
Approval of the recommended actions would authorize the County of Los Angeles (County) to 
publish a Notice of Intention to Purchase (Notice of Intention), and after the notice period, if approved 
by your Board of Supervisors (Board), authorize the purchase from Exposition Park West Asset 
Leasing Corporation a California nonprofit public benefit corporation (Seller); real property located at 
3833 South Vermont Avenue, Los Angeles, APN: 5037-018-055 (Property), establish a capital 
project; approve an appropriation adjustment; and consummate the proposed acquisition of the 
Property.

SUBJECT

May 19, 2026

The Honorable Board of Supervisors
County of Los Angeles
383 Kenneth Hahn Hall of Administration
500 West Temple Street 
Los Angeles, California 90012
 
Dear Supervisors:

NOTICE OF INTENTION TO PURCHASE,
PURCHASE AGREEMENT,

ESTABLISH CAPITAL PROJECT,
APPROVE APPROPRIATION ADJUSTMENT FISCAL YEAR 2025-26

DEPARTMENT OF PUBLIC SOCIAL SERVICES
3833 SOUTH VERMONT AVENUE, LOS ANGELES, CA 

(APN: 5037-018-055)
(SECOND DISTRICT) (4-VOTES)

IT IS RECOMMENDED THAT THE BOARD:

1.  Find that the proposed publishing of the Notice of Intention, is not a project under the California 
Environmental Quality Act (CEQA) for the reasons stated in this Board letter and the record.

2.  Set June 9, 2026, as the date for a Board meeting to receive comment and consummate the 
proposed acquisition of the improved property located at 3833 South Vermont Avenue, Los Angeles.
 



3.  Approve the Notice of Intention, in the form enclosed as Enclosure A, which provides notice of the 
date your Board will meet to receive comment and consummate the purchase of the Property for a 
purchase price of $20,443,823, plus an amount up to $1,000,077 in associated title and escrow 
costs, ancillary closing costs and the Seller’s costs associated with this transaction, and $100 as 
independent consideration, for a total amount not to exceed $21,444,000, and identifies the Property 
and the Seller.

4.  Instruct the Executive Office, Board of Supervisors, to publish the Notice of Intention to Purchase, 
in accordance with Government Code Section 6063, which will state the date following the publishing 
period that the Board will meet to consummate the purchase.

AT THE BOARD MEETING SET BY THE NOTICE OF INTENTION TO PURCHASE, FOLLOWING 
THE GOVERNMENT CODE SECTION 6063 PUBLISHING PERIOD, IT IS RECOMMENDED THAT 
THE BOARD:

1.  Find that the recommended actions are exempt from the California Environmental Quality Act 
(CEQA) pursuant to CEQA Guidelines Section 15301 (Class 1 – Existing Facilities) and Section 
15061(b)(3) (common sense exemption) and Appendix G of County's CEQA Reporting Procedures 
and Guidelines (Class 1(u) – any change in the method of conveyance of an existing facility) for the 
reasons stated in this Board letter and the record.

2.  Approve and authorize the Interim Chief Executive Officer, or his designee, to execute the 
Purchase and Sale Agreement (Agreement), in substantially similar form to the Agreement enclosed 
as Enclosure B, and approved as to form by County Counsel, to purchase the Property on behalf of 
the County for $20,443,823, including $100 as independent consideration, plus an amount not to 
exceed $1,000,077 for closing costs.

3.  Authorize the Interim Chief Executive Officer, or his designee, to take all further actions 
necessary and appropriate to complete the transaction on behalf of the County, including opening 
and management of escrow, any administrative adjustments to the transfer documents, execution of 
all the requisite documentation for the completion of the acquisition and acceptance of the deed 
conveying title to the Property to the County; and authorize the Interim Chief Executive Officer, or his 
designee, to execute any and all agreements, contracts, applications, and documents necessary for 
the County's occupancy and operation of the Property following acquisition, upon approval as to form 
by County Counsel.

4.  Establish and approve the 3833 South Vermont Avenue Acquisition, Capital Project No. 7A011, 
enclosed as Enclosure C.

5.  Approve the enclosed appropriation adjustment, Enclosure C, to use $21,444,000 from the 
obligated fund balance Committed for the DPSS Building Purchase for the 3833 South Vermont 
Avenue Acquisition, Capital Project No. 7A011 to fully fund the purchase of the Property.

6.  Authorize the Auditor-Controller to issue warrants as directed by the Chief Executive Office (CEO) 
for the purchase price, closing costs and any other related transactional costs.
 
7.  Instruct the County’s Assessor to place the Property under the complete ownership of the County 
and remove the Property from the tax roll effective upon the transfer of title to the County.

The Honorable Board of Supervisors
5/19/2026
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PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

The purpose of the recommended actions is to acquire the Property located at 3833 South Vermont 
Avenue in Los Angeles (APN 5037-018-055).  The Property is approximately 82,679 square feet of 
land with an improved free-standing building of approximately 133,000 square feet of office space 
and an adjacent parking structure with approximately 525 parking spaces.  The entire Property is 
currently leased by the Department of Public Social Services (DPSS). 

The County entered into Lease No. 0646 (Lease) on February 9, 1999, which was amended on 
March 1, 2001.  DPSS has leased the Property since August 1, 2001, with the Lease set to expire on 
July 31, 2031.  The Lease includes an early option to purchase the Property on July 31, 2026, for a 
purchase price of $20,443,823, which also requires the County to pay for all associated title and 
escrow costs, ancillary closing costs associated with this transaction, as well as the Seller’s costs 
associated with its employees, agents, consultants, and attorneys retained by Seller and Trustee in 
connection with this transaction, as required per Article 21 (b)(i) and (vii) of the Lease.  The existing 
Lease, which was negotiated in 2001, requires the County to pay the Seller's closing costs as part of 
exercising the early option to purchase.  Because the Seller's closing costs will not be known until 
the closing and, in this case, the existing Lease requires the County to provide funds 30 days in 
advance of closing, the CEO is requesting authority to pay a not to exceed amount of $1,000,077 for 
the Seller's closing costs to ensure there are sufficient funds at closing.  Any amounts not spent, will 
be returned to the County.

For over 25 years, the facility has functioned as a multi-service building providing DPSS’ applicants 
with services for various programs offered by DPSS.  The programs include a Customer Service 
Center VI, an Appeals and State Hearings board, Greater Avenue for Independence, In-Home 
Supportive Services, and a K-Step Montessori Child Care Center.  The need for these services is 
expected to continue well into the future. 

The Property is currently occupied by a combined total of 702 DPSS staff, contractors, and security 
personnel.  The parking structure provides 525 parking spaces, with free street parking also 
available.  The Property continues to meet DPSS’ space and parking needs and is ideally located in 
a geographically appropriate area. 

Based upon the County’s independent appraisal, the estimated market value of the Property is 
$33,500,000, or $251.60 per rentable square foot.  The County will be acquiring the Property for 
$20,443,823, or $153.54 per rentable square foot, well below its current market value.  Acquiring the 
Property at this time would save DPSS approximately $12,870,000 in Lease costs for the remaining 
balance of the Lease term from August 1, 2026, through July 31, 2031, plus an additional $390,000 
in renewal and replacement fund contributions as required per the Lease for a total savings of 
$13,260,000.  Even with the obligation of the County to pay the Seller’s costs associated with its 
employees, agents, consultants, and attorneys retained by the Seller as well as Trustee costs, this 
proposed purchase still represents a significant savings as compared to the market value of this 
asset. 

DPSS has elected to exercise the option to purchase the Property so that it may continue providing 
essential services to the public in the surrounding area and nearby communities, and the need for 
these services is expected to continue well into the future.

The Honorable Board of Supervisors
5/19/2026
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The proposed purchase of this Property would prove to be an asset for DPSS and the County and 
would aid the County’s efforts to reduce its overall lease footprint and costs associated with leasing, 
as well as take advantage of all the funds the County has already paid towards the Property in rent 
payments.

Completing the transaction represents the final step in securing the Property at a below- market 
purchase price.  The County has completed all the necessary due diligence and is now returning to 
your Board to request authority to proceed with the purchase of the Property and to confirm 
compliance with CEQA.

Implementation of Strategic Plan Goals

The recommended actions support North Star 3 – Realize Tomorrow’s Government Today by 
strengthening our internal controls and processes while being cognizant of efficiency to continue 
good stewardship of the public trust and fiscal responsibility.  The actions also support Focus Area 
Goal G-Internal Controls and Processes, Strategy ii.-Manage and Maximize County Assets. 

The proposed purchase supports the above goals and objectives by continuing the County’s use of 
an existing operational facility that provides necessary community support and social services.  
Furthermore, the purchase of the Property would eliminate the need for the County to continue to 
pay rental payments under a lease of private property and would ensure the County receives full 
autonomy and site control of this real estate asset under County ownership. 

FISCAL IMPACT/FINANCING

The total proposed acquisition price for the Property is $21,444,000, which includes the $20,443,823 
purchase price, independent consideration of $100, and  $1,000,077 to cover all escrow costs and 
related charges incurred by the Seller and the Trustee, including the costs associated with its 
employees, agents, consultants, and attorneys retained by the Seller in connection with this 
transaction, as required under the Lease.

Once acquired, the projected annual operating expenses for the Property would be $5,265,988, 
which include building and equipment maintenance, repairs, janitorial, security, management costs, 
and landscaping. 

Approval of the enclosed appropriation adjustment will use $21,444,000 from the obligated fund 
balance Committed for the DPSS Building Purchase for the 3833 South Vermont Avenue Acquisition 
project, Capital Project No. 7A011, to fund the proposed purchase, associated escrow costs, and 
related charges incurred by the Seller and the Trustee, including the Seller’s costs associated with its 
employees, agents, consultants, and attorneys retained by the Seller and Trustee in connection with 
this transaction and independent consideration for the Property as previously mentioned.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

Section 25353 of the California Government Code authorizes your Board to purchase real property 
necessary for use of the County for buildings or for other public purposes.  Pursuant to Government 
Code Sections 6063 and 25350, a Notice of Intention will be published for the intended action to 
purchase real property, and a Board meeting will be held on June 9, 2026, or thereafter following the 
three-week publishing period to receive comments prior to consummating the proposed acquisition.

The Honorable Board of Supervisors
5/19/2026
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Additionally, as required by Government Code Section 65402, notice of the proposed acquisition was 
submitted to the City of Los Angeles on August 5, 2025.
 
The County’s consultants completed all the environmental assessments, surveys, studies, reports, 
and materials that have been ordered for the Property to ensure that the Property meets all the 
requirements for acquisition in accordance with the County’s real estate acquisition policy (Due 
Diligence).  The Department of Public Works has reviewed and signed off on the Due Diligence.

County Counsel and outside counsel will review the final Agreement, and the transfer deed related to 
the proposed acquisition and approved them as to form.  County Counsel and outside counsel will 
also review all associated debt instruments, real estate documents, and encumbrances on title.

ENVIRONMENTAL DOCUMENTATION

The publication of a Notice of Intent is not a project subject to California Environmental Quality Act 
(CEQA) because it is not included in the definition of a project pursuant to section 21065 of the 
Public Resources Code (PRC), and pursuant to CEQA Guidelines Section 15378(b)(5), as the action 
is organizational or administrative activity of government that will not result in direct or indirect 
physical changes in the environment.  In the alternative, pursuant to CEQA Guidelines Section 
15061(b)(3), the proposed action does not commit the County to a project, and it can be seen with 
certainty that there is no possibility that the proposed actions will have a significant effect on the 
environment. 

The proposed acquisition and operation of the Property for the uses included herein are exempt from 
CEQA pursuant to State CEQA Guidelines Section 15301 (Class 1 – Existing Facilities) and Section 
15061(b)(3) (common sense exemption) and Appendix G of County's CEQA Reporting Procedures 
and Guidelines (Class 1(u) – any change in the method of conveyance of an existing facility).  The 
intent of the County is to acquire the Property to use as it is currently being used, for government 
purposes.  The proposed acquisition and County's occupancy involve negligible or no expansion of 
use.  Furthermore, it can be seen with certainty that there is no possibility that the County's proposed 
acquisition and occupancy of the Property will have a significant effect on the environment. 

