Grade 295 Project Funding/Contract Administration - 100,000.00 100,000.00 79,505.00 20,495.00
145 1,757,956.88 6,793,243.67 12,486,906.96 - 21,038,107.51 7,256,236.82 (3,114,526.18) 10,667,344.51
146|Westbound Slip On-Ramp 57/60 MP 99-31 #22A Estimated Completion - Late 2017
147
148 WKE Inc 224 Professional Services 1,169,473.12 (951,395.42) 200,000.00 418,077.70 418,077.70 (0.00)
149 CNC Engineering 225 Professional Services 69,074.02 (32,395.29) 22,510.00 59,188.73 59,188.73 -
150 Caltrans 226 Improvement/Infrastructure 3,341,024.35 4,820,000.00 8,161,024.35 1,652,757.50 6,508,266.85
151 Avant-Garde 227 Professional Services 8,868.00 127,612.00 136,480.00 136,480.00 -
152 Atkins 228 Professional Services - - - -
153 MX Graphic 229 Miscellaneous 2,200.00 2,200.00 - 2,200.00
154 ARC Imaging Recourses 230 Miscellaneous - - - -
155 Avant Garde 294 Project Funding/Contract Administration - 100,000.00 100,000.00 42,315.00 57,685.00
156 1,238,547.14 2,368,301.64 5,270,122.00 - 8,876,970.78 2,308,818.93 - 6,568,151.85
157
158 Total Projects To Be Funded From Bond Proceeds 3,239,211.58 16,821,328.19 18,372,081.48 1,562,000.46 39,994,621.71 12,167,957.34 (3,114,526.18) 24,712,138.19
159
160 Totals $ 3,773,555.23 $ 22,384,379.99 $ 61,701,223.86 2,528,332.36 $ 90,387,491.44 $ 55,938,946.08 $ (3,128,287.40), | $ 31,320,257.96
161
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1 Successor Agency To the Industry Urban-Development Agency
2 Budget vs. Actual Disbursements Comparison ROPS 16-17B
3 Detail Report
4 Januray 1 Through June 30, 2017 Exhibit 3A
5
Remaining Amount Of
Estimated Project Estimated Project
ROPS Line Total Outstanding ROPS | Expenditures Approved On| Actual Disbursements Expenditures Budgeted

6 Payee Item Project # Annual ROPS 16-17 ROPS 16-17B Paid During the Period For The Period

Period January 1 to June | Period January 1 to June| Period January 1 to June
7 30, 2017 30, 2017 30, 2017
8
9 Projects To Be Funded From Other Available Funds
10 [Landscaping Baker Parkway Slopes MP 99 31 #61
11 CNC Engineering 99 35,000.00 | S 15,000.00 | $ 5,167.64 | S 9,832.36
12 Environs Landscape Architecture 100 16,000.00 6,000.00 1,545.00 | S 4,455.00
14 Kasa Construction, Inc. 102 - S -
27 Marina Landscape, Inc. 276 172,200.00 86,100.00 147,450.00 | S (61,350.00)
28 San Gabriel Valley Newspaper 158, 208 - S -
30 Total Landscaping Baker Parkway Slopes S 223,200.00 | $ 107,100.00 | $ 154,162.64 | $ (47,062.64)
31
32 |Diamond Bar Creek MP 99-31 #26
33 CNC Engineering 148 400,000.00 100,000.00 4,528.36 95,471.64
34 Thomsen Engineering 149 184,000.00 59,000.00 312.00 58,688.00
35 Leighton Consulting 150 180,000.00 55,000.00 - 55,000.00
36 Regional Water Quality Control 151 20,000.00 10,000.00 - 10,000.00
37 Army Corp Engineers 152 1,000.00 - -
38 Calif Dept of Fish & Game 153 10,000.00 - -
39 State Water Resources Cont Board 154 12,000.00 - -
40 MX Graphics 155 6,500.00 - -
41 Brown & Brown Ins 156 25,000.00 - -
42 City of Industry Disposal 157 - -
43 San Gabriel Valley Newspaper 158 1,800.00 600.00 - 600.00
44 LA County Health Dept 159 3,500.00 1,500.00 - 1,500.00
45 So Calif Edison 160 50,000.00 - -
46 Walnut Valley Water District 161 30,000.00 - -
47 LA City Sewer Maint District 162 20,000.00 - -
48 PBLA 163 - -
49 Native Grow Nursery 164 - - -
50 Contractor - by public bidding 165 1,085,921.00 785,921.00 - 785,921.00
51 Sage Environmental 166 75,000.00 25,000.00 - 25,000.00
52 WKE, Inc 167 56,000.00 - -
53 H & H Contractors 266 - -
54 Total Diamond Bar Creek S 2,160,721.00 | $ 1,037,021.00 | $ 4,840.36 | $ 1,032,180.64
55
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1 Successor Agency To the Industry Urban-Development Agency

2 Budget vs. Actual Disbursements Comparison ROPS 16-17B

3 Detail Report

4 Januray 1 Through June 30, 2017 Exhibit 3A

5

Remaining Amount Of
Estimated Project Estimated Project
ROPS Line Total Outstanding ROPS | Expenditures Approved On| Actual Disbursements Expenditures Budgeted
6 Payee Item Project # Annual ROPS 16-17 ROPS 16-17B Paid During the Period For The Period
Period January 1 to June | Period January 1 to June| Period January 1 to June

7 30, 2017 30, 2017 30, 2017

56

57 |Industry Business Center MP 99-31 #16

58 The Planning Center 192 20,000.00 - -
59 PBLA Engineering 193 600,000.00 100,000.00 369,400.00 (269,400.00)
60 Leighton Consulting 194 2,300,000.00 900,000.00 205,705.57 694,294.43
61 Leighton Consulting 195 - - -
62 CNC Engineering 196 3,200,000.00 1,400,000.00 836,278.09 563,721.91
63 CNC Engineering 197 1,262,016.00 150,000.00 - 150,000.00
64 Thomsen Engineering 198 45,000.00 10,000.00 - 10,000.00
65 Sage Environmental 199 80,000.00 20,000.00 64,333.06 (44,333.06)
66 MX Graphics 200 15,000.00 7,000.00 3,255.39 3,744.61
67 So Cal Sandbags 201 200,000.00 100,000.00 45,464.34 54,535.66
68 So Cal Edison 202 3,031,000.00 - -
69 Verizon 203 694,080.00 - -
70 So Cal Gas Co 204 1,041,420.00 80,195.00 (80,195.00)
71 Walnut Valley Water District 205 16,063,200.00 6,063,200.00 - 6,063,200.00
72 Ind Public Utilities 206 - - -
73 Time Warner Cable - Not Approved by DOF 207 - -
74 San Gabriel Valley Newspaper 208 6,000.00 2,000.00 - 2,000.00
75 First American Title Company 209 14,000.00 9,000.00 - 9,000.00
76 St Wtr Resources Cont Board 210 25,000.00 12,000.00 5,253.00 6,747.00
7 L A County Health Department 211 4,000.00 2,500.00 - 2,500.00
78 L A County Dept Public Works 212 85,000.00 40,000.00 3,884.08 36,115.92
79 L A City Sewer Maint District 213 217,921.00 - -
80 International Line Builders 214 50,000.00 - -
81 MC Cain 215 40,000.00 - -
82 Environs Landscape Arch 216 1,350,000.00 300,000.00 47,253.19 252,746.81
83 Contractor By Public Bidding 217 26,000,000.00 - -
84 Contractor By Public Bidding 218 10,516,800.00 - -
85 Kimley Horn & Assoc 219 160,000.00 60,000.00 - 60,000.00
86 Kimley Horn & Assoc 220 1,000,000.00 300,000.00 - 300,000.00
87 SCS Engineers 221 310,000.00 110,000.00 83,164.85 26,835.15
88 WKE, INC. 222 75,000.00 25,000.00 1,330.00 23,670.00
89 Bustko Engineering 223 750,000.00 300,000.00 86,337.24 213,662.76
90 Sukut Construction, LLC 267 - -
91 C. A. Rasmussen Inc. 270 37,878.75 (37,878.75)
92 Sukut Construction, LLC 271 - -

International Line Builders, Inc./Contractor - by public

93 bidding 281 - - -
94 Contractor By Public Bidding/ Sukut Construction, LLC 289 - 11,237,655.00 5,363,123.98 5,874,531.02
95 All American Asphalt 290 18,784,000.00 670,135.87 (670,135.87)
96 City Of Walnut 291 2,877,094.00 - -
97 CASC Engineering & Consulting, INC. 293 - -
100| |Total Industry Business Center 3 90,816,531.00 | $ 21,148,355.00 | $ 7,902,992.41 | $ 13,245,362.59

Page 15




Al B | c | D [ E G AC AD

1 Successor Agency To the Industry Urban-Development Agency

2 Budget vs. Actual Disbursements Comparison ROPS 16-17B

3 Detail Report

4 Januray 1 Through June 30, 2017 Exhibit 3A

5

Remaining Amount Of
Estimated Project Estimated Project
ROPS Line Total Outstanding ROPS | Expenditures Approved On| Actual Disbursements Expenditures Budgeted
6 Payee Item Project # Annual ROPS 16-17 ROPS 16-17B Paid During the Period For The Period
Period January 1 to June | Period January 1 to June| Period January 1 to June

7 30, 2017 30, 2017 30, 2017
101
102]Industry East Traffic Mitigation MP 99-31 #65
103 CNC Engineering 251 500,000.00 200,000.00 1,705.26 198,294.74
104| |Geotechnical Consultant 252 174,888.00 24,888.00 - 24,888.00
105 RKA Consulting Group 253 - 100,000.00 14,794.88 85,205.12
106| |Contractor by Public Bid 254 1,322,066.00 - -
107| |[City Of Diamond Bar 275 713,400.00 - -
108| |Total Industry East Traffic Mitigation S 2,710,354.00 | $ 324,888.00 | $ 16,500.14 | $ 308,387.86
113
114| |Total Projects To Be Funded From Other Available Funds S 95,910,806.00 | $ 22,617,364.00 | $ 8,078,495.55 | $ 14,538,868.45
115
116| |Projects To Be Funded From Bond Proceeds
117
118|Lemon Ave Interchange at Route 60 MP 03-10
119 CNC Engineering 116 95,000.00 | S 30,000.00 35,487.56 (5,487.56)
120 Jacobs Civil 117 200,000.00 100,000.00 172,248.87 (72,248.87)
121 Avant-Garde 118 100,000.00 20,000.00 24,058.75 (4,058.75)
122| |cCaltrans (Right of Way Acquisition) 119 - -
123 Caltrans - contractor by public bidding 120 3,543,160.00 543,160.00 - 543,160.00
124| |Caltrans (Construction Administration) 121 3,715,366.00 715,366.00 - 715,366.00
125 LA County Dept Public Works 122 3,000.00 11,949.27 (11,949.27)
127| |Total Lemon Ave Interchange at Route 60 3 7,656,526.00 | $ 1,408,526.00 | $ 243,744.45 | $ 1,164,781.55
128
129|Route 57/60 Confluence Project MP 99-31 #22
130 CNC Engineering 123 150,000.00 50,000.00 59,383.20 (9,383.20)
131| |WHKE Inc (Environmental Phase) 124 - -
132| [Atkins 125 - -
133| |Casey O'Callaghan Golf Design 126 38,000.00 2,699.29 (2,699.29)
134 Caltrans 127 4,400,000.00 1,400,000.00 - 1,400,000.00
135| |Caltrans - by public bidding 128 5,872,434.00 3,872,434.00 - 3,872,434.00
136| |[The PFM Group 129 - -
137| |Avant-Garde ( Retired) 130 - -
138| [ARCImaging Recourses 131 - -
139 MX Graphics 132 10,000.00 2,000.00 - 2,000.00
140 WHKE Inc (Design Phase) 133 3,700,000.00 1,000,000.00 181,216.93 818,783.07
141 Prince Global 134 300,000.00 70,000.00 70,000.00 -
142 Avant-Grade 295 100,000.00 20,000.00 35,277.50 (15,277.50)
143 Total Route 57/60 Confluence Project S 14,570,434.00 | $ 6,414,434.00 | $ 348,576.92 | $ 6,065,857.08
144
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1 Successor Agency To the Industry Urban-Development Agency

2 Budget vs. Actual Disbursements Comparison ROPS 16-17B

3 Detail Report

4 Januray 1 Through June 30, 2017 Exhibit 3A

5

Remaining Amount Of
Estimated Project Estimated Project
ROPS Line Total Outstanding ROPS | Expenditures Approved On| Actual Disbursements Expenditures Budgeted
6 Payee Item Project # Annual ROPS 16-17 ROPS 16-17B Paid During the Period For The Period
Period January 1 to June | Period January 1 to June| Period January 1 to June

7 30, 2017 30, 2017 30, 2017
145|Westbound Slip On- Ramp 57/60 MP 99-31 #22a
146| |[WKE Inc 224 B B
147 CNC Engineering 225 - -
148| |Caltrans 226 7,000,000.00 - -
149| |Avant-Garde (Retired) 227 - -
150] [Atkins 228 - -
151 MX Graphics 229 2,200.00 1,000.00 - 1,000.00
152] |[ARC Imaging Recourses 230 - -
153 Avant-Grade 294 100,000.00 20,000.00 21,482.50 (1,482.50)
154| [Total Westbound Slip On- Ramp 57/60 $ 7,102,200.00 | $ 21,000.00 | $ 21,482.50 | $ (482.50)
158
159 |Total Projects To Be Funded From Bond Proceeds 29,329,160.00 7,843,960.00 613,803.87 7,230,156.13
160
161|Administration
162
163| [usBank 21 3,350.00 - -
164| |[Bank of NY 22 - -
165| [usBank 23 10,050.00 - -
166 US Bank 25 6,700.00 - -
167| |Reimburse City of Industry - Salary 255 780,000.00 390,000.00 325,000.00 65,000.00
168 Various Vendor -Office Expenses 256 4,000.00 2,000.00 1,668.06 331.94
169| |various Vendor - Property Management 257 64,000.00 32,000.00 7,609.48 24,390.52
170 Various Vendor - Legal 258 342,000.00 179,800.00 157,595.58 22,204.42
171| |various Vendor - Accounting & Consulting 259 185,400.00 92,700.00 5,600.00 87,100.00
172 Various Vendor - Auditing & Review Services 260 160,000.00 80,000.00 35,175.00 44,825.00
173 -
174 Total Administration S 1,555,500.00 | $ 776,500.00 | S 532,648.12 | $ 243,851.88
175
176|Appraisal Fees
177] |[City Of Industry 282 - -
178| |Total $ - $ - $ - $ -
179
180|Ge|Brown & Brown Ins 263 - -
181| [Total $ - S - S -
182
183|Property Maintenance
184 City of Industry 269 637,000.00 270,000.00 229,807.97 40,192.03
185| |[Total S 637,000.00 | $ 270,000.00 | $ 229,807.97 | $ 40,192.03
186
187| [Total All Expenditures S 127,432,466.00 | $ 31,507,824.00 | $ 9,454,755.51 | $ 22,053,068.49
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1 Successor Agency To the Industry Urban-Development Agency

2 Budget vs. Actual Disbursements Comparison ROPS 17-18A

3 Detail Report

4 July 1 Through December 31, 2017 Exhibit 3B
5

Remaining Amount Of
Estimated Project Estimated Project
ROPS Line Total Outstanding ROPS | Expenditures Approved On| Actual Disbursements Expenditures Budgeted
6 Payee Item Project # Annual ROPS 17-18 ROPS 17-18A Paid During the Period For The Period
Period July 1 to December Period July 1 to Period July 1to

7 31, 2017 December 31, 2017 December 31, 2017

8

9 | |Projects To Be Funded From Other Available Funds

10 [Landscaping Baker Parkway Slopes MP 99 31 #61

11 CNC Engineering 99 18,000.00 | $ 9,000.00 | S - S 9,000.00
12 Environs Landscape Architecture 100 14,000.00 7,000.00 166.30 6,833.70
14 Kasa Construction, Inc. 102 - -
27 Marina Landscape, Inc. 276 940,000.00 188,912.50 - 188,912.50
28 San Gabriel Valley Newspaper 158, 208 - -
29 City of Industry 297 65,100.00 - - -
30 Total Landscaping Baker Parkway Slopes S 1,037,100.00 | $ 204,912.50 | $ 166.30 | $ 204,746.20
31

32 |Diamond Bar Creek MP 99-31 #26

33 CNC Engineering 148 400,000.00 300,000.00 - 300,000.00
34 Thomsen Engineering 149 184,000.00 125,000.00 - 125,000.00
35 Leighton Consulting 150 183,000.00 125,000.00 - 125,000.00
36 Regional Water Quality Control 151 20,000.00 10,000.00 - 10,000.00
37 Army Corp Engineers 152 1,000.00 1,000.00 - 1,000.00
38 Calif Dept of Fish & Game 153 10,000.00 10,000.00 - 10,000.00
39 State Water Resources Cont Board 154 12,000.00 12,000.00 - 12,000.00
40 MX Graphics 155 6,500.00 6,500.00 - 6,500.00
41 Brown & Brown Ins 156 25,000.00 13,000.00 - 13,000.00
42 City of Industry Disposal 157 - -
43 San Gabriel Valley Newspaper 158 1,800.00 1,200.00 - 1,200.00
44 LA County Health Dept 159 3,500.00 1,500.00 - 1,500.00
45 So Calif Edison 160 50,000.00 50,000.00 - 50,000.00
46 Walnut Valley Water District 161 30,000.00 30,000.00 - 30,000.00
47 LA City Sewer Maint District 162 20,000.00 20,000.00 - 20,000.00
48 PBLA 163 - -
49 Native Grow Nursery 164 - - -
50 Contractor - by public bidding 165 1,085,921.00 - - -
51 Sage Environmental 166 25,000.00 25,000.00 - 25,000.00
52 WKE, Inc. 167 56,000.00 50,000.00 - 50,000.00
53 H & H Contractors 266 - -
54 Total Diamond Bar Creek S 2,113,721.00 | $ 780,200.00 | $ - S 780,200.00
55
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1 Successor Agency To the Industry Urban-Development Agency

2 Budget vs. Actual Disbursements Comparison ROPS 17-18A

3 Detail Report

4 July 1 Through December 31, 2017 Exhibit 3B

5

Remaining Amount Of
Estimated Project Estimated Project
ROPS Line Total Outstanding ROPS | Expenditures Approved On| Actual Disbursements Expenditures Budgeted
6 Payee Item Project # Annual ROPS 17-18 ROPS 17-18A Paid During the Period For The Period
Period July 1 to December Period July 1 to Period July 1to

7 31, 2017 December 31, 2017 December 31, 2017
56

57 |Industry Business Center MP 99-31 #16

58 The Planning Center 192 20,000.00 20,000.00 - 20,000.00
59 PBLA Engineering 193 500,000.00 250,000.00 - 250,000.00
60 Leighton Consulting 194 2,100,000.00 750,000.00 - 750,000.00
61 Leighton Consulting 195 315,504.00 - - -
62 CNC Engineering 196 2,400,000.00 1,200,000.00 24,232.44 1,175,767.56
63 CNC Engineering 197 1,262,016.00 150,000.00 - 150,000.00
64 Thomsen Engineering 198 39,000.00 20,000.00 - 20,000.00
65 Sage Environmental 199 85,000.00 50,000.00 - 50,000.00
66 MX Graphics 200 11,000.00 5,000.00 231.64 4,768.36
67 So Cal Sandbags 201 175,000.00 100,000.00 - 100,000.00
68 So Cal Edison 202 2,000,000.00 2,000,000.00 - 2,000,000.00
69 Verizon 203 694,080.00 694,080.00 - 694,080.00
70 So Cal Gas Co 204 1,041,420.00 1,041,420.00 - 1,041,420.00
71 Walnut Valley Water District 205 12,613,000.00 6,000,000.00 - 6,000,000.00
72 Ind Public Utilities 206 8,075,000.00 8,075,000.00 - 8,075,000.00
73 Time Warner Cable - Not Approved by DOF 207 - -
74 San Gabriel Valley Newspaper 208 6,000.00 2,000.00 - 2,000.00
75 First American Title Company 209 14,000.00 5,000.00 - 5,000.00
76 St Wtr Resources Cont Board 210 25,000.00 12,000.00 - 12,000.00
7 L A County Health Department 211 4,000.00 1,300.00 - 1,300.00
78 L A County Dept Public Works 212 85,000.00 40,000.00 - 40,000.00
79 L A City Sewer Maint District 213 217,921.00 217,921.00 - 217,921.00
80 International Line Builders 214 50,000.00 50,000.00 - 50,000.00
81 MC Cain 215 40,000.00 40,000.00 - 40,000.00
82 Environs Landscape Arch 216 1,150,000.00 300,000.00 - 300,000.00
83 Contractor By Public Bidding 217 15,000,000.00 - -
84 Contractor By Public Bidding 218 10,516,800.00 - -
85 Kimley Horn & Assoc 219 140,000.00 50,000.00 - 50,000.00
86 Kimley Horn & Assoc 220 1,040,000.00 300,000.00 - 300,000.00
87 SCS Engineers 221 275,000.00 120,000.00 - 120,000.00
88 WKE, INC. 222 69,000.00 50,000.00 - 50,000.00
89 Bustko Engineering 223 330,000.00 250,000.00 - 250,000.00
90 Sukut Construction, LLC 267 - -
91 C. A. Rasmussen Inc. 270 - -
92 Sukut Construction, LLC 271 - -

International Line Builders, Inc./Contractor - by public

93 bidding 281 2,100,000.00 - -
94 Contractor By Public Bidding/ Sukut Construction, LLC 289 23,000,000.00 16,000,000.00 - 16,000,000.00
95 All American Asphalt 290 12,000,000.00 10,500,000.00 - 10,500,000.00
96 City Of Walnut 291 1,704,530.00 200,000.00 - 200,000.00
97 TBD 298 1,002,000.00 1,002,000.00 - 1,002,000.00
100| |Total Industry Business Center 100,100,271.00 | $ 49,495,721.00 | $ 24,464.08 | $ 49,471,256.92
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1 Successor Agency To the Industry Urban-Development Agency

2 Budget vs. Actual Disbursements Comparison ROPS 17-18A

3 Detail Report

4 July 1 Through December 31, 2017 Exhibit 3B

5

Remaining Amount Of
Estimated Project Estimated Project
ROPS Line Total Outstanding ROPS | Expenditures Approved On| Actual Disbursements Expenditures Budgeted
6 Payee Item Project # Annual ROPS 17-18 ROPS 17-18A Paid During the Period For The Period
Period July 1 to December Period July 1 to Period July 1to

7 31, 2017 December 31, 2017 December 31, 2017
101
102]Industry East Traffic Mitigation MP 99-31 #65
103 CNC Engineering 251 475,000.00 150,000.00 - 150,000.00
104| |Geotechnical Consultant 252 174,888.00 150,000.00 - 150,000.00
105 RKA Consulting Group 253 900,000.00 750,000.00 - 750,000.00
106| |Contractor by Public Bid 254 1,322,066.00 - -
107 City Of Diamond Bar 275 713,400.00 713,400.00 - 713,400.00
108| |Total Industry East Traffic Mitigation 3,585,354.00 | $ 1,763,400.00 | S - S 1,763,400.00
113
114| |Total Projects To Be Funded From Other Available Funds 106,836,446.00 | $ 52,244,233.50 | $ 24,630.38 | $ 52,219,603.12
115
116| |Projects To Be Funded From Bond Proceeds
117
118|Lemon Ave Interchange at Route 60 MP 03-10
119 CNC Engineering 116 30,000.00 | $ 25,000.00 1,031.74 23,968.26
120 Jacobs Civil 117 250,000.00 200,000.00 - 200,000.00
121 Avant-Garde 118 65,000.00 35,000.00 - 35,000.00
122| |cCaltrans (Right of Way Acquisition) 119 - -
123 Caltrans - contractor by public bidding 120 7,258,526.00 7,258,526.00 - 7,258,526.00
124| |Caltrans (Construction Administration) 121 - - -
125 LA County Dept Public Works 122 12,000.00 12,000.00 - 12,000.00
127| |Total Lemon Ave Interchange at Route 60 7,615,526.00 | $ 7,530,526.00 | $ 1,031.74 | $ 7,529,494.26
128
129|Route 57/60 Confluence Project MP 99-31 #22
130 CNC Engineering 123 80,000.00 40,000.00 - 40,000.00
131| |WHKE Inc. (Environmental Phase) 124 - -
132| [Atkins 125 - -
133| |Casey O'Callaghan Golf Design 126 38,000.00 38,000.00 - 38,000.00
134 Caltrans 127 977,000.00 977,000.00 - 977,000.00
135| |Caltrans - by public bidding 128 11,194,897.00 917,889.00 - 917,889.00
136| |[The PFM Group 129 - -
137| |Avant-Garde ( Retired) 130 - -
138| [ARCImaging Recourses 131 - -
139 MX Graphics 132 10,000.00 5,000.00 - 5,000.00
140 WHKE Inc. (Design Phase) 133 3,500,000.00 1,200,000.00 - 1,200,000.00
141 Prince Global 134 160,000.00 70,000.00 - 70,000.00
142 Avant-Grade 295 70,000.00 30,000.00 - 30,000.00
143| |[Total Route 57/60 Confluence Project 16,029,897.00 | $ 3,277,889.00 | $ - 3 3,277,889.00
144
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1 Successor Agency To the Industry Urban-Development Agency

2 Budget vs. Actual Disbursements Comparison ROPS 17-18A

3 Detail Report

4 July 1 Through December 31, 2017 Exhibit 3B

5

Remaining Amount Of
Estimated Project Estimated Project
ROPS Line Total Outstanding ROPS | Expenditures Approved On| Actual Disbursements Expenditures Budgeted
6 Payee Item Project # Annual ROPS 17-18 ROPS 17-18A Paid During the Period For The Period
Period July 1 to December Period July 1 to Period July 1to

7 31, 2017 December 31, 2017 December 31, 2017
145|Westbound Slip On- Ramp 57/60 MP 99-31 #22a
146| [WKE Inc. 224 - _
147 CNC Engineering 225 - -
148| |[caltrans 226 3,207,454.00 1,769,630.00 - 1,769,630.00
149| |Avant-Garde (Retired) 227 - -
150] [Atkins 228 - -
151 MX Graphics 229 2,200.00 1,000.00 - 1,000.00
152] |[ARC Imaging Recourses 230 - -
153 Avant-Grade 294 20,000.00 15,000.00 - 15,000.00
154| |Total Westbound Slip On- Ramp 57/60 S 3,229,654.00 | $ 1,785,630.00 | $ - S 1,785,630.00
158
159 |Total Projects To Be Funded From Bond Proceeds 26,875,077.00 12,594,045.00 1,031.74 12,593,013.26
160
161|Administration
162
163| [usBank 21 2,000.00 2,000.00 - 2,000.00
164| |[Bank of NY 22 - -
165| [us Bank 23 5,000.00 5,000.00 - 5,000.00
166 US Bank 25 2,000.00 2,000.00 - 2,000.00
167| |Reimburse City of Industry - Salary 255 593,730.00 296,865.00 - 296,865.00
168 Various Vendor -Office Expenses 256 4,000.00 2,000.00 978.72 1,021.28
169| |Various Vendor - Property Management 257 10,800.00 5,400.00 - 5,400.00
170 Various Vendor - Legal 258 696,000.00 348,000.00 - 348,000.00
171| |various Vendor - Accounting & Consulting 259 - - -
172 Various Vendor - Auditing & Review Services 260 268,470.00 134,235.00 - 134,235.00
173 -
174 Total Administration S 1,582,000.00 | S 795,500.00 | $ 978.72 | S 794,521.28
175
176|Appraisal Fees
177] [City Of Industry 282 - -
178| |[Total $ - $ - $ - $ -
179
180|Ge/Brown & Brown Ins 263 49,000.00 49,000.00 30,301.00 18,699.00
181| |[Total S 49,000.00 | $ 49,000.00 | $ 30,301.00 | $ 18,699.00
182
183|Property Maintenance
184 City of Industry 269 637,000.00 330,564.00 - 330,564.00
185| |[Total S 637,000.00 | $ 330,564.00 | $ - S 330,564.00
186
187| [Total All Expenditures S 135,979,523.00 | $ 66,013,342.50 | $ 56,941.84 | $ 65,956,400.66
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Successor Agency to the IUDA
Projected Cash Flow For Projects
August 1, 2017 to June 30, 2019

Industry Business Center (IBC):

Land Sales - 3rd Parties

Land Sales - City of Industry

Funds from rental income/notes receivable/(to Other Projects)
Estimated Project Expenditures

Net

Transfers To Bond Proceed Projects

Beginning Cash Balance - Property Sales Depository Account
Ending Cash Balance

Other Projects:

Landscaping Baker Parkway Slopes

Diamond Bar Creek

Industry East Traffic Mitigation

Net

Funds from rental income/notes receivable and property sales
Beginning Cash Balance

Ending Cash Balance

Projects To Be Funded By Bond Proceeds:
Lemon Ave Interchange at Route 60 MP 3 - 10
Route 57/60 Confluence Project MP 99 - 31 # 22
Westbound Slip On-Ramp 57/60 MP 99-31 #22A
Net

Transfers From Land Sales/investment income
Beginning Cash Balance

Ending Cash Balance

Exhibit 4
17-18A Budget 17-18B Budget 18-19A Budget 18-19B Budget
8/1/17 to 12/31/17| 1/1/18 to 6/30/18 (7/1/18 to 12/31/18|1/1/19 to 6/30/19 Totals
$ 5,300,000.00 | $ 5,000,000.00 | $ - $ - $ 10,300,000.00
$ 100,000,000.00 | $ 24,951,000.00 | $ - $ - $ 124,951,000.00
$  (2,049,790.14) $ 2,428,031.42 | $ 3,355,437.14 | $ 2,693,427.86 | $ 6,427,106.28
$ (44,483,758.71)| $ (29,291,022.69)[ $ (16,266,211.70)| $ (2,299,661.48)| $ (92,340,654.58)
$ 58,766,451.15 | $ 3,088,008.73 | $ (12,910,774.56)| $ 393,766.38 | $ 49,337,451.70
$ _
$ 122,506,485.39 | $ 181,272,936.54 [ $ 184,360,945.27 | $ 171,450,170.71 | $ 124,753,273.70
$ 181,272,936.54 | $ 184,360,945.27 [ $ 171,450,170.71 | $ 171,843,937.09 | $ 174,090,725.40
$ (137,205.55)| $ (165,100.00)| $ (165,665.00)| $ (269,881.81)| $ (737,852.36)
$ (2,094,907.91)| $ - $ - $ - $ (2,094,907.91)
$ (2,771,988.46)| $ (617,970.72)| $ (140,000.00)| $ (247,792.47)| $ (3,777,751.65)
$ (5,004,101.92)| $ (783,070.72)| $ (305,665.00)| $ (517,674.28)| $ (6,610,511.92)
$ 5,004,101.92 | $ 783,070.72 | $ 305,665.00 | $ 517,674.28 | $ 6,610,511.92
$ - $ - $ - $ - $ -
$ - $ - $ - $ - $ -
$ (7,337,188.24)| $ (162,521.95)| $ - $ - $ (7,499,710.19)
$ (10,522,482.72)| $ (282,038.28)| $ - $ - $ (10,804,521.00)
$ (4,012,745.00)| $ (2,555,406.85)( $ - $ - $ (6,568,151.85)
$ (21,872,415.96)| $ (2,999,967.08)| $ - $ - $ (24,872,383.04)
$ -
$ 24,872,383.04 | % 2,999,967.08 | $ - $ - $ 24,872,383.04
$ 2,999,967.08 | $ (0.00)| $ - $ - $ -

Page 22




Successor Agency to the IUDA
Projected Cash Flow For Projects

August 1, 2017 to June 30, 2019

(1)(2)(3)(4) Net Proceeds From Property Sales period 8/1/2017 to 6/30/2018

IBC Project Costs To Be Spent
ROPS 17-18A
ROPS 17-18B
ROPS 18-19A
ROPS 18-19B

8/1/17 to 12/31/17
1/1/18 to 6/30/18
7/1/18 to 12/31/18
1/1/19 to 6/30/19

(44,483,758.71)
(29,291,022.69)
(16,266,211.70)

(2,299,661.48)

Exhibit 5

Estimated remaining project costs to be spent IBC

Other Project Costs To Be Spent
Landscaping Baker Parkway Slopes
Diamond Bar Creek
Industry East Traffic Mitigation
Estimated remaining project costs to be spent Other Projects

(5) Estimated excess cash generated from rental income and
notes receivable collections
8/1/2017 to 6/30/2019
Beginning cash balances at 8/1/2017

Estimated excess funds

Projects To Be Funded By Bond Proceeds:
Lemon Ave Interchange at Route 60 MP 3 - 10
Route 57/60 Confluence Project MP 99 - 31 # 22
Westbound Slip On-Ramp 57/60 MP 99-31 #22A
Estimated remaining project costs to be spent on projects to be
funded by bond proceeds

Beginning cash balances at 8/1/2017

Estimated excess (shortfall) of funds

Estimated excess funds - combined

1) Sales price for Tres Hermanos Ranch $100,000,000

(737,852.36)
(2,094,907.91)
(3,777,751.65)

(7,499,710.19)
(10,804,521.00)
(6,568,151.85)

2) Properties #'s 29, 34, 46, 72 of $22.9M sales price based upon original estimate for commercial property

at date submission of Long Range Management Plan
3) No sales price included for properties #'s 14, 15, 22, 23, 46, 47, 48, 49, 54 waiting on appraisals

4) Does not include sales price for IBC (#40) and Grand Crossing (#41), Majestic Reality has first rights to

purchase property
5) Rental Income receipts dependent upon when Grand Crossing property is sold

6) Collections on notes receivable through 6/30/2019 with no early payoff of notes maturity dates May/June 2022
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Amounts Totals
$ 135,251,000.00 $ 135,251,000.00
(92,340,654.58) (92,340,654.58)
(6,610,511.92) (6,610,511.92)
13,037,618.20 13,037,618.20
122,506,485.39 122,506,485.39
$ 171,843,937.09 $ 171,843,937.09
(24,872,383.04) (24,872,383.04)
24,872,383.04 24,872,383.04
$ 171,843,937.09 $ 171,843,937.09




OVERSIGHT BOARD OF THE SUCCESSOR AGENCY TO THE
INDUSTRY URBAN-DEVELOPMENT AGENCY

ITEM NO. 5.2







4. California Health and Safety Code Section 34191.3: The disposition authority of the
Successor Agency and the Oversight Board under Sections 34177(e) 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
based on the assumption of a non-existent, hypothetical condition 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 Property (“Heglar”). Heglar provided an Appraisal Report dated
December 7, 2016, wherein Heglar valued the Property at $100,000,000 based on its current
zoning designations. The City submitted a revised offer to purchase the Property for
$100,000,000.



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 with 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 IS” 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 January 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
the Oversight Board for consideration and approval. In evaluating the proposed disposition of the
Property to the City, the Oversight Board must keep in mind that they have fiduciary
responsibilities to holders of enforceable obligations and the taxing entities that benefit from the
distributions of property tax and other revenues (HSC Sections 34179(i)). With that in mind, the
disposition of any property must be done expeditiously and in a manner aimed at maximizing
value. (HSC Section 34181(a)).

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




RESOLUTION NO. OB 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 Health and Safety Code Section 34179; and

WHEREAS, 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 Agency 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 governs 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 certain 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 $100,000,000, which represents an amount equal to the fair
market value of the Property, as determined by an appraisal report dated December 7, 2016 and
prepared by Larry W. Heglar & 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 (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 determined that the approval of the sale and
disposition of the Property pursuant to the Purchase Agreement 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 34177(h); and

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

NOW, THEREFORE, BE 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 approved LRPMP and the Purchase Agreement.

Section 2. Authorization of Successor Agency. Upon approval of this resolution
(“Resolution”) by the California Department of Finance, the Oversight 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
to the Oversight Board for inspection, and any and all other documents which they may deem
necessary 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).

Section 4. Other Actions. The Oversight Board hereby authorizes and directs the
Chairman, Vice Chairman and/or Secretary of the Oversight Board, jointly 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 actions
previously taken by such officers are hereby ratified and confirmed.

Section 5. Effect. This Resolution shall take effect in accordance with California
Health and Safety Code Section 34179(h).




PASSED, APPROVED AND ADOPTED by the Oversight Board at a duly noticed
meeting of the Oversight Board held on August 24, 2017, by the following vote:

Ayes:
Noes:
Absent:
Abstain:
By:
Santos H. Kreimann, Chairman
Oversight Board of the Successor Agency
to thelndustry Urban-Development Agency
ATTEST:

Diane M. Schlichting, Secretary
Oversight Board of the Successor Agency
to the Industry Urban-Development Agency




RESOLUTION NO. OB 2017-05
ATTACHMENT A
PURCHASE AGREEMENT
[ATTACHED BEHIND THIS PAGE]







BUDGET IMPACT: Based on an appzraisal, the Propetty was valued at $100,000,000.00. The City
has agreed to pay the appraised matket value of $100,000,000.00. The value of the Propesty is based
on its total land area of 2,450 acres. Its topography ranges from rolling to moderately sloping. The
11 patcels that make-up the Propesty ate contiguous and ownetship is vested with the Successot
Agency. The funds received from the sale will be distutbed, putsuant to the Dissolution Act, to the

vatious taxing entities.

RECOMMENDATION: Staff recommends that the Boatd édopt the attached tesolution,
approving the Purchase and Sale Agteement between the Agency and City for the Propetty.

Attachments:

Resolution
Putchase and Sale Agreement



RESOLUTION NO. SA 2017-02

A RESOLUTION OF THE SUCCESSOR AGENCY TO THE INDUSTRY
URBAN-DEVELOPMENT AGENCY APPROVING THE PURCHASE
AND SALE AGREEMENT BETWEEN THE AGENCY AND THE CITY
OF INDUSTRY FOR THE TRES HERMANOS RANCH AND MAKING

THE REQUISITE CEQA FINDINGS

WHEREAS, on Decembet 29, 2011, the California Supreme Court dch'yered its decision in
California Redevelopment Association v. Matosantos (“Matosantos”), finding Assembly Bill X1 26 (the
“Dissolution Act”) largely constitutional; and :

WHEREAS, under the Dissolution Act and the California Supreme Coutt’s decision in
Matosantos, all California redevelopment agencies, including the Industry Urban-Development Agency
of the City of Industry (“Agency”), were dissolved on Febiuary 1, 2012, and successor agencies,
including the Agency, were designated and vested with the tesponsibility of winding down the business
and fiscal affairs of the former redevelopment agencies; and

WHEREAS, on September 22, 2011, the City Council of the City of Industry (the “City”)
adopted Resolution No. 2011-20 accepting for the City the role of Successor Agency, in accordance
with the provisions of Health & Safety Code Section 34177(j); and

WHEREAS, under the provisions of Health & Safety Code Section 34191.4, once the
Depattment of Finance (“Depattment”) issues a finding of completion, successor agencies ate
provided with additional authority to catry out the wind down process; and ‘

WHEREAS, in accotdance with Health & Safety Code Section 34191.5, after the issuance of
a finding of completion, successor agencies are requited to prepare a Long Range Propesty
Management Plan (‘LRPMP”), which must identify all Agency-owned real propetty, and address the
disposition and use of the real propesties; and

WHEREAS, the Agency received its Finding of Completion from the Depattment on Aptil
26, 2013; and

WHEREAS, the LRPMP was submitted to the Department, and was approved by the
Department on February 21, 2014; and’

WHEREAS, upon approval of the LRPMP by the Department, all Agency property was
transferted to the Agency’s Community Redevelopment Property Trust Fund; and

WHEREAS, the Agency owns cettain propetty commonly known as the Tres Hermanos
Ranch located in Los Angeles and San Bernardino Counties, California (the “Property”). The Property
Ranch consists of 2,450 actes and is designated by APNs: 8701-021-271, 8701-022-270 and 273 (Los
Angeles County); 1000-011-19, 20, 21 and 22, 1000-021-13 and 14; 1000-031-14 and 15 (San

Bernardino County) (collectively, the “Propesty”); and




WHEREAS, pursuant to the provisions of the LRPMP, the Agency desires to sell the
Property at its highest and best use, maximizing its value, in furtherance of the economic goals and as

provided for in the City’s General Plan; and

WHEREAS, the Agency desires to sell the Propetty to the City, pursuant to a Purchase and
Sale Agreement and Joint Hscrow Insttuctions (the “Agreement”), dated January 13, 2017. The
purchase price is $100,000,000.00, which reptesents an amount equal to or greatet than the current
fair market value of the Propetty, as determined by Larty W. Heglar of Larry W. Heglar & Associates;

and

WHEREAS, the putchase of the Propetty is exempt from the California Environmental
Quality Act (“CEQA™) (Public Resources Code Section 21000 e seg.), putsuant to Section 15061 (b)(3)
of the CEQA Guidelines. Section 15061(b)(3) of the CEQA Guidelines exempts projects covered by
the general rule that CEQA applies only to projects which have the potential for causing a significant
effect on the environment, Where it can be seen with certainty that thete is no possibility that the
activity in question may have a significant effect on the environment, the activity is not subject to
CEQA. The sale of the propetty does not involve any land use cntitlements that will allow for
development on the propetty. The sale would not create any public health or safety hazards and
- would not have a significant impact on the resoutces ot services within the surrounding atea, such as
watet, sanitaty setvices, surrounding roadways and intersections. Any future development at the
property will be subject to additional envitonmental review and independent analysis as requited by

CEQA; and

WHEREAS, the Agency has duly considered all terms and conditions of the proposed
Agreement and believes that the redevelopment of the Property in accordance therewith is in the best
interests of the Agency and the health, safety and welfate of its residents, maximizes value, is consistent
with the provisions of the LRPMP, and is consistent with the public pusposes and provisions of
applicable state and local laws and requirements.

NOW, THEREFORE, THE SUCCESSOR AGENCY DOES HEREBY RESOLVE,
DETERMINE AND ORDER AS FOLLOWS:

SECTION 1. The above recitals ate ttue and cotrect and are incorporated herein by

reference.

SECTION 2. All necessaty public heatings and opportunities for public testimony and
comment have been conducted in compliance with State law and the Municipal Code of the City of

Industry.

SECTION 3. The purchase of the Property is exempt from the California Environmental
Quality Act (“CEQA”) (Public Resources Code Section 21000 ez seg.), pursuant to Section 15061(b)(3)
of the CEQA Guidelines. Section 15061 (b)(3) of the CEQA Guidelines exempts projects covered by
the general rule that CEQA applies only to projects which have the potential for causing a significant
effect on the environment. Where it can be seen with certainty that there is no possibility that the
activity in question may have a significant effect on the environment, the activity is not subject to
CEQA. The sale of the propetty does not involve any land usc entitlements that will allow for
development on the property. The sale would not create any public health or safety hazards and
would not have a significant impact on the resousces or setvices within the surrounding area, such as
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watet, sanitaty services, surrounding roadways and intersections. Any future development at the
propetty will be subject to additional environmental review and independent analysis as required by

CEQA.

Based on these findings, the City Council adopts the Notice of Exemption and direct staff to
file same as required by law, and affirm their respective approval of the putchase and sale of the

Property.
SECTION 4. The Agency heteby directs staff to comply with all applicable statutes regatding

the distribution of the sales proceeds to the Los Angeles County Auditot-Controller for distribution
to the taxing cntities,

SECTION 5. The Executive Ditector is heteby authorized to take such futther actions as
may be necessaty to catry out the obligations set forth in this Resolution. ,

SECTION 6. The provisions of this Resolution are severable and if any provision, clause,
sentence, word or part thereof is held illegal, invalid, unconstitutional, ot inapplicable to any person
or circumstances, such illegality, invalidity, unconstitutionality, ot inapplicability shall not affect or
impait any of the remaining provisions, clauses, sentences, sections, wotds ot patts theteof of the
Resolution ot their applicability to other petsons or circumstances.

SECTION 7. Cettification, The Agency Secretary shall certify to the passage and adoption
of this Resolution and enter it into the tespective book of otiginal resolutions.

SECTION 8. Effective Date. This Resolution shall take effect immediately upon adoption.
PASSED AND ADOPTED this 13" day of January, 2017, by the following vote:
AYES: AGENCY BOARD MEMBERS:
NOLS: AGENCY BOARD MEMBERS:
ABSENT: AGENCY BOARD MEMBERS:

ABSTAIN: AGENCY BOARD MEMBERS:

Matk D, Radecki, Chairperson

ATTEST:

Diane M. Schlichting, Agency Sectetaty




PURCHASE AND SALE AGREEMENT
AND JOINT ESCROW INSTRUCTIONS
TRES HERMANOS RANCH

THIS PURCHASE AND SALE AGREEMENT AND JOINT ESCROW

INSTRUCTIONS (this “Agreement”), dated as of January 13, 2017, (the “Effective Date”) is
enteted into by and between the SUCCESSOR AGENCY TO THE INDUSTRY URBAN-
DEVELOPMENT AGENCY, a public body corporate and politic, (the “Agency” or “Seller”) and
the CITY OF INDUSTRY, a municipal corporation (the “City” or “Buyer”). The Agency and the
City ate heteinafter sometimes individually refetred to as a “Party” and collectively referred to as the

“Parties.”

RECITALS

A, Agency is the owner of that certain real property commonly known as Tres
Hermanos Ranch, which consists of APN: 8701-021-271, 8701-022-270 and 8701-022-273 (Los
Angeles County); 1000-011-19, 1000-011-20, 1000-011-21 and 1000-011-22, 1000-021-13 and 1000-
021-14; 1000-031-14 and 1000-031-15 (San Betnardino County) and the reciptocal easement atea, as
more particularly described on Exhibit A attached hereto together with all right, title and interest in
and to all appurtenances and improvements thereon or telating thereto (collectively, the

“Property”).

B. The Propetty was previously owned by the Industry Urban-Development Agency
(“TUDA”). On June 28, 2011, the Governor signed into law ABX1 26, which provided for the
dissolution and winding down of redevelopment agencies throughout the State of California. ABX1
26 was subsequently amended by Assembly Bill 1484 (collectively, as amended, “Dissolution Act”).

C. Pursuant to the Dissolution Act, the City elected to be the Successor Agency to the
IUDA to administer the dissolution and winding down of the TUDA, On Februaty 1, 2012, putsuant
to the Dissolution Act, the [UDA was dissolved by operation of law, and, upon dissolution, all
- assets, propetties and conttacts of the IUDA, including the Property, were transfetred, by operation
of law, to the Agency putsuant to the provisions of Health and Safety Code § 34175 (b).

D. Buyer desites to purchase the Property from Seller, and Seller desires to sell the
Propetty to Buyer, on the terms and conditions contained in this Agreement.

NOW, THEREFORE, incorporating the foregoing recitals and for other good and
valuable consideration, the receipt and sufficiency of which is thereby acknowledge, subject to all
terms and conditions hereof, Buyer and Sellet agree as follows:

1. PURCHASE AND SALE, Pussuant to the terms and conditions contained in this
Agreement, Seller heteby agrees to sell the Propetty to Buyer and, Buyer hereby agtees to purchase
the Property from Seller.

2, PURCHASE PRICE. The putchase price (“Purchase Price”) for the Property
shall be One Hundred Million Dollats ($100,000,000.00) (the “Putchase Price”), payable by Buyer
to Seller in cash at the Close of Escrow (as set forth in Section 7, below). A non-refundable deposit
equal to ten percent (10%) of the Purchase Price shall be deposited into escrow by Buyes within five
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(5) days after execution of this Agteement by Seller and delivery to Buyer (“Deposit”). At the Close
of Escrow, the Deposit shall be applied to the Purchase Price. Notwithstanding the above, if any of
the conditions to closing set forth in Section 4 are not satisfied and escrow fails to close as a result

thereof, the Deposit shall be fully refundable to Buyet.
3, ESCROW,

A, Opeting of Esctow. Buyer has opened an escrow at the offices of First
American Title Insutance Company (“Escrow Holdet”). The principal office of the Esctow
Holder for putposes of this Agteement is 18500 Von Katman Avenue, Suite 600, [rvine, California
92612, Attention: Patty Beverly, Escrow Officer, Telephone: (949) 885-2465, Fax: (877) 372-0260,
Email: pbevesrly@firstam.com. Upon mutual execution of this Agreement, Buyer and Sellet shall
deliver a fully executed copy of this Agteement to Escrow Holder,

B. Closing Date. Escrow shall close thitty (30) days after the Effective Date,
but in no event on the fitst business day following a non-business day. For purposes of this
Agteement, the closing date (“Closing Date” ot “Close of Esctow”) shall mean the date on which
a grant deed conveying the Property to Buyer is recorded in the Los Angeles County Recorder’s
Office and the San Bernardino County Recorder’s Office, respectively, with respect to the portions
of the Property located in each county (unless recording in only one County is required for the
issuance of the Title Policy). For ease of reference, the grant deeds, whether singulat or plural, shall
be referred to herein as the grant deed.

4. CONDITIONS TO CLOSING.

A, Buyer’s Conditions to Closing. Close of Escrow and Buyer’s obligation to
purchase the Propetty pursuant to this Agreement are subject to the satisfaction, or walver, of the

following conditions at or priot to Closing:

@ Title. Buyer acknowledges receipt of the Septembet 1, 2016
preliminary title report prepated by Escrow Holder for the Property in the annotated form attached
hereto as Exhibit B (“Title Repost”). Buyer shall acquire the Property subject to all exceptions
described in the Title Report, together with all non-delinquent real propexty taxes and assessments
to be assessed against the Property, subject to the following modifications: (x) the following
exceptions shall be deleted: 22, 25, 36, 39, and 44, and () the following endotsements shall be issued
(anless waived by Buyet in writing prior to closing): 100 (with respect to covenants, conditions, and
testrictions), no surface access for water rights (103.5), contiguity (116.4), Subdivision Map Act
compliance (116.7), no surface access for oil/gas/mineral rights (100,24 or 100.29) (“Approved
Exceptions”). At the Closing, Seller shall deliver title to the Propetty to Buyet subject only to the

Approved Exceptions.

(i) Delivery of Deed. Not less than one (1) business day ptiot to
Closing, Sellet shall have executed and deposited into Esctow, for delivery to Buyet, the Grant Deed

attached hereto as Exhibit C.

(i)  Delivety of Assignment. Not less than one (1) business day priot to
Closing, Seller shall have executed and deposited into Escrow, for'delivery to Buyer, an Assignment
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in the form attached hereto as Exhibit D, assigning any leases affecting the Propetty
(“Assignment(s)”).

(v)  No Default Sellex shall not be in material default of Seller’s
obligations under this Agreetment.

If any of the conditions to Buyer’s obligations set fosth above fail to occur at ot before the Closing
Date through no fault of Buyet, then Buyer may cancel the Escrow, terminate this Agreement, and
recover any amounts paid by Buyer to the Esctow Holder towatd the Puichase Price.

B. Seller’s Condition to Closing. Close of Escrow and Sellet’s obligation to sell
the Property to Buyer pursuant to this Agreement, are subject to the satisfaction of the following
conditions at ot ptior to Closing:

6)) Authorization to Sell. Priot to the Closing, Sellet shall have obtained
any and all authorizations and approvals necessary to sell the Property pursuant to the Dissolution
Act, including, if necessaty, California Depattment of Finance apptoval of the Oversight Boatd
resolution approving the sale of the Propetty to Buyer on the tetms and conditions sct forth herein.

(if) No Default, Buyer shall not be in matesial default of Buyet’s
obligations under this Agreement, including, but not limited to, Buyet’s obligation to deliver the
Putchase Price into escrow on ot before the Closing Date.

If the conditions above have not been satisfied os waived by Sellet at ot before the Closing
Date through no fault of Seller, then Sellet may, upon wiitten notice to Buyet, cancel the Hscrow,
terminate this Agrecment, and tecover any documents delivered to the Hscrow Holdet putsuant to

this Agreement.
5. REPRESENTATIONS AND WARRANTIES,

A Buyet hereby represents and warrants to Seller that (j) it has the legal powet,
right and authority to enter into this Agteement and the instruments referenced herein, and to
consummate the transactions contemplated hereby; (if) all requisite action (corporate, trust,
partaership or otherwise) has been taken by Buyer in connection with enteting into this Agreement
and the instruments referenced herein, and the consummation of the transactions contemplated
hereby; and (ili) no consent of any other patty is requited for Buyer to execute this Agreement and
consummate the transaction contemplated herein.

B. Sellet hereby represents and wasrants to Buyer that (i) it has the legal power,
right and authority to entes into this Agreement and the instruments referenced hesein, and to
consummate the transactions contemplated hereby; (i) all requisite action (corporate, trust,
pattnership or otherwise) has been taken by Seller in connection with enteting into this Agreement
and the instruments referenced herein, and the consummation of the transactions contemplated
hereby; and (iii) no consent of any other patty is requited for Seller to execute this Agreement and
consummate the transaction contemplated herein.

C. Except as disclosed on those repotts, if any, set forth on Exhibit B attached
heteto (collectively, “Environmental Reports”), Sellet hereby represents and wargants that (i) Seller
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has not released any Hazardous Matetials on the Property, (if) Seller has no actual knowledge of any
telease of Hazardous Matetials (as defined below) on the Property, and (iii) Seller has not received
any notice of any actual or alleged violation of any law, ordinance, rule, regulation or order of any
governmental authority pertaining to the Propetty, or any investigation relating thereto. Fot
purposes of this Agteement, the term “Hazardous Materials” shall mean any and all of those
materials, substances, wastes, pollutants, contaminants, byproducts, or constituents which have been
determined to be injutious to health or the environment, including without limitation those
designated as hazatdous or toxic by any federal, state ot local law, ordinance, tule, regulation or
policy, and any other materials, substances, wastes, pollutants, contaminants, by-products ot
constituents requiring remediation under federal, state ot local laws, ordinances, tules, regulations ot

policies:

D. Seller hereby represents and watrants to Buyet that, other than the Approved
Exceptions (i) the Propetty is not encumbered by any leases, options to puschase, rights of fitst
refusal of contracts for lease o sale of the Property; (i) thete are no liens or claims against the
Propetty, (ii) there are no agreements that will affect the Propesty or bind Buyer following the
Closing, and (iv) no actual or threatened (in wiiting) litigation, claims, appeals, arbitrations ot claims
affect the Property or will affect Buyer following the Closing,

6. CONDITION OF PROPERTY. Subject to the tetms of this Agreement, the
Propetty shall be conveyed from the Agency to the City on an “AS 1S” condition and basis with all
faults and the City agrees that the Agency has no obligation to make modifications, replacements ot
imptovements thereto. Except as expressly and specifically provided in this Agreement, the City
and anyone claiming by, through ot under the City hereby waives its tight to recover from and fully
and irrevocably releases the Agency and the Oversight Boatd, and their respective officets, directots,
employees, representatives, agents, advisots, servants, attorneys, successots and assigns, and all
persons, firms, cotporations and organizations acting on the Agency’s ot Ovetsight Board’s behalf
(collectively, the “Released Parties”) from any and all claims, responsibility and/or liability that the
City may now have or heteafter acquite against any of the Released Parties for any costs, loss,
liability, damage, expenses, demand, action ot cause of action arising from o related to the mattets
pettaining to the Property described in this Section 6. This release includes claims of which the City
is ptesently unaware ot which the City does not ptesently suspect to exist which, if known by the
City, would materially affect the City’s release of the Released Parties. If the Property is not ina
condition suitable for the intended use ot uses, then it is the sole responsibility and obligation of the
City to take such action as may be necessaty to place the Property in a condition suitable fot
development of the Project thereon. Except as otherwise exptessly and specifically provided in this
Agteement and without limiting the generality of the fotegoing, THE AGENCY MAKES NO
REPRESENTATION OR WARRANTY AS TO (i) THE VALUE OF THE PROPERTY;

(i) THE INCOME TO BE DERIVED FROM THE PROPERTY; (i) THE HABITABILITY,
MARKETABILITY, PROFITABILITY, MERCHANTABILITY OR FITNESS FOR
PARTICULAR USE OF THE PROPERTY; (iv) THE MANNER, QUALITY, STATE OF
REPAIR OR CONDITION OF THE PROPERTY; (v) THE COMPLIANCE OF OR BY THE
PROPERTY OR ITS OPERATION WITH ANY LAWS, RULES, ORDINANCES OR
REGULATIONS OF ANY APPLICABLE GOVERNMENTAL AUTHORITY OR BODY;

(vi) COMPLIANCE WITH ANY ENVIRONMENTAL PROTECTION OR POLLUTION
LAWS, RULES, REGULATIONS, ORDERS OR REQUIREMENTS; (vii) THE PRESENCE OR
ABSENCE OF HAZARDOUS MATERIALS AT, ON, UNDER OR ADJACENT TO THE
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PROPERTY; AND (viif) THE FACT THAT ALL OR A PORTION OF THE PROPERTY MAY
BE LOCATED ON OR NEAR AN EARTHQUAKE FAULT LINE.