Upon your Board's approval of the recommended actions, the CEO will file a Notice of Exemption 
with the Registrar-Recorder/County Clerk and with the State Clearinghouse in the Governor's Office 
of Land Use and Climate Innovation in accordance with Public Resources Code Section 21152, and 
will post the Notice to the County's website in accordance with section 21092.2.

IMPACT ON CURRENT SERVICES (OR PROJECTS)

The proposed acquisition of the Property will allow the County to continue providing services to the 
community ensuring operations for DPSS’ clients will remain in the same vital location.

The Honorable Board of Supervisors
5/19/2026
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Joseph M. Nicchitta

Interim Chief Executive Officer

Enclosures

c: Executive Office, Board of Supervisors
County Counsel
Auditor-Controller
Public Social Services

Respectfully submitted,

JMN:JG:JTC
JLC:HD:MGR:DC:ls

The Honorable Board of Supervisors
5/19/2026
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PURCHASE AND SALE AGREEMENT AND JOINT ESCROW INSTRUCTIONS 

This Purchase and Sale Agreement and Joint Escrow Instructions (this �Agreement�) is 
effective as of June ___, 2026 (the �Effective Date�), by and between EXPOSITION PARK 
WEST ASSET LEASING CORPORATION, a California nonprofit public benefit corporation 
(�Seller�), and COUNTY OF LOS ANGELES, a body politic and corporate (�County�). Each of 
Seller and County are occasionally referred to herein as a �Party� and collectively as the 
�Parties.� 

RECITALS 

A. Seller is the fee owner of certain real property located at 3833 South Vermont 
Avenue and 1026 West 38th Street, in the City of Los Angeles, County of Los Angeles, State of 
California, consisting of approximately 1.90 acres of land, as more particularly described on 
Exhibit A attached hereto (the �Land�). 

B. Seller and County are parties to that certain Lease Agreement dated February 9, 
1999 (the �Original Lease�), as amended by that certain First Amendment to Lease Agreement 
dated March 1, 2001 (the �Amendment� and together with the Original Lease, collectively, the 
�County Lease�).  All capitalized terms used but not otherwise defined herein shall have the 
meanings set forth in the County Lease. 

C. Pursuant to the County Lease, County leases the Premises (as defined in the County 
Lease), which consists of the Land and the improvements thereon.  Section 21(b) of the County 
Lease provides County with an option to purchase the Premises, as more particularly set forth in 
the County Lease (the �Option to Purchase�). 

D. On October 29, 2025, County delivered written notice of its intent to purchase the 
Premises to Seller. 

E. Seller desires to sell the Property (as defined in Section 1) to County, and County 
desires to purchase the Property from Seller, upon the terms and conditions set forth in this 
Agreement. 

F. The Board of Supervisors (the �Board�) for the County has made the findings and 
determinations that it has deemed necessary to comply with the California Environmental Quality 
Act, Cal. Pub. Res. Code §§ 21000 et seq. 

NOW, THEREFORE, in consideration of the foregoing Recitals, which are hereby 
incorporated into this Agreement as if set forth in full herein and deemed a contractual part hereof, 
the mutual covenants and promises hereinafter set forth, and for other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged by County and Seller, 
each intending to be legally bound, do hereby covenant and agree as follows: 

Enclosure B
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AGREEMENT 

1. Purchase and Sale; Property.  Seller agrees to sell and convey to County, and 
County agrees to purchase and accept from Seller, at the price and upon the terms, provisions and 
conditions set forth in this Agreement, all of Seller�s right, title and interest in the Land, subject 
only to the Permitted Exceptions (as defined in Section 6 below), together with all of Seller�s right, 
title and interest, if any, in all of the following items in respect of the Land (collectively, the 
�Property�): 

1.1 all rights, privileges, easements, appurtenances, and other estates pertaining 
or appurtenant to the Land, including, without limitation, all easements, rights, mineral rights, oil 
and gas rights, water, water rights, water and other utility meters, air rights, off-site parking rights, 
and any rights-of-way and other appurtenances used or connected with the beneficial use or 
enjoyment of the Land and all of Seller�s right, title and interest, if any, in and to all roads and 
alleys adjoining or servicing the Land (collectively, the �Appurtenances�); 

1.2 all existing buildings, improvements and fixtures, if any, located on the 
Land, including, without limitation, heating, ventilation and air condition, electrical and other 
utility systems and facilities, if any, serving the existing buildings (collectively, the 
�Improvements� and together with the Land and Appurtenances, the �Real Property�); 

1.3 all of Seller�s right, title and interest in personal property, equipment, 
supplies and fixtures, if any, located on the Real Property on the Effective Date and used in 
connection with the ownership, operation or maintenance of, or otherwise relating to, the Real 
Property, but excluding therefrom all personal property, equipment, supplies and fixtures owned 
by Seller and used in connection with its management operations at the Real Property, 
(collectively, the �Personal Property�). Seller shall not remove any Personal Property, located 
on the Real Property as of the Effective Date, from the Real Property prior to the Closing; 

1.4 all contracts and agreements, if any, existing on the Effective Date, as listed 
on Exhibit B (collectively, the �Contracts�), in each case to the extent (a) County elects to receive 
assignment of such Contract by written notice to Seller, (b) such Contracts are assignable without 
consent or cost and (c) such Contracts remain in effect subsequent to the Closing (Seller shall 
terminate effective prior to the Closing any Contracts not being assigned to County at the Closing 
pursuant to the preceding clauses (a) or (b)); 

1.5 all leases (including any guaranties thereof), rental agreements, license 
agreements and other agreements for the occupancy of the Real Property, or other possessory 
interests by third parties on the Property, if any, existing on the Effective Date, as listed on Exhibit 
C (collectively, the �Leases�), in each case to the extent such Leases (a) remain in effect 
subsequent to the Closing, or (b) relate to a tenant who remains in possession of any portion of the 
Real Property on the Closing Date; and 

1.6 all of Seller�s right, title and interest in any intangible property used and 
necessary in connection with the Real Property to the extent assignable, including, without 
limitation, all warranties, guaranties, development rights, entitlements, governmental permits, 
licenses, certificates, other governmental approvals, all surveys, reports, plans, specifications, 
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drawings, appraisals, reports and studies, and all applications, plans, drawings, designs, and signs  
(collectively, the �Intangible Property�). 

2. Purchase Price; Independent Consideration. 

2.1 Purchase Price. The purchase price for the Property is $20,443,820 (the 
�Purchase Price�).   

2.1.1 Independent Consideration. The sum of one hundred dollars 
($100.00) (the �Independent Consideration�) which the Parties hereby acknowledge and agree 
has been bargained for and agreed to as consideration for Seller�s execution and delivery of this 
Agreement.  The Independent Consideration is in addition to and independent of any other 
consideration or payment provided in this Agreement, and is nonrefundable in all events. 

2.1.2 Purchase Price Balance. Provided that all of the other conditions 
precedent to County�s obligation to purchase the Property are timely satisfied,  County shall, no 
later than July 1, 2026, deposit into Escrow (as defined in Section 5.1) the balance of the Purchase 
Price (i.e., the Purchase Price less the Independent Consideration) (the �Purchase Price Balance�) 
and the Seller�s Costs and Charges (as defined in Section 5.4).   

3. Condition of Property. 

3.1 Due Diligence.  

3.1.1 Materials. Seller has provided and/or made available to County 
copies of the following materials relating to the Property to the extent that such materials were 
readily available and otherwise in Seller�s possession and/or control (the �Due Diligence 
Materials�): 

3.1.1.1 any existing plans for or surveys of the Land; 

3.1.1.2 any soils reports, reports pertaining to Hazardous 
Substances (as defined in Section 7.1) or other environmental conditions (including, without 
limitation, any existing �Phase I� or �Phase II� environmental report prepared for the Land), 
improvement and landscape plans, permits and licenses issued by any local, regional, state or 
federal governmental entity, agency, court, judicial or quasi-judicial body, or legislative or quasi-
legislative body (each, a �Governmental Authority�), and significant correspondence with 
Governmental Authorities, that relate directly to the Property; 

3.1.1.3 all easements, regardless of purpose or use, whether 
recorded or unrecorded, associated with the Property, or any development approvals thereto; 

3.1.1.4 all architectural and civil or structural engineering 
documents that relate directly to the Property, all environmental development approvals, and 
governmental approvals, including but not limited to, as built plans and specifications for the 
Improvements, copies of all permits, licenses, entitlements and certificates of occupancy for the 
Property, tentative maps, final maps, and California Department of Real Estate approvals; 
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3.1.1.5 all Contracts, and any amendments and modifications 
thereto; 

3.1.1.6 all Leases, and any amendments and modifications 
thereto, and a rent roll for the Real Property prepared as of the Effective Date;  

3.1.1.7 all tests, records, studies, reports, jurisdictional 
correspondence, or other documents relating to the physical aspects of the Property; and 

3.1.1.8 all presently effective warranties or guaranties from any 
contractors, subcontractors, suppliers, manufacturers, servicemen or materialmen in connection 
with any of the Personal Property or any construction, renovation, repairs or alterations of the 
Improvements or any tenant improvements. 

County acknowledges that the Due Diligence Materials have been provided as-is and Seller makes 
no representation or warranty as to the accuracy or completeness of the information contained in 
the documents. Seller expressly disclaims any and all liability for representations or warranties, 
express or implied, statements of fact and other matters contained in Due Diligence Materials 
prepared by unaffiliated third parties, or for omissions by such third parties from such Due 
Diligence Materials, or in any other written or oral communications transmitted or made available 
to County. County acknowledges that any reliance on the documents is at County�s sole risk, cost 
and expense and shall not give County any cause of action against Seller.  All Due Diligence 
Materials are provided for informational purposes and as an accommodation only and shall be 
returned by County to Seller (or the destruction thereof shall be confirmed in writing by County 
to Seller) if this Agreement is terminated for any reason.  Notwithstanding the foregoing, if, after 
the Effective Date, but prior to the Closing, any new, modified or supplemented Due Diligence 
Materials shall come into Seller�s possession or control, then, within three (3) Business Days 
thereafter, Seller shall make such new, modified or supplemented Due Diligence Materials 
available to County.  

3.1.2 Inspections.  County has inspected and evaluated the Property, 
including, without limitation, making such reasonable tests and investigations as County deemed 
necessary with respect to the Property (�County�s Inspections�).   

3.2 Assumed Contracts. Other than the Contracts that County has elected to 
assume, Seller shall terminate all other Contracts effective as of the Closing. 

3.3 Assumed Leases.  County agrees to accept the Property at the Closing 
subject to the continuing possession of the Real Property by tenants under Leases in effect as of 
the Closing Date (collectively, �Tenants�).  Seller shall not amend, modify or terminate any Lease 
or enter into any new Lease, at any time prior to the Closing, without County�s prior written 
consent, which consent may be granted or withheld in County�s sole and absolute discretion. 

4. Prorations and Apportionments. 

4.1 Taxes, Assessments, and Bonds.  All real and personal property ad valorem 
taxes, assessments and bonds levied or assessed against the Property, whether payable in 
installments or not, shall be prorated between Seller and County and paid through Escrow (as 
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defined in Section 5.1) as of 12:01 A.M. Pacific time on the Closing Date (the �Proration Time�), 
based on the latest available tax rate and assessed valuation, as of such date, and shall be re-
prorated and adjusted upon receipt of the actual tax bill. The Party receiving the actual tax bill 
shall deliver a copy thereof to the other Party within ten (10) calendar days of receipt and the 
parties shall complete the re-proration based on the actual tax bill within fifteen (15) calendar days 
thereafter. All taxes, bonds, assessments and supplemental taxes due and payable prior to the 
Closing shall be paid by Seller on or before the Closing. All taxes, bonds, assessments and 
supplemental taxes due and payable following the Closing shall be assumed and/or paid by County 
(County having received a credit at the Closing, to the extent provided in the immediately-
preceding sentence and not paid by Seller, for the portion thereof attributable to the period prior to 
the Closing). 