THE CITY HEREBY ACKNOWLEDGES THAT I'T HAS READ AND IS FAMILIAR
WITH THE PROVISIONS OF CALIFORNIA CIVIL CODE SECTION 1542, WHICH IS SET
FORTH BELOW:

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

BY INITIALING BELOW, CITY HEREBY WAIVES THE PROVISIONS OF SECTION 1542

'SOLELY IN CONNECTION WITH THE MATTERS WHICH ARE THE SUBJECT OF THE

FOREGOING WAIVERS AND RELEASES.

City’s Im%
7

The waivers and releases by the City herein contained shall survive the Close of Hscrow and
the recotdation of the Grant Deed and shall not be deemed metged into the Grant Deed upon its

recordation,

7. CLOSE OF ESCROW,

A, Delivery of Documents and Payment, Not less than one (1) business day
ptiot to Closing, Scller shall deposit into Escrow the executed Assignment, and a Grant Deed in the
form attached hereto as Exhibit B, propetly executed and acknowledged by Seller, in favor of
Buyer, containing the legal description of the Propetty, subject only to the Approved Exceptions.
Not less than one (1) business day priot to Closing, Buyer and Seller shall have each deposited into
Escrow any supplemental escrow instructions necessary to close this Escrow. Esctow Holder shall
deliver to Sellet the Puschase Price, when (1) Escrow Holder has tecorded the Grant Deed,

(2) Escrow Holder is prepated to issue to Buyer the Title Policy as provided in Section 7B below,
(3) the conditions specified in Section 4 have been satisfied ot waived, and (4) Esctow Holder holds,
and is able to deliver to Buyet, the executed Assignment.

B. Tide Insurance. At the Close of Escrow, Buyer shall obtain from Escrow
Holder a 2006 Form B Extended Coverage American Land Title Association owner’s form policy of
title ihsurance in the amount of the Purchase Price insuring title to the Property in the name of
Buyer subject only to the Approved Exceptions and otherwise in the form of Exhibit E attached

heteto (“Title Policy™).
C. Recordation and Delivery. At the Closing, Escrow Holder shall (1) forward

the Grant Deed to the recorder for recordation, and (2) deliver the Title Policy as provided in
Section 7B, above and the Assignment to Buyer at the address set forth in Section 13.
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D. Obligation to Refrain from Discrimination. The City covenants and agrees

for itself, its successots and assigns, and for evety successot in interest to the Property or any patt
thereof, that there shall be no discrimination against or segregation of any petson, ot group of
petsons, on account of sex, matrital status, age, handicap, tace, colot, religion, creed, national origin
or ancestty in the sale, lease, sublease, transfet, use, occupancy, tenure ox enjoyment of the Property,
and the City (itself ot any person claiming under or through the City) shall not establish or permit
any such practice ot practices of discrimination ot segregation with reference to the selection,
location, numbet, use or occupancy of tenants, lessees, subtenants, sublessees, ot vendees of the
Propetty ot any portion thereof. Notwithstanding the foregoing, if and when the City conveys the
Propetty to a third patty, the City shall be relieved of any further responsibility under this

Section 7D as to the Propeity, or the portion theteof, so conveyed.

I Form of Nondisctimination and Nonsegtregation Clauses. All deeds, leases

ot contracts for sale for all or any pottion of the Propetty shall contain the following
nondiscrimination or nonsegregation clauses:

@ In deeds: “The grantee hetein covenants by and for himself or
herself, his or het heits, executors, administrators and assigns, and all persons claiming undet ot
through them, that there shall be no discrimination against or segregation of, any person ot group of
petsons on account of any basis listed in subdivision (a) oz (d) of Section 12955 of the California
Govetnment Code, as those bases are defined in Sections 12926, 12926.1, subdivision (m) and
paragraph (1) of subdivision (p) of Section 12955, and Section 12955.2 of the California
Government Code, in the sale, lease, sublease, ttansfet, use, occupancy, tenure or enjoyment of the
premises herein conveyed, nor shall the Grantee himself ot herself, or any person claiming under ot
through him or her, establish ot permit any practice ot practices of discrimination or segregation
with reference to the selection, location, number, use ot occupancy of tenants, lessees, subtenants,
sublessees or vendees in the premises herein conveyed. The foregoing covenants shall run with the

land.

Notwithstanding the immediately preceding patagraph, with respect to familial status, said
patagraph shall not be construed to apply to housing for oldet petsons, as defined in Section
12955.9 of the Califotnia Government Code. With respect to familial status, nothing in said
patagraph shall be construed to affect Sections 51.2, 51.3, 51.4, 51.10, 51.11, and 799.5 of the
California Civil Code, relating to housing fot senior citizens. Subdivision (d) of Section 51 and
Section 1360 of the California Civil Code and subdivisions (n), (0) and (p) of Section 12955 of the
California Government Code shall apply to said paragraph.”

(i) In leases: “The lessee herein covenants by and for himself or herself,
his or her heirs, executors, administrators and assigns, and all persons claiming undet ot through
him or het, and this lease is made and accepted upon and subject to the following conditions: That
there shall be no discrimination against or segregation of any person ot group of persons, on
account of any basis listed in subdivision (a) ot (d) of Section 12955 of the California Government
Code, as those bases ate defined in Sections 12926, 12926.1, subdivision (m) and paragraph (1) of
subdivision (p) of Section 12955, and Section 12955.2 of the California Government Code, in the
leasing, subleasing, transferring, use or occupancy, tenute or enjoyment of the premises hetein leased
not shall the lessee himself or herself, or any petson claiming undes ot through him or her, establish
ot permit any such practice or practices of discrimination ot segtegation with reference to the
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selection, location, number, use ot occupancy of tenants, lessees, sublessees, subtenants or vendees
in the ptremises herein leased.

Notwithstanding the immediately preceding paragtaph, with respect to familial status, said
paragraph shall not be construed to apply to housing for older persons, as defined in Section
12955.9 of the California Government Code. With respect to familial status, nothing in said
paragraph shall be construed to affect Sections 51.2, 51.3, 51.4, 51.10, 51.11, and 799.5 of the
California Civil Code, relating to housing for senior citizens. Subdivision (d) of Section 51 and
Scction 1360 of the California Civil Code and subdivisions (n), (0) and (p) of Section 12955 of the
California Govetnment Code shall apply to said paragraph.”

(i)  In contracts: “The contracting party or parties hereby covenant by
and for himself or herself and theit tespective successors and assigns, that there shall be no
discrimination against ot segregation of any person ox group of persons, on account of any basis
listed in subdivision (a) o (d) of Section 12955 of the California Government Code, as those bases
are defined in Sections 12926, 12926.1, subdivision (m) and paragraph (1) of subdivision (p) of
Section 12955, and Section 12955.2 of the California Govetnment Code, in the sale, lease, sublease,
transfet, use, occupancy, tenute or enjoyment of the premises, nor shall the confracting party ot
parties, any subcontracting patty or patties, or theit respective assigns ot ttansferees, establish ox
permit any such practice or practices of discrimination ot segregation.

Notwithstanding the immediately preceding paragraph, with sespect to famnilial status, said
paragtaph shall not be construed to apply to housing for older persons, as defined in Section
12955.9 of the California Government Code. With respect to familial status, nothing in said
patagtaph shall be construed to affect Sections 51.2, 51.3, 51.4, 51.10, 51.11, and 799.5 of the
California Civil Code, relating to housing for seniot citizens. Subdivision (d) of Section 51 and
Section 1360 of the California Civil Code and subdivisions (n), (0) and (p) of Section 12955 of the
California Government Code shall apply to said paragraph.”

F. Restrictive Covenant. In ogder to insure the City’s compliance with the
covenants set forth in Sections 7E(D), (i), and (iii) heteof, such covenants shall be set forth in the
Grant Deed. Such covenants shall run with the Propetty for the benefit of the Agency and the
Agency shall have the right to assign all of its rights and benefits therein to the City.

G. Effect and Duration of Covenants. The non-discrimination and non-
scgregation requirements set forth in Sections TE(D), (i), and (iii) shall (1) remain in effect in
perpetuity, (2) be binding upon the Propetty and City and its successots and assigns, and (3) be set
forth with particularity in any document of transfer or conveyance by the City.

8. BROKERS. Seller and Buyer heteby reptesent to each other that there are no
brokers, finders, or other persons entitled to a commission, finder's fee ot other payment in
connection with this Agreement. Buyer and Seller hereby agtee to indemnify, defend, protect, and
hold the othet harmless from and against any claims, liabilities, or damages for commissions ot
finder's fees brought by any thitd party who has dealt o claims to have dealt with the indemnifying

patty pettaining to the Property.

9. FIRPTA. Seller wartants that it is not a foreign person ot entity as defined in the
Foreign Investors Real Property Tax Act and ptior to the Close of Escrow Seller will deposit an
R



affidavit certifying same and a California Form 593. Escrow Holder’s duties pettaining to these
provisions are limited to the receipt from Seller of such affidavit prior to the Close of Escrow and
delivery to Buyer of such affidavit at the Close of Iscrow.

10. GOVERNING LAW. This Agreement shall be construed and enforced in
accordance with the applicable laws of the State of California.

11, PROPERTY TAXES, Buyer shall be responsible for any property ot other taxes or
assessments levied against the Property to the extent attributable to the petiod on or aftes the
Closing. Seller shall be responsible for any property or other taxes or assessments levied against the
Propetty to the extent attributable to the petiod priot to the Close of Escrow.

12. CLOSING COSTS, Buyer and Seller shall split equally the documentary transfer
taxes, customnaty esctow fee and charges and tecordation fees and the cost of the Title Policy. Any
endorsements to the Title Policy requested by Buyer shall be paid for by Buyer. Tenant rental
payments (if any), real propetty taxes and assessments (if any), utility and other operating costs of
the Property shall be prorated at Closing with expenses prorated on an “accrual” basis and income
protated on a “cash” basis.

13. NOTICES. All notices or othet communications required or permitted heteunder
shall be in wtiting, and shall be personally delivered, sent by national overnight couriet service, sent
by facsimile transtnission, if also sent by one of the other methods provided in this Section, ot sent
by registered ot cestified mail, first class postage prepaid, return receipt requested, and shall be
deemed received upon the eatlier of (i) the date of delivery to the addtess of the petson to receive
such notice, (if) the date of the facsimile transmission, or (iii) threc (3) business days after the date of
posting with the United States Postal Setvice at the following addresses:

To Buyer: City of Industry
15625 East Stafford Street, Suite 100

City of Industty, California 91744
Attention: Paul ]. Philips, City Manages

To Seller: Successor Agency to the Industry Urban-Development
Agency
15625 East Stafford Street, Suite 100
City of Industry, California 91744
Attention: Paul J. Philips, Executive Directot

with a copy to: James M. Casso
Casso & Spatks, LLP
13200 Crosstoads Patleway N
Suite 345 :
City of Industry, California 91746

Any patty to this Agreement may change its address for receipt of notices by giving notice of such
change to the other party in the manner set forth in this Section. Neither the rejection of a notice by
the addressee or the inability to deliver a notice because of a change of addtess for which no change
of address notice was received, shall affect the date on which such notice is deemed received.
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14, RECEIPT OF PROPERTY DOCUMENTS, Buyer acknowledges that it has
received and had the opportunity to review the following documents:

(@) ‘The Title Report; and
(id) ‘The Environmental Repotts.

15. MISCELLANEOQUS.,

A, Time. Time is of the essence of this Agreement with tespect to each and
every provision heteof in which time is a factor.

B, Entire Agreement. This Agreement, including the Exhibits attached hereto,
contains the entite agreement between the patties pertaining to the subject matter hereof and fully
supersedes any and all prios agteements and understandings between the parties. No change in,
modification of or amendment to this Agreement shall be valid unless set forth in writing and signed

by all of the parties subsequent to the execution of this Agreement.

C. Further Assurances. Each of the patties agrees that it will without further
consideration execute and deliver such othet documents and take such other action, whether priox
ot subscquent to the Closing Date, as may be teasonably requested by the other patty to
consummate mote effectively the purposes or subject matter of this Agreement, including, without
limitation, such documents as shall be requited to issue the Title Policy.

D. Successors. Subject to the provisions of this Agreement, this Agreement shall
be binding upon and shall inute to the benefit of the patties hereto, and their respective heirs,
executors, representatives, successors and assigns.

L. Severability. In the event, any provision of this Agreement shall be
determined by a coutt of competent jutisdiction to be invalid or unenfogceable, such invalidity or
unenforceability shall be effective only to the extent of such determination and shall not prohibit or

otherwise render incffective any other provision of this Agreement.

F. Exhibits, References hetein to exhibits ate to Exhibit A, Exhibit B,
Exhibit C, Exhibit D, Exhibit E and Exhibit F attached heteto, which exhibits are hereby
incorporated by reference.

G. Counterparts. This Agreement may be executed in counterpatts, each of
which shall be deemed an original, but all of which togethet shall constitute one and the same
instrument, Signature pages may be detached from the counterparts and attached to a single copy of
this Agreement to physically form one document.’

H. Survival. The Patties representations and warranties shall survive the Closing
for one (1) year.

1. Buyer’s Remedy for Seller’s Default. If Seller defaults under this Agreefent,
then Buyer shall be entitled to pursue any remedy available at law ot in equity, including, without

limitation, specific petformance of this Agreement,
0.




J Seller’s Operation of the Property. From the Effective Date until the
Closing, Seller shall (a) operate the Propetty in substantially the same mannet as it did psior to the
Effective Date, (b) perform all Seller’s obligations under any Apptoved Exceptions, (c) maintain the
Propetty in good order, condition and repair, and (d) not exccute any new lease, agreement, ot
Approved Exception, or modify any such existing agreement (except to comply with requirements
for obtaining the Title Policy).

K. SELLER’S REMEDY FOR BUYER'S DEFAULT. BUYER AND
SELLER AGREE THAT I'T WOULD BE IMPRACTICAL AND EXTREMELY
DIFFICULT TO PRESENTLY ESTIMATE THE TOTAL NET DETRIMENT OR
DAMAGES WHICH SELLER MAY SUFFER IN THE EVENT BUYER DEFAULTS
HEREUNDER AND FAILS TO COMPLETE THE PURCHASE OF THE PROPERTY
AS HEREIN PROVIDED. BUYER AND SELLER THEREFORE AGREE THAT A
REASONABLE PRESENT ESTIMATE OF THE NET DETRIMENT THAT SELLER
WOULD SUFFER IN THE EVENT OF BUYER'S DEFAULT OR BREACH
HEREUNDER IS AN AMOUNT OF MONEY EQUAL TO THE DEPOSIT, WHICH
SHALL BE THE FULL, AGREED AND LIQUIDATED DAMAGES PURSUANT TO
CALIFORNIA CIVIL CODE SECTIONS 1671, 1676 AND 1677 AND SHALL NOT
CONSTITUTE FORFEITURE OR PENALTY WITHIN THE MEANING OF
CALIFORNIA CIVIL CODE 3275 OR 3369, SELLER WAIVES THE PROVISIONS OF

CALIFORNIA CIVIL Q,ODE SECTION 3389. %

y/aad
SELLER'S INITIALS BUYER'S INITIALS

L. Legal Fecs. If either party brings any action or suit againstithe other for any
mattet relating to of atising out of this Agteement, then the prevailing pasty in such action or
dispute shall be entitled to recover from the othex party all costs and expenses of suit, including

attorneys' fees and costs.

[SIGNNATURES ON NEXT PAGE]
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IN WITNESS WHEREOF, Buyer and Seller have executed this Agreement as of the date

first written above.

ATTEST:

Cecelia Dunlap, Deputy City Clerk

APPROVED AS TO FORM:

R, Gy

Jpmes M. Casso, City Attorney

ATTEST:

CITY OF INDUSTRY

Matk D. Radecki, Mayor

SUCCESSOR AGENCY TO THE INDUSTRY
URBAN-DEVELOPMENT AGENCY

By:

MarkD Radecki, Chaitman

D)) b@h///;/wj

Diane M. Schlichting, Assistant Secreta

APPROVED AS K F%B
By:

Jpmes M., Casso, Agency Counsel
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EXHIBIT A

LEGAL DESCRIPTION OF THE PROPERTY

EXHIBIT “AY
Legal No. 899

LEGAL DESCRIPTION

A PORTION OF SECTION 1 AND ALL OF SECTION 12, TOWNSHIP 2 SOUTH, RANGE 9
WEST, SAN BERNARDINO MERIDIAN, IN THE COUNTY OF LOS ANGLES, STATE OF
CALIFORNIA, ACCORDING T® 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 61° 28' WEST 90.83 CHAINS MORE OR LESS, TO A POINT IN THE WEST
LINE OF SAID SECTION |, DISTANT 43,02 CHAINS NORTH OF THE SOUTHWEST
CORNER THEREQF; THENCE SOUTH ALONG THE WEST LINES OF SAID SECTION 1
AND 12 TO 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 BOOK D-4405 PAGE 993 OF OFFICIAL RECORDS, IN
THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

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

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 INSTRUMENTS NO. 281
AND 282 IN BOOK D-6579 PAGES 1 AND 11 OF OFFICIAL RECORDS IN SAID COUNTY

RECORDER,

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

DESCRIBED AS FOLLOWS:
PARCEL A:

THAT PORTION OF THE SOUTH HALF OF SECTION 1 AND THE NORTH HALF OF
SECTION 12, TOWNSHIP 2 SOUTH, RANGE 9 WEST, SAN BERNARDINO MERIDIAN, IN
THE CITY OF DIAMOND BAR, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA,




ACCORDING TO THE OFFICIAL PLAT THEREOF, DESCRIBED AS A WHOLE AS
FOLLOWS:

BEGINNING AT THE MOST SOUTHERLY CORNER OF PARCEL 3 OF PARCEL MAP NO.
13350 AS PER MAP FILED IN BOOK 144 AT PAGES 12 AND 13 OF PARCEL MAPS, IN THE
OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, A RADIAL LINE THROUGH
SAID POINT BEARS NORTH 65° 33' 44" WEST; THENCE ALONG THE SOUTHWESTERLY
LINE OF SAID PARCEL 3, NORTH 61°55' 24" WEST 242.81 FEET TG THE MOST
EASTERLY CORNER OF SAID LAND AS DESCRIBED IN THE DEED TO THE STATE OF
CALIFORNIA RECORDED ON NOVEMBER 17,1971, AS INSTRUMENT NO, 254 IN BOOIX
D.5259 PAGE 630 OF OFFICIAL RECORDS; THENCE ALONG THE SOUTHWESTERLY
BOUNDARIES OF SAID DEED TO THE STATE OF CALIFORNIA, AS FOLLOWS:

SOUTH 80° 26! 22" WEST 357.29 FEET, NORTH 39° 50' 49" WEST 184.88 FEET; NORTH 08°
5826" WEST, 186.31 FEET TO THE SOUTHWESTERLY LINE OF PARCEL 1 AS SHOWN
ON RECORD OF SURVEY FILED IN BOOK 83 PAGES 62 AND 63 OF RECORD OF
SURVEYS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY; THENCE
ALONG SAID LAST MENTIONED SOUTHWESTERLY LINE NORTH 61° 55' 24" WEST
2446,02 FEET; THENCE SOUTH 26° 04' 36" WEST 915.27 FEET TO THE BEGINNING OF
A TANGENT CURVE CONCAVE TO THE SOUTHEAST HAVING A RADIUS OF 1500.00
FEET; THENCE SOUTHWESTERLY ALONG SAID CURVE THROUGH A CENTRAL
ANGLE OF 15° 00' 00", AN ARC DISTANCE OF 392.70 FEET TO THE BEGINNING OF A
COMPOUND CURVE CONCAVE TO THE NORTHEAST AND HAVING A RADIUS OF
120,00 FEET, A RADIAL LINE THROUGH SAID POINT BEARS NORTH 78° 55' 24" WEST;
THENCE SOUTHERLY ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF
60°00'00", AN ARC DISTANCE OF 125.66 FEET; THENCE TANGENT TO SAID LAST
MENTIONED CURVE, SOUTH 48° 55' 24" EAST 170.71 FEET TO THE BEGINNING OF A
TANGENT CURVE CONCAVE TO THE NORTHEAST AND HAVING A RADIUS OF
2500.00 FEET; THENCE SOUTHEASTERLY ALONG SAID CURVE THROUGH A
CENTRAL ANGLE 16° 02' 34", AN ARC DISTANCE OF 700,00 FEET TO THE BEGINNING
OF A COMPOUND CURVE CONCAVE TO THE NORTH HAVING A RADIUS OF 1125.00
FEET, A RADIAL LINE THROUGH SAID POINT BEARS SOUTH 25° 02' 02" WEST;
THENCE EASTERLY ALONG SAID COMPOUND CURVE THROUGH A CENTRAL
ANGLE OF 73° 27" 26", AN ARC DISTANCE OF 1442.33 FEET; THENCE TANGENT TO
SAID COMPOUND CURVE NORTH 41° 34' 36" EAST 225.00 FEET; THENCE SOUTH 61°
55' 24" EAST 70,00 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE TO
THE NORTH HAVING A RADIUS OF 100.00 FEET; THENCE EASTERLY ALONG SAID
LAST MENTIONED CURVE THROUGH A CENTRAL ANGLE OF 60° 00' 00", AN ARC
DISTANCE OF 104,72 FEET TO THE BEGINNING OF A REVERSE CURVE CONCAVETO
THE SOUTH HAVING A RADIUS OF 75.00 FEET; A RADIAL LINE THROUGH SAID
POINT BEARS SOUTH 31° 55' 24" EAST; THENCE EASTERLY ALONG SAID REVERSE
CURVE THROUGH A CENTRAL ANGLE OF 78° 30' 00" AN ARC DISTANCE OF 10276
FEET TO THE BEGINNING OF A COMPOUND CURVE. CONCAVE TO THE
SOUTHWRST HAVING A RADIUS OF 350,00 FEET, A RADJAL LINE THROUGH SAID
POINT BEARS NORTH 46° 34' 36" EAST; THENCE SOUTHEASTERLY ALONG SAID
COMPOUND CURVE THROUGH A CENTRAL ANGLE OF 22°30' 00", AN ARC DISTANCE
OF 137.44 FEET; THENCE TANGENT TO SAID LAST COMPOUND CURVE SOUTH 20°
55' 24" EAST 105,00 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE TO
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THE NORTH AND HAVING A RADIUS OF 265,00 FEET; THENCE EASTERLY ALONG
SAID CURVE THROUGH A CENTRAL ANGLE OF 112° 00' 00", AN ARC DISTANCE OF
518,01 FEET; THENCE TANGENT TO LAST MENTIONED CURVE NORTH 47° 04' 36"
EAST 137.02 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE TO THE
SOUTH AND HAVING A RADIUS OF 200.00 FEET; THENCE EASTERLY ALONG SAID
LAST MENTIONED CURVE THROUGH A CENTRAL ANGLE OF 67° 27* 44", AN ARC
DISTANCE OF 235,49 FEET; THENCE TANGENT TO SAID LAST MENTIONED CURVE,
SOUTH 65° 27' 40" EAST 38.64 FEET TO THE WESTERLY LINE OF CHINO HILLS
PARKIWAY (100,00 FEET WIDE) AS EXISTED ON APRIL 5, 1993, AND AS ESTABLISHED
BY THE COUNTY ENGINEER OF SAN BERNARDINO; THENCE ALONG SAID CHINO
HILLS PARIKCWAY, AS FOLLOWS:

NORTH 24° 32' 20" EAST 72.06 FEET AND NORTHERLY ALONG A TANGENT CURVE
CONCAVE NORTHWESTERLY AND HAVING A RADIUS OF 1750.00 FEET THROUGH A
CENTRAL ANGLE OF 00° 06° 04", AN ARC DISTANCE OF 3.09 FEET TO THE POINT OF
BEGINNING. .

AND ALSO EXCEPT THEREFROM THAT PORTION THEREOF, INCLUDED WITHIN
THE LAND DESCRIBED AS PARCEL RW-1, CHINO HILLS PARKWAY RIGHT-OF-WAY,
BY FINAL ORDER AND JUDGMENT IN CONDEMNATION, RECORDED AUGUST 25,
1995, INSTRUMENT NO. 95-1398248, OFFICIAL RECORDS.

APN: 8701-021-271, 8701-022-270 and 8701-022-273

VLADISLAV SKREJEY, PLS 8363
CNC Engineering

Job No. MP 13,03#3 Legal No.899
Checked by August 30, 2016
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EXHIBIT “A"
Legal No. 900

LEGAL DESCRIPTION

REAL PROPERTY IN THE CITY OF CHINO HILLS, COUNTY OF SAN BERNARDINO,
STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS:

PARCEL NO. 1:

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 CHINO, IN THE CITY OF CHINO HILLS, COUNTY OF SAN
BERNARDINO, STATE, OF CALIFORNIA, AS PER MAP FILED IN RECORD OF SURVEY
RECORDED IN BOOI 3, PAGE 72, RECORD OF SURVEYS, 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 SOUTHERN CALIFORNIA, BY DEED RECORDED MARCH 07,
1975, IN BOOK 8630, PAGE 104, OFFICIAL RECORDS.

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

PARCEL NO., 2:

THE WEST 1/2 OF SECTION 13; THE WEST 1/2 OF SECTION 24; THE NORTHWEST 1/4
OF SECTION 25 AND THE NORTH 1/2 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 THE RECORD
OF SURVEYS, RECORDED IN BOOK 3, PAGE 72, RECORD OF SURVEYS, 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, IN BOOK 8630, PAGE 83, OFFICIAL RECORDS,

ALSO EXCEPTING THEREFROM THAT PORTION CONVEYED TO THE
METROPOLITAN WATER DISTRICT OF SOUTHERN CALIFORNIA, BY DEED
RECORDED MARCH 07, 1975, IN BOOK 8630, PAGE 92, ORFICIAL RECORDS,

ALSO EXCEPTING THEREFROM THAT PORTION CONVEYED TO THE
METROPOLITAN WATER DISTRICT OF SOUTHERN CALIFORNIA, BY DEED
RECORDED MARCH 07, 1975, IN BOOK 8630, PAGE 104, OFFICIAL RECORDS,




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

APN: 1000-011-19, 20, 21 and 22, 1000-021-13 and 14; 1000-031-14 and 15 '

VLADISLAV SKXRJEV, PLS 8363
CNC Engineeting

Job No. MP 12-03#3 Legal No.900
Checked by August 30, 2016

A-5




EXHIBIT B

TITLE REPORT

(See Attached.)
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Commitment No,? NC5-489345-5A1

Form No, 1068-2
Page Number: 1

ALTA Plaln Language Commitment

Updated 09/01/2016

First American Title Company
National Commercial Services

18500 Von Karman Ave, Suite 600
Irvine, CA 92612

September 01, 2016

Brand! Magana

Casso & Sparks, LLP

13200 Crossroads Parkway North, Sulte 345
Industry, CA 91746

phone: {213)626-8484

Fax: (213)626-0078

Customer Reference: Urban-Development Agency

Title Officer: Ron Claramella Title Asslstant: Glbson Reese
phone: (949)885-2451 Phone! (949)885-2454
Order Number: NCS-486345-5A1

Property: No Site Address, Diamond Bar, CA

Attached ptease find the following ftem(s):

Commitment

Thank You for your confidence and support, We at Flrst: Amerlcan Title Insurance Company maintain the
fundamental principle:

Customner First!

First American Title Instrance Company
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First Amarican Title Insurance Company
INFORMATION

The Title Insurance Commitment is a legal contract between you and the company, It is issued to show
the basis on which we will Issue a Title Insurance Policy to you, The Policy will Insure you agalnst certaln
risks to the land title, subject to the limitations shown in the policy.
The Company will glve you a sample of the Policy form, if you ask.

The Commitment Is based an the land title as of the Commitment Date, Any changes in the land title or
the transaction may affect the Commitment and the Pallcy.

The Commitment Is subject to Its Requirements, Exceptions and Conditions,

This information Is not part of the title Insurance commitment,

TABLE OF CONTENTS

Page
Agreement; to Issue Policy 3
Schedule A
1. Commitrent Date 4
2. policies to be Issued, Amounts and Proposed Insured 4
3, Interest In the Land and Owner 4
4, Description of the Land 4

Schedule B-1 - Requirements
Schedule 8-2 - Exceptions

Conditions

YOU SHOULD READ THE COMMITMENT VERY CAREFULLY.
If you have ahy guestions about the Commitment,
please contact the Issuing office,
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COMMITMENT FOR TITLE INSURANCE
Is5ued by

First Ametican Title Insurance Company

Agreement to Issue Policy

We agree to Issue a policy to you according to the terms of this Commitment.

When we show the policy amount and your name as the proposed insured in Schedule A, this
Commitment becomes effective as of the Commitment Date shown in Schedule A,

If the Requirements shown In this Commitment have not been met within six months after the
Commitment Date, our obligation under this Commitment will end. Also, our obligation under this
Commitment will end when the Policy Is Issued and then our obligation to you will be under the Pollcy.
Our abligation under this Commitment s limited by the following:

The Provisions in Schedule A.

The Requirements in Schedute B-1,

The Exceptlons in Schedule B-2.

The Conditions,

This Commitrent Is not valid without Schedule A and Sedtions 1 and 2 of Schedule B,
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ALTA Plain Language Commitment

Commitment No,: NCS-489345-SA1
Page Number: 4

SCHEDULE A
Commitment Date! August 22, 2016 at 7:30 AM.

Policy or Polides to be Issued: Amount

(A) ALTA Owner's Policy $1BD
Proposed Insured:

To Be Determined

(B)  ALTA Extended Loan Policy-2006 $TBD
Proposed Insured:

To Be Determined

(A} The estate or interest in the land describad In this Commitment is:
Fae Simple

{B) Title to sald estate or interest at the date hereof Is vested in:

City of Industry, a munlcipal corporation (Los Angeles County) and Successor Agency to the
Industry Urban-Development Agency (San Bernardino County)

The land referred to In this Commitment is situated [n the Clty of Diamand Bar, County of Los

Angeles, State of Californta, and Is described as follows:

PARCEL I: {Los Angeles County)

A PORTION QOF SECTION 1 AND ALL OF SECTION 12, TOWNSHIP 2 SOUTH, RANGE 9 WEST,
SAN BERNARDING MERIDIAN, IN THE COUNTY OF LOS ANGLES, STATE OF CALIFORNIA,
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 61° 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 SECTION 1 AND 12 TO 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 BOOK D-4405 PAGE 993 OF 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 DEEDS TO THE STATE OF CALIFORNIA, RECORDED ON NOVEMBER 17,
1971 AS INSTRUMENTS NO, 253 AND 254 IN BOOK D-5259 PAGES 626 AND 630 OF OFFICIAL
RECORDS IN SAID COUNTY RECORDER.

ALSO EXCEPT THEREFROM THAT PORTION THEREOF, INCLUDED WITHIN THE LAND,
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Form No, 106B-2
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ALTA Plain Language Commitment

DESCRIBED IN THE DEEDS TO THE METROPOLITAN WATER DISTRICT OF SOUTHERN
CALIFORNIA RECORDED ON MARCH 07, 1875 AS INSTRUMENTS NO. 283 AND 282 IN BOOK D-
6579 PAGES 1 AND 11 OF OFFICIAL RECORDS IN SAID COUNTY RECORDER.

ALSO EXCEPT THEREFROM THAT PORTION THEREOF, INCLUDED WITHIN THE LAND
DESCRIBED AS PARCEL A, IN THE GRANT DEED TO POMONA UNTFIED SCHOOL DISTRICT,
RECORDED APRIL 07, 1993 AS DOCUMENT NO. 93-653577, IN THE OFFICE OF THE COUNTY

RECORDER OF SAID COUNTY, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

PARCEL A:

THAT PORTION OF THE SOUTH HALF OF SECTION 1 AND THE NORTH HALF OF SECTION 12,
TOWNSHIP 2 SOUTH, RANGE 9 WEST, SAN BERNARDINO MERIDIAN, IN THE CITY OF
DIAMOND BAR, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, ACCORDING TO THE
OFFICIAL PLAT THEREOF, DESCRIBED AS A WHOLE AS FOLLOWS:

BEGINNING AT THE MOST SOUTHERLY CORNER OF PARCEL 3 OF PARCEL MAP NO. 13350 AS
PER MAP FILED IN BOOK 144 AT PAGES 12 AND 13 OF PARCEL MAPS, IN THE OFFIGE OF THE
COUNTY RECORDER OF SATD COUNTY, A RADTAL LINE THROUGH SAID POINT BEARS NORTH
65° 33' 44" WEST; THENCE ALONG THE SOUTHWESTERLY LINE OF SAID PARCEL 3 NORTH 61°
55' 24" WEST 242,81 FEET TO THE MOST EASTERLY CORNER OF SAID LAND AS DESCRIBED IN
THE DEED TO THE STATE OF CALIFORNIA RECORDED ON NOVEMBER 17, 1971, AS
INSTRUMENT NO, 254 IN BOOK D-5259 PAGE 630 OF OFFICIAL RECORDS; THENCE ALONG THE
SOUTHWESTERLY BOUNDARIES OF SAID DEED TO THE STATE OF CALIFORNIA, AS FOLLOWS:!
SOUTH B80° 26' 22" WEST 357.29 FEET, NORTH 39° 50' 49" WEST 184,88 FEET; NORTH 08° 58'
26" WEST, 186.31 FEET TO THE SOUTHWESTERLY LINE OF PARCEL 1 AS SHOWN ON RECORD
OF SURVEY FILED IN BOOK 83 PAGES 62 AND 63 OF RECORD OF SURVEYS, IN THE OFFICE OF
THE COUNTY RECORDER OF SAID COUNTY; THENCE ALONG SAID LAST MENTIONED
SOUTHWESTERLY LINE NORTH 61° 55' 24" WEST 2446.02 FEET; THENCE SQUTH 26° 04’ 36"
WEST 915.27 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE TO THE SOUTHEAST
HAVING A RADIUS OF 1500,00 FEET; THENCE SOUTHWESTERLY ALONG SAID CURVE THROUGH
A CENTRAL ANGLE OF 15° 00* 00", AN ARC DISTANCE OF 392.70 FEET TO THE BEGINNING OF
A COMPOUND CURVE CONCAVE TO THE NORTHEAST AND HAVING A RADIUS OF 120,00 FEET,
A RADTAL LINE THROUGH SAID POINT BEARS NORTH 78° 55' 24" WEST; THENCE SOUTHERLY
ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 60°00'00", AN ARC DISTANCE OF 125,66
FEET; THENCE TANGENT TO SAID LAST MENTIONED CURVE, SOUTH 48° 55' 24" EAST 170.71
FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE TO THE NORTHEAST AND HAVING
A RADIUS OF 2500.00 FEET; THENCE SOUTHEASTERLY ALONG SAID CURVE THROUGH A
CENTRAL ANGLE 16° 02' 34", AN ARC DISTANCE OF 700.00 FEET TO THE BEGINNING OF A
COMPOUND CURVE CONCAVE TO THE NORTH HAVING A RADIUS OF 1125,00 FEET, A RADIAL

L INE THROUGH SAID POINT BEARS SOUTH 25° 02 02" WEST; THENCE EASTERLY ALONG SAID
COMPOUND CURVE THROUGH A CENTRAL ANGLE OF 73° 27' 26", AN ARC DISTANCE OF
1442.33 FEET; THENCE TANGENT TO SAID COMPOUND CURVE NORTH 41° 34' 36" FAST 225,00
FEET; THENCE SOUTH 61° 55' 24" EAST 70,00 FEET TO THE BEGINNING OF A TANGENT CURVE
CONCAVE TO THE NORTH HAVING A RADIUS OF 100,00 FEET; THENCE EASTERLY ALONG SAID
LAST MENTIONED CURVE THROUGH A CENTRAL ANGLE OF 60° 00' 00", AN ARC DISTANCE OF
104.72 FEET TO THE BEGINNING OF A REVERSE CURVE CONCAVE TO THE SOUTH HAVING A
RADIUS OF 75,00 FEET; A RADIAL LINE THROUGH SAID POINT BEARS SOUTH 31° 55' 24"
EAST; THENCE EASTERLY ALONG SAID REVERSE CURVE THROUGH A CENTRAL ANGLE OF 78°
30' 00" AN ARC DISTANCE OF 102.76 FEET TO THE BEGINNING OF A COMPOUND CURVE
CONCAVE TO THE SOUTHWEST HAVING A RADIUS OF 350.00 FEET, A RADIAL LINE THROUGH
SAID POINT BEARS NORTH 46° 34" 36" EAST; THENCE SOUTHEASTERLY ALONG SAID
COMPOUND CURVE THROUGH A CENTRAL ANGLE OF 22° 30" 00", AN ARC DISTANCE OF 137,44
FEET; THENGE TANGENT.TO SAID LAST COMPOUND CURVE SOUTH 20° 55' 24" EAST 105.00
FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE TO THE NORTH AND HAVING A
RADIUS OF 265.00 FEET; THENCE EASTERLY ALONG SAID CURVE THROUGH A CENTRAL ANGLE .
OF 112° 00' 00", AN ARC DISTANCE OF 518.01 FEET; THENCE TANGENT TO LAST MENTIONED
CURVE NORTH 47° 04' 36" EAST 137.02 FEET TO THE BEGINNING CF A TANGENT CURVE
CONCAVE TO THE SOUTH AND HAVING A RADIUS OF 200,00 FEET; THENCE EASTERLY ALONG
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SAID LAST MENTIONED CURVE THROUGH A CENTRAL ANGLE OF 67° 27' 44", AN ARG
DISTANCE OF 235,49 FEET; THENCE TANGENT TO SAID LAST MENTIONED CURVE, SOUTH &5°
27' 40" EAST 38.64 FEET TO THE WESTERLY LINE OF CHINO HILLS PARKWAY (100.00 FEET
WIDE) AS EXISTED ON APRIL 5, 1993, AND AS ESTABLISHED BY THE COUNTY ENGINEER OF
SAN BERNARDINO; THENCE ALONG SAID CHINO HILLS PARKWAY, AS FOLLOWS: NORTH 24°
a2' 20" EAST 72.06 FEET AND NORTHERLY ALONG A TANGENT CURVE CONCAVE
NORTHWESTERLY AND HAVING A RADIUS OF 1750,00 FEET THROUGH A CENTRAL ANGLE OF
00° 06' 04", AN ARC DISTANCE OF 3.09 FEET TO THE POINT OF BEGINNING,

AND ALSO EXCEPT THEREFROM THAT PORTION THEREOF, INCLUDED WITHIN THE LAND
DESCRIBED AG PARCEL RW-1, CHINO HILLS PARKWAY RIGHT-OF-WAY, BY FINAL ORDER AND
JUDGMENT IN CONDEMNATION, RECORDED AUGUST 25, 1995, INSTRUMENT NO, 95-1398248,

OFFICIAL RECORDS.
PARCEL 1: (San Bernardino County)

REAL PROPERTY IN THE CITY OF CHINO HILLS, CQUNTY OF SAN BERNARDINO, STATE OF
CALIFORNIA, DESCRIBED AS FOLLOWS:

PARCEL NO, 1:

THOSE PORTIONS OF SECTIONS 14 AND 23, IN GOVERNMENT LOT 38, TOWNSHIP 2 SOUTH,
RANGE 9 WEST, SAN BERMARDINO 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, RECORD OF
SURVEYS, 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
SOUTHERN CALIFORNIA, BY DEED RECORDED MARCH 07, 1975, IN BOOK 8630, PAGE 104,
OFFICIAL RECORDS.

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

PARCEL NO, 2!

THE WEST 1/2 OF SECTION 13; THE WEST 1/2 OF SECTION 24; THE NORTHWEST 1/4 OF
SECTION 25 AND THE NORTH 1/2 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 BERNARDINQ, STATE OF
CALIFORNIA, AS PER MAP FILED IN THE RECORD OF SURVEYS, RECORDED IN BOOK 3, PAGE
72, RECORD OF SURVEYS, 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, IN BOOK 8630, PAGE 83,
OFFICIAL RECORDS.

ALSO EXCEPTING THEREFROM THAT PORTION CONVEYED TO THE METROPOLITAN WATER
DISTRICT OF SOUTHERN CALIFORNIA, BY DEED RECORDED MARCH 07, 1975, IN BOOK 8630,
PAGE 92, OFFICIAL RECORDS.

ALSO EXCEPTING THEREFROM THAT PORTION CONVEYED TO THE METROPOLITAN WATER
DISTRICT OF SOUTHERN CALIFORNIA, BY DEED RECORDED MARCH 07, 1975, IN BOOK 8630,
PAGE 104, OFFICIAL RECORDS.
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ALSO EXCEPTING THEREFROM THAT PORTION CONVEYED TO THE COUNTY OF SAN
BERNARDINO, BY FINAL ORDER OF CONDEMNATION, RECORDED JUNE 07, 1988, INSTRUMENT
NO. 88-180373, OFFICIAL RECORDS,

APN: 8701-021-271, 8701-022-270 and 273 (Los Angeles County); 1000-011-19, 20, 21 and 22,
1000-021-13 and 14; 1000-031-14 and 15 (San Bernardino County)
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SCHEDULE B

SECTION ONE
REQUIREMENTS

The following requlrements must be met:

A Pay the agreed amounts for the Interest in the jand and/or the mortgage to be Insured.

(8) Pay us the premiums, fees and charges for the policy.

© Documents satisfactory to us creating the Interest in the Jand and/or the mortgage fo be Insured
rnust be signed, delivered and recorded. .

()] You must tall us In writing the name of anyone not referred to in this Commitment who will get
an Interest In the land or who wilf make 2 loan on the land. We may then make additional
requirements or exceptions.

(€) Releases(s) or Reconveyance(s) of Item(s): None
{F Other: None

{G)  You mustgive us the following Information;
1. Any off record leases, surveys, efc.
2. Statement(s) of Identity, all parties.
3 Other: None

The following additiona! requirements, as Indicated by "X", must be met:

[X] (H) Provide Information regarding any off-record matters, which may {nclude, but are not
limited to: leases, recent works of impravement, or commitment statements In effect
under the Environmental Responsibllity Acceptance Act, Civil Code Section 850, et seq.

The Company's Owner's Affldavit form(as provided by company) must be completed and
submitted prior to close in order to satisfy this requirement. This Commitment will then
be subject fo such further exceptions and/or requirements as may be deemed necessary.

[0 (1) AnALTAJACSM survey of recent date, which complies with the current minimum standard
detall requirements for ALTA/ACSM fand title surveys, must be submitted to the Company
for review. This Commitment wiil then be subject to such further exceptions andfor
requirements as may be deemed necessary.

[1 (3 The following LLC documentation Is required:
() a copy of the Articles of Organization
{ii) a copy of the Operating Agreement, IF applicable
(il}) a Certificate of Good Standing and/or ather evidence of current Authority to Conduct
Business within the State
(iv) express Company Consent to the current transaction
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1

{x}

[X]

(X1

[

(K) The following partnership documentation Is required :
{f) a copy of the partnership agreement, Including all applicable amendments thereto
(Il) a Certificate of Good Standing and/or other evidence of current Authority to Conduct
Business within the State
() express Partnership Consent to the current transaction

(L) The fallowing carporation documentation Is required:
(1) a copy of the Articles of Incorporation
(Ify a copy of the Bylaws, Including all applicable Amendments thereto
(i) a Certificate of Good Standing and/or other evidence of current Authority to Conduct

Business within the State
(iv) express Corporate Resolution consenting to the current transaction

(M) Based upon the Company's review of that certain partnership/operating agreement dated
Not disclosed for the proposed insured herein, the following requirements must be met;

Any further amendments to sald agreement must be submitted to the Company, together
with an affidavit from one of the general partniers or members stating that it Is a true
copy, that sald partnership ar limited Hability company is In full force and effect, and that
there have been no further amendments to the agreement, This Commitment will then
be subject to such further requirements as may be deemed necessaty.

(N) A copy of the complete lease, as referenced In Schedule A, #3 hereln, together with any
amendments and/or assignments thereto, must be submitted to the Company for review,
along with an affidavit executed by the present lessee stating that it is a true copy, that
the lease s In full force and effect, and that there have bean no further amendments to
the Jease. This Commitment will then be subject to such further requirements as may be
deemed necessary,

(©) Approval from the Company's Underwriting Department must be obtained for issuance of
the policy contemplated hereln and any endorsements requested thereunder, This
Commitment will then be subject to such further requiremeants as may be required to
obtain such approval.

(P) Potential additional requirements, if ALTA Extended coverage Is contemplated hereunder,
and wark on the fand has commenced prior to close, some or all of the following
lrjequlrements, and any other requirements which may be deemed necessary, may need (o

e met: ’

(Q) Tha Company's "Mechanic's Llen Risk Addendum® form must be completed by a Company
employee, based upon information furnished by the appropriate parties involved.

(R} The Company's "Indemnity Agreement I" must be executed by the appropriate partles,

(S) Financlal statements from the appropriata partles must be submitted to the Company for
review,

(T) A copy of the construction contract must be submitted to the Company for review.

(U} Aninspection of the land must be performed by the Company for verlﬁcation of the phase
of construction.
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SCHEDULE B
SECTION TWO
EXCEPTIONS

Any policy we Issue will have the folfowing exceptions unless thay are taken care of to our satisfaction.
The printed exceptions and axclusions from the coverage of the policy or policies are set forth in Exhibit A
attached. Coples of the policy forms should be read. They are avallable from the office which Issued this

Commitment.
Th lowing Ma {
1 General and special taxes and assessments for the fiscal year 20162017, a [ien not yet due or
payabla,
2. General and special taxes and assessments for the fiscal year 2015-2016.
First Instaliment: $36,065.89, PAID
Penalty: $0,00
Second Instaliment: $36,065.88, PAID
Penalty: $0.00
Tax Rate Area: 10262
A P, No. 8701-021-271
3. General and special taxes and assessments for the fiscal year 2015-2016.
First Instaliment: $233,65, PAID
Penalty: 40,00
Second Instaliment: $233.63, PAID
Penalty: $0.00
Tax Rate Area: 10262
A. P, No.! 8701-022-270
4. General and spedial taxes and assessments for the fiscal year 2015-2016,
First Instaliment: $5,865.40, PAID
Penalty: $0.00
Second Installment: $5,865.39, PAID
Penalty: $0.00
Tax Rate Area: 10262
A, P. No.: 8701-022-273
The Fol ers Affect San Bar i nty:
5. General and special taxes and assessments for the flscal year 2016-2017, a tien not yet due or
payable. .

6. General and special taxes and assessments for the fiscal year 2015-2016.

First Instaltment:
Penalty:
Second Instaliment:

$2,225.19, PAID
$0.00
$2,225.16, PAID
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Penalty: $0,00
Tax Rate Area: 024034
A. P. No.: 1000-031-14-0-000
7. General and speclal taxes and assessments for the flscal year 2015-2016.
First Instailment: $3,799,41, PAID
Penalty: $0,00
Second Installment: $3,799.38, PAID
Penalty: $0.00
Tax Rate Area: 024034
A P.No 1000-031-15-0-000
8. General and speclal taxes and assessments for the fiscal year 2015-2016,
Flrst Instaliment! $3,750.80, PAID
Penalty: $0,00
Second Instaliment: $3,750.78, PAID
Penalty: $0.00
Tax Rate Area: 024034
A. P. No.: 1000-021-13-0-000
-8, General and special taxes and assessments for the fiscal year 2015-2016.
First Instaliment: $5,762.19, PAID
Penalty; $0.00
Second Instaliment: $5,762,15, PAID
Penalty: $0.00
Tax Rate Area: 024034
A. P, No. 1000-021-14-0-000
10. General and speclal taxes and assessments for the fiscal year 2015-2016,
First Instaliment: $1,855.21, PAID
Penalty: $0.00
Second Installment: $1,855.20, PAID
Penalty: $0.00
Tax Rate Area: 024034
A, P. No.: 1000-011-19-0-000
11, General and special taxes and assessments for the fiscal year 2015-2016.
First Instaliment: $1,846,30, PAID
Penalty: $0.00
Second Installment: $1,846,26, PAID
Penalty: $0.00
Tax Rate Area! 024034
A. P, No.! 1000-011-20-0-000
12, General and special taxes and assessments for the fiscal year 2015-2016.
First Installment: $717.76, PAID
Penalty: $0,00
Second Instaliment; $717.74, PAID
Penalty; $0.00
Tax Rate Area: 024034
A. P. No.: 1000-011-21-0-000
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13.

14,

i5.

16.

17.

18,

19,

20.

i

General and speclal taxes and assessments for the flscal year 2015-2016.

First Installment: $1,171.60, PAID
Penalty: $0.00

Second Instaliment: $1,171.57, PAID
Penalty: $0.00

Tax Rate Area: 021034

A, P, No.: 1000-011-22-0-000

Water rights, claims or title to water, whether or not shown by the public records,
(Affects Los Angeles and San Bernardino County Properties)
e Following Ma act L 0. :

The effect of the recital contained In the deed affecting sald land from Chandis Securitles
Company, et al to the State of California, recorded July 05, 1968, Document No, 392 of Official

Records which recites:

“This conveyance is made for the purpose of a freeway and adjusted frontage road and the
grantar hereby releases and refinquishes to the grantee any and all abutters rights including
access rights appurtenant to grantor's remaining property In and to sald freeway.”

A walver affecting sald land In favor of the State of California of any clalms for any and all
damages to said Tand by reason of the location, constructions, fandscaping and maintenance of
highway or freeway contiguous thereto as contained in the deed recorded on November 17, 1971
as Document Nos, 253 and 254 of Officlal Records.

An easement for tunnel and Indldental purposes, recorded March 07, 1975 as Instrument No.
283 of Officlal Records.

In Favor of! The Metropolitan Water District of Southern Californte, a public
corporation
Affects: As dascribed thereln

An easement for fill and slope and incldental purposes, recorded March 07, 1975 as Instrument
No. 284 of Official Records.

In Favor of: The Metropolitan Water District of Southern Callfornia, a public
corporation
Affects: As described therein

A temporary easement for construction of water pipelines and incldental purposes,
recorded March 07, 1975 as Instrument No. 285 of Officlal Records.

In Favor of; The Metropolitan Water District of Southern California, a public
corporation
Affects: As described therein

\

A temporary easement for construction of water pipelines and incidental purposes,
recorded March 07, 1975 as Instrument No. 286 of Official Records.

In Favor of; The Metropolitan Water District of Southern California, a public
corporation
Affects: As described therein
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An easement for road and Incidental purposes, recorded March 07, 1975 as Instrument No.
287 of Official Records,

In Favor of: The Metropolitan Water District of Southem California, a public

carporation
Affects: As described thereln

Terms and provislons of an unrecorded lease dated November 01, 1975, by and between
Josephine Scott Crocker, as Trustee, Wi, Keith Scott, as Trustee, Della P, Scott, as Trustee, and
Chandis Securities Company, a corporation as lessor and Harold Guy Arnold as lessee, as
disclosed by a Grant Deed recorded Fabruary 01, 1978 as Instrument No. 78-119743 of Officlal

Records,

Defects, llens, encumbrances or other matters affecting the ieasehold estate, whether or not
shown by the public records are not shown herein.

An easement for slopss and Incidental purposes, recorded April 07, 1993 as Instrument No. 93-
653578 of Officlal Records.

In Favor of: Pomona Unifled Schoo! District, a public agency organized under
the laws of the State of California
Affects: As described thereln

An easement for slope and storm draln purpgses and Incidental purposes, recorded August 25,
1995 as Instrument No. 95-1398248 of Official Records,

In Favor of: County of San Bernardino
Affects: As described therein
The Follo ars i 0 opertias:

The effect of a map of Chino Hilis Facllities benefit assessment area and the llen of any taxes or
assessments levied by bonds Issued by Chino Hills Facllities benefit assessment, recorded In map

book 62, page 23, of assessmeant maps.
Rights of the public in and to that portion of the land lying within any road, street or highway.

An easement for pole fine and tower and incldental purposes In the dacument recorded as Book
495, Page 159 of Official Records.

An easement for plpslines and Incidental purposes In the document recorded as Book 2, Page
183 of Officlal Records.

An easement for elther or both pole lines, condults and incidental purposes, recorded July 03,
1928 as Book 388, Page 139 of Official Records.

Tn Favor of: Southern Californla Edison Company

Affects: As described thereln

An easement for either or both pole lines, condults and Incidental purposes, recorded September
19, 1941 as Book 1488, Page 173 of Offidal Records.

In Favor of; Southern Californla Edison Campany

Affects: As described therein

An easement for gas pipe lines and incidental purposes in the document recorded as Book 2214,
page 8 of Officlal Records.
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An easement for gas pipe lines and Inddental purposes, recordad March 23, 1951 as Book 2738,
Page 28 of Officlat Records.

In Favor of: Southern Callfornta Gas Company and Southern Countles Gas
Company of Californla
Affects: As described therein

Terms and conditions set forth In deeds recorded In Book 8630, Page 83, in Book 8360, Page 92
and in Book 8630, Page 104, alf of Officlal Recards,

An easement for flif and slope and incidental purposes, recorded March 07, 1975 as Book 8630,

Page 114 of Official Records.
In Favor of: The Metropolitan Water District of Southern California

Affects: As described thereln

An easement for road and incidental purposes, recorded March 07, 1975 as Book 8630, Page
166 of Official Records.

In Favor of: Metropolitan Water District of Southern California

Affects: As described thereln

Terms and provisions of an unrecorded lease dated November 01, 1975, by and between
Josephine Scott Crocker, as Trustee, Wi, Keith Scott, as Trustee, Deffa P, Scott, as Trustee, and
Chandis Securitles Company, a corporation as lessor and Harold Guy Arnold as lessee, as
disclosed by a Grant Deed recorded February 01, 1978 as Book 9359, Page 145 of Official

Records,

Defects, llens, encumbrances or other matters affecting the leasehold estate, whether or not
shown by the public records are not shown hereln.

Any boundary discrepancles or rights which may exist or arlse by reason of that record of survey
recorded In Book 3, Page 72, Records of Survey,

Any boundary discrepancles or rights which may exist or arise by reason of that record of survey
recorded In Book 38, Pages 54 to 56, Inclusive, Records of Survey.

A Deed of Trust to secure an original Indebtedness of $7,000,000,00 recorded May 18,
1983 as Instrument no, 83-107902 of Official Records.

Dated: May 01, 1983

Trustor: Industry Urban-Development Agency, a public body, corporate
and politic

Trustee: First American Title Insurance Company, a Californla corporation

Beneficlary: Bank of American Natlonal Trust and Savings Assoclation

Affects: The land and other property.

A full reconveyance of sald Deed of Trust above mentloned was recorded September 13, 1985,
as Instrument No. §5-225182, Officlal Records.