4.2 Revenues and Expenses.   

4.2.1 Subject to Sections 4.3, 4.4, and 4.5, all revenues and expenses, if 
any, of the Property shall be prorated and apportioned as of the Proration Time so that Seller shall 
bear all expenses incurred by Seller with respect to the Property through and including the period 
preceding the Proration Time and shall have the benefit of all income with respect to the Property 
through and including the period preceding the Proration Time.  Expenses to be prorated shall 
include payments under Leases, Contracts, water, sewer, gas, electricity, telephone and other 
utility charges, if any, unfixed meter charges, if any (apportioned on the basis of the last meter 
reading), license and permit fees, owner�s association dues and charges, if any, and other expenses 
customarily prorated in Los Angeles County. County shall use commercially reasonable efforts to 
cause the transfer of all utilities to the name of County as of the Closing Date, and Seller shall use 
commercially reasonable efforts to have all utility meters read as of the Closing Date. 

4.2.2 Seller has provided to the Title Company a statement of Actual 
Operating Costs (as defined in the County Lease) for the Premises for the Base Years of 2024-
2025 and 2025-2026, which statement has been prepared, signed, and certified to be correct by a 
duly authorized representative of Seller and approved by County.  If the Actual Operating Costs 
are in excess of the Estimated Operating Costs paid by County as a component of Additional Rent, 
County shall pay the amount of the difference between the Estimated Operating Costs and the 
Actual Operating Costs.  If the Actual Operating Costs are less than the Estimated Operating Costs 
paid by County as a component of Additional Rent, County shall receive a credit in the amount of 
any such excess.   

4.2.3 An estimated settlement statement reflecting all credits, prorations, 
apportionments, and adjustments contemplated hereunder (the �Estimated Statement�) shall be 
prepared and delivered by the Title Company to County and Seller by not later than two  (2) 
Business Days after the Effective Date.  Each of County and Seller shall use diligent efforts to 
deliver to Title Company any corrections, revisions, and/or adjustments to the Estimate Statement 
by not later than two (2) Business Days after receiving the Estimated Statement. Title Company 
shall promptly (and not later than one (1) Business Day after receiving the Parties� corrections, 
revisions, and/or adjustments) return to each of County and Seller the updated Estimated Statement 
reflecting the Parties� corrections, revisions, and/or adjustments (the �Closing Statement�).  Seller 
shall deliver to County the Closing Statement, executed by Seller, by not later than June 18, 2026. 
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4.2.4 Any revenue or expense amount which cannot be ascertained with 
certainty as of the Proration Time shall be prorated on the basis of the parties� reasonable estimates 
of such amount and shall be the subject of a final proration thirty (30) calendar days after the 
Closing, or as soon thereafter (but not later than one hundred eighty (180) calendar days after the 
Closing) as the precise amounts can be ascertained. Either Party owing money to the other Party 
based on any adjustments to the prorations shall promptly pay such sum upon demand, together 
with interest at the maximum legal rate if payment is not made within ten (10) calendar days 
following such demand.  

4.3 Rents.  Rents payable under the Leases, and any other revenues received 
with respect to the Property, shall be prorated as of the Proration Time and based on the actual 
number of days in the month in which the Closing occurs. County shall receive a credit on the 
Closing Statement (as defined in Section 5.2.7) for all rent payable under the Leases, and other 
Property revenue, for the month in which the Closing Date occurs and received by Seller to the 
extent attributable to any period following the Closing.  No proration will be made with respect to 
any delinquent rents of any kind receivable from the Leases, or other Property revenues, for any 
period before Closing. All amounts collected by County subsequent to Closing relating to 
delinquent rents (or other Property revenues) will be promptly remitted to Seller; provided, 
however, all rents (or other Property revenues) received by County after Closing will be applied 
first to the rental (or other revenue) period in which the Closing occurred, second to any current 
rental (or other revenue) period following the Closing and third to satisfy delinquent rental (or 
other revenue) obligations for any period before Closing not prorated at Closing. Seller will retain 
all ownership rights relating to any such delinquent rents or other Property revenues attributable 
to the period prior to Closing; if County has not collected the same within thirty (30) calendar days 
from the Closing, then Seller may take such action as it deems necessary to collect such delinquent 
rents (or other Property revenues), including the commencement of an action against the tenants 
under the Leases or any other person liable for such delinquent rents or revenues, but not including 
any action for unlawful detainer or other action seeking to terminate such tenant�s lease or 
occupancy of its premises or seeking to terminate any other Contract assigned to County at 
Closing. 

4.4 Security Deposits.  County shall be credited and Seller shall be charged with 
the balance of any security deposits then held by Seller under the Leases. In the event that Seller 
holds any letters of credit as a tenant security deposit, then prior to the Closing Seller shall (i) 
execute and deliver to Title Company such assignment and/or transfer documents as may be called 
for under such letters of credit for the transfer of such letters of credit to County, and (ii) at 
County�s option, either deliver into Escrow or deliver to County, upon confirmation of the Closing, 
the originals of such letters of credit. County and Seller shall each be responsible for fifty percent 
(50%) of the amount of the transfer fee required under such letters of credit. 

4.5 Renewal and Replacement Fund.  County shall be credited, and Seller shall 
be charged with the entire balance of the Renewal and Replacement Fund (as defined in Section 
5(b) of the County Lease), which shall be transferred to County. 

4.6 County and Seller each agree to deposit with Title Company or otherwise 
make arrangements with Title Company with respect to such Party�s share of the prorations. 
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4.7 All prorations, unless otherwise provided herein, shall be on a cash basis 
and based upon actual elapsed calendar days. County and Seller shall allow the other access upon 
reasonable prior written notice to their respective records relating to the Property to verify the 
prorations and adjustments provided in this Agreement. 

4.8 In addition to the foregoing, County and Seller shall cooperate reasonably 
with respect to the exchange and/or delivery of any Contracts (including any originals), items 
evidencing and/or relating to the Intangible Property, and keys to County on or about the Closing 
Date. 

4.9 The provisions of this Section 4 shall survive the Closing and the delivery 
and recording of the Deed (as defined in Section 5.1). 

5. Opening and Closing. 

5.1 Opening; Closing Date and Place. Within three (3) Business Days after the 
Effective Date, County and Seller shall deposit one (1) fully executed original Agreement into 
escrow (the �Escrow�) with Chicago Title Company, whose contact information is 601 S. 
Figueroa St., Suite 2150, Los Angeles, CA 90017, Attn: Jordan Curiel, Title Officer, Tel: (213) 
488-4317, Email: Ted.Tan@ctt.com (the �Title Company�), which shall be the title company and 
escrow holder with respect to the transaction provided for in this Agreement. For purposes of this 
Agreement, the �Closing� shall be defined as the date (the �Closing Date�) on which the grant 
deed in the form of Exhibit D attached hereto (the �Deed�), conveying the Real Property to County, 
is recorded in the Official Records of Los Angeles County, California. The Closing Date shall 
occur on July 31, 2026, or such earlier date as County and Seller shall approve. Time is of the 
essence with respect to each of the dates specified above. All funds necessary to consummate the 
Closing shall be deposited by County into Escrow not later than July 1, 2026.  

5.2 Seller�s Closing Deliveries. At or before the Closing Date (except as 
otherwise set forth herein), Seller shall execute, acknowledge and/or deliver, as applicable, the 
following items into Escrow (collectively, the �Seller�s Deliveries�): 

5.2.1 The Deed, executed and acknowledged by Seller; 

5.2.2 A bill of sale in the form of Exhibit E attached hereto (the �Bill of 
Sale�), duly executed by Seller; 

5.2.3 An assignment and assumption in the form of Exhibit F attached 
hereto (�General Assignment�), executed by Seller; 

5.2.4 A Certificate of Non-Foreign Status in the form of Exhibit G 
attached hereto (�FIRPTA�), executed by Seller; 

5.2.5 A California FTB Form 593-C (�Form 593-C�), executed by Seller; 

5.2.6 A California Natural Hazard Disclosure Statement in accordance 
with California Civil Code Section 1102; 
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5.2.7 A final closing statement prepared by the Title Company, reflecting 
all credits, prorations, apportionments and adjustments contemplated hereunder (the �Final
Closing Statement�), executed by Seller;  

5.2.8 Such evidence of Seller�s authority, the owner�s affidavit 
substantially in the form of Exhibit H attached hereto and other documents reasonably required by 
the Title Company, including any deed reconveyances and other documentation required to 
remove or evidencing removal of the following: (a) delinquent tax liens for the Property, (b) 
mechanics� liens attributable to work not contracted for by County, mortgages, deeds of trust, 
financing statements, judgment liens, and other monetary encumbrances recorded against the 
Property and all other encumbrances and claims to fee title or leasehold or other possessory 
interests in the Property, other than those arising from County�s Inspections; and  

5.2.9 Any other documents, instruments or agreements reasonably 
necessary to effectuate the transactions contemplated by this Agreement. 

5.3 County�s Closing Deliveries. At or before Closing (as required pursuant to 
this Agreement), County shall execute, acknowledge and/or deliver, as applicable, the following 
items into Escrow (collectively, the �County�s Deliveries�): 

5.3.1 The Purchase Price Balance and the Seller�s Costs and Charges; 

5.3.2 County�s share of any prorations and expenses as provided in 
Section 4; 

5.3.3 The General Assignment, executed by County; 

5.3.4 The Final Closing Statement, executed by County; 

5.3.5 Such evidence of County�s authority and other documents 
reasonably required by the Title Company;  

5.3.6 A Certificate of Acceptance (�Certificate of Acceptance�), 
executed by County; and 

5.3.7 Any other documents, instruments or agreements reasonably 
necessary to effectuate the transactions contemplated by this Agreement. 

5.4 Closing Expenses. At Closing, Seller shall satisfy and discharge the liens 
identified as exceptions 3, 5, 6, 31, 32 and 33 on Schedule B of the Preliminary Title Report No. 
FBSC2603544, dated March 5, 2026 issued by the Title Company (the �Seller Liens�).  At 
Closing, County shall pay all costs and charges required to be paid by County pursuant to Section 
21(b)(vii) of the County Lease (collectively, the �Seller�s Costs and Charges�).  Each of Seller�s 
and County�s obligation to pay costs under this Section 5.4 shall survive the Closing and the 
delivery and recording of the Deed. 
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5.5 County�s Conditions Precedent to Closing. County�s obligation to 
consummate the transaction contemplated by this Agreement is subject to the satisfaction of the 
following conditions (the �County Conditions Precedent�): 

5.5.1 The due performance by Seller of each and every undertaking and 
agreement to be performed by it pursuant to this Agreement, in all material respects, and the truth 
of each representation and warranty made by Seller in this Agreement in all material respects at 
the time as of which the same is made and as of the Closing Date as if made on and as of the 
Closing Date. 

5.5.2 That at no time on or before the Closing Date shall have occurred a 
bankruptcy or any other event of dissolution with respect to Seller. 

5.5.3 Seller shall have delivered Seller�s Deliveries into Escrow in 
accordance with Section 5.2 above. 

5.5.4 The Title Company shall unconditionally commit to County at 
Closing to issue the Title Policy to County pursuant to Section 6 herein. 

5.5.5 County shall have obtained all approvals required by any 
Governmental Authority (including County) having jurisdiction over the acquisition of the 
Property, in compliance with all applicable laws. 

In the event that any of the County Conditions Precedent are not satisfied as of the Closing Date 
(a) County may waive such contingency by giving written notice thereof to the Title Company and 
proceed with the Closing (provided, however, Section 5.5.5 is a nonwaivable County Condition 
Precedent), or (b) in the absence of such waiver, this Agreement, the Escrow, and the rights and 
obligations of the Parties hereunder shall terminate, other than the Surviving Obligations (as 
hereinafter defined), and neither Party shall have any further right or obligation hereunder other 
than the Surviving Obligations; provided, however, that notwithstanding the foregoing, if the 
failure of condition is the result of a default by Seller or County of their respective obligations 
under this Agreement, the disposition of the Parties� respective rights and remedies shall be 
governed by Section 8 below. County acknowledges that Seller does not guarantee the satisfaction 
of the County Conditions Precedent set forth in Section 5.5.4 and 5.5.5 and that the failure to 
satisfy such conditions (for any reason other than Seller�s failure to comply with any obligation 
under this Agreement) shall not be deemed to be a default hereunder but rather, same shall merely 
be a failure of a condition to Closing, in which event County�s sole remedy shall be to terminate 
this Agreement, and thereafter neither party shall have any further rights or liabilities against or to 
the other except for the Surviving Obligations. �Surviving Obligations� shall mean, collectively: 
(x) any indemnities and any other indemnification obligations of Seller to County, or of County to 
Seller, under this Agreement that are designated by their terms to survive the termination of this 
Agreement or the Closing hereunder; (y) those costs, expenses, and payments specifically stated 
herein to be the responsibility of County or Seller, respectively, and (z) and any other obligations 
by the Parties under this Agreement that are designated by their terms to survive the termination 
of this Agreement or the Closing, it being the intention of the Parties that the Parties shall 
nonetheless be and remain liable for their respective obligations under clauses (x) through (z) 
above, notwithstanding the termination of this Agreement for any reason or the Closing hereunder. 
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5.6 Seller�s Conditions Precedent to Closing. Seller�s obligation to consummate 
the transaction contemplated by this Agreement is subject to the satisfaction of the following 
conditions (the �Seller Conditions Precedent�): 

5.6.1 The due performance by County of each and every undertaking and 
agreement to be performed by it pursuant to this Agreement, in all material respects, and the truth 
of each representation and warranty made by County in this Agreement in all material respects at 
the time as of which the same is made and as of the Closing Date as if made on and as of the 
Closing Date. 

5.6.2 That at no time on or before the Closing Date shall have occurred a 
bankruptcy or any other event of dissolution with respect to County. 

5.6.3 County shall have delivered County�s Deliveries into Escrow in 
accordance with Section 5.3 above. 

In the event that any of the Seller Conditions Precedent are not satisfied as of the Closing Date (a) 
Seller may waive such contingency by giving written notice thereof to the Title Company and 
proceed with the Closing, or (b) in the absence of such waiver, this Agreement and the obligations 
of the Parties hereunder shall terminate (other than the Surviving Obligations), and neither Party 
shall have any further right or obligation hereunder other than the Surviving Obligations; provided, 
however, if the failure of condition is a result of a default by Seller or County of their respective 
obligations under this Agreement, the Parties� respective rights and remedies shall be governed by 
Section 8 below. 

5.7 Title Company Actions at Closing. At Closing, upon the Title Company�s 
receipt of (i) the Purchase Price Balance, the Seller�s Costs and Charges and applicable prorations 
and expenses, (ii) the County�s Deliveries and the Seller�s Deliveries, (iii) the Final Closing 
Statement approved and signed by County and Seller, and (iv) final authorization from each of 
Seller and County to proceed with Closing, Seller and County hereby instruct the Title Company 
to: 

5.7.1 Prorate all matters referenced in Section 4 based upon the Final 
Closing Statement delivered to the Title Company and signed by the Parties. 

5.7.2 Disburse from funds deposited by County with the Title Company 
towards payment of all items chargeable to the account of County pursuant to this Agreement (as 
reflected in the Final Closing Statement), including the payment of the Purchase Price, the Seller�s 
Costs and Charges and all other amounts required to be paid by County to Seller pursuant to this 
Agreement, net of any amounts required to be paid by Seller to County pursuant to this Agreement 
and the approved Final Closing Statement, including the entire balance of the Renewal and 
Replacement Fund, and disburse the balance of such funds, if any, to County.  

5.7.3 Record the Deed, together with the Certificate of Acceptance, and 
deliver to the County Assessor any off-record transfer tax declaration and/or change of ownership 
statement that may be required by law. 

5.7.4 Issue the Title Policy to County. 
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5.7.5 Deliver to Seller: (i) copies of all documents recorded at Closing by 
the Title Company; (ii) one (1) fully executed original of the General Assignment; and (iii) a 
certified copy of the approved Final Closing Statement; and 

5.7.6 Deliver to County: (i) copies of all documents recorded at Closing 
by the Title Company; (ii) one (1) fully executed original of each of the Bill of Sale and the General 
Assignment; (iii) a certified copy of the approved Final Closing Statement; and (iv) a copy of each 
of the FIRPTA and Form 593-C. 

5.8 Operation of the Property Prior to the Closing Date. Between the Effective 
Date and the Closing Date, Seller shall continue to operate and maintain the Property in the usual 
and ordinary course of business consistent with past practices. Seller shall take no action, and shall 
not cause any employees, agents, consultants, contractors or vendors employed or engaged by 
Seller to take, any action that would materially and adversely alter or affect the condition of the 
Property.  Seller shall not enter into, amend, or terminate any leases, licenses or occupancy 
agreements without obtaining prior County�s written consent, which shall be subject to County�s 
sole and absolute discretion. Seller shall not enter into or amend any contract that is not reasonably 
necessary for the normal operation of the Property and that cannot be terminated on thirty (30) or 
fewer days� notice, or waive, compromise or settle any rights of Seller under any contract or other 
agreement affecting the Property without, in each case, obtaining County�s prior written consent, 
which shall be subject to County�s sole and absolute discretion. Seller shall keep in full force and 
effect all of the existing insurance policies maintained by Seller respecting the Property or policies 
providing similar coverage to the existing insurance policies. 

6. Title Policy; Permitted Exceptions.  As of the Effective Date, County has received 
and approved the Pro Forma Title Policy issued by the Title Company, describing the Real 
Property, a copy of which is attached as Exhibit I (the �Pro Forma Title Policy�).  A condition 
precedent to County�s obligation to purchase the Property shall be the willingness of the Title 
Company to issue to County at the Closing, an owner�s policy of title insurance in the form of the 
Pro Forma Title Policy (the �Title Policy�), subject only to the following (the �Permitted 
Exceptions�):  (a) the lien of all non-delinquent general and special real property taxes and 
assessments, which will be prorated at the Closing pursuant to Section 4.1, (b) any other title or 
survey conditions, defects, objections or matters that have been approved or deemed approved by 
County in accordance with this Agreement, (c) any laws, rules, regulations, statutes, ordinances, 
orders, other legal requirements affecting the Property, including, without limitation, those relating 
to zoning and land use, and (d) any title or survey conditions, defects, objections or matters arising 
by reason of the acts or omissions of the County or County�s agents, consultants, contractors and 
subcontractors (the �County�s Representatives�); provided, however, that the �Permitted 
Exceptions� shall in no event include any Seller Liens.  Notwithstanding anything in this 
Agreement to the contrary, the Title Company�s failure or refusal to issue endorsements to the 
Title Policy shall not be deemed to be a failure of the condition precedent to County�s obligation 
to purchase the Property if the Title Company requires delivery of a survey, zoning report or zoning 
letter as a prerequisite for issuance of such endorsements and County shall have failed to provide 
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such item(s) to the Title Company. The provisions of this Section 6 shall survive termination of 
this Agreement or the Closing and delivery and recording of the Deed.  

7. Representations, Warranties, Covenants and Acknowledgments. 

7.1 Seller Representations and Warranties. Seller warrants, represents, 
covenants and agrees, which warranties, representations, covenants and agreements shall survive 
the Closing for a period of twelve (12) months (the �Survival Period�), that: 

7.1.1 Seller is a duly formed, duly organized and validly existing 
California nonprofit public benefit corporation and in good standing under the laws of the State of 
California, and is authorized to transact business in the State of California. Seller has the full power 
and authority to enter into, be bound by and comply with the terms of this Agreement and has 
obtained all necessary consents and approvals to enter into and consummate the transaction 
contemplated hereby. Upon execution and delivery of this Agreement on behalf of Seller, this 
Agreement shall constitute the valid and binding obligation of Seller, enforceable against Seller in 
accordance with its terms, subject to equitable principles and principles governing creditors� rights 
generally. 

7.1.2 Seller is not a �foreign person� within the meaning of Section 
1445(f) of the Internal Revenue Code of 1986, as amended. 

7.1.3 To Seller�s actual knowledge, neither the entering into this 
Agreement nor the consummation of this sale (a) constitutes a violation or breach by Seller of any 
contract or other instrument to which it is a party, or to which it is subject, or by which any of its 
assets or properties may be affected, or a violation of any judgment, order, writ, injunction or 
decree issued against or imposed upon it, or (b) will result in a violation of any applicable laws. 

7.1.4 No consent, waiver, approval or authorization is required from any 
person or entity (that has not already been obtained or that will not be obtained as of the Closing) 
in connection with the execution and delivery of this Agreement or the performance by Seller of 
its obligations under this Agreement. 

7.1.5 There are no legal actions, suits or similar proceedings pending and 
served, or, to Seller�s actual knowledge, threatened in writing against Seller or the Property which 
could adversely affect the value of the Property or Seller�s ability to consummate the transactions 
contemplated hereby. As of the Effective Date and as of the Closing Date, the Property is not 
subject to any outstanding decree, injunction, judgment, order, ruling, assessment or writ. 

7.1.6 Seller has not (a) commenced a voluntary case, or had entered 
against it a petition, for relief under any federal bankruptcy act or any similar petition, order or 
decree under any federal or state law relative to bankruptcy, insolvency or other relief for debtors, 
(b) caused, suffered or consented to the appointment of a receiver, trustee, administrator, 
conservator, liquidator or similar official in any federal, state or foreign judicial or non-judicial 
proceedings, to hold, administer and/or liquidate all or substantially all of its property, or (c) made 
an assignment for the benefit of creditors. 



243031486.14 
227041-10120 

13 

7.1.7 Seller is not entering into the transactions contemplated by this 
Agreement with the actual intent of hindering, delaying or defrauding any person or entity, 
including any present or future creditor. Seller is solvent, able to pay its own debts as and when 
they become due, and adequately capitalized to conduct its business and affairs as a going concern, 
and the transactions contemplated hereby will not render it insolvent. The consideration that Seller 
is receiving in connection with the transactions contemplated by this Agreement is reasonably 
equivalent to, or exceeds, the assets that Seller is transferring or otherwise disposing of in 
connection herewith. 

7.1.8 Seller has not received any written notice of condemnation of any 
portion of the Property, or of any special assessment affecting the Property (other than as shown 
in the Pro Forma Title Policy), and, to the knowledge of Seller, no such condemnation or special 
assessment, has been threatened or proposed. 

7.1.9 To Seller�s actual knowledge, Seller has not received any written 
notice of any current or pending litigation or condemnation proceeding affecting Seller or the 
Property. 

7.1.10 To Seller�s actual knowledge (a) the copies of the Leases and 
Contracts provided by Seller to County are true, correct and complete in all material respects and 
are the ones used by Seller in the ordinary course of its business, (b) Seller is not in breach of, or 
default under, any Leases or Contract, and (c) no Tenant is in breach of or default under any Lease 
and no counterparty to any Contract is in breach of or default under such Contract. 

7.1.11 Seller is in compliance with all applicable anti-money laundering 
and anti-terrorist laws, regulations, rules, executive orders and government guidance, including 
the reporting, record keeping and compliance requirements of the BSA, as amended by The 
International Money Laundering Abatement and Financial Anti-Terrorism Act of 2001, Title III 
of the Patriot Act, and other authorizing statutes, executive orders and regulations administered by 
OFAC, and related Securities and Exchange Commission, or other agency rules and regulations. 