An easement for slope and drainage and incidental purposes, recorded June 07, 1988 as
Instrument No. 88-180373 of Official Records.
In Favor of: The County of San Bernardino

Affects: As described thereln
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The effect of that certaln license for-diversion and use of water, dated March 08, 1989, recorded
April 04, 1989 as Instrument No, 89-118472 of Officlal Records.

An easement for equestrian and hiking trail and Incidental purposes, recorded April 19, 1989 as
Instrument No. 89-138944 of Officlal Records.

In Favor of; The County of Los Angeles

Affects: As described therein

(Affects Parcel Nos. 1and 2)

Assignment and Assumption of Easements recorded August 01, 2003 as Instrument No, 2003-
0569762 of Official Records provides that the Interest of the easement holder was transferred to

Pacific Terminals LLC, a Delaware limited lability company.

An sasement for road and Incidental purposes, recorded February 26, 1992 as Instrument No.
92-069064 of Official Records.

In Favor of: Southern California Edison Company

Affects: As described thereln

{Affects a portion of Parcel No. 2)

The effect of a Notice of Intent to preserve interest executed by Jack Wesley Greening, Jr.,
recarded Aprl 06, 2000 a5 Instrument No, 20000117482 of Officlal Records.

The effect of a Quitclaim Deed executed by Jack W. Greening, Jr. In favor of Chino tand & Water
Co., Inc., recorded October 04, 2000 as Instrument No, 20000362332 of Official Records,

An easement for emergency access and Incldental purposes, recorded November 21, 2000 as
Instrument No. 20000424992 of Officlal Records.

1n Favor of: Boy Scouts of Amerlca, Los Angeles Area County

Affects: Cannot be [ocated from the record

An easement for access and Ingress and egress and incidental purposes, recorded November 21,
2000 as Instrument Mo, 20000424992 of Offictal Records.

In Favor of: Boy Scouts of America, Los Angeles Area County

Affects: Cannot be located from the record

The terms and provistons contalned in the document entitled "Memorandum of Mutual Rescisslon
Agreement and Quitclalm” recorded July 03, 2001 as Instrument No. 20010260856 of Official
Records.

The terms and provisions contained in the document entltied "Right of Way Agreement"
recorded July 03, 2001 as Instrument No, 20010260857, both of Official Records.

Any facts, rights, interests or dlalms which would be disclosed by a correct ALTA/ACSM survey.

Rights of parties In possession.
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INFORMATIONAL NOTES A )

L According to the latest avallable equalized assessment roll-in the offtce of the county tax
assessor, there Is located on the land Vacant Residential Properties of Los Angeles County In
Diamond Bar, California.

APN: 8701-021-271, 8701-022-270 and 273

2. According to the latest available equalized assessment roll In the office of the county tax
assessor, there is located on the land Flectric Power Transmisslon Properties In San Bernardino
County in Chino Hills, California,

APN: 1000-031-14 and 15; 1000-021-13 and 14; 1000-011-19 thru 22

-3, According to the public records, there has been no conveyance of the land within a perlod of
twenty-four months prior to the date of this repart, except as follows:

None

4. If this preliminary report/commitment was prepared based upon an application for a poflcy of title
Insurance that Idantified tand by street address or assessor's parcel number only, It s the
rasponsibllity of the applicant to determine whether the land referred to hereln Is In fact the land
that Is to be described In the palley or policles to be issued.

The map attached, If any, may or may not be a survey of the land deplcted hereon. First American Title
Insurance Company expressly disclalms any Habillty for loss or damage which may result from teliance
on this map except to the extent coverage for such foss or damage Is expressly provided by the terms
and pravisions of the title Insurance pollcy, If any, to which this map Is attached.

FXEERT optain wire Instructions for deposit of funds to your escrow file please
" contact your Escrow Officer, ¥¥¥¥¥
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CONDITIONS

i, DEFINITIONS
{a)"Mortgage" means mortgage, deed of trust or other security Instrument.
(by"Public Records® means title records that glve constructive notice of matters affecting the title

according to the state law where the land Is located.

2. LATER DEFECTS

The Exceptions in Schedule B - Section Two may be amended to show any defects, llens or
encumbrances that appear for the first tme In the public records or are created or attached between the
Commitment Date and the date on which all of the Requirements (a) and (¢} of Schedule B - Sectlon One

are met, We shall have no llabllity to you because of this amendment.

3. EXYSTING DEFECTS
If any defects, flens or encumbrances exlsting at Commitment Date are not shown in Schedule B, we may

amend Schedule B to show them. If we do amend schedule B to show these defects, liens or
encumbrances, we shall ba fiable to you according to paragraph 4 below uniess you knew of this
Information and did not tell us about it In writing.

4. LIMITATION OF OUR LIABILITY
Our only obfigation is to Issue to you the Policy referred to in this Commitment, when you have met its

Requirements, If we have any Habllity to you for any loss you Incur because of an error In this
Commitment, our Hability will be limited to your actual loss caused by your relylng on this Commitment

when you acted in good faith to;

comply with the Requirements shown in Schedule B - Section One

or
eliminata with our written consent any Exceptions shown In Schedule B - Section Two,

We shall not be Hable for more than the Policy Amount shown in Schedule A of this Commitment and our
iabitity Is subject to the terms of the Policy form to be issued to you.

5. CLAIMS MUST BE BASED ON THIS COMMITMENT

Any claim, whether or not based on negligence, which you may have agalnst us concerning the ttle to
the land must be based on this commitment and Is subject to |ts terms.
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First American Title

Privacy Tnformation
Vie Are Committed to Safeguzrding Customer Information . .
10 oeder 10 Deller SErVe YOur (eeds mow 200 o W ARYIG, we May 2k You to provides us Wi Cortaln infoamation. We upderriead thal you may be concomed aboid what we will do Witk such
Information < pactiadarly any parsonal o finandal Information. We agree that you have B Aght t0 ko haw vie vl ikre the perscas) intormation ywu provide 1o utk. Therefore, togsther with our
subsidiares we have adopted this Privacy Policy to govisn the yse and handilag of yout personat iformation,

Applicablilty
This Privacy Pokcy povems ow yse of the information that yal praiide Lo us, 1t does not govem the manaer 1 which wa jnsy use information we hive otained from any sthes source, 1uch as

nformation obtalnad from a public record of from anather parson of entity. First Amesican has also atopted broader guidelines that govern our Uid of persort informalion regaiciess of Ry source.
Firit Anwlcan calls these guidafines s Fair Information Vahies.

Tyges of Information
Depending upsh which of oue senvices you 78 utding, the types of nongybBc patsonal Information that we may colledt Inchide:

. Tiformation w receds from yau on applicabions, forms and in ether ‘communizalions b us, whathes In writlg, 1 pezson, by tephone or any other maans;

b Informstion bt your tradsactions wih us, our afffated cunipanisg, of athes; wnd

i Infoemation we receive from B consumer réporting AQency.
use of Information .
Ve request inforemation from you for our own Jaghimate business purpases and not fos the banefk 6f any nonaffifated party Therefore, we wit nial release your Information {o nonalifated parties
excesds (1) 23 necesiary for us o provide the product of sarvice you havo maquested of s} or (2) as permitled by Lrw, We may, hawever, stora sixh information Indafikely, including the pariod
aNter wideh any customer relationship ias ceased. Such information may e used for by Internal pipast, stch 83 quatky contrel &ifents o Customa? pnplysis. Wamay also provida aff of the bypas aof
o parsonl indvmation fisted abave 1o one of more of oue lfiizled companies, Sudh afffiated compantes Indude Anandat service praviders, swh 3 tle insurers, poopisty and casushy
150 i ¥

pi
insurery, und bist and 1t advisory cor o Javolved I rexl estate servoss, tuch as appaisal homa warranly compantas and escrur C ¥ 3
e may dlso provide alt the information vee cotiect, 85 describad sbove; 14 tompankes that paform rurkebing services oa our behatl, oo behalf of our afffiated companies ¢ 1o other finandial
Institutions wRh whom we o our alfdated have Joint ing ag:
Former Customers

Evenif you are no longer aur Customsr, our Privacy Poticy will conllaua Lo apply to You.

Confidentiality and Secunty

We wi3 use our best effods to ensure that no unsuthoized parties hava accecs to any of your Waformation, We reftrict accest to nonpublic prsonat Informatkia auout you ia those Individoats and
extlities who nead ta know Ihat Information to prinidk products o servioss o you, Wa Wil ine owr bast efforts 1 raln 803 Oveed Dlr employees and aents to tasurg that your sfoamation vedl be
handied responshily and In docdance waly Whis Privacy Polry and Fst American’s Falr Information Values, e aurtently maintaln physicsl, electronc; and poxecdual safegoands that comply wah
federa) regulations ba gyard your nienpublic personal informatian.

Informstion Oblained Through Our Web Site
First Amesican Financial Corpovation 1s sesiive to privacy Irsues on Ihe Tatemet. Vi baltere 1 Is Inpamnt you know fitn we Lreat Uz Wifoensation about you wer teceive on the Intemet.

In general, you Gan vist FIrt Amercan o¢ s affiates’ Web Stes oo the Wodd \Wide Web withoul teding s wihto you ace & res¥alng any KImatan about yourself, Our Web vecvars eollect e
domain names, not Lhe e-mall add: of ko, This 1 o measwre tha aumbly of visks, average Bme spert o0 tha sRe, pages viewed aad similyr Tafoiniation, Firsl
Am2rkan Lses His ntormation ta measure the usa of our site and to devidop leas Lo fmprave the content of dur she,

There 28 Limes, however, when we msy nead infoniiian from you, such as Iwy nama and emai 20d1ess. Yihen taformalion Is neaded, ve wil use ol best rioets 1o Yt you know at the tme of
coltaction havy we Wil Use Lhe pareonal Infarmation, 1iusky, the parsarnl information we oodect I used only by us to respond ta yor {nquiry, prodess an oider o Bllow you (o acCess spedific
accountprofe Infurmation, Il you Oicose ta share 2oy perronat infermaton with s, we wil only use B in 3ceordanca with the policies outined abova.

Business Ralationships
First Ararican Finandsal Corporatiors £1¢ 206 ks 2IfiRites’ sNes may ¢ontaln Hoks to other Web gies, Whe wa by to £n% only to sites that share our high rtancards and respact for pivacy, we aie

ot respontibia for the content of tho privacy praciices emplayed by other fRes,

Coolles .
Some of First Amadcans Wab sitet may maka use of “coolle® technology to maasure sie advity a0 10 UsUNTITa Information 16 your pardonal faties. A cooide 1§ 8n elamant of da@ that 3 Web sie .

<an send 1o your eawser, which may Bhen $1ore 1he cookiz on your hat dikve.
ses sloved toakes. The gaal of His technaiogy s lo bolter serve you when Visitiag our $Re, Ve YOU tme when you e here and (0 pravide you wh » more mosninghd and

HirtAn.com ut
productive Yeb ste expereace.

Falr Informtatton Vatues
Falmasy We consiger consumer expartations abouk thelr privacy in 3l o businzsies, We onty

pavacy,
Publlc Recard We beleva that an gpen pobtic record azates significant velue for Bodely, @AhIN0L Conwmer hoice 3nd creatas consumar opportunly, We actively support an open public recstd
# and 2

and #s 0 QUE CCONY,

Usa We beficve yvb shavid behave rupuub!‘e\gm vea usa information about & Censumer in our bushess, We will obey the laws gaverning Whe cokeciion, use and disseimtnation of data.

Aocuracy Yie will ke reasonable steps to sssure (e sccuraty of Lhe data we calet, use and dissambnate, Whene parsile, vl Lnke roasonatie steps to tomect hacourate Information,
When, a5 with The pubéc recoxd, we cannot corect fnaceuratq fnfommation, we wit bake aff da steps to dstidt i iying the sowea of the eroraoirs data so lhat the consumer
can seave the roquired cotrections.

Eaucation We erdeavor bo eyucate Lhe uiers of our prodetts and senices, our emplayees and others I our ndustry aba the linportanca of tensumer privacy- We wif Instruct o enpoyces on
out falr lnformubion values 2nd on the respontibe cobadion and us2 of data, We vl encourage olhars in our {isdustry 1o coliect and use Information In 3 7esponsile mannes,

Security Wo wif mainti appopiste f2cles and systesms to protect against unauthedéd actess 1o and cormuption of the dala we maintain.

Farm 50-PRIVACY {9/1/10) Page Lof 1 privacy Information {2001-2010 Frst American Finandat Carporation}

offer prodikis and services that ascur 2 faverabie balance between oasumer benélits and consunier
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EXHIBIT A
LIST OF PRINTED EXCEPTIONS AND EXCLUSIONS (BY POLICY TYPE)

1. CALIFORNIA LAND TITLE ASSOCIATION STANDARD COVERAGE POLICY - 1990
SCHEDULE B

EXCEPTIONS FROM COVERAGE

loss or damaga {and tho Company will not pay casts, attorneys! fees or expenses) whiel arise by reason of

Taxes of assessments which are not shown as existing lens by the recards of any taxig authority that fevles taxes or assessments on

real praperty or by the public records. Proceedings by a public agency which may result In taxes or assessments, of notice of such
proceedings, whether or not shown by the records of such agency or by the public records,

Any facts, rights, Interests, or claims which are not shown by the public records but which could be ascertained by an Inspection of the Jand
or which may be asserted by persons in passession thereof.

Easements, llens or encumbrances, or claims thereof, which are not shown by the public records.

Discrepandies, confilets In boundary iines, shortage In area, encroachments, or any other facts which a correct survey would disclose, aad
which are not shown by the public records.

(a) Unpatented mining clalms; {b) reservations or exceptions In patents or In Acts authorizing the lssuance thereof; (c) water rghts, daims
or title to water, whether or not tha matters excepted under (a), {b), or {¢) ara shown by the public records,

EXCLUSIONS FROM COVERAGE

The following matters are exprassly excluded from the coverage of this policy and the Company villl net pay foss or damage, costs, attornays' fees or

expenses which arise by reason of!

L

5.
6.

o

(a) Any jaw, ordinance or g 1 lation (including bit not limited to bullding and zoning laws, ordinances, o¢ regulations)
rattricting, regulating, prohibiting or relating to (1} the occupancy, use, or enjoyment of the fand; {II} the character, dimensions or lacation of
any improvement now or hereafter erected on the land; () a separation in owaership or a chiange In the dimensions or area of the fand or
any parcel of which the land s or was a part; or (iv) environmental potection, or the effect oF any violation of these laws, ordinances or
povemmental regulations, except to the extent that a notke of the enfarcement thereof or a notics of a defect, flen or encumbrance
resuifing from a viokation or afleged vialation affecting the land has been recorded in the public records at Data of Policy.

{b) Any gavammental police pover not excluded by (a) above, except ta tho extent that B notice of the exercse thereof or a notice of 3
d;zrec!t!, flen or encumbrance resulting from a violation or alleged violation affecting the land has been recorded in the public records at Date
of Policy.

Rights of eminent domain unless notice of the exercise thereof has been recorded In the public records at Date of Policy, but not excluding
from toverage any teking which has occurred prior ta Date of Pollcy which would be binding on the tghts of a purchaser for value without
knoviledge,

Defects, llens, encumbrances, adverse daims or ather matters:

(a) whether o not recorded In the public records at Date of Policy, bul geated, sulfered, assumed or agreed to by the insured daimant;
{b) not known to ths Company, not recerded In tha public records at Date of Policy, but known to the Insured dalmant and not disclosed In
writing to the Company by the insured clalmant prior to the date the Insured clalmant became an insured under this polky;

{c) resutting in no foss or damaga to the insured claimant;

{d} attaching or areated subsequent to Date of Poficy; or
{e) resulting In loss or damage which ould not have been sustained if the insured clalmant had pald value for the Insured mortgag or for
the estata ar interest insured by this policy.

Unenforesabllity of the ilen of the insured mortgage because of the inability or faflura of the insured at Date of Poliey, or the Inability or
fallure of any subsequent owner of the Indebtedness, to comply with applicable "dolng business™ laws of the state In which the fand Is
situated, s

Invaligity or unenforceabiiity of the lien of the insured mortgage, or claim thereof, which arises out of the transaction evidenced by the
insured mortgage and Is based upon usury or any consumer credit protection or truth In tending law.

Any clalm, wilcl arises out of tha transactian vesting in the Insused the estate of Interest Insured by their policy or tha transaction creating
the interest of the insured Jender, by reason of the operation of federal banksuptcy, state fnsolvency or stmilar creditars' rights laws,

2, AMERICAN LAND TITLE ASSOCIATION OWNER'S POLICY FORM B - 1970
SCHEDULE OF EXCLUSIONS FROM COVERAGE

Any faw, ordinance or governmental regutation (induding but not limited to bullding and zoning ordinances) restricting or regulating ar
prohibiting tho occupancy, use or enjoyment of the land, or regulating the character, dimenslions or focation of any improvement now or
hereaRer erected an the land, or prohibiting a separation in cwnership or a reduction i the dimensions of area of the land, or the effect of

any violation of any such faw, e Or gover g
Rights of emineat domain or governmental rights of police power bnless notice of the exereise of such rights appears in the public records at

Date of Pollcy,

Defects, llens, encumbrances, adverse clalms, or other matters (a) created, suffered, assumad or agreed 40 by the Insured clalmant; (b) not
Kknown to the Company and not shown by the public records but known to the Insured cialmant either at Date of Policy or at the date such
¢laimant acquired an estate or Interest Insured by this pallcy and aot disclosed In writing by the Insured claimant to the Company prior to the
date such tsured clalmant became an Insured hereurder; (2) resulting In no loss or damage to the Insured dlalmanty (d) attaching or
created subsequent to Date of Pollcy; o (&) resulting In foss or damage which would not have been sustalned If the insured dalmant had
pald value for the estate or interest Insured by this policy.

"

3, AMERICAN LAND TITLE ASSOCIATION QWNER'S POLICY FORM B - 1870
WITH REGIONAL EXCEFTIONS

When the American Land Title Association policy Is used as a Standard Coverage Policy and not as an Extended Coverage Policy the exclusions set forth
In paragraph 2 above are used and the following exceptlans to coverage appear In the policy,

SCHEDULE B

B-20




fForm No. 1068-2
ALTA Plain Language Commitment

Commitment No.: NCS-489345-5A1
Page Number: 20

This policy does not insure against foss or damage by reason of the matters shown in parts ene and two following!

Part One
|3

2.

3,
4.

=

Taxes o assessments which are not shown as existing Hens by the records of any toxing autharity that fevies taxes or assessments on real

property or by the public records, .
Any facts, rights, interests, or clalns which are not showan by the public records but vihich could be ascertained by an Inspection of sald Tand

or by making Ingquiry of persons I possession thereof.
te, cialms of t or encumt o5 which are not shown by the pubtic records. )
Discrepandles, conflicts In boundery iines, shortage In ares, encroac hments, or any other facts which a correct survey would disclose, and

which are not shown by public records.
Unpatented mining ciaims; reservations or exceptions in patents or In Ads authodzing the tssuance thereof; water rights, clalms or \itie to

water.
Any lian, or right to a llen, for services, labor or materlal heretofore or hereafter fumished, (mposed by favs and not shown by the public

records,

4, AMERXCAN LAND TITLE ASSOCYATION LOAN POLICY - 1970
WITH ALT.A. ENDORSEMENT FORM 1 COVERAGE
SCHEDULE OF EXCLUSIONS FROM COVERAGE

Any law, ordinanca or governmentaf regutation (induding but not limited to buliding and zoning ordinances) restricting or regulating or
prohibiting the occupdncy, use or enfoyment of the land, or tegulating the character, dimenslons or location of any improvement now or
hereafter erected on the land, or prohibling a separation In ownership or & reduction In the dimenslons or area of the fand, or the effect of
any viofation of any such law ordinance or gov ta) regulath

Rights of eminent domaln or governmentat sights of palice power unless notica of the exercise of such righls appears in tha public records at
Date of Policy.
Defects, Hens, entumbrances, adverse claims, or other mateers (3) created, suffered, assumed or agreed to by the insured claimant, {b) not
known to the Company and not shawn by the public records but known to the Insurad clalmant elther at Pate of Pollcy or at the date such
clalmant acquired an estate or Interast Insured by this policy or acquired the Insured mortgage and not disclosed i writing by the insured
claimant to the Company prior to the date such lnsured claimant became an insured hereunder, (c) resulting In no loss or damaga to the
insured clalmant; {d) attaching or created subsequent to Date of Policy {except to the extent lnsurance Is afferded hereln as to any statutory
lien for labor or materlat or to the extent 2 |5 afforded hereln as to ts for street improvements under construction or
completed at Date of Pollcy).

Unenforceabllity of the fien of the Insured mortgage because of fallure of the Insured at Data of Policy or of any subsequent owner of the
indebtedness to comply with applicable *dolng business® [aws of the state in which the Iand is situated,

&, AMERICAN LAND TITLE ASSOCIATION LOAR POLICY ~ 1870
WITH REGIONAL EXCEPTIONS

When the Ameslcan Land Title Assoclation Lenders Policy 1§ used Bs a standard Coverage Potlcy and not as an Extended Coverage Policy, the exclusions
set forth In paragraph 4 above are used and the following exceptions to coverage appear In the polky.

SCHEDULE B

This policy does not insuse agalnst loss or damage by reasen of the matters shown In parts one and two folloving!

Part One
1.

2,

a,
4,

e

Taxes or assessments which are not shown as existing liens by tha records of any taxing atthority that fevies taxes or assessments on real

property or bwe public records.
Any facts, rights, Interests, or clalms which are not shovin by the public records but vihich could be ascerlained by an Inspection of sald land

or by making Inquiry of persons In passession thereof,
Easements, claims of easemant or encumbrances which are not shown by the public records.
Discrepancles, conlicts In boundary fines, shortage In area, encroachments, or any other facts which a correct survey would disclose, and

which ara not shown by public records,
Unpatanted miring dalms; reservations or exceptions In patents of In Acts authorzing the issuance thereof; wator rights, clalms or title to

water,
Any Yien, or right to a llen, for services, labor or material theretofore or hereafter fumished, \mposed by law and not shown by the public

records.

6, AMERICAN LAND TEITLE ASSOCIATION LOAN POLICY - 1992
WITH A.LT.A, ENDORSEMENT FORM 1 COVERAGE
EXCLUSIONS FROM COVERAGE

The following matters are axpressly excluded from the coverage af this pollcy and the Company will not pay loss or damage, costs, attorneys’ fees or

expenses
1

which arlse by reason of
{8) Any law, ordinance or governmental regulation (indluding but not limited to building and zoning faws, erdinances, or repufations)

restricting, regulating, prohibiting o¢ relating to (1) the occupancy, use, or enjoyment of the fand; (i) the character, dimensions or locatlon of
any [mprovemtent now or hereafter arected on the land; (i) a separation in ownership or a change In e dimenslons or area of the land or
any parcal of whidh the fand Is or was a part; or (Iv) environmental protection, or the effect of any violation of these {aws, ordinances or
governmentat regulations, except to the extent that a notica of the enforcement thereof or a notice of 3 defect, ifen or encumbxance
resultlng From 3 violation or aliaged violation affecting the fand has been recorded iy the public records at Date of Policy;

(b) Any governmental police power not excluded by (a) above, except to the extent that a notice of the exercise thereof or a notice of a
defect, lfen or encumbrance resulting from a violation o alleged violation affecting the land has been recorded in the public records at Date

of Pollcy,
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maln unless natice of the exercise thereof has been secorded In the public records at Date of Policy, but not excluding

Rights of eminent do "
king \which has occurred prior to Date of Policy which wouki be binding en {he rights of » purchaser for value without

from coverage any (a
knovredge,

Defects, Hens, encumbrances, adverse dalms, o other matters: .
(2) vihether or not recorded In the public records at Date of Policy, but creeted, suffered, assumed or agreed to by tha Insured claimant;
{b) nat known to the Company, not recorded in the public records at Date of Policy, but kaown to the isured dalmant and ot disdosed ln
wiriting to the Company by the Insured dalment prior to the date the insured dalmant became on insured under this policy;

(c) resulting In no loss or damage to the |nsured ctaimant;

{d) aHaching or created subsequent to Date of Pollcy (except to thia extent that this policy Insures the priority of the lien of the Insured
morigage over any stalutory llen for services, (sbor or material or the extent Insurance Is afforded hereln as to assessments for stroct
Improvements under tonstruction of completed at date of pollcy); or

{e) resuiting In loss or damage which would not hava been sustained If the Insured dakmant had paid value for the Insuted mortgage.
Unenforceabiiity of the lien of the insured mortgage because of the nakifity or fallure of tho nsured at Date of Polkcy, or the Inability or

fallure of any subsequent owner of the indebtedness, to comply with the applicable "doing business” laws of the state In which the land Is

situated.
Tavalidity or unenforceabliity of the lien of the lnsured mortgage, or claim thereof, which arises out of the transaclion evidenced by the

Insured mortgage and is hased upon usury or any cansumer credit protection or truth in lending faw,

Any statutory lien for services, fabor or materfals {or tha claim of priority of any statutory fien for services, (abor or materlsls over the lien of
the insured mortgage) arfsing fram an Improvernent o work related to the land which Is contzacted for and commenced subsequent to Date
of Pollcy and {s not financed In whole o7 In part by proceeds of the Indebtedness secured by the Insured mortgage which at Date of Pollcy
the Insured has advanced or Is obligated to advonce.

Any clalm, vihich arises out of the transaction creating tho Interest of the mortgages Insured by this policy, by reason of the operation of
federat bankrupicy, state Insoivency, or similar creditors’ rights faws, that {s basad on:

(1) the transaction creating tha interest of the Insured mortgages belng deemed a fraudutent conveyance or fraudufent transfer; ar

(i1) the subordination of the interest of the Insured mortgagee as a resuit of the application of the doctrine of equitable subordination; or
(I) the transaction creating the Interest of the Insured mortpagee helng deermed a preferential transfer except where the preferential
transfer results from the failure:

(a) to timely record the Instrument of transfer; or

{b) of such recordation to Impart notice to 2 purchaser for value or a judgment or llen creditor.

7. AMERICAN LAND TITLE ASSOCIATION LOAN POLICY - 1992
WITH REGIONAL EXCEPTIONS

When the American Land Title Assodation policy Is used as a Standard Caverage Policy and not 2s an Extended Coverage Palicy the exclusions set forth
in paragraph 6 above are used and the foliowing excegtions to coverage appear In the palicy,

This policy
1.

2

SCHEDULE B

does not insure agalnst loss or damage {and the Company willl not pay costs; attorneys' feas or expanses) which arlse by reason oft

Taxes or assessments which are not shewn as exlsting llens by the records of any taxing autharity that levies taxes or assessmants on real
proparty or by the publlc records,

Any facts, rights, intarests, or clalme which are not shown by the public recozds but which could be ascertained by an Inspection of sald
Jand or by making Inqulry of persons In possession thereof,

E , claims of t or enc ¢5 which are not shown by the public records,

Discrepancles, confiicts In boundary lnas, shortage In area, encroachmants, or any other facts which a correct survey would disclose, and
which are not shovin by public records. .

Unpatented mining dlaims; reservations or exceptions [n patents o in Ads authorizing the lssuanca thereof; water Hghts, clalms or title to

water.
Any lten, or right to a lien, for savicos, fabor or materiat theretofore or hareafter furniched, imposed by Jaw and not shown by the public

records.

8, AMERTCAN LAND TITLE ASSOCIATION OWNER'S POLICY - 1992
EXCLUSTONS FROM COVERAGE

The fofiowing matters are expressly excluded from the coverage of this polley and the Company will not pay loss or damage, costs, attorneys' fees or
expenses which arlsa by reason of:
1,

(a) Any Iaw, ordinance or governmental regulation (including but not limited to bullding and zonlng lavss, ordinances, o regulations)

testricting, regulating, prohibiting or relating to (i) tha occupancy, use, or enjoyment of the fand; () the character, dimenslons or focation of

any Improvament now or hereafter erected on the land; (1) a separation In ownership or a change In the dimenslons or area of the land or

any parcel of which the land Is or vias a part; or (i) environmental protection, or the effect of any viofation of these laws, ardinances or

governmental regulations, except to the extent that a notice of tha enforcement thereok or a notice of a defect, fien or encumbrance

resulting from a violation or alleged viofath {ing the Jand has been recorded In the public recards at Date of Polley,

(b) Any governmental police povier not excluded by (a) abave, except to the extent that a notice of the exercise thereof or a notice of 2

d:fecl(;, lien or encumbranca resulting from a viofation or allegad violatlon affecting the land has been recorded in the public records at Date

of Policy,

Rights of eminent doraln uniess notice of the exerclse theresf has been recorded In the public records at Date of Policy, but not excluding

;‘(mm 'ceoc}rerage any taking which has occurred prior to Date of Policy which would be binding on the fights of 3 purchaser for value without
nowledge.