7.1.12 Except for this Agreement, Seller has not entered into any contracts 
(other than contracts that have terminated prior to the Effective Date), or granted any options, 
rights of first offer, rights of first refusal or similar rights (in each case, whether oral or written), 
for the sale, assignment or transfer of all or any portion of the Property to a party other than the 
County. 

7.1.13 Other than the Leases, there are no leases, licenses or other 
agreements for use or occupancy of any portion of the Property that will be in force after the 
Closing. As of Closing, no person or entity other than County is in or entitled to possession of the 
Property, except for Tenants pursuant to the terms of their Leases. As of the Closing, there shall 
be no commissions or tenant improvement cost obligations for which County is responsible. No 
person or entity other than Seller and the Tenants under Leases is in or entitled to possession of 
the Real Property or any improvements thereon. 

7.1.14 Seller has not received any written notice to the effect that the 
Property or the current use, occupation and condition thereof is not in compliance with applicable 
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laws (other than violations which have been cured) or that there has been or may be an 
investigation of the Property by any governmental authority having jurisdiction over the Property. 
To Seller�s actual knowledge, Seller has received no written notice that the Property is in violation 
of any easement, covenant, condition, restriction or similar provision in any instrument or record 
or other unrecorded agreement affecting the Property. 

7.1.15 Except as may be set forth in the Due Diligence Materials or 
otherwise disclosed to County, Seller has not received written notice of (a) any violation of 
Environmental Laws concerning the Property (other than any violation disclosed in any Phase I or 
Phase II environmental site assessment delivered by Seller to County), or (b) the presence or 
release of Hazardous Substances on or from the Property that would give rise to any obligation to 
report, monitor or remediate or which would reasonably be likely to pose a material threat to the 
environment or person or property (other than as disclosed in any Phase I or Phase II environmental 
site assessment delivered by Seller to County). For purposes of this Agreement, the following 
terms and references shall have the indicated meanings: 

�Environmental Law� means any present and future federal, state and local laws, 
statutes, ordinances, rules, regulations and the like, as well as common law, relating to the safety, 
welfare and protection of human health or the environment or any natural resource, relating to any 
Hazardous Substances, relating to liability for or costs of other actual or threatened danger to the 
safety, welfare or human health or the environment or any natural resource and includes, but is not 
limited to, the following statutes, as amended, any successor thereto, and any regulations adopted 
and publications promulgated pursuant thereto, and any state or local statutes, ordinances, rules, 
regulations and the like addressing similar issues: the Comprehensive Environmental Response, 
Compensation and Liability Act of 1980, as amended (as amended, including, but not limited to, 
the Superfund Amendments and Reauthorization Act of 1986, �CERCLA�), 42 U.S.C. §9601 et 
seq; the Emergency Planning and Community Right-to-Know Act of 1986; the Hazardous 
Materials Transportation Act, as amended, 49 U.S.C. §1801 et seq; the Resource Conservation and 
Recovery Act, as amended (including, but not limited to, Subtitle I relating to underground storage 
tanks), 42 U.S.C. §6901 et seq; the Solid Waste Disposal Act; the Clean Water Act; the Clean Air 
Act; the Toxic Substances Control Act; the Safe Drinking Water Act; the Occupational Safety and 
Health Act of 1970, 29 U.S.C. Section 651 et seq.; the California Hazardous Waste Control Law, 
California Health and Safety Code Section 25100 et seq.; the Hazardous Substance Account Act, 
California Health & Safety Code Section 25300 et seq.; the Safe Drinking Water and Toxic 
Enforcement Act of 1986, California Health and Safety Code Section 25249.5 et seq.; the Porter-
Cologne Water Quality Control Act, California Water Code Section 13000 et seq.; the California 
Air Resources Law, California Health and Safety Code Section 39000 et seq.; the Federal Water 
Pollution Control Act; the Federal Insecticide, Fungicide and Rodenticide Act; the Endangered 
Species Act; the National Environmental Policy Act; and the River and Harbors Appropriation 
Act. The term �Environmental Law� also includes, but is not limited to, any present and future 
federal, state and local laws, statutes ordinances, rules, regulations and the like, as well as common 
law conditioning transfer of property upon a negative declaration or other approval of a 
Governmental Authority of the environmental condition of the Property; requiring notification or 
disclosure of Releases of Hazardous Substances or other environmental condition of the Property 
to any Governmental Authority or other Person, whether or not in connection with transfer of title 
to or interest in property; imposing conditions or requirements in connection with permits or other 
authorization for lawful activity; relating to nuisance, trespass or other causes of action related to 
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the Property; and relating to wrongful death, personal injury, or property or other damage in 
connection with any physical condition or use of the Property. 

�Hazardous Substances� shall mean and include any chemical, compound, 
material, fixture, waste or substance that is now or hereafter defined or listed in, or otherwise 
classified pursuant to, any Environmental Laws as a �hazardous substance,� �hazardous material,� 
�hazardous waste,� �extremely hazardous waste,� �infectious waste,� �toxic substance,� �toxic 
pollutant� or any other formulation intended to define, list, or classify substances by reason of 
deleterious properties such as ignitability, corrosivity, reactivity, carcinogenicity, or toxicity, 
including any petroleum, gasoline, motor oil, diesel fuel, other petroleum by-products, natural gas, 
natural gas liquids, liquefied natural gas, or synthetic gas usable for fuel (or mixture of natural gas 
and such synthetic gas). �Hazardous Substances� shall include, without limitation, any hazardous 
or toxic substance, material or waste or any chemical, compound or mixture which is (a) asbestos, 
(b) designated as a �hazardous substance� pursuant to Section 1317 of the Federal Water Pollution 
Control Act (33 U.S.C. Section 1251 et seq.), (c) defined as a �hazardous waste� pursuant to 
Section 6903 of the Federal Resource Conversation and Recovery Act, (42 U.S.C. Section 6901 et 
seq.), (d) defined as �hazardous substances� pursuant to Section 9601 of the Comprehensive 
Environmental Response, Compensation and Liability Act (42 U.S.C. Section 9601 et seq.), or (e) 
listed in the United States Department of Transportation Table (49 CFR 172.101) or by the 
Environmental Protection Agency as hazardous substances (40 CFR part 302); or in any and all 
amendments thereto in effect as of the Closing Date; or such chemicals, compounds, mixtures, 
substances, materials or wastes otherwise regulated under any applicable local, state or federal 
Environmental Laws. 

7.1.16 To Seller�s actual knowledge, Seller is in compliance with the 
requirements of Executive Order No. 13224, 66 Fed. Reg. 49079 (Sept. 23, 2001) (the �Order�) 
and other similar requirements contained in the rules and regulations of the office of Foreign Assets 
Control, Department of the Treasury (�OFAC�) and in any enabling legislation or other Executive 
Orders or regulations in respect thereof (the Order and such other rules, regulations, legislation, or 
orders are collectively called the �Orders�). 

7.1.17 Neither Seller, nor to Seller�s actual knowledge, any beneficial 
owner of Seller (a) is listed on the Specially Designated Nationals and Blocked Persons List 
maintained by OFAC pursuant to the Order and/or on any other list of terrorists or terrorist 
organizations maintained pursuant to any of the rules and regulations of OFAC or pursuant to any 
other applicable Orders (such lists are collectively referred to as the �Lists�) or (b) is a person who 
has been determined by competent authority to be subject to the prohibitions contained in the 
Orders; or (c) is owned or controlled by, or acts for or on behalf of, any person on the Lists or any 
other person who has been determined by competent authority to be subject to the prohibitions 
contained in the Orders. 

7.1.18 By providing copies of the Due Diligence Materials to County, 
Seller has provided or made available to County all due diligence materials that materially affect 
the Property and that were in Seller�s current possession or control, including but not limited to all 
soils reports, reports pertaining to hazardous materials or other environmental conditions, 
government permits, licenses, approvals and significant correspondence with any Governmental 
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Authority, architectural and civil or structural engineering documents, and other studies, reports 
and information that relate to the Property. 

For purposes of this Agreement, whenever the phrase �To Seller�s actual knowledge,� or the 
�knowledge� of Seller or words of similar import are used, it shall be deemed to refer to facts 
within the actual knowledge of Shelby Jordan II, without duty of inquiry. Seller represents and 
warrants to County that the foregoing individual is the employee or representative of Seller most 
knowledgeable with respect to the subject matter of the representations, warranties and other 
agreements herein that are qualified by Seller�s knowledge. The representations and warranties of 
Seller set forth in this Agreement are made as of the Effective Date and are remade as of the 
Closing Date, shall not be deemed to be merged into or waived by the instruments delivered at the 
Closing Date, and shall survive the Closing for a period of twelve (12) months; provided, however, 
if any representation and warranty of Seller that was true when made shall become untrue as of 
the Closing Date, County�s sole remedy shall be to terminate this Agreement by written notice to 
Seller and Title Company and receive from Title Company and/or Seller, within three (3) Business 
Days following delivery of County�s termination notice. Notwithstanding the foregoing, if any 
representation of Seller provided herein becomes untrue in any material respect as a result of a 
default by Seller of an express provision of this Agreement, County shall have the remedies 
provided in Section 8. 

THE ENTIRE AGREEMENT BETWEEN THE SELLER AND COUNTY WITH RESPECT TO 
THE PURCHASE AND SALE OF THE PROPERTY IS EXPRESSLY SET FORTH IN THIS 
AGREEMENT AND IN THE DOCUMENTS TO BE DELIVERED AT CLOSING. THE 
PARTIES ARE NOT BOUND BY ANY AGREEMENTS, UNDERSTANDINGS, 
PROVISIONS, CONDITIONS, REPRESENTATIONS OR WARRANTIES (WHETHER 
WRITTEN OR ORAL AND WHETHER MADE BY SELLER OR ANY AGENT, EMPLOYEE, 
MEMBER, OFFICER OR PRINCIPAL OF SELLER OR ANY OTHER PARTY) IN 
CONNECTION WITH THE PURCHASE AND SALE OF THE PROPERTY OTHER THAN AS 
ARE EXPRESSLY SET FORTH AND STIPULATED IN THIS AGREEMENT AND IN THE 
DOCUMENTS DELIVERED AT CLOSING. WITHOUT IN ANY MANNER LIMITING THE 
GENERALITY OF THE FOREGOING, COUNTY ACKNOWLEDGES THAT IT AND ITS 
REPRESENTATIVES HAVE, AS OF THE EFFECTIVE DATE , FULLY INSPECTED THE 
PROPERTY, THE LEASES, THE CONTRACTS, ARE OR WILL BE FULLY FAMILIAR 
WITH THE FINANCIAL AND PHYSICAL (INCLUDING, WITHOUT LIMITATION, 
ENVIRONMENTAL) CONDITION THEREOF, AND THAT THE PROPERTY AND 
CONTRACTS HAVE BEEN PURCHASED BY COUNTY IN AN �AS IS� AND �WHERE IS� 
CONDITION AND WITH ALL EXISTING DEFECTS (PATENT AND LATENT) AS A 
RESULT OF SUCH INSPECTIONS AND INVESTIGATIONS AND NOT IN RELIANCE ON 
ANY AGREEMENT, UNDERSTANDING, CONDITION, WARRANTY (INCLUDING, 
WITHOUT LIMITATION, WARRANTIES OF LIABILITY, MERCHANTABILITY OR 
FITNESS FOR A PARTICULAR PURPOSE) OR REPRESENTATION MADE BY SELLER 
OR ANY AGENT, EMPLOYEE, MEMBER, OFFICER OR PRINCIPAL OF SELLER OR ANY 
OTHER PARTY AS TO THE FINANCIAL OR PHYSICAL (INCLUDING, WITHOUT 
LIMITATION, ENVIRONMENTAL) CONDITION OF THE PROPERTY OR THE AREAS 
SURROUNDING THE PROPERTY, OR AS TO ANY OTHER MATTER WHATSOEVER, 
INCLUDING, WITHOUT LIMITATION, AS TO ANY PERMITTED USE THEREOF, THE 
ZONING CLASSIFICATION THEREOF OR COMPLIANCE THEREOF WITH FEDERAL, 



243031486.14 
227041-10120 

17 

STATE OR LOCAL LAWS, AS TO THE INCOME OR EXPENSE IN CONNECTION 
THEREWITH, OR AS TO ANY OTHER MATTER IN CONNECTION THEREWITH. EXCEPT 
FOR THE REPRESENTATIONS AND WARRANTIES EXPRESSLY SET FORTH HEREIN 
AND IN THE DOCUMENTS EXECUTED AND DELIVERED BY SELLER AT CLOSING, 
COUNTY ACKNOWLEDGES THAT NEITHER SELLER, NOR ANY AGENT, MEMBER, 
OFFICER, EMPLOYEE OR PRINCIPAL OF SELLER NOR ANY OTHER PARTY ACTING 
ON BEHALF OF SELLER HAS MADE OR SHALL BE DEEMED TO HAVE MADE ANY 
SUCH AGREEMENT, CONDITION, REPRESENTATION OR WARRANTY EITHER 
EXPRESSED OR IMPLIED. THIS PARAGRAPH SHALL SURVIVE CLOSING AND 
DELIVERY OF THE DEED AND SHALL BE DEEMED INCORPORATED BY REFERENCE 
AND MADE A PART OF ALL DOCUMENTS DELIVERED BY SELLER TO COUNTY IN 
CONNECTION WITH THE SALE OF THE PROPERTY. 