Defects, liens, encumbrances, adverse dlalms, or other matters:

(8) created, suffered, assumed or agreed to by the Insured dlalmant;

{b} not known to the Company, not recorded in the public records at Date of Policy, but knovin to the Insured clakmant and aot disclosed In

wiiting to the Company by the Insured dalmant prior to the date the Insured clalmant becante an Insured under this paficy;

(¢) resulting [n no loss or damage to the Instired dalmant;

{d) attaching or treated subsequent to Date of Palicy; or
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(e} resulting In loss or damage \which would not have been sustained if the Insured clalmant had paid value for the estate or Interest Insured

by this policys

4, A}’\y ¢lalm, l::hlch arlses out of the transaction vesting In the Insured the estate or Interest Insured by this polley, by reason of the operation
of federal bankruptcy, state insolvency, or similar ¢reditors' rights faws, that is based on:
(1) the transaction creating the estate or Interest insured by this poficy baing deemed a fraudufent conveyance o7 fraudulent transfer; of
{1l the transaciion creating the estate or Interest fnsured by this policy being decmed 2 preferential transfer except where the preferential
transfer resultts from the fallure:
{a) to Hmely record the instrument of transfar; of
{b) of such recordation to Impart notice to @ purchaser for value or a judgment or flen creditor,

9, AMERICAN LAND YITLE ASSOCIATION OWNER'S POLICY ~ 1992
WITH REGYONAL EXCEPTIONS

When the American Land Tithe Assodlation polly Is used as a Standard Coverage policy and not as an Extendea Coverage Policy the exclustons sct forth
In paragraph B above are used and the following exceptions to coverage appear In the policy.

SCHEDULE S

This policy does not insure agalnst {oss or damage (and the Company will not pay costs, attorneys' fees or expenses) which arise by reason ofy

Pait One:
I Taxes of assessments which are oot shown as existing liens by the records of any taxing authority that ievies taxes or assessments on real

proparty of by the public records.

2, Any fads, rights, interests, or daims which are not shown by the public records but which could ba asceitalned by an inspection of sald land
or by making Inqulry of persons in possession thereof,

3. Easements, claims of easemient or encumbrances which are not shown by the public records,

1. Discrepancles, conflicts In boundary fines, shortage In ares, encroachments, or any other facts which a correct survey would disclose, and

which are not shown by public records.

Unpatented mining clalms; reservations or exceptions in patents or In Ads authorizing the Issuance thereof; water rights, claims or titie to

water,
b, Any Hen, or right to a lien, for services, labor or materlal theretofore or hereafier furnished, impased by law and not shown by the public

records.

w

10, AMERICAN LAND TITLE ASSOCIATION RESIDENTIAL
TITLE JNSURANCE POLICY ~ 1987
EXCLUSIONS

In addition to the Exceptions In Schedule 8, you are not insured agalnst loss, costs, otlomeys® fees and expenses resulting from:

1. Governmantal pofice power, and the existence or violation of any fav/ or govemment regulation, This includes bullding and zoning
ordnances and also laws and regulations ronterning:
* land use + and division
¥ Improvements on the land * environmental protection

This exclusion does not apply to violations or the enforcemant of thase matters which appear in the public records at Policy Date.
This excluslon daes not limit the zoning coverage described in items 12 and 13 of Covered Tide Risks.
2. ‘The right to take the land by condemning &, unless:

* a notlce of exercising the right appears I the public records on the Policy Date
+ the taking happened prior {0 the Policy Date and is binding on you If yott bought the land without knowling af the taking.

3 Title Risks:
* that are created, aliowed, or agreed to by you
* that are knowa to you, but not to us, an the Policy Date - unless they appeared In the public cecords

¥ that result In no loss to you
+ that first affect your title after the Policy Date - this does not limit the tabor and material llen Soverage in Item B of Covered Tile Risks

4. Fallure to pay value for your title,

5. Lack of a right:
¥ 10 any land outside the area spedfically described and referred to In Item 3 of Schedule A, or

* In streats, alleys, or waterways that touch your land
This exclusion does not mit the access caverage In ltem 5 of Covered Thle Risks,

11, EAGLE PROTECTION OWNER'S POLICY

CLTA HOMEOWRNER'S POLICY OF TITLE INSURANCE - 1998
ALTA HOMEOWNER'S POLICY OF TITLE INSURANCE - 1998

Covered Risks 14 (Subdivislan Law Violation), 15 (Buitding Permle). 36 (Zoning) und 18 (Encroschmeni of houndary walls or fences) are subject to
Deductible Amounts and Afaximuin Doliar Limits of Liability

EXCLUSIONS

In addition to the Exceptions in Schedule B, you are not insured agalnst Joss, costs, attomeys’ fees, and expenses resulting from:
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L Governmental police power, and the existence or violation of any taw ar govemnment requiation, This includes ordinancas, laws and

regulstions concerning:
a, bullding b. zoning
< tand use d. improvements on the land
2, {and divislon f, environmental protection
This exclusion does not apply to violatians or te enforcement of these matters if natice of the violation or enforcement appears in the
Public Records at the Policy Date,
This exclusion does not {lmit the coverage described in Covered Risk 14, 15, 16, 17 or 24.
2. The failure of Your existing structures, or any part of them, to be constructed in accordance vith appiicable butlding codes. This Exdusion
does not apply to violations of building codes IF notica of the violatlon appoars In the Pubfic Records at the Policy Date.
kN The right to take the Land by condemning i, unfess:

3. 3 notice of cxercising the Hght appears In the Public Records at the Policy Date; or X

b. the taking happened bafore the Policy Date and Is binding on You If You bought the Land without Knowing of the taking,
4. Risks:

a. that are created, allowed, or agreed to by You, whether or not they appear In the Public Records;

b. that are Knowin (o You ot the Policy Date, but not to Us, unless thay appear in the Pubfic Records at the Polky Date;

¢, that result in no loss to You; of

d. that first occur after the Policy Date - this does not limit the coverage described in Covered Risk 7, 8.d, 22, 23, 24 or 25,
5. Fallure to pay valug for Your Titl,
6, Lack of a right

a, to any Land outside the area specifically described and referred to In paragraph 3 of Schedule A; and

b. In sirects, alleys, or watererays that touch the Land.

This exclusion does not Himit the coverage described in Covered Risk 11 or 18,

12, THIRD GENERATZON EAGLE LOAN POLICY AMERICAN LAND TITLE ASSOCIATION EXPANDED COVERAGE RESIDENTIAL LOAN
POLICY (1/01/08)

EXCLUSIONS FROM COVERAGE
od from the coverage of this poficy and the Company will not pay loss or damage, costs, attorneys’ fees or

The following matters ere expressly exclud
expenses which arise by reasen of:

1. (a) Any law, ordinance, permit, of governmental regulation {including those refating to buflding and zoning) restricting, requiating,
prohibiting, or refating to () the oceupancy, use, of enfoyment of the Land; (i} tha charactet, dimensions, o focation of any (niprovement
erocted on the Land; (i) tha subdvision of land; or(v) environmental protection; or the effect of any violation of these {aws, ordinances, or
governmental requlations, This Exclusion 1(a) does not modify or limit the coverage provided under Covered RISk 5, 6, £3(c), 13(d), 14 or
16,

{b)Any govemmental police power. This Exclusion 1(b) does not modify or limit the coverage pravided under Covered RIsk 5, 6, 13(c), 13(d),
14 or 46,

2. Rights of eminent domain. This Exclusion does not Mrdify o fimit the coverage provided under Covered Risk 7 or B.

3. Defects, llzns, encumbrances, adverse clalms, or other matters

(2) crealed, suffered, assumed or agreed to by the Insured Clalmant;

{b) not Known to the Company, not recordad in the public Records at Date of Policy, but Known to the Insured Clalmant and not disclosed In
wieiting to the Company by the Insured Clalimant priar to the date the Insured Claimaot became an Insured under this polley;

{c) resulting [n no loss or damage to the Insured Clalmant; .

(d) attaching or created subséquent to Date of Policy (however, Wils does not madify or Jimit the coverage provided under Cavered Risk 11,
16, 17, 18, 19, 20, 21, 22, 23, 24,27 or 28); or

(2) resulting in loss or damage which would nat have been sustalned if the Insured Clalmant had patd value for the Insured Mortgage.

4, Unenforceabllity of the tien of tho Insured Mortgage becauss of the inability or faflure of an Insured to comply with applicable doing business
faws of the state where the Land Is situated,

5 Tnvalklity or unenforceablity In whole or in part of the lien of the Insured Mortgage that arises out of the transaction ayldenced by the
Insured Mortgage and Is based upon usury, or any consumer credit protection or truth-n-fenting law. This Exclusion does not modify of limit
the covarage provided in Covered Risk 26,

6, Any dalm of invalidity, unenforceabllity or 1ack of priority of the llen of the Insured Mortgage as to Advances or modifications made after the
Insured has Knowledge that the vestee shown In Schedule A Is no fonger the owner of the estate or Interest covered by this policy. This
Exclusion does not modify ot limit the caverage provided in Covered Risk {1,

7 Any lfen on the Title for real estate taxes or ts imposed by g ta) authority and ¢reated or attaching subsequent to Date of
Policy. This Exclusion does not modify o limit the coverage provided in Covered Risk 11{b} or 25,

8. The fallure of the restdential struclure, or any portion of It, to have been constructzd before, on or after Data of Policy fn accordance with
applicable buliding codes. This Excluslon does not modlfy or limit the coverage provided In Covered Risk 5 or 6,

13, AMERICAN LAND TITLE ASSOCIATION LOAN POLICY - 2006
EXCLUSTONS FROM COVERAGE

The following matters are exprastly excluded from the toverage of this polcy, and the Company will not pay loss or damage, costs, attomeys' fees, or
expenses that arise by reason of;
1. (a) Any lave, ordinance, penmit, or g tal lation {including these refaiing to bullding and zoning) restricting, regulating,

prohibiting, or relating te °
(1) the oecupancy, use, or enjoyment of the Land;
(1) the character, dimensions, or facation of any Improvement erected on the tand;
(i) the subdivision of fand; or
(v} environmental protection;
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or the effact of any violation of these faws, ordinances, or govemmental regufations. This Exclusion 1(a) does nat modify or it the

toverage provided under Covered Risk 3,
{b) Any governmental patice power. This Exclusion 1(b) does not modify o limit the coverage provided under Covered Risk 6.
Rights of eminent domatn, This Exdusion does not modify or imit tha coverage provived under Covered Risk 7 or 8.
3, Defects, llens, encumbrances, pdverse clalns, or ather matters
(a) created, suffered, assumed, or agreed to by the Insured Claimant;
{b) not Known to the Company, not recorded In the Public Records at Date of Palicy, but Known to the Insured Claimant and nat disclased
In writing to the Company by the Insured Clalmant prlor to the date the Insured Clalmant became an Tnsured under this pollcy;
() resulting in na loss or damage to the Insured Claimant;
(d) attaching or created subsequent to Date of Policy (however,
13, or 14); or
(&) resulting In loss or damage that would not have been sustained if the Insured
4, Unenforceabllity of the lien of the Insured Mortgage because of the inabllity or fatlure of an Tnsured to comply

business laws of the state where the Land Is situated.
5 Invalldity or unenfarceablity in whole or in part of the lfen of the Insured Mortgage that arises out of the ransaction evidenced by the

Insured Mortgage and Is based upon usury or any consumer eredit protection or tuth-in-fending faw,

6. Any clalm, by reason of the operation of federal bankruptey, state i Ivency, or similar creditors’ rights faws, that the transaction wreating
the lien of the Insured Mortgage, Is
(3) a fraudulent conveyance or fraudulent transfer, or
(b) a preferential transfer for any reason not stated in Covered Nsk 13(b) of this poficy.

7 Any llen on the Title (or reaf estate taxes or ts Imposed by gc | authority and created or attaching between Date of
Policy and the date of recording of the Instred Morigage in the Public fecords. This Exclusion daes not modify o fimit the coveraga
provided under Covered Risk 11{b).

o

this does not modify or limit the coverage provided under Covered Risk 11,

Claimant had paid value for tha Insured Mortgage.
with applicable doing-

14, AMERICAN LAND TITLE ASSOCIATION LOAN POLICY ~ 2006
WITH REGYONAL EXCEPTIONS

When the American Land Title Assadiation palicy ¥s used as a Standard Coverage Pollcy and not as an Extendad Coverage Polky the exclusions set
forth In paragraph 13 above are used and the folloving cxceptions to coverage appear in the policy.

SCHEDULE B
This pollcy does not insure agalnst loss or damage (and the Company will nat pay costs, attorneys’ fees or expenses) which arlse by reason of:
L (a) Taxes of assessments that are not shown as existing Hlens by the records of any taxing authority that levies texes o assessments on real

proparty or by the Public Records; (b) proceedings by a public agency that may result In taxes or assessments, or notices of sudh
proceedings, whether or not shown by the records of such agency o ty the Public Records.

2. Any facts, Hghts, interests, or clalms that are not shown by the Public Recards but that couid be ascertained by an tnspection of the Land or
that may be asserted by persons in possession of the Land,

3 E ts, lens or encumt 05, or claims thereof, not shown by the Public Records.

4. Any epcroachment, encumbrance, violation, variation, or adverse drcumstance affacting the Title that would be disclosed by an accurate
and complete land survey of the Land and not shown by the Publle Records.

5. (a) Unpatented mining dalms; (b) reservations ar exceptions In patents or In Acts authorizing the lssuance thereof; (c) water rights, dalms
or tie to veater, whethar or not the matters excepted under (a), (b), or (c) are shown by the Public Records.

15, AMERICAN LAND TITLE ASSOGIATION OWNER'S POLICY - 2006
EXCLUSIONS FROM CQVERAGE

The following matters are expressly exduded from the coverage of this palicy and the Company will not pay loss or damage, costs, attorneys’
fees or expenses which arise by reason of;
1 (2) Any law, ordinance, permit, o gavernmental requlation (including those relating to bullding and zonlng) restriciing, regulating,
prohibiting, or refating to
(1) the occupancy, use, or enjoyment of the Land;
(i) the character, dimenslons, or location of any impravement erected on the land;
(i) the subdivision of land; or

(iv) enviconmental protection;or the effect of any violation of these faws,
does not modify or limit the coveraga provided under Covered Risk 5.

es, Or QOVEr tal regulations, This Exclusion 1(a)
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(b) Any governmental police power, This Exclusion 1(b) does not modify or limit the coverage provided under Covered Risk 6.
Rights of emlineat domain, This Exclusion doas not modify or limit the coverage provided under Covared Risk 7 or B.

Defects, llens, encumbrances, adverse claims, or other malters

(a) created, suffered, assumed, or agreed to by the Insured Claimant;

(b) not Known to the Company, not recorded In the public Records at Date of Policy, but Known o the Tasured Claimant and not disclosed
In writing to the Company by the Insured Clafmant prior to the date the Insured Claimant becama an Snsured under this poficy;

{c) resuiting In no loss or damage to the Insured Claimant;

(dy attaching or created subsequent to Date of Policy (however, this doe:
and 10Y; or

(¢} cesulting in loss or damage that would not have been sustained i the Insured Claimant had pald value for the Title,

Any claim, by reason of the operation of federal bankruptcy, state insolvency, or simifar creditors rights laws, that the transaction vesting
the Title as shown in Schedule A, Is

(a) & fraudutent conveyance or fraudulent transter; of

(b) & preferential transfer for any reason not stated In Covered Risk 9 of this policy.

Any llen on the Title for real eslate taxes or assessments imposed by governmental authority and created or attsching between Date of
Policy and the date of recording of the deed or other instrument of transfer I the Public Records that vests Titie as shown In Schedule A,

s not modify of imit the coverage provided under Covered Risks 9

16, AMERICAH LAND TITLE ASSOCIATION OWNER'S POLICY - 2006
WITH REGIONAL EXCERTIONS

When the Amesican Land Title Assaciation palicy is used as a Standard Coverage Policy and not as an Extendad Coverage Policy the
exclusions set forth In paragraph 15 above are used and the folloviing exceptions to coverage appear In the policy.

SCHEDULE B
T}ﬂs policy does not Insura against loss or damage (and the Company wilf not pay costs, attorneys' fees or expenses) which arise by reason
of

(a) Taxes or assessments that are not shovn as existing fians by the records of any taxing authorfty that lavies taxas or assessments on reat
property or by the Publlc Records; (b) proceedings by a public agency that may result in taxes or assessments, or notices of such
proceedings, whether or not shown by the records of such agenay or by the Public Records,
Any fadts, rights, Interests, or clalins that are not shown by the Public Records but that coutd be ascertalned by an inspection of the Land or
that may be asserted by parsons in possession of the Land.

s, llens or encumbrancas, or claims thereof, siot shown by the Public Records,
Any encroachment, encumbrance, violation, variation, or advarsa circumstance affecting the Tile that would be disclosed by an accurate
and complete land survey of the Land and not shown by the Public Records.
(a) Unpatented mining claims; (b) reservations or exceptions In patents or In Acts authorizing the Issuance thereof; (c) water rights, daims
or tile to water, whether o not the matters excepted under (a), (b), o (¢) are shown by the Public Recards,
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EXHIBIT C

FORM OF GRANT DEED

RECORDING REQUESTED BY:
First Ametican Title Insurance Company

AND WHEN RECORDED AND MAIL TAX
STATEMENTS TO:

City of Industry

15625 East Stafford Street, Suite 100
City of Industry, California 91744
Attention: Diane M. Schlichting

[The undersigned declates that this Grant Deed is exempt from Recording Fees putsuant to
California Government Code Section 27383, The undersigned declares that this Grant Deed is
exempt from Documentaty Transfer Tax pussuant to Revenue and Taxation Code Section 11922.]

GRANT DEED

Documentaty Transfer Tax: ~ $0.00
THE UNDERSIGNED GRANTOR DECLARES:

FOR VALUABLE CONSIDERATION, the receipt of which is hereby acknowledged, the
SUCCESSOR AGENCY TO THE INDUSTRY URBAN-DEVELOPMENT AGENCY (the
“Grantor”), heteby grants to the CITY OF INDUSTRY (the “Grantec”), that certain real propetty
described in Exhibit A attached hereto (the “Site”) and incorporated herein by this reference,
together with all of Grantos’s right title and intetest in and to all easements, ptivileges and rights
apputtenant to the Site.

This Grant Deed of the Site is subject to the provisions of that cestain Purchase and Sale
Agreement and Joint Escrow Insttuctions Tres Hermanos Ranch (the “Agreement”) entered into by
and between the Grantot and Grantee dated as of January 13, 2017, the terms of which ase
incorporated herein by refetence, A copy of the Agreement is available for public inspection at the
offices of the Grantor located at 15625 Hast Stafford Street, Suite 100, City of Industry, Califotnia
91744, The Site is conveyed further subject to all easements, sights of way, covenants, conditions,
testrictions, teservations and all other matters of record, and the following conditions, covenants

and agreements.

1. Subject to the provisions of Section 7 of the Agteement, the Site as described in
Exhibit A is conveyed subject to the condition that the Grantee covenants by and for itself, its heirs,
executors, administratots and assigns, and all persons claiming undet or through it, that there shall
be no discrimination against or segregation of, any petson ot group of petsons on account of any
basis listed in subdivision (a) ot (d) of Section 12955 of the California Government Code, as those
bases ate defined in Sections 12926, 12926.1, subdivision (m) and patagraph (1) of subdivision (p) of
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Section 12955, and Section 12955.2 of the California Government Code, in the sale, lease, sublease,
transfer, use, occupancy, tenute or enjoyment of the premises herein conveyed, nor shall the
Grantee, ot any peson claiming under or through it, establish ot permit any practice ot practices of
discrimination or segtegation with reference to the selection, location, number, use ot occupancy of
tenants, lessees, subtenants, sublessees ot vendees in the premises herein conveyed.

Notwithstanding the immediately preceding paragraph, with respect to familial status, said
paragraph shall not be construed to apply to housing for older pessons, as defined in Section
12955.9 of the California Government Code, With respect to familial status, nothing in said
paragraph shall be consttued to affect Sections 51.2, 51.3, 51.4, 51.10, 51.11, and 799.5 of the
California Civil Code, relating to housing for senior citizens. Subdivision (d) of Section 51 and
Section 1360 of the California Civil Code and subdivisions (n), (o) and (p) of Section 12955 of the
California Government Code shall apply to said paragraph.

2. All deeds, leases or contracts entered into with respect to the Property shall contain
ot be subject to substantially the following nondisctimination /nonsegtegation clauses:

(a) In deeds: “The Grantee herein covenants by and for himself or hetself, his
ot her heirs, executors, administrators and assigns, and all persons claiming undet or through them,
that thete shall be no disctimination against ot segregation of, any person or group of persons on
account of any basis listed in subdivision () ot (d) of Section 12955 of the California Government
Code, as those bases are defined in Sections 12926, 12926.1, subdivision () and paragraph (1) of
subdivision (p) of Section 12955, and Section 12955.2 of the California Government Code, in the
sale, lease, sublease, transfer, use, occupancy, tenute ot enjoyment of the premises hetein conveyed,
nos shall the Grantee himself or herself, ot any person claiming under or through him ot her,
establish or permit any practice ot practices of discrimination ot segregation with reference to the
selection, location, number, use or occupancy of tenants, lessees, subtenants, sublessees or vendees
in the premises herein conveyed. The foregoing covenants shall run with the land.

Notwithstanding the immediately preceding paragraph, with respect to familial
status, said paragtaph shall not be construed to apply to housing for older petsons, as defined in
Section 12955.9 of the California Government Code. With respect to familial status, nothing in said
paragraph shall be construed to affect Sections 51.2, 51.3, 51.4, 51.10, 51.11, and 799.5 of the
California Civil Code, relating to housing for seniot citizens. Subdivision (d) of Section 51 and
Section 1360 of the California Civil Code and subdivisions (n), (o) and (p) of Section 12955 of the
California Government Code shall apply to said paragraph.”

() In leases: “The lessee hetein covenants by and for himself or herself, his or
her heirs, executors, administrators and assigns, and all persons claiming under or through him o
her, and this lease is made and accepted upon and subject to the following conditions: That there
shall be no discrimination against ot segregation of any person ot group of persons, on account of
any basis listed in subdivision (z) or (d) of Section 12955 of the California Government Code, as
those bases are defined in Sections 12926, 12926.1, subdivision (m) and patagtaph (1) of subdivision
(p) of Section 12955, and Section 12955.2 of the California Government Code, in the leasing,
subleasing, transferting, use or occupancy, tepute ot enjoyment of the premises herein leased nor
shall the lessee himself ot herself, or any person claiming undet or through him or her, establish or
permit any such practice ot practices of discrimination or segregation with reference to the selection,
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location, number, use ot occupancy of tenants, lessees sublessees, subtenants or vendees in the
) s pancy s > >
premises herein leased,

Notwithstanding the immediately preceding patagraph, with respect to familial
status, said paragraph shall not be construed to apply to housing fot older petsons, as defined in
Section 12955.9 of the California Government Code. With respect to familial status, nothing i said
paragraph shall be construed to affect Sections 51.2, 51.3, 51.4, 51.10, 51.11, and 799.5 of the
California Civil Code, relating to housing for senior citizens. Subdivision (d) of Section 51 and
Section 1360 of the California Civil Code and subdivisions (n), (o) and (p) of Section 12955 of the
California Government Code shall apply to said paragtaph.”

(© In contracts: “The contracting patty or parties hereby covenant by and for
hitnself or herself and theis tespective successots and assigns, that thete shall be no disctimination
against or segregation of any person or group of persons, on account of any basis listed in
subdivision (a) ot (d) of Section 12955 of the California Government Code, as those bases ate
defined in Sections 12926, 12926.1, subdivision (m) and patagraph (1) of subdivision (p) of Section
12955, and Section 12955.2 of the California Government Code, in the sale, lease, sublease, transfer,
use, occupancy, tenure ot enjoyment of the premises, not shall the contracting patty or parties, any
subcontracting party ot parties, ot their respective assigns ot transferees, establish ot permit any
such practice ot practices of disctimination or segregation.

Notwithstanding the immediately pteceding paragraph, with respect to familial
status, said paragraph shall not be construed to apply to housing for older persons, as defined in
Section 12955.9 of the California Government Code, With respect to familial status, nothing in said
paragraph shall be construed to affect Sections 51.2, 51.3, 51.4, 51.10, 51.11, and 799.5 of the
California Civil Code, relating to housing for seniot citizens. Subdivision (d) of Section 51 and
Section 1360 of the Califotnia Civil Code and subdivisions (n), (0) and (p) of Section 12955 of the
California Government Code shall apply to said paragraph.”

3. All covenants and agreements contained in this Grant Deed shall run with the land
and shall be binding for the benefit of Grantor and its successors and assigns and such covenants
chall sun in favor of the Grantot and for the entite petiod duting which the covenants shall bein
force and effect as provided in the Agreement, without regatd to whether the Grantot is or remains
an owner of any land ot interest thetein to which such covenants telate. The Grantot, in the event
of any breach of any such covenants, shall have the right to exetcisc all of the tights and remedies
ptovided herein ot otherwise available, and to maintain any actions at law of suits in equity or other
propetty proceedings to enforce the cuing of such breach. The covenants contained in this Grant
Deed shall be for the benefit of and shall be enforceable only by the Grantot and its successors and

assigns.

4, The covenants contained in Paragraphs 2 and 3 of this Grant Deed shall remain in
effect in perpetuity except as otherwise expressly set fotth therein.

5. This Grant Deed may be executed simultancously in one or mote counterpatts, each
of which shall be deemed an original, but all of which together shall constitute one and the same

mnstrument,
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IN WITNESS WHEREOF, Grantor and Grantee have caused this Grant Deed to be

executed and notatized as of this day of , 2017,
GRANTOR: GRANTEE:
SUCCESSOR AGENCY TO THE CITY OF INDUSTRY
INDUSTRY URBAN-DEVELOPMENT
AGENCY '
By: By:
Mark D. Radecki, Chairman Mark D. Radecki, Mayot
ATTEST: ‘ ATTEST:
Diane M. Schlichting, Assistant Secretary Diane M. Schlichting, Chief Deputy City Cletk
APPROVED AS TO FORM: APPROVED AS TO FORM:
By: By:
James M. Casso, Agency Counsel James M. Casso, City Attotney
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A Notasy Public or other officer completing this cestificatc
verifies only the identity of the individual who signed the
document to which this certificate is ateached, and not the
truthfulness. accuracy, or validity of that document.

State of California )

County of Los Angeles)

On , before me,

(insert name and title of the offices)

Notaty Public, petsonally appeared , who ptoved to me on the basis of satisfactory evidence to
be the person(s) whose name(s) is/ate subsctibed to the within instrument and acknowledged to me
that he/she/they executed the same in his/het/their authorized capacity(ies), and that by
his/hez/theit signature(s) on the instrument the person(s), ot the entity upon behalf of which the
person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing patagraph is true and cotsect.
WITNESS my hand and official seal,

Sighature (Seal)

A Notary Public or other offices 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 validitv of that document.

State of California )

County of Los Angeles)

On , befotre me,

(insert name and title of the officer)

Notary Public, petsonally appeared , who proved to me on the basis of satisfactory evidenice to
be the person(s) whose name(s) is/ate subsctibed to the within instrument and acknowledged to me
that he/she/they executed the same in his/her/theit authorized capacity(ies), and that by
his/her/theit signature(s) on the instrument the person(s), ot the entity upon behalf of which the
person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and cottect.
WITNESS my hand and official seal.