7.2 County Representations and Warranties. County warrants, represents, 
covenants and agrees, which warranties, representations, covenants and agreements shall survive 
the Closing for a period of two (2) years, that: 

7.2.1 County is a body corporate and politic. 

7.2.2 County has the full power and authority to enter into and comply 
with the terms of this Agreement and has, as of the Effective Date , obtained all necessary consents 
and approvals required for County to enter into and consummate the transaction described in this 
Agreement. 

7.2.3 This Agreement, and all instruments referenced herein to be 
executed by County in connection with the transaction described in this Agreement, are, or at the 
time of Closing will be, duly authorized, executed and delivered by County, and are, or at Closing 
will be, legal, valid and binding obligations of County and do not, and at the time of Closing will 
not, violate any provisions of any agreement or judicial order to which County is a party or to 
which County is subject. 

7.2.4 The execution and delivery of this Agreement, and consummation 
of the transaction described in this Agreement, will not, to County�s knowledge, constitute a 
default under any contract or agreement to which County is a party. 

For purposes of this Agreement, whenever the phrase �to County�s knowledge,� or the 
�knowledge� of County or words of similar import are used, they shall be deemed to refer to facts 
within the actual knowledge of John T. Cooke, Assistant Chief Executive Officer, without duty of 
inquiry. County represents and warrants to Seller that the foregoing individual is the employee or 
representative of County most knowledgeable with respect to the subject matter of the 
representations, warranties and other agreements herein that are qualified by County�s knowledge. 
The representations and warranties of County set forth in this Agreement are made as of the 
Effective Date and are remade as of the Closing Date, shall not be deemed to be merged into or 
waived by the instruments delivered at the Closing Date, and shall survive the Closing for the 
Survival Period. 
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8. Rights and Remedies Upon Default. 

8.1 Seller�s Remedies Upon Default of County. If the Closing does not occur 
because of a default under or breach of this Agreement on the part of County, Seller may terminate 
this Agreement, in which case neither Party shall have any further right or obligation hereunder 
other than the Surviving Obligations, and thereupon, Seller shall have all rights and remedies at 
law or in equity, including, without limitation, the right to seek damages (except for any punitive, 
speculative, consequential, or special damages). 

8.2 County�s Remedies Upon Default of Seller. If the Closing does not occur 
because of a default under or breach of this Agreement on the part of Seller, County may: (i) 
terminate this Agreement, in which case neither Party shall have any further right or obligation 
hereunder other than the Surviving Obligations, and thereupon, County shall have all rights and 
remedies at law or in equity, including, without limitation, the right to seek damages (except for 
any punitive, speculative, consequential, or special damages); or (ii) pursue the remedy of specific 
performance of Seller�s obligations to proceed to Closing under Section 5. Seller acknowledges 
the unique and special character of the Property and its utility to County and agrees that specific 
performance is an appropriate remedy for Seller�s default under this Agreement. The foregoing 
options are mutually exclusive and are the exclusive rights and remedies available to County at 
law or in equity in the event the sale of the Property is not consummated because of Seller�s default 
under or breach of this Agreement. Notwithstanding anything to the contrary contained herein, in 
the event that the remedy of specific performance is unavailable to County due to Seller�s 
conveyance of the Property to a third-party prior to the termination of this Agreement, County 
shall have available all remedies at law or in equity against Seller. 

8.3 The provisions of this Section 8 shall survive termination of this Agreement. 

9. Casualty or Condemnation. 

9.1 Casualty or Condemnation. In the event that, after the Effective Date and 
prior to the Closing, a material portion of the Property (as hereinafter defined) is destroyed or 
damaged, or any portion of the Real Property is subject to a taking by a governmental authority, 
County shall have the right, exercisable by written notice to Seller within ten (10) Business Days 
after County�s receipt of written notice of such damage or destruction, either (a) to terminate this 
Agreement, in which event any other funds or documents in Escrow shall be returned to the Party 
depositing the same and this Agreement shall terminate except for Surviving Obligations, or (b) to 
accept the Property in its then condition and to proceed with the Closing. Unless County terminates 
this Agreement pursuant to its rights in the immediately preceding sentence (or as otherwise 
provided in this Agreement), County shall be bound to purchase the Property for the full Purchase 
Price and to pay the Seller�s Costs and Charges as required by the terms hereof, without regard to 
the occurrence or effect of any damage to the Property or destruction of any improvements thereon 
or condemnation (or any issuance by a governmental authority with jurisdiction of a notice of 
intent to adopt a resolution of necessity to condemn) of any portion of the Property or the 
improvements thereon (�Loss�). In the event of any Loss after the Effective Date and prior to the 
Closing, County shall be entitled, at the Closing, to a credit against the Purchase Price due 
hereunder equal to the amount of any insurance proceeds or condemnation awards collected by 
Seller as a result of any such damage or destruction or condemnation, plus the amount of any 
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insurance deductible, less any sums expended by Seller toward the restoration or repair of the 
Property or in pursuing and collecting such insurance proceeds or condemnation awards. If the 
proceeds or awards have not been collected as of the Closing, then Seller�s rights to claim and 
receive such proceeds or awards shall be assigned to County, except to the extent needed to 
reimburse Seller for sums expended prior to the Closing to repair or restore the Property or to 
pursue or collect any such proceeds or awards. For purposes of this Section 9.1, damage to the 
Property shall be deemed to involve a material portion thereof if the estimated cost of restoration 
or repair of such damage, as reasonably estimated by County and Seller shall exceed five percent 
(5%) of the Purchase Price. 

9.2 Notwithstanding anything to the contrary in the foregoing, if, prior to the 
Closing any damage to the Real Property occurs as the result of a release of Hazardous Substances 
to, on, under or in the Property (by a party other than County or a County�s Representative), County 
shall have the option to terminate this Agreement upon written notice to Seller given not later than 
twenty (20) Business Days after County�s receipt of written notice thereof from Seller. 

10. Binding Effect. This Agreement shall be binding upon, shall inure to the benefit of, 
and shall be enforceable by, the Parties and their respective successors and permitted assigns. 

11. Governing Law. This Agreement shall be governed by and construed under and in 
accordance with the laws of the State of California. Any litigation with respect to this Agreement 
shall be conducted in the County of Los Angeles, California. 

12. Time of Essence. Time shall be deemed of the essence with respect to 
consummating the transactions contemplated under this Agreement on the Closing Date and with 
respect to all other obligations of County and Seller hereunder. 

13. Counterparts. This Agreement may be executed in one or more counterparts each 
of which shall be deemed an original but all of which shall constitute one and the same Agreement. 
The Parties contemplate that they may be executing counterparts of this Agreement transmitted by 
facsimile or email in PDF format and agree and intend that a signature by email in PDF format 
shall bind the Party so signing with the same effect as though the signature were an original 
signature. 

14. Waiver. Except as otherwise provided herein, the failure of Seller or County to 
insist upon or enforce any of their respective rights hereunder shall not constitute a waiver thereof. 

15. Construction. Each Party acknowledges that the Parties have participated equally 
in the drafting of this Agreement and that accordingly, no court construing this Agreement shall 
construe it more stringently against one Party than the other. 

16. Headings. The captions used herein have been included for convenience of 
reference only and shall not be deemed to vary the content of this Agreement or limit the provisions 
or scope of any section or paragraph hereof. 

17. Severability. Wherever possible, each provision of this Agreement shall be 
interpreted in such manner as to be effective and valid under applicable law, but in the event that 
any provision of this Agreement shall be prohibited by or invalid under such law, such provision 
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shall be ineffective to the extent of such prohibition or invalidity, without invalidating the 
remainder of such provision or the remaining provisions of this Agreement. 

18. Broker. Each of the Parties hereby warrant that they have dealt with no real estate 
broker in this transaction and that no other broker or other person is entitled to any commission, 
finder�s fee or other similar compensation by virtue of the Parties entering into or consummating 
this Agreement. Each Party hereby defends and indemnifies the other Party against any claims, 
losses, liability and damages, including reasonable attorneys� fees and costs, in connection with 
any commissions, finders� fees or other similar compensation sought, based upon some obligation 
of the indemnifying Party with respect to this transaction. This Section 18 shall survive the 
Closing. 

19. Assignment. This Agreement shall not be assigned by County without the prior 
written consent of Seller. Notwithstanding the foregoing, County may assign this Agreement to an 
affiliate of County without Seller�s consent. Any permitted assignee shall succeed to all of 
County�s rights and remedies hereunder and no such assignment shall relieve County from its 
liability under this Agreement. 

20. Merger. This Agreement constitutes the entire agreement between the Parties with 
respect to the purchase and sale transaction contemplated hereby and supersedes all prior 
statements, understandings, letters of intent and/or agreements between the Parties, oral or written, 
as to the subject matter hereof.  In the event of any conflict between this Agreement and the County 
Lease as to County�s purchase of the Property, this Agreement shall prevail.  Notwithstanding the 
foregoing, or any other provision contained in this Agreement to the contrary, in the event the 
purchase and sale transaction contemplated by this Agreement is not consummated in accordance 
with the terms hereof, nothing contained in this Agreement shall be deemed to terminate and/or 
nullify any future Option to Purchase provided by Seller to County pursuant to Section 21(b) of 
the County Lease and County expressly reserves its rights to purchase the Premises in accordance 
with Section 21(b) of the County Lease.   

21. General Rules of Interpretation. Words and phrases contained herein shall be 
construed according to the context and the approved usage of the English language, but technical 
words and phrases, and such others as have acquired a peculiar and appropriate meaning by law, 
or are defined in this Agreement, are to be construed according to such technical, peculiar, and 
appropriate meaning or definition. Whenever the context requires, all words used in the singular 
will be construed to have been used in the plural, and vice versa, and each gender will include any 
other gender. As used in this Agreement, the word �includes� or �including� means including 
without limitation, the word �or� is not exclusive and the words �herein,� �hereof,� �hereto� and 
hereunder refer to this Agreement as a whole unless the context otherwise requires, and references 
herein: (a) to articles, paragraphs, sections and exhibits mean the articles, paragraphs, sections and 
exhibits which are part of this Agreement as amended, supplemented or modified from time to 
time to the extent permitted by the provisions thereof and by this Agreement, (b) to an agreement, 
instrument or other document means such agreement, instrument or other document as amended, 
supplemented or modified from time to time to the extent permitted by the provisions thereof and 
by this Agreement, and (c) to a statute means such statute as amended, supplemented or replaced 
from time to time. The exhibits, schedules, addenda, and attachments which are attached to this 
Agreement are made a part of this Agreement. 
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22. Date of Performance. If the date of the performance of any term, provision or 
condition of this Agreement shall happen to fall on a Saturday, Sunday or other non-Business Day, 
the date for the performance of such term, provision or condition shall be extended to the next 
succeeding Business Day immediately thereafter occurring. 