Signature. (Seal)

C-5



EXHIBIT A

LEGAL DESCRIPTION

(Attached.)



EXHIBIT “A”
Legal No. 899

LEGAL DESCRIPTION

A PORTION OF SECTION 1 AND ALL OF SECTION 12, TOWNSHIP 2 SOUTH, RANGE 9
WEST, SAN BERNARDINO MERIDIAN, IN THE COUNTY OF LOS ANGLES, STATE OF
CALIFORNIA, 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 61° 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 SECTION 1
AND 12 TO 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 BOOK D-4405 PAGE 993 OF 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 DEEDS TO THE STATE OF CALIFORNIA, RECORDED ON
NOVEMBER 17, 1971 AS INSTRUMENTS NO. 253 AND 254 IN BOOK D-5259 PAGES 626
AND 630 OF OFFICIAL RECORDS IN SAID COUNTY RECORDER.

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 INSTRUMENTS NO, 281
AND 282 IN BOOK D-6579 PAGES 1 AND 11 OF OFFICIAL RECORDS IN SAID COUNTY

RECORDER.

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 DOCUMENT NO. 93-653577, IN THE
OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, MORE PARTICULARLY
DESCRIBED AS FOLLOWS:

PARCEL A:

THAT PORTION OF THE SOUTH HALF OF SECTION 1 AND THE NORTH HALF OF
SECTION 12, TOWNSHIP 2 SOUTH, RANGE 9 WEST, SAN BERNARDINO MERIDIAN, IN
THE CITY OF DIAMOND BAR, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA,




i
:

ACCORDING TO THE OFFICIAL PLAT THEREOF, DESCRIBED AS A WHOLE AS
FOLLOWS:

BEGINNING AT THE MOST SOUTHERLY CORNER OF PARCEL 3 OF PARCEL MAP NO,
13350 AS PER MAP FILED IN BOOK 144 AT PAGES 12 AND 13 OF PARCEL MAPS, IN THE
OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, A RADIAL LINE THROUGH
SAID POINT BEARS NORTH 65° 33' 44" WEST; THENCE ALONG THE SOUTHWESTERLY
LINE OF SAID PARCEL 3, NORTH 61°55' 24" WEST 242,81 FEET TO THE MOST
EASTERLY CORNER OF SAID LAND AS DESCRIBED IN THE DEED TO THE STATE OF
CALIFORNIA RECORDED ON NOVEMBER 17,1971, AS INSTRUMENT NO. 254 IN BOOK
D-5259 PAGE 630 OF OFFICIAL RECORDS; THENCE ALONG THE SOUTHWESTERLY
BOUNDARIES OF SAID DEED TO THE STATE OF CALIFORNIA, AS FOLLOWS:

SOUTH 80° 26' 22" WEST 357.29 FEET, NORTH 300 50 49" WWEST 184.88 FEET; NORTH 08°
58'26" WEST, 186,31 FEET TO THE SOUTHWESTERLY LINE OF PARCEL 1 AS SHOWN
ON RECORD OF SURVEY FILED IN BOOK 83 PAGES 62 AND 63 OF RECORD OF
SURVEYS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY; THENCE
ALONG SAID LAST MENTIONED SOUTHWESTERLY LINE NORTH 61° 55' 24" WEST
2446,02 FEET; THENCE SOUTH 26° 04' 36" WEST 915,27 FERT TO THE BEGINNING OF
A TANGENT CURVE CONCAVE TO THE SOUTHEAST HAVING A RADIUS OF 1500.00
FEET; THENCE SOUTHWESTERLY ALONG SAID CURVE THROUGH A CENTRAL
ANGLE OF 15° 00 00, AN ARC DISTANCE OF 392.70 FEET TO THE BEGINNING OF A
COMPOUND CURVE CONCAVE TO THE NORTHEAST AND HAVING A RADIUS OF
120.00 FEET, A RADIAL LINE THROUGH SAID POINT BEARS NORTH 78° 55' 24" WEST;
THENCE SOUTHERLY ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF
60°00'00", AN ARC DISTANCE OF 125.66 FEET; THENCE TANGENT TO SAID LAST
MENTIONED CURVE, SOUTH 48° 55" 24" EAST 170.71 FEET TO THE BEGINNING OF A
TANGENT CURVE CONCAVE TO THE NORTHEAST AND HAVING A RADIUS OF
2500.00 FEET, THENCE SOUTHEASTERLY ALONG SAID CURVE THROUGH A
CENTRAL ANGLE 16° 02' 34", AN ARC DISTANCE OF 700.00 FEET TO THE BEGINNING
OF A COMPOUND CURVE CONCAVE TO THE NORTH HAVING A RADIUS OF 1125.00
FEET, A RADIAL LINE THROUGH SAID POINT BEARS SOUTH 25° 02' 02" WEST;
THENCE EASTERLY ALONG SAID COMPOUND CURVE THROUGH A CENTRAL
ANGLE OF 73° 27" 26", AN ARC DISTANCE OF 1442.33 FEET; THENCE TANGENT TO
SAID COMPOUND CURVE NORTH 41° 34' 36" EAST 225.00 FEET; THENCE SOUTH 61°
551 24" EAST 70.00 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE TO
THE NORTH HAVING A RADIUS OF 100.00 FEET; THENCE EASTERLY ALONG SAID
LAST MENTIONED CURVE THROUGH A CENTRAL ANGLE OF 60° 00 00", AN ARC
DISTANCE OF 104.72 FEET TO THE BEGINNING OF A REVERSE CURVE CONCAVE TO
THE SOUTH HAVING A RADIUS OF 75.00 FEET; A RADIAL LINE THROUGH SAID
POINT BEARS SOUTH 31° 55' 24" EAST; THENCE EASTERLY ALONG SAID REVERSE
CURVE THROUGH A CENTRAL ANGLE OF 78° 30' 00" AN ARC DISTANCE OF 102.76
FEET TO THE BEGINNING OF A COMPOUND CURVE CONCAVE TO THE
SOUTHWEST HAVING A RADIUS OF 350,00 FEET, A RADIAL LINE THROUGH SAID
POINT BEARS NORTH 46° 34' 36" EAST; THENCE SOUTHEASTERLY ALONG SAID
COMPOUND CURVE THROUGH A CENTRAL ANGLE OF 22° 30' 00", AN ARC DISTANCE
OF 137.44 FEET; THENCE TANGENT TO SAID LAST COMPOUND CURVE SOUTH 20°
55' 24" EAST 105.00 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE TO




THE NORTH AND HAVING A RADIUS OF 26500 FEET; THENCE EASTERLY ALONG
SAID CURVE THROUGH A CENTRAL ANGLE OF 112° 00" 00", AN ARC DISTANCE OF
518,01 FEET; THENCE TANGENT TO LAST MENTIONED CURVE NORTH 47° 04' 36"
EAST 137.02 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE TO THE
SOUTH AND HAVING A RADIUS OF 200.00 FEET; THENCE EASTERLY ALONG SAID
LAST MENTIONED CURVE THROUGH A CENTRAL ANGLE OF 67° 27" 44", AN ARC
DISTANCE OF 23549 FEET; THENCE TANGENT TO SAID LAST MENTIONED CURVE,
SOUTH 65° 27' 40" EAST 38.64 FEET TO THE WESTERLY LINE OF CHINO HILLS
PARKWAY (100.00 FEET WIDE) AS EXISTED ON APRIL 5, 1993, AND AS ESTABLISHED
BY THE COUNTY ENGINEER OF SAN BERNARDINO; THENCE ALONG SAID CHINO
HILLS PARKWAY, AS FOLLOWS:

NORTH 24° 32' 20" EAST 72.06 FEET AND NORTHERLY ALONG A TANGENT CURVE
CONCAVE NORTHWESTERLY AND HAVING A RADIUS OF 1750.00 FEET THROUGH A
CENTRAL ANGLE OF 00° 06' 04", AN ARC DISTANCE OF 3.09 FEET TO THE POINT OF

BEGINNING.

AND ALSO EXCEPT THEREFROM THAT PORTION THEREOF, INCLUDED WITHIN
THE LAND DESCRIBED AS PARCEL RW-1, CHINO HILLS PARKWAY RIGHT-OF-WAY,
BY FINAL ORDER AND JUDGMENT IN CONDEMNATION, RECORDED AUGUST 25,
1995, INSTRUMENT NO, 95-1398248, OFFICIAL RECORDS.

APN: 8701-021-271, 8701-022-270 and 8701-022-273

VIADISLAV SKREJBY, PLS 8363 -
CNC Engineering

Job No. MP 1203#3 Legal No.899
Checked by August 30, 2016
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EXHIBIT “A”
Legal No. 900

LEGAL DESCRIPTION

REAL PROPERTY IN THE CITY OF CHINO HILLS, COUNTY OF SAN BERNARDINO,
STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS:

PARCEL NO. 1

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 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, RECORD OF SURVEYS, 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 SOUTHERN CALIFORNIA, BY DEED RECORDED MARCH 07,
1975, IN BOOK 8630, PAGE 104, OFFICIAL RECORDS.

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

PARCEL NO. 2

THE WEST 1/2 OF SECTION 13; THE WEST 1/2 OF SECTION 24; THE NORTHWEST 1/4
OF SECTTON 25 AND 'THE NORTH 1/2 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 CATIFORNIA, AS PER MAP FILED IN THE RECORD
OF SURVEYS, RECORDED IN BOOK 3, PAGE 72, RECORD OF SURVEYS, IN THE
QOFFICE 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, IN BOOK 8630, PAGE 83, OFFICIAL RECORDS.

ALSO EXCEPTING THEREFROM THAT PORTION CONVEYED TO THE
METROPOLITAN WATER DISTRICT OF SOUTHERN CALIFORNIA, BY DEED
RECORDED MARCH 07, 1975, IN BOOK. 8630, PAGE 92, OFFICIAL RECORDS.

ALSO EXCEPTING THEREFROM THAT PORTION CONVEYED TO THE

METROPOLITAN WATER DISTRICT OF SOUTHERN CALIFORNIA, BY DEED
RECORDED MARCH 07, 1975, IN BOOK 8630, PAGE 104, OFFICIAL RECORDS,
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ALSO EXCEPTING THEREFROM THAT PORTION CONVEYED TO THE COUNTY OF
SAN BERNARDINO, BY FINAL ORDER OF CONDEMNATION, RECORDED JUNE 07,
1988, INSTRUMENT NO., 88-180373, OFFICIAL RECORDS,

APN: 1000-011-19, 20, 21 and 22, 1000-021-13 and 14; 1000-031-14 and 15

VLADISTAY SKREJRY, PLS 8363
CNC Englneeting
Job No, MP 12-03#3 Legal No,900

Checked by%)’\ August 30, 2016




EXHIBIT D

FORM OF ASSIGNMENT AND ASSUMPTION OF LEASES

ASSIGNMENT AND ASSUMPTION OF LEASES

This Assignhment and Assumption of Leases (this “Assignment”) dated as of ,
2017, is entered into by and between the SUCCESSOR AGENCY TO THE INDUSTRY URBAN-

DEVELOPMENT AGENCY, 2 public body, corporate and politic (“Assignot”), and the CITY OF
INDUSTRY, 2 municipal cotporation (“Assignee”).

WITNESSETH

WHEREAS, Assignor is the lessot ot landlord under the certain lease agreements identified
on Exhibit A attached heseto (the “Leases”) executed with respect to that cestain real propetty
located in the City of Industty, California (the “Property”) as mote fully desctibed in Exhibit B

attached hereto;

WHEREAS, Assignor, as Seller, and Assignee, as Buyer, have entered into that certain
Puschase and Sale Agreement and Joint Escrow Instructions Tres Hermanos Ranch dated as of
Januasy 13, 2017, (the “Purchase Agteement”) conveying the Property (as defined in the Purchase

Agreement),

WHEREAS, Assignor desites to assign its interest as lessor or landlotd in the Leases to
Assignee, and Assignee desites to accept the assignment theteof,

NOW, THEREFORE, in consideration of the promises and conditions contained herein,
the parties hereby agree as follows:

1. Effective as of the Bffective Date (as defined below), Assignor heteby assigns,
transfers and conveys to Assignee all of its right, title and interest in and to the Leases.

2. Effective as of the Effective Date, Assignee heteby assumes all of the Assignot’s
obligations under the Leases and agrees to indemnify Assignor against and hold Assignor harmless
from any and all cost, liability, loss, damage ot expense, including, without limitation, attorneys’ fees,
accruing on ot to be performed subsequent to the Effective Date and atising out of the Assignot’s

obligations under the Leases.

3. Effective as of the Effective Date, Assignor hereby agrees to indemnify Assignee
against and hold Assignee harmless from any and all cost, liability, loss, damage or expense,
including, without limitations attorneys’ fees, accruing or to be petformed prior to the effective Date
and arising out of the Assignot’s obligations under the Leases. .

4, Any rental and other payments under the Lease shall be prorated between the pazrties
as provided in the Purchase Agreement.
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5. In the event of any litigation arising out of this Assignment, the losing patty shall pay
the prevailing party’s costs and expenses of such litigation, including, without limitation, attorneys’

fees.

6. This Assighment shall be binding on and inure to the benefit of the parties hereto,
their heirs, executors, administratots, successots in intetest and assigns.

7. This Assignment shall be governed by and construed in accordance with the laws of
the State of California.

8. This Assignment is delivered putsuant to the Purchase Agteement.

9. For putposes of this Assignment, the “Effective Date” shall be the date of the Close
of Bscrow (as defined in the Puschase Agreement).

10.  This Assignment may be executed simultaneously in one or mote connterpatts, each
of which shall be deemed an otiginal, but all of which together shall constitute one and the same

instrument.




IN WITNESS WHEREOF, Assignot and Assignee have executed this Assignment the day

and year first written above.

ASSIGNOR: ASSIGNEE:
SUCCESSOR AGENCY TO THE CITY OF INDUSTRY
INDUSTRY URBAN-DEVELOPMENT
AGENCY
By: By:

Matlk D, Radecki, Chairman Mark D. Radecki, Mayor
ATTEST: ATTEST:
Diane M. Schlichting, Assistant Secretaty Diane M. Schlichting, Chief Deputy City Cletk
APPROVED AS TO FORM: APPROVED AS TO FORM:
By: By:

James M. Casso, Agency Counsel James M. Casso, City Attotney




EXHIBIT A
LIST OF LEASES

(Attached.)



EXHIBIT B

LEGAL DESCRIPTION OF THE PROPERTY
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EXHIBIT “A”
Legal No, 899

LEGAL DESCRIPTION

A PORTION OF SECTION t AND ALL OF SECTION 12, TOWNSHIP 2 SOUTH, RANGE 9
WEST, SAN BERNARDINO MERIDIAN, IN THE COUNTY OF LOS ANGLES, STATE OF
CALIFORNIA, 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 61° 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 SECTION 1
AND 12 TO 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 BOOK D-4405 PAGE 993 OF 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 DEEDS TO THE STATE OF CALIFORNIA, RECORDED ON
NOVEMBER 17, 1971 AS INSTRUMENTS NO. 253 AND 254 IN BOOK D-5259 PAGES 626
AND 630 OF OFFICIAL RECORDS IN SAID COUNTY RECORDER.

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

RECORDER.

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 DOCUMENT NO. 93-653577, IN THE
OFEICE OF THE COUNTY RECORDER OF SAID COUNTY, MORE PARTICULARLY
DESCRIBED AS FOLLOWS:

PARCEL A:

THAT PORTION OF THE SOUTH HALF OF SECTION 1 AND THE NORTH HALF OF
SECTION 12, TOWNSHIP 2 SOUTH, RANGE 9 WEST, SAN BERNARDINO MERIDIAN, IN
THE CITY OF DIAMOND BAR, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA,

D-6




ACCORDING TO THE OFFICIAL PLAT THEREOF, DESCRIBED AS A WHOLE AS
FOLLOWS:

BEGINNING AT THE MOST SOUTHERLY CORNER OF PARCEL 3 OF PARCEL MAP NO.
13350 AS PER MAP FILED IN BOOK 144 AT PAGES 12 AND 13 OF PARCEL MAPS, IN THE
OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, A RADIAL LINE THROUGH
SAID POINT BEARS NORTH 65° 33' 44" WEST; THENCE ALONG THE SOUTHWESTERLY
LINE OF SAID PARCEL 3, NORTH 61°55' 24" WEST 24281 FEET TO THE MOST
EASTERLY CORNER OF SAID LAND AS DESCRIBED IN THE DEED TO THE STATE OF
CALIFORNIA RECORDED ON NOVEMBER 17,1971, AS INSTRUMENT NO. 254 IN BOOK
D-5250 PAGE 630 OF OFFICIAL RECORDS; THENCE ALONG THE SOUTHWESTERLY
BOUNDARIES OF SAID DEED TO THE STATE OF CALIFORNIA, AS FOLLOWS:

SOUTH 80° 26' 22" WEST 357.29 FEET, NORTH 39° 50' 49" WEST 184,88 FEET; NORTH 08°
58'26" WEST, 186.31 FEET TO THE SOUTHWESTERLY LINE OF PARCEL 1 AS SHOWN
ON RECORD OF SURVEY FILED IN BOOK 83 PAGES 62 AND 63 OF RECORD OF
SURVEYS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY; THENCE
ALONG SAID LAST MENTIONED SOUTHWESTERLY LINE NORTH 61° 55' 24" WEST
2446.02 FEET; THENCE SOUTH 26° 04' 36" WEST 915.27 FEET TO THE BEGINNING OF
A TANGENT CURVE CONCAVE TO THE SOUTHEAST HAVING A RADIUS OF 1500.00
FEET; THENCE SOUTHWESTERLY ALONG SAID CURVE THROUGH A CENTRAL
ANGLE OF 15° 00' 00", AN ARC DISTANCE OF 392,70 FEET TO THE BEGINNING OF A
COMPOUND CURVE CONCAVE TO THE NORTHEAST AND HAVING A RADIUS OF
120,00 FEET, A RADIAL LINE THROUGH SAID POINT BEARS NORTH 78° 55' 24" WEST;
THENCE SOUTHERLY ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF
60°00'00", AN ARC DISTANCE OF 125,66 FEET; THENCE TANGENT TO SAID LAST
MENTIONED CURVE, SOUTH 48° 55' 24" EAST 170.71 FEET TO THE BEGINNING OF A
TANGENT CURVE CONCAVE TO THE NORTHEAST AND HAVING A RADIUS OF
250000 FEET; THENCE SOUTHEASTERLY ALONG SAID CURVE THROUGH A
CENTRAL ANGLE 16° 02' 34", AN ARC DISTANCE OF 700.00 FEET TO THE BEGINNING
OF A COMPOUND CURVE CONCAVE TO THE NORTH HAVING A RADIUS OF 1125.00
FEET, A RADIAL LINE THROUGH SAID POINT BEARS SOUTH 25° 02' 02" WEST;
THENCE EASTERLY ALONG SAID COMPOUND CURVE THROUGH & CENTRAL
ANGLE OF 73° 27" 26", AN ARC DISTANCE OF 1442.33 FEET; THENCE TANGENT TO
SAID COMPOUND CURVE NORTH 41° 34' 36" EAST 225,00 FEET; THENCE SOUTH 61°
55 24" BAST 70.00 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE TO
THE NORTH HAVING A RADIUS OF 100.00 FEET; THENCE EASTERLY ALONG SAID
LAST MENTIONED CURVE THROUGH A CENTRAL ANGLE OF 60° 00' 00", AN ARC
DISTANCE OF 104,72 FEET TO THE BEGINNING OF A REV ERSE CURVE CONCAVETO
THE SOUTH HAVING A RADIUS OF 7500 FEET; A RADJIAL LINE THROUGH SAID
POINT BEARS SOUTH 31° 55' 24" EAST; THENCE EASTERLY ALONG SAID REVERSE
CURVE THROUGH A CENTRAL ANGLE OF 78° 30' 00" AN ARC DISTANCE OF 102.76
FEET TO THE BEGINNING OF A COMPOUND CURVE CONCAVE TO THE
SOUTHWEST HAVING A RADIUS OF 350,00 FEET, A RADIAL LINE THROUGH SAID
POINT BEARS NORTH 46° 34' 36" EAST; THENCE SOUTHEASTERLY ALONG SAID
COMPOUND CURVE THROUGH A CENTRAL ANGLE OF 22° 30" 00", AN ARC DISTANCE
OF 137.44 FEET; THENCE TANGENT TO SAID LAST COMPOUND CURVE SOUTH 20°
55' 24" EAST 105,00 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE TO
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THE NORTH AND HAVING A RADIUS OF 265.00 FEET; THENCE EASTERLY ALONG
SAID CURVE THROUGH A CENTRAL ANGLE OF 112° 00' 00", AN ARC DISTANCE OF
518,01 FEET; THENCE TANGENT TO LAST MENTIONED CURVE NORTH 47° 04' 36"
EAST 137.02 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE TO THE
SOUTH AND HAVING A RADIUS OF 200.00 FEET; THENCE EASTERLY ALONG SAID
LAST MENTIONED CURVE THROUGH A CENTRAL ANGLE OF 67° 27" 44", AN ARC
DISTANGE OF 235.49 FEET; THENCE TANGENT TO SAID LAST MENTIONED CURVE,
SOUTH 65° 27" 40" EAST 3864 FEET TO THR WESTERLY LINE OF CHINO HILLS
PARKWAY (100.00 FEET WIDE) AS EXISTED ON APRIL 5, 1993, AND AS ESTABLISHED
BY THE COUNTY ENGINEER OF SAN BERNARDINO; THENCE ALONG SAID CHINO
HILLS PARKWAY, AS FOLLOWS:

NORTH 24° 32' 20" EAST 72.06 FEET AND NORTHERLY ALONG A TANGENT CURVE
CONCAVE NORTHWESTERLY AND HAVING A RADIUS OF 1750.00 FEET THROUGH A
CENTRAL ANGLE OF 00° 06' 04", AN ARC DISTANCE OF 3.09 FEET TO THE POINT OF

BEGINNING.

AND ALSO EXCEPT THEREFROM THAT PORTION THEREOF, INCLUDED WITHIN
THE LAND DESCRIBED AS PARCEL RW-1, CHINO HILLS PARKWAY RIGHT-OF-WAY,
BY FINAL ORDER AND JUDGMENT IN CONDEMNATION, RECORDED AUGUST 25,
1995, INSTRUMENT NO, 95-1398248, OFFICIAL RECORDS.

APN: 8701»0214-271, 8701-022-270 and 8701-022-273

VIADISLAV SKREJRY, PLS 8363
CNC Engineering

Job No.MP 1203#3 Legal No.899
Checked by August 30, 2016
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EXHIBIT “A”
Legal No, 900

LEGAL DESCRIPTION

REAL PROPERTY IN THE CITY OF CHINO HILLS, COUNTY OF SAN BERNARDINO,
STATE OF CALIFORNIA, DESCRIBED AS FOLLOWS:

PARCEL NO. 1;

‘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 CHINO, IN THE CITY OF CHINO HILLS, COUNTY OF SAN
BERNARDINO, STATE OF CALIFORNIA, AS PER MAP FILED IN RECORD OF SURVEY
RECORDED IN BOOI 3, PAGE 72, RECORD OF SURVEYS, 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.

BXCEPT THEREFROM THAT PORTION CONVEYED TO THE METROPOLITAN
WATER DISTRICT OF SOUTHERN CALIFORNIA, BY DEED RECORDED MARCH 07,
1975, IN BOOK 8630, PAGE 104, OFFICIAL RECORDS,

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

PARCEL NO. 2:

THE WEST 1/2 OF SECTION 13; THE WEST 1/2 OF SECTION 24; THE NORTHWEST 1/4
OF SECTION 25 AND THE NORTH 1/2 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 THE RECORD
OF SURVEYS, RECORDED IN BOOK 3, PAGE 72, RECORD OF SURVEYS, IN THE
OFFICE OF THE COUNTY RECORDER OF SAN BERNARDINO COUNTY,

EXCEPT THEREFROM THAT PORTION CONVEYED TO THE METROPOLITAN
WATER DISTRICT OF SOUTHERIN CALIFORNIA, BY DEED RECORDED MARCH 07,
1975, IN BOOK 8630, PAGE 83, OFFICIAL RECORDS,

ALSO EXCEPTING THEREFROM THAT PORTION CONVEYED TO THE
METROPOLITAN WATER DISTRICT OF SOUTHERN CALIFORNIA, BY DEED
RECORDED MARCH 07, 1975, IN BOOK 8630, PAGE 92, OFFICIAL RECORDS.

ALSO EXCEPTING THEREFROM THAT PORTION CONVEYED TO THE
METROPOLITAN WATER DISTRICT OF SOUTHERN CALIFORNIA, BY DEED
RECORDED MARCH 07, 1975, IN BOOK 8630, PAGE 104, OFFICIAL RECORDS.



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

APN: 1000-011-19, 20, 21 and 22, 1000-021-13 and 14; 1000-031-14 and 15

VIADRLAV SKREJEV, PLS 8363
CNC Engineeting
Job No. MP 12-03#3 Legal No.900

Checked by%ﬂ’\ August 30, 2016
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The Honorable Santos Kreimann
August 22, 2017
Page 2

The Successor Agency’s LRPMP was apptoved by DOF on or about Februaty 21, 2014. A copy of
the letter from DOF is attached heteto as Exhibit B. DOF’s letter to the Successor Agency states,

in pertinent part, as follows:

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

DOZF’s letter goes on to state:

“Pursuant to [Health & Safety Code] Section 34191.3 the approved LRPMP shall govern,
and supersede all other provisions relating to, the disposition and use of all the real property
assets of the former redevelopment agency.”

The Tres Hermanos Property and the LRPMP;

Ttes Hermanos is listed as Property No. 68 on the LRPMP’s propetty list. Consistent with the
provisions of Section 34191.5(c)(1)(H), the LRPMP provides a brief histoty of previous
development proposals for the propetty. Specifically, the LRPMP sets forth the following:

“Histoty of Development Proposals: There have been a seties of tepotts and studies on the
use of the propetty for the development of reservoirs and other public uses.”

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

“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 available for sale”
(Emphasis added)

Given the mandate set forth in Section 34191.5(c)(2), Tres Hermanos must fitst be offered fot sale
to the City. Only in the event that the City has no interest in purchasing the property can it be
offeted to the public for sale. Moreovet, based on various webinars offered by DOF concerning the
interpretation of the maximization of value provision set forth in Section 34177(e) of the
Dissolution Act, the DOF has opined that the term “maximizing value” does not necessatily equate
to a monetary value, but instead, to the overall value a project may have on a community.

Discretion is given to the vatious legislative bodies on what constitutes a taximization of value.

Before the Oversight Boatd is the City’s second offer to purchase Tres Hermanos. In response to
the City’s initial offer of $41,650,000.00 on September 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 propetty. The Oversight Board wanted an
appraisal that valued the property without any restrictions on the futute use of Ttes Hermanos.

The City’s curtent offet to purchase the Tres Hetmanos propetty is for the unrestricted, “re-
appraised value” of $100,000,000.00. As you are aware, on Januaty 13, 2017, the Successor Agency
approved the City’s offer. Consistent with the requirements set forth in the Dissolution Act and the
approved LRPMP, the Ovetsight Board must now considet the Purchase and Sale Agreement.
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Oversight Board Approval of the Sale is Ministerial:

The provisions of Section 34191.3 control the disposition of teal property. Putsuant to

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

Because the Agency’s LRPMP was approved priot to January 1, 2016, in accotdance with the
provisions of Section 34191.3, the LRPMP controls the disposition of property. Since DOF’s
approval on February 21, 2014, the LRPMP has been in effect. In approving the LRPMP, DOF
stated that the “disposition of all the properties” shall be governed by the LRPMP. In other words,
the Oversight Board already has exercised its approval of the LRPMP and now its only option is to
ensure disposition of any propetty 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
Oversight Boatd’s action on this matter is purely ministerial.