23. Third Parties. This Agreement shall not be deemed to confer in favor of any third 
parties any rights whatsoever as third-party beneficiaries, the Parties intending by the provisions 
hereof to confer no such benefits or status. 

24. Acceptance of the Deed. The delivery by Seller of the Deed into Escrow, and the 
recording thereof by the Title Company in accordance with the terms and conditions of this 
Agreement, shall be deemed to be the full performance and discharge of every agreement, 
obligation, and covenant, guaranty, representation, or warranty on the part of Seller and County, 
respectively, to be performed pursuant to the provisions of this Agreement in respect of the 
Property, except for the Surviving Obligations. Certain provisions of this Agreement, as expressly 
provided herein, shall survive Closing or termination. This Section 24 shall survive the Closing. 

25. Notices. All notices, elections, consents, approvals, demands, objections, requests 
or other communications which Seller or County may be required or desire to give pursuant to, 
under or by virtue of this Agreement (collectively, �Notices�) must be in writing and sent by (a) 
personal delivery, (b) registered or certified mail, return receipt requested, with postage prepaid, 
or (c) nationally recognized overnight courier service that provides receipted delivery service, 
delivery charges prepaid, addressed to the respective party at the address for each set forth below. 
Notices shall be deemed received, and the time period for which a response to any such notice 
must be given or any action taken with respect thereto (including cure of any prospective Event of 
Default) shall commence to run upon the earlier of (a) if personally delivered or sent by overnight 
courier, on the date of delivery if delivered before 5:00 p.m. on a Business Day, and otherwise on 
the next Business Day, or (b) if mailed, on the date of delivery as shown on the sender�s registered 
mail or certified mail receipt. Rejection or other refusal to accept or the inability to deliver because 
of changed address of which no notice was given shall be deemed to constitute receipt of the 
Notice. Seller or County may designate another addressee or change its address for notices and 
other communications hereunder by a notice given to the other in the manner provided in this 
Section 25. 

To County: County of Los Angeles  
Chief Executive Office  
Real Estate Division 
555 West Fifth Street, 36th Floor 
Los Angeles, CA 90013 
Attention: Joyce Chang, Senior Manager 

With a copy to: County of Los Angeles 
Office of the County Counsel 
648 Kenneth Hahn Hall of Administration 
500 West Temple Street 
Los Angeles, California 90012-2713 
Attention: Real Property Division 
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To Seller: Exposition Park West Asset Leasing Corporation 
3833 South Vermont Ave. Suite 100 

 Los Angeles, CA  90037
 Attention:  Shelby Jordan II 

With copies to: Kutak Rock LLP 
777 South Figueroa Street, Suite 4550 
Los Angeles, California 90017 
Attention: Sam Balisy  

26. No Modification. No term or provision of this Agreement may be changed or 
waived, discharged or terminated orally, but only by an instrument in writing signed by the Party 
against which enforcement of the change, waiver, discharge or termination is sought. 

27. Rights of the Title Company. If there is any dispute as to whether the Title Company 
is obligated to deliver any monies and/or documents which it now or hereafter holds (collectively, 
the �Escrowed Property�) or as to whom any Escrowed Property are to be delivered, the Title 
Company shall not be obligated to make any delivery, but, in such event, may hold same until 
receipt by the Title Company of an authorization, in writing, signed by all of the parties having an 
interest in such dispute directing the disposition of same; or, in the absence of such authorization, 
the Title Company may hold any Escrowed Property until the final determination of the rights of 
the parties in an appropriate proceeding. Within three (3) Business Days after receipt by the Title 
Company of a copy of a final judgment or order of a court of competent jurisdiction, certified by 
the clerk of such court or other appropriate official, the Escrowed Property shall be delivered as 
set forth in such judgment or order. A judgment or order under this Agreement shall not be deemed 
to be final until the time within which to take an appeal therefrom has expired and no appeal has 
been taken, or until the entry of a judgment or order from which no appeal may be taken. If such 
written authorization is not given or proceeding for such determination is not begun and diligently 
continued, the Title Company shall have the right to bring an appropriate action or proceeding for 
leave to deposit the Escrowed Property in court, pending such determination. In the event that the 
Title Company places any Escrowed Property in the registry of the governing court in and for Los 
Angeles County, California and files an action of, interpleader, naming the Parties, the Title 
Company shall be released and relieved from any and all further obligation and liability hereunder 
or in connection herewith. If, without gross negligence on the part of the Title Company, the Title 
Company shall become a party to any controversy or litigation with respect to the Escrowed 
Property or any other matter respecting this Agreement, Seller and County shall jointly and 
severally hold the Title Company harmless from any damages or losses incurred by the Title 
Company by reason of or in connection with such controversy or litigation. The provisions of this 
Section 27 shall survive the Closing or termination of this Agreement. 

28. Solicitation of Consideration. It is improper for any County officer, employee or 
agent to solicit consideration in any form from Seller with the implication, suggestion or statement 
that Seller�s provision of the consideration may secure more favorable treatment for Seller in the 
award of this Agreement or that Seller�s failure to provide such consideration may negatively affect 
the County�s consideration of the Seller�s offer to sell the Property. Seller shall not offer or give, 
either directly or through an intermediary, consideration in any form to a County officer, employee 
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or agent who has had any involvement in the negotiation, consummation or 
administration/management of this Agreement. Seller shall immediately report any attempt by a 
County officer, employee or agent to solicit such improper consideration. The report shall be made 
either to the County Manager charged with the supervision of the employee or to the County 
Auditor-Controller�s Employee Fraud Hotline at (213) 974-0914 or (800) 5446861. Failure to 
report such solicitation may result in the Seller�s submission being eliminated from consideration. 

29. No Offer or Binding Contract. The Parties agree that the submission of an 
unexecuted copy or counterpart of this Agreement by one Party to another is not intended by either 
Party to be, or be deemed to be a legally binding contract or an offer to enter into a legally binding 
contract. The Parties shall be legally bound pursuant to the terms of this Agreement only if and 
when the Parties have been able to negotiate all of the terms and provisions of this Agreement in 
a manner acceptable to each of the Parties in their respective sole discretion, and both Seller and 
County have fully executed and delivered this Agreement. 

[Signatures on following page(s)] 
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IN WITNESS WHEREOF, Seller and County have caused this Agreement to be executed and 
delivered, as of the Effective Date. 

�Seller� 

EXPOSITION PARK WEST ASSET LEASING 
CORPORATION, 
a California nonprofit public benefit corporation   

By:  
Name:  
Title:  

By:  
Name:  
Title:  
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�County� 

COUNTY OF LOS ANGELES,  
a body politic and corporate 

JOSEPH M. NICCHITTA 

Interim Chief Executive Officer 

By:  
      John T. Cooke 
     Assistant Chief Executive Officer 

ATTEST: 

DEAN C. LOGAN 
Register-Recorder/County Clerk 

By: 
       Deputy 

APPROVED AS TO FORM: 

DAWYN R. HARRISON 
County Counsel 

By: 
       Amy J. Cooper 
   Deputy County Counsel 
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ACCEPTANCE BY TITLE COMPANY 

The undersigned hereby accepts the duties of the Title Company, as escrow agent and as 
title agent, under that certain Agreement of Purchase and Sale dated June ___, 2026 between 
Exposition Park West Asset Leasing Corporation , as Seller, and the County of Los Angeles, as 
County, and relating to the property located at 3833 South Vermont Avenue and 1026 West 38th 
Street, Los Angeles, California, as more particularly described in said Agreement, subject to and 
in accordance with all the terms and conditions thereof. 

Dated ______________, 20____ 

By: 
 Its Duly Authorized Representative 
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Exhibit A 

Legal Description of the Land 

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF LOS 
ANGELES, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA AND IS DESCRIBED 
AS FOLLOWS: 

PARCEL A: 

LOTS 40, 41, 42, 43 AND 49 OF THE MILTIMORE TRACT, IN THE CITY OF LOS 
ANGELES, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP 
RECORDED IN BOOK 11, PAGE 16 OF MISCELLANEOUS RECORDS, IN THE OFFICE OF 
THE COUNTY RECORDER OF SAID COUNTY. 

EXCEPT FROM LOT 49, THAT PORTION THEREOF CONVEYED TO THE CITY OF LOS 
ANGELES, FOR STREET PURPOSES BY DEEDS RECORDED IN BOOK 3568 PAGE 253, 
AND IN BOOK 4441 PAGE 121, BOTH OF DEEDS. ALSO EXCEPT FROM LOT 40, THAT 
PORTION THEREOF CONVEYED TO THE CITY OF LOS ANGELES FOR STREET 
PURPOSES BY DEED RECORDED IN BOOK 3568 PAGE 253, OF DEEDS. 

ALSO EXCEPT FROM LOTS 40 AND 41 OF ALL OIL, GAS, HYDROCARBON 
SUBSTANCES AND MINERALS OF EVERY KIND AND CHARACTER LYING MORE 
THAN 500 FEET BELOW THE SURFACE OF THE PROPERTY, TOGETHER WITH THE 
RIGHT TO DRILL INTO, THROUGH AND TO USE AND OCCUPY ALL PARTS OF THE 
PROPERTY LYING MORE THAN 500 FEET BELOW THE SURFACE THEREOF FOR ANY 
AND ALL PURPOSES INCIDENTAL TO THE EXPLORATION FOR THE PRODUCTION OF 
OIL, GAS, HYDROCARBON SUBSTANCES, OR MINERALS FROM SAID PROPERTY OR 
OTHER LANDS, BUT WITHOUT, HOWEVER, ANY RIGHT TO USE EITHER THE 
SURFACE OF SAID PROPERTY OR ANY PORTION OF SAID PROPERTY WITHIN 500 
FEET OF THE SURFACE FOR ANY PURPOSE OR PURPOSES WHATSOEVER, AS 
RESERVED BY THE PARTIES NAMED IN DEEDS, LEASES AS RESERVED IN THE DEED 
RECORDED JUNE 30, 1987 AS INSTRUMENT NO. 87-1040333, OFFICIAL RECORDS. 

PARCEL B: 

LOT 50 OF MILTIMORE TRACT, IN THE CITY OF LOS ANGELES, COUNTY OF LOS 
ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 11, PAGE 16 OF 
MISCELLANEOUS RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID 
COUNTY.  

EXCEPT THE EAST 10 FEET THEREOF CONVEYED TO THE CITY OF LOS ANGELES 
FOR STREET PURPOSES BY DEED RECORDED IN BOOK 3568 PAGE 253 OF DEEDS. 

PARCEL C:  
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LOTS 57 AND 58 OF MILTIMORE TRACT, IN THE CITY OF LOS ANGELES, COUNTY OF 
LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 11, PAGE 
16 OF MISCELLANEOUS RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF 
SAID COUNTY. 

EXCEPT THE EAST 10 FEET THEREOF CONVEYED TO THE CITY OF LOS ANGELES 
FOR STREET PURPOSES BY DEED RECORDED IN BOOK 3568, PAGE 253 OF DEEDS. 

PARCEL D: 

LOT 59 OF THE MILTIMORE TRACT, AS PER MAP RECORDED IN BOOK 11, PAGE 16 
OF MISCELLANEOUS RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF 
SAID COUNTY.  