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

As you are awate, in Septembet 2016, the County of Los Angeles (“County”) provided a letter to the
Oversight Board stating its objections to the City’s purchase 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 property and the
putchase price the City offered for the property. Each of these issues is addressed in detail below.

a. The City must comply with the process set fotth in the LRPMP to purchase Ttes
Hetmanos.

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

“The propetties the staff recommends be offered 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 reasonable price based on a cutrent appraisal and submission
of a Development Plan and Schedule acceptable to the City. The properties would be
distributed to broker and interested parties. Competing ptoposals would be evaluated based
upon the following ctiteria to determine which prospective buyer to work with on finalizing
a project to forward to the Successor Agency and Opversight Board for approval.

-Agreement to pay a teasonable price based upon a current appraisal.
-A development 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 a local company.
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-Identification of the type of intended tenants if the project is speculative.

It is planned that the apptaisals for each property will be the responsibility of the prospective
buyet and would be undertaken by an appraiser selected from a pre-approved list determined
by issuing a Requests for Qualifications.” (See Connty Letterat p. 3.)

Interestingly, the County has ditectly cited to the language set forth in Attachment B of the LRPMP,
howevert, the County has notably omitted the first patagraph of the Attachment, which reads 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 offered
generally for sale” (See LRPMP at Attachment B.) (Emphasis added)

Despite the County’s contentions, it is abundantly clear from the first paragraph of Attachment B of
the LRPMP that certain properties (inchuding Tres Hermanos) are to be offered to the City first.
Only in instances whete the City is not interested can the properties be offered generally for sale.
The process set forth in the LRPMP is only applicable to those properties that are offered “generally
for sale”. Itis only logical that those propetties to which the City has the first right to purchase do
not require the process, because it is pointless—if the City exercises its right to purchase the
propetty, then there are no developets or alternative proposals to select.

'The County further contends that thete ate fout allowable categories for property disposition
including tretention for governmental use, retention for future development, sale of the property, and
use of the propetty to fulfill an enforceable obligation, but that “thete is no category where the City
has priotity to putchase a propetty”. (See County Letter at p. 3.) This argument is meritless. There is
no need fot a sepatate “categoty” to allow the City to putchase the property because the Dissolution
Act exptessly allows the sale of property to the City (before any alternative is considered). The
City’s first tight to putchase (which is a sale of propetty) is explicitly set forth in the LRPMP, and
the LRPMP was approved by both the Oversight Board and the DOF.

By making an offer to putchase Ttes Hermanos priot to the property being put out for “general
sale”, the City is exercising its first tight to purchase in accotdance 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 atgues that the City’s offer does not maximize value, as required
under the Dissolution Act. Since the time of the County’s lettet, the City conducted a second
apptaisal and is now offering $100 million dollats for the property, which is consistent with the
“new’” apptaised value, without any additional restriction on the use of the land. While the County’s
letter mentioned a deed testriction limiting the use of the land, when a buyer offers the appraised
value, it is unreasonable to assume that a buyet also would accept a deed restriction governing the
future use of a propetty without consideting the adverse impact on value and correspondingly
reducing the purchase price. Futthet, as has been stated by the City on numetrous occasions,
patticulatly at Oversight Board meetings, the future use of Tres Hermanos is governed by
Government Code Section 37351. In pettinent patt, Govetnment Code Section 37351 provides: “[A
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RESOLUTION NO. OB 2014-01

A RESOLUTION OF THE OVERSIGHT BOARD OF THE
SUCCESSOR AGENCY TO THE INDUSTRY URBAN-
DEVELOPMENT AGENCY, THE FORMER
REDEVELOPMENT AGENCY OQF THE CITY OF
INDUSTRY, APPROVING DEPARTMENT OF FINANCE’S
REVISIONS TO 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 Safoty Code Section 34173 (“Successor

Agency™); 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 accordance with California
Health and Safety Code Section 34177(h); and

WHEREAS, the Successor Agency must prepare a long-range propetty management
plan that addresses the disposition and use of the real properties of the former redevelopment
agency in accordance with California Health and Safety Code Section 34191.5; and

WHEREAS, the Oversight Board previously approved the Successor Agency’s long-
range property management plan at a meeting duly noticed and held on October 8, 2013, and
subsequently delivered the approved long-range property management plan to the Department of
Finance for approval; and

WHEREAS, the Department of Finance requested that the Successor Agency make
certain revisions to the Oversight Board-approved long-range property management plan,
specifically requesting the Successor Agency (i) complete each cell contained in the inventory
data form used to identify all of the Successor Agency’s real property assets and (i) change the
permissible use designation for two properties; and

WHEREAS, the Successor Agency requests the Oversight Board approve the
Department of Finance’s revisions to the Qversight Board approved long-range property
management plan and inventory data form, attached hereto as Attachment A; and

WHEREAS, all actions taken pursuant to the approved long-range property management
plan, as revised, must first be brought before the Oversight Board for approval in accordance

with California Health and Safety Code Section 34181(f); and

WHEREAS, the Oversight Board has determined that the Department of Finance's
revisions to the approved long-range property managemeni plan and inventory data form
attached hereto as Attachment A, are valid and prepared in accordance with California Health
and Safety Code Section 34191.5(c) and further, that such revisions are consistent with the
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requitements of the Successor Agency to wind down the affairs of the Former Agency in
accordance with California Health and Safety Code Section 34177(h); and

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

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

Seetion 1. Approval of Reyisions to the Long-Range Property Management

Plan, The Oversight Board hereby approves the Department of Finance’s requested revisions to
the Oversight Board approved long-range property management plan and inventory data form, in
the form attached hereto as Attachment A. All actions taken under the revised long-range
property management plan must be brought before the Oversight Board for approval.

Section 2. Authorization of Suecessor Agency, Upon approval of this resolution
(“Resolution”) by the California Department of Finance, the Oversight Board authorizes and
directs the Executive Director and/or Assistant Secretaty of the Successor Agency, jointly and
severally, to execute and deliver any and all doecuments which they may deem necessary or
advisable in order to effectuate the approval of the long-range property management plan,

Section 3. Delivery to the California Department of Finance, The QOversight 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).

Scction4.  Other Actions. The Oversight Board hereby authorizes and directs the
Chairman, Vice Chairman and/or Secretary of the Oversight Board, jointly 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 actions
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(h).
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PASSED, APPROVED AND ADOPTED by the Oversight Board at a duly noticed
meeting of the Oversight Board held on February 6, 2014, by the following vote:

Ayes: Board Member Duarte, Board Member Frutos, Board Member Gregoryk,
Board Member Radecki, Vice Chalrman Cipriani, and Chairman Krelmann
Noes: None

Absent:  Board Member Martinez

o Qs 11, T

Santos H. Kreimann, Chairman
Oversight Board of the Successor Agency
to the Industry Urban-Development Agency

Abstain:  None

ATTEST:

- ]

Diane M., Schlichting, Secretary
Oversight Board of the Successor Agency
to the Industry Urban-Development Agency
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RESOLUTION NO. OB 2014-01
ATTACHMENT A
REVISIONS TO LONG-RANGE PROPERTY MANAGEMENT PLAN
[ATTACHED BEHIND THIS PAGE]










STATEQF CALIFORNIA ) SECRETARY’S CERTIFICATION RE: ADOPTION
COUNTY OF LOS ANGELES )ss  OF OVERSIGHT BOARD OF THE SUCCESSOR

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

1, Diane M. Schlichting, Secretary of the Oversight Board of the Successor Agency to the Industry
Urban-Development Agency, do hereby certify that the foregoing Resolution No. OB 2014-01 was
duly passed and adopted at a special meeting of the Oversight Board of the Successor Agency ta the
Industry Urban-Development Agency on February 6, 2014, by the following vote, to wit:

AYES: BOARD MEMBERS: Duarte, Frutos, Gregoryk, Radecki,
VC/Cipriani, and C/Kreimann

NOES: BOARD MEMBERS: None ‘

ABSENT: BOARD MEMBERS: Martinez

ABSTAIN: BOARD MEMBERS: None

s

Diane M. Schlichting, Secretary
Oversight Board of the Successor Agency to

the Industry Urban-Development Agency




RESOLUTION NO. OB 2013-15

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 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

Agency”); 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 accordance with California
Health and Safety Code Section 34177(h); and '

WHEREAS, the Successor Agency must prepare a loﬁg-range property management
plan that addresses the disposition and use of the real properties of the former redevelopment
agency in accordance with California Health and Safety Code Section 34191.5; and

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

WHEREAS, the long-range property management plan must provide an inventory of all
properties of the former redevelopment agency held by the Successor Agency, including specific
property data, valuation, current 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(¢); and

WHEREAS, the property held by the Successor Agency may not be transferred to a city,
county ot city and county unless the long-range property management plan has been approved by
the Oversight Board and the Depattment of Finance; and

WHEREAS, the Successor Agency requests the Qversight Board approve its long-range
property management plan in the form attached hererto as Attachment A, in accordance with
California Health and Safety Code Section 34191.5(b); and

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




WHEREAS, the transfer of any governmental use property under the approved long-
range property management plan will be subject to a deed restriction requiring the transferred
property to be utilized only for a governmental purpose and upon the discontinuance of such
governmental use, the property will transfer back to the Successor Agency, or its successor.

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 management plan is consistent with the requirements of the Sticcessor Ageney to wind
down the affairs of the Former Agency in accordance with California Health and Safety Code
Section 34177(h); and

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

NOW, THEREFORE, BE IT RESOLVED by the Oversight Board as follows:
Section 1. Approval of Long-Range Property Manuagement Plan, The Oversight

Board hereby approves the Successor Agency’s lang-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 received from the sale of such properties listed
in the long-range property management plan will be utilized to satisfy outstanding enforceable
obligations or transferred to the Los Angeles County Auditor-Controller for distribution to the
taxing entities. Each governmental use property under the approved long-range property
management plan will be subject to a deed restriction requiring the transferred propetty to be
utilized only for a governmental purpose and upon the discontinuance of such govetnmental use,
the property will transfer back to the Successor Agency, or its successor.

Section 2. Authorization . of Successor Agency. Upon approval of this resolution
(“Resolution”) by the California Department of Finance, the Oversight Board authorizes and
directs the Executive Director and/or Assistant Secretary of the Successor Agency, 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-tange property management plan.

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).

Seetion 4. Other Actions, The Oversight Board hereby authorizes and directs the
Chairman, Vice Chairman and/or Secretary of the Oversight Board, jointly and severally, to do
any and all things and to execute and deliver any and all documents which they may deem
necessaty or advisable in order to effectuate the purposes of this Resolution, and such actions
previously taken by such officers are hereby ratified and confirmed.

Section 3. Effect. This Resolution shall take effect upon approval of the California
Department of Finance in accordance with California Health and Safety Code Section 34175(h).

2-




PASSED, APPROVED AND ADOPTED by the Oversight Board at a duly noticed
meeting of the Oversight Board held on October 8, 2013, by the following vote:

Ayes: | Board Member Duarte, Board Member Frutos, Board Member Gregoryk,
Board Member Martinez, Board Member Radeckl, VC/Cipriani & C/Krelmann
Noes: None

Absent: None

Abstain: None

o Nendo M N

Sarttos H, Kreimann, Chairman
Oversight Board of the Successor Agency
to the Industry Urban-Development Agenecy

ATTEST:

[)/[zm}“ m, épf//u/ﬂhr)ﬁ

Diane M. Schiichting, Secretary
Oversight Board of the Successor Agency
to the Industry Urban-Development Agency




RESOLUTION NO, OB 2013-15
ATTACHMENT A
LONG-RANGE PROPERTY MANAGEMENT PLAN
[ATTACHED BEHIND THIS PAGE]
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EXHIBIT 1
Long Range Property Management Flan
Successor Agency to the Industry Urban-Development Agency
Approved October 3, 2013

The following outline Incorporates all 68 propertles/assets that have been Jdentified as owned by the
Successor Agency to the industry Urban-Development Agency. The properties have been placed into
different categaries based upon the specifics of the property and approach to its disposition. A staff
report has been prepared for each property Including a description of the property, the background
assaciated with its acquisition, proposals that have been made and thie staff recommendation forlts
dispositian.

A. Properties that have no commercial value, Including remnant pieces, landscape areas, ROW,
slope area and properties 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 owners ta take properties at no cost and for those that remalin in the City ownership
the City will be responsible for thelr maintenance. There are 21 propertles In this category listed
below (Attachment A, staff report and maps),

o Property # 13 on Property List {Landscape Area)

o Property #14 on Property list (ROW)

e Property # 15 on property list {Landscape Area)

e Property #25 on Property List (Landscape Area)

«  Property #26 on Property List (Remnant)

¢ Property #27 on Property List (Remnant)

¢ Property #37 on Praperty List Remnant)

o Property # 38 on Property List {Remnant)

s Property #39 on Property List (Remnant)

» Property #52 on Praperty List {Landscape Area)

e  Praperty #56 on Property List {Landscape Area)

« Praperty #61 on Property List (ROW)

« Property #62 an Property List (ROW)

» Property #63 on Property List {Part of San Jose Creek)

e Property #71 on Property List (Remnant; ROW)

o Property # 36 an Property List (Remnant, ROW)

s Property #67 on Property List (Water Well)

. Property # 57 an Property List (747 Anahelm Puente Road, Pump Statlon)
e Property #70 on Property List (804 Azusa Ave., vacant industrial)
o Property #44 on Property List (205 Hudson, YAL office)

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




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

plans,

e o o

® * © & ©

Property # 53 on Property List (555 El Encanto Road, El Encanta Hospltal)
Property # 41 on Property List {Grand Crossing)

Praperty # 29 on Property List { 911 Bixby, Missfan Energy)

Property # 33 on Property List (17545 Gale, Best Buy)

Property # 35 on Property List (17723 Gale, Mazda)

Property # 40 on Property List {Industry Business Center 600 acres)

Property # 43 on Property List, 841 S. 7' street (YAL community 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 List, West side of Haclenda north of Stafford (Sheriff
parking)

Property # 51, on Property List, North side of Stafford west of Glendora (portlon Park & Ride)
Property # 54 on Property List, west side of Parriott Place {adjacent to El Encanto)
Property #66 on Property List (Garcia Lane Fire Station site)

Property # 68 an Property List (Tres Hermanos Ranch)

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

Property # 10 on Property List (13530 Nelson)

Property # 12 on Property List {15432 Nelson})

19. Property # 59 & 60 on Property List (1123, 1129 & 1135 Hatcher)

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

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

Property #9 on Property List, 15000 Nelson

Property # 24, 15710 and 15718 Rausch Road

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

Property # 1 on Property List {333 Hacienda Blvd.)

Property # 11 on Progerty List, 15130 Nelson (Los Altos Cheese)
Property # 16 on Property List, 151 Long Lane

Property # 17 on Property List Nelson, 125N, Orange
Property # 18 on Property List, 111 Hudson
Property # 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 List east side of Azusa north of Rail Road (10.1 acres)
Property # 58 an Property List (17300 Chestnut)

Property #19; 20, 21, 50 & 47 Property List {15625 Stafford Street)

Property # 5 on Property List {19835 E, Wainut Dr.)

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




Attachment B

Attachment B contains those properties to be made available for sale, The propertles include those to
he offered to tenants and/ar the City first and If no interest offered generally for sale. '

The properties the staff recommends be offered for ssle utllize the process outlined below. Itis
anticipated that any sale including thase prapertles above would have to meet the hasic criterla of
agreement to pay a reasonable price based on a current appralsal 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 ta work with on finalizing a profect to forward to the Successor Agency and Oversight
Board for approval, .

~ Agreement to pay a reasonable price based upon a current appraisal

-- A development Plan and schedule through construction acceptable to the City

~ An estimate of the assessed value of the project

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

- Identification of the type of Intended tenants if the project Is speculative

itls planned that the appraisals required for rach property will be the responsibility of the prospective
buyerand would be undertaken by an appraiser selected from a pre approved list determined by issuing
a Request for Qualifications. Keyser Marston would assist with the RFQ, and selection process for Brokers
and appraisers as well as review and selection of proposals,




June 2013

Property Description

Address: Tras Hermanos Ranch, # 68 on Property List

Slze: 2,450 acres, cattle ranch

Date Purchased: November 1978

IUDA Purchase Price; $12,100,000

Estimated Current Value: $85,750,000 to $122,500,000 (preliminary by Keyser Marston)

Reason Acqulred: Purchased as potential site for reservoir

Plan and Zoning: Property is located in both Los Angeles and San Bernardino Counties, not antitled for
development

Lease Revenue: Leased to Russ Wood for pasture fand, $600 per month

Environmental: None

Potentlal for Transit-Orlented Development: None

History of Development Proposals: There have been a serles of reports and studies on the use of the
property for the development of reservoirs 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 acquirlng the property would be made generally avallable for sale.




PROPERTY SALES
GROUP B

Property No, Address Estimated Sales Prica
11. 15130 Nelson $1,955M
16. 151 Long Lane $1,292M
22 So, of Stafford/No. of UPRR 52.685M
23, 15600 Stafford see below
49, 15660 Staffard $5.5M (with #23)
24, 15710 & 15718 Stafford $1.0M
45, 15252 Staffard $0.878M
51. No. sida of Stafford/W of Glendora $6.25M
54, West stde of Parrlott $5.36M
59, 1123 Hatcher 52.41M
60. 1129 & 1135 Hatcher $1.79M
68. Grand Ave/Diamond Bar $85-5122M
12 Properties Sub-total: $114-5151M




STATE OF CALIFORNIA
COUNTY OF LOS ANGELES )ss
CITY OF INDUSTRY )

SECRETARY'’S CERTIFICATION RE: ADOPTION
OF OVERSIGHT BOARD OF THE SUCCESSOR

AGENCY TO THE INDUSTRY URBAN.-
DEVELOPMENT AGENCY RESOLUTION

I, Diane M. Schlichting, Secretary of the Oversight Board of the Successor Agency to the Industry
Urban-Development Agency, do hereby certify that the foregoing Resolution No. OB 201319 was
duly passed and adopted at a special meefing of the Oversight Board of the Successor Agency to the
Industry Urban-Development Agency on October 8, 2013, by the following vote, to wit:

AYES: BOARD MEMBERS:

NOES: BOARD MEMBERS:
ABSENT:  BOARD MEMBERS:

ABSTAIN: BOARD MEMBERS:

Diane M. Schlichting, Secretéry
Oversight Board of the Successor Agency to
the Industry Urban-Development Agency

Duarte, Frutos, Gregoryk, Martinez, Radecki,
VC/Cipriani, C/Kreimann

None
None

None
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February 21, 2014

Mr. Kevin Radecki, City Manager
City of Industry

16625 East Stafford Street

City of Industry, CA 91744

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

Pursuant to Health and Safety Code (HSC) section 34191,5 (b}, the City of Industry Successor
Agency (Agency) submitted a Laong-Range Property Managemsant Plan (LRPMP) to the
California Department of Finance (Finance) an October 24, 2013, The Agency subsequently
submlitted a revised LRPMP to Finance on February 11, 2014, Finance has completed its
review of the LRPMP, which may have Included obtaining clarification for various items.

The Agency received a Finding of Completion on May 9, 2013. Further, based on our review
and application of the law, we are approving the Agency’s use or disposition of all the propserties
listed on the LRPMP, Our approval of the LRPMP also took into account the following
Oversight Board (OB) Resolutions:

¢ OB Resolution No. 2013-15 approving all proceeds received from the sale of propertles
on the LRPMP will be utilized to satisfy outstanding enforceable obligations or
transferred to the Los Angeles County Auditor-Controller for distribution to the taxing
entities.

e OB Resolution No. 2014-01 approving revisions tc 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 section 34187 (b), the Agency is required to dispose of all
remaining assets and terminate its existence within one year of the final debt payment. To
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
submitted:

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

¢ Property No. 15 — Incorrect APNSs for the property located at Crossroads Parkway South.
The correct APNs are 8126-021-940 and 8125-021-941.

» Property No. 16 — Incorrect APN for the property located at 151 Long Lane. The correct
APN is 8202-033-908,
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STATEMENT OF OBJECTIONS

TO

THE PROPOSED SALE OF THE TRES HERMANOS RANCH PROPERTY TO
THE CITY OF INDUSTRY

BY

THE COUNTY OF LOS ANGELES

September, 2016




Statement of Objections to the Proposed Sale
of Tres Hermanos Ranch to the City of Industry September, 2016

SUMMARY

The Successor Agency to the Industry Urban Development Agency is seeking
the approval of its Oversight Board to sell the 2,450-acre Tres Hermanos Ranch
Property (the “Ranch Property") for $41.65 million. The property is currently
held in trust by the Successor Agency on behalf of all the taxing entities.
The approved Long Range Property Management Plan (LRPMP) lists the current
value of the property at $85.75 - $122.5 million. In July, 2015 GH America
submitted a $101 million bid to the Successor Agency to purchase the Ranch
Property. The County therefore objects to the proposed offer of $41.65 million by
the City of Industry, and encourages the Oversight Board to reject that offer.
Specifically, the County of Los Angeles has the following objections:

¢ The City believes that it has a right to purchase the property. The County
does not question this authority in general. The acquisition of the property
must comply with Dissolution Law and the approved LRPMP. Dissolution
Law requires an expeditious wind down of the affairs of the former
Redevelopment Agency and that dispositions be done to maximize value
to the taxing entities. The property at issue here is on a list of properties
for sale subject to valuation maximization.

e In July, 2015 the Successor Agency received a bid for the Ranch Property
from GH America for $101 million. That bid was apparently rejected by
the Successor Agency, and was not forwarded to the Oversight Board for
consideration.

e Retention for Government Use is an allowable category in the LRPMP.
However, the Successor Agency chose not to identify the Ranch Property
as government use, and instead listed the property for sale. Had the
Successor Agency proposed to retain the property for government use, a
deed restriction would have been required.

o The City’s bid of $41.65 million is based on an appraisal by R.P. Laurain &
Associates. That appraisal is flawed, as it includes a hypothetical
assumption that the Ranch Property is encumbered with a covenant that
restricts its use to open space. In reality, no such covenant exists, and is
not consistent with current zoning designations. The current highest and
best use of the property requires a sales price consistent with the
valuation listed in the Industry LRPMP.

County of Los Angeles - - 7 7 Page 2 of 13




Statement of Objections to the Proposed Sale
of Tres Hermanos Ranch to the City of Industry September, 2016

The City’s Right to Purchase

The City believes that it has a right to purchase the property. The first sentence
of Attachment B (attached) of the approved LRPMP states: “Attachment B
contains those properties to be made available for sale. The properties include
those to be offered to tenants and/or the City first and if no interest offered
generally for sale.” However, the remainder of Attachment B describes a
“process"” that should be followed for all properties in this Attachment. It appears
that the Agency did not follow this process in selecting the City as the buyer of
the property. The process is as follows:

The properties the staff recommends be offered for sale utilize the process
outlined below. It is anticipated that any sale including those properties above
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

--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, the job creation and if the user is a local
company

-- identification 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
appraiser selected from a pre approved list determined by issuing a Request
for Qualifications. Keyser Marston would assist with the RFQ and selection
process for Brokers and appraisers as well as review and selection of
proposals.

The LRPMP has four allowable categories for property disposition: 1) Retention
of the property for government use; 2) Retention of the property for future
development; 3) Sale of the property; and 4) Use of the property to fulfill an
enforceable obligation. Note there is no category where the City has priority to
purchase a property. The Agency's approved LRPMP places the Ranch
Property in the category of “Properties for Sale.”

The original LRPMP was approved by the Oversight Board on October 8, 2013,
and subsequently approved by the California Department of Finance on
February 21, 2014. The Successor Agency received a bid for the property from a
private entity in July, 2015. It apparently did not entertain that bid. Nor did the
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Successor Agency submit the offer to the Oversight Board for approval or
rejection as required by law. In September, 2016, the City of Industry submitted
a bid to purchase the Ranch Property. This process is contrary to the Successor
Agency's responsibility to expeditiously wind down the affairs of the former
redevelopment agency and maximize the value returned to the taxing entities.
The Successor Agency and the City understand this dual requirement. From the
City Attorney’s memorandum to the City Council of September 1, 2016:
“The Dissolution Act requires the Successor Agency to dispose of all Agency
owned property expeditiously, and in a manner that maximizes value.”

GH America, Inc. & Current Value

In July, 2015, GH America, Inc. offered to purchase the Ranch Property for
$101 million. According to a presentation made to the Oversight Board by
GH America (attached), their offer was based on a master planned community of
1,881 residential units, including affordable housing, 38 acres of general
commercial and mixed use development, and significant open space
preservation.

It is unknown why the Successor Agency rejected this offer, or chose not to bring
the offer before the Oversight Board for consideration. The GH America offer of
$101 million is within the range of the current value listed in the approved
LRPMP ($85.75 - $122.5 million), and therefore is consistent with Dissolution
Law that requires the Successor Agency, in addition to expeditiously winding
down the affairs of the former redevelopment agency, to maximize the value of
property dispositions. The City's significantly lower offer of $41 million would not
maximize value. \

Another indicator of the true value of the Ranch Property can be found in the
R.P. Laurain & Associated Appraisal (see below). In its analysis, a number of
comparable properties are examined. One of the comparable properties, a ranch
property with modest improvements, was valued at $40,514 per acre. Using that
valuation, the Ranch Property, at 2,450-acres, would be valued at $38.3 million.

Government Use

Dissolution Law allows for the retention of certain property if it is for official
government use. However, according to the resolution of the Oversight Board
approving the LRPMP (Resolution No. OB 2013-15), a deed restriction is
required;

WHEREAS, the transfer of any governmental use property under the approved
long-range property management plan will be subject to a deed restriction
requiring the transferred property to be utilized only for a governmental
purpose and upon the discontinuance of such governmental use, the property
will transfer back to the Successor Agency, or its successor.
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The City's bid to purchase the Ranch Property is described as being for
municipal purposes. However, the Purchase and Sale Agreement and Grant
Deed approved by the City Council of the City of Industry on September 8, 2016,
include nondiscrimination/nonsegregation clauses, but do not appear to include
any covenants that place an open space restriction on the Ranch Property.
And, Resolution No. SA 2016-15 includes the sentence, “Any future development
at the property will be subject to additional environmental review and
independent analysis as required by CEQA."

Therefore, given the lack of an open space requirement in the Purchase and
Sale Agreement and Grant Deed, it appears the City could resell the Ranch
Property at a future date without the open space requirement. The revenue
owed to affected taxing entities from such non-open space use would also never
be realized.

R.P. Laurain & Associates Appraisal

The City of Industry’s offer of $41.65 million for the Ranch Property is based on
an appraisal by R.P. Laurain & Associates. The appraisal, done at the request of
the City, clearly states that the appraisal is based on the assumption that the
entire Ranch Property will be encumbered with a covenant that will restrict the
use of the Ranch Property to open space, public use or preservation use.
Laurain describes this assumption as a “hypothetical condition” defined as:

“A condition, directly related to a specific assignment, which is contrary to what
is known by the appraiser to exist on the effective date of the assignment
results, but is used for the purpose of analysis.”

and

“Hypothetical conditions are contrary to known facts about physical, legal, or
economic characteristics of the subject property; or about conditions external
to the property, such as market conditions or trends; or about the integrity of
date used in an analysis.”

The condition that a covenant exists on the Ranch Property that restricts its
future use to open space is not only hypothetical, but is contrary to the current
zoning of the Ranch Property. According to the GH America offer, the zoning
for the Ranch Property includes: 690-acres designated AG (Agriculture)
and 30-acres designated RH-30 (High Density Residential) in the City of
Diamond Bar: and 1,680-acres designated R-A (Agriculture-Ranch), 14-acres
designated RM-3 (Very High Density Residential), 18-acres designated C-G
(General Commercial), and 20-acres designated M-U (Mixed Use) in the City of
Chino Hills. Additionally, the Laurain Appraisal acknowledges that the various
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designations include agriculture/ranches, commercial, mixed use, very high
density residential development, and very low density development.

Additional notes regarding the Laurain Appraisal can be found in the
memorandum from Allan D. Kotin & Associates attached to this report. In
summary, the Laurain Appraisal is not appropriate for the Ranch Property, as it
does not reflect the current zoning at the Ranch Property.
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