EXCEPT THAT PORTION OF SAID LOT NOW INCLUDED WITH THE LIMITS OF 
VERMONT AVENUE AS CONVEYED TO THE CITY OF LOS ANGELES, FOR STREET 
PURPOSES BY DEED RECORDED IN BOOK 3568, PAGE 253 OF DEEDS. 

PARCEL E: 

LOT 44 OF MILTIMORE TRACT, AS PER MAP RECORDED IN BOOK 11, PAGE 16 OF 
MISCELLANEOUS RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID 
COUNTY. 
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Exhibit B 

Contracts 

N/A
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Exhibit C 

Leases 

N/A



243031486.14 
227041-10120 

Exhibit D-1 

Exhibit D 

Form of Grant Deed 

RECORDING REQUESTED BY 
COUNTY OF LOS ANGELES 

WHEN RECORDED MAIL TO: 

County of Los Angeles 
555 West Fifth Street, 36th Floor 
Los Angeles, CA 90013 
Attention: Joyce Chang, Senior Manager

Space above this line for Recorders use 

ASSESSOR�S IDENTIFICATION NUMBER: [_____________] 

THE UNDERSIGNED GRANTOR DECLARES: DOCUMENTARY TRANSFER TAX IS 
$0.00; CITY OF LOS ANGELES, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA; 
GOVERNMENTAL AGENCY ACQUIRING TITLE, R & T 11922. 

GRANT DEED 

FOR A VALUABLE CONSIDERATION, receipt of which is hereby acknowledged, 
EXPOSITION PARK WEST ASSET LEASING CORPORATION, a California nonprofit public 
benefit corporation (�Grantor�), does hereby grant to the COUNTY OF LOS ANGELES, a body 
politic and corporate (�Grantee�), all of Grantor�s rights, title and interests to that certain real 
property located at 3833 South Vermont Avenue and 1026 West 38th Street, in the City of Los 
Angeles, County of Los Angeles, State of California, legally described on Exhibit A, attached 
hereto and incorporated herein by this reference (the �Property�), together with all improvements 
thereon and appurtenances thereto. 

[signature on next page] 
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IN WITNESS WHEREOF, Grantor has caused this Grant Deed to be executed as of the 
___ day of _____________, 20__. 

�Grantor� 
 
Exposition Park West Asset Leasing Corporation, 
a California nonprofit public benefit corporation 

By:   
Name:   
Title:   

By:   
Name:   
Title:   



243031486.14 
227041-10120 

Exhibit D-3 

 

A notary public or other officer completing this 
certificate verifies only the identity of the 
individual who signed the document to which 
this certificate is attached, and not the 
truthfulness, accuracy, or validity of that 
document. 

STATE OF CALIFORNIA ) 
 ) ss: 
COUNTY OF ) 

On ______________, 20__ before me, _____________________________________________ 
      (insert name and title of the officer), 

personally appeared ________________________________, who proved to me on the basis of 
satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within instrument 
and acknowledged to me that he/she/they executed the same in his/her/their authorized 
capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or 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 correct. 

WITNESS my hand and official seal. 

Signature:        

[Seal] 
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Exhibit A (to Grant Deed) 

Legal Description of the Property 

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF LOS 
ANGELES, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA AND IS DESCRIBED 
AS FOLLOWS: 

PARCEL A: 

LOTS 40, 41, 42, 43 AND 49 OF THE MILTIMORE TRACT, IN THE CITY OF LOS 
ANGELES, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP 
RECORDED IN BOOK 11, PAGE 16 OF MISCELLANEOUS RECORDS, IN THE OFFICE OF 
THE COUNTY RECORDER OF SAID COUNTY. 

EXCEPT FROM LOT 49, THAT PORTION THEREOF CONVEYED TO THE CITY OF LOS 
ANGELES, FOR STREET PURPOSES BY DEEDS RECORDED IN BOOK 3568 PAGE 253, 
AND IN BOOK 4441 PAGE 121, BOTH OF DEEDS. ALSO EXCEPT FROM LOT 40, THAT 
PORTION THEREOF CONVEYED TO THE CITY OF LOS ANGELES FOR STREET 
PURPOSES BY DEED RECORDED IN BOOK 3568 PAGE 253, OF DEEDS. 

ALSO EXCEPT FROM LOTS 40 AND 41 OF ALL OIL, GAS, HYDROCARBON 
SUBSTANCES AND MINERALS OF EVERY KIND AND CHARACTER LYING MORE 
THAN 500 FEET BELOW THE SURFACE OF THE PROPERTY, TOGETHER WITH THE 
RIGHT TO DRILL INTO, THROUGH AND TO USE AND OCCUPY ALL PARTS OF THE 
PROPERTY LYING MORE THAN 500 FEET BELOW THE SURFACE THEREOF FOR ANY 
AND ALL PURPOSES INCIDENTAL TO THE EXPLORATION FOR THE PRODUCTION OF 
OIL, GAS, HYDROCARBON SUBSTANCES, OR MINERALS FROM SAID PROPERTY OR 
OTHER LANDS, BUT WITHOUT, HOWEVER, ANY RIGHT TO USE EITHER THE 
SURFACE OF SAID PROPERTY OR ANY PORTION OF SAID PROPERTY WITHIN 500 
FEET OF THE SURFACE FOR ANY PURPOSE OR PURPOSES WHATSOEVER, AS 
RESERVED BY THE PARTIES NAMED IN DEEDS, LEASES AS RESERVED IN THE DEED 
RECORDED JUNE 30, 1987 AS INSTRUMENT NO. 87-1040333, OFFICIAL RECORDS. 

PARCEL B: 

LOT 50 OF MILTIMORE TRACT, IN THE CITY OF LOS ANGELES, COUNTY OF LOS 
ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 11, PAGE 16 OF 
MISCELLANEOUS RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID 
COUNTY.  

EXCEPT THE EAST 10 FEET THEREOF CONVEYED TO THE CITY OF LOS ANGELES 
FOR STREET PURPOSES BY DEED RECORDED IN BOOK 3568 PAGE 253 OF DEEDS. 
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PARCEL C:  

LOTS 57 AND 58 OF MILTIMORE TRACT, IN THE CITY OF LOS ANGELES, COUNTY OF 
LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 11, PAGE 
16 OF MISCELLANEOUS RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF 
SAID COUNTY. 

EXCEPT THE EAST 10 FEET THEREOF CONVEYED TO THE CITY OF LOS ANGELES 
FOR STREET PURPOSES BY DEED RECORDED IN BOOK 3568, PAGE 253 OF DEEDS. 

PARCEL D: 

LOT 59 OF THE MILTIMORE TRACT, AS PER MAP RECORDED IN BOOK 11, PAGE 16 
OF MISCELLANEOUS RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF 
SAID COUNTY.  

EXCEPT THAT PORTION OF SAID LOT NOW INCLUDED WITH THE LIMITS OF 
VERMONT AVENUE AS CONVEYED TO THE CITY OF LOS ANGELES, FOR STREET 
PURPOSES BY DEED RECORDED IN BOOK 3568, PAGE 253 OF DEEDS. 

PARCEL E: 

LOT 44 OF MILTIMORE TRACT, AS PER MAP RECORDED IN BOOK 11, PAGE 16 OF 
MISCELLANEOUS RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID 
COUNTY. 
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Exhibit E 

Form of Bill of Sale 

BILL OF SALE 

THIS BILL OF SALE (this �Bill of Sale�) is made as of ___________________, by and 
between Exposition Park West Asset Leasing Corporation, a California nonprofit public benefit 
corporation (�Seller�), and County of Los Angeles, a body politic and corporate (�County�). 

FOR GOOD AND VALUABLE CONSIDERATION, the receipt and sufficiency of which 
are hereby acknowledged, Seller does hereby quitclaim, remise, release, sell, and deliver to 
County, pursuant to that certain Agreement of Purchase and Sale dated as of June _____, 2026, 
between Seller and County (the �Agreement�), all of Seller�s right, title and interest, if any, in and 
to all (collectively, the �Personal Property�) personal property, machinery, equipment, and 
fixtures (if any) located on and used in connection with the ownership and operation of, or 
otherwise relating to, the real property located in the City of Los Angeles, County of Los Angeles, 
State of California, as more particularly described on Exhibit A attached hereto, but excluding 
therefrom all personal property, equipment, supplies and fixtures owned by Seller and used in 
connection with its management operations at the Real Property. The Personal Property is 
conveyed to County free and clear of all liens, claims, and encumbrances, and accepted by, County 
in its �AS IS� condition, with no warranties or representations, as further set forth in the 
Agreement. The Agreement is incorporated herein and by this reference made a part hereof. 

[SIGNATURE ON NEXT PAGE] 
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IN WITNESS WHEREOF, Seller has executed this Bill of Sale as of the date first set forth 
above. 

Dated:   Exposition Park West Asset Leasing 
Corporation,  
a California nonprofit public benefit 
corporation 

 By:   
Name:   
Title:   
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Exhibit A (to Bill of Sale) 

Legal Description of the Real Property 

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF LOS 
ANGELES, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA AND IS DESCRIBED 
AS FOLLOWS: 

PARCEL A: 

LOTS 40, 41, 42, 43 AND 49 OF THE MILTIMORE TRACT, IN THE CITY OF LOS 
ANGELES, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP 
RECORDED IN BOOK 11, PAGE 16 OF MISCELLANEOUS RECORDS, IN THE OFFICE OF 
THE COUNTY RECORDER OF SAID COUNTY. 

EXCEPT FROM LOT 49, THAT PORTION THEREOF CONVEYED TO THE CITY OF LOS 
ANGELES, FOR STREET PURPOSES BY DEEDS RECORDED IN BOOK 3568 PAGE 253, 
AND IN BOOK 4441 PAGE 121, BOTH OF DEEDS. ALSO EXCEPT FROM LOT 40, THAT 
PORTION THEREOF CONVEYED TO THE CITY OF LOS ANGELES FOR STREET 
PURPOSES BY DEED RECORDED IN BOOK 3568 PAGE 253, OF DEEDS. 

ALSO EXCEPT FROM LOTS 40 AND 41 OF ALL OIL, GAS, HYDROCARBON 
SUBSTANCES AND MINERALS OF EVERY KIND AND CHARACTER LYING MORE 
THAN 500 FEET BELOW THE SURFACE OF THE PROPERTY, TOGETHER WITH THE 
RIGHT TO DRILL INTO, THROUGH AND TO USE AND OCCUPY ALL PARTS OF THE 
PROPERTY LYING MORE THAN 500 FEET BELOW THE SURFACE THEREOF FOR ANY 
AND ALL PURPOSES INCIDENTAL TO THE EXPLORATION FOR THE PRODUCTION OF 
OIL, GAS, HYDROCARBON SUBSTANCES, OR MINERALS FROM SAID PROPERTY OR 
OTHER LANDS, BUT WITHOUT, HOWEVER, ANY RIGHT TO USE EITHER THE 
SURFACE OF SAID PROPERTY OR ANY PORTION OF SAID PROPERTY WITHIN 500 
FEET OF THE SURFACE FOR ANY PURPOSE OR PURPOSES WHATSOEVER, AS 
RESERVED BY THE PARTIES NAMED IN DEEDS, LEASES AS RESERVED IN THE DEED 
RECORDED JUNE 30, 1987 AS INSTRUMENT NO. 87-1040333, OFFICIAL RECORDS. 

PARCEL B: 

LOT 50 OF MILTIMORE TRACT, IN THE CITY OF LOS ANGELES, COUNTY OF LOS 
ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 11, PAGE 16 OF 
MISCELLANEOUS RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID 
COUNTY.  
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EXCEPT THE EAST 10 FEET THEREOF CONVEYED TO THE CITY OF LOS ANGELES 
FOR STREET PURPOSES BY DEED RECORDED IN BOOK 3568 PAGE 253 OF DEEDS. 

PARCEL C:  

LOTS 57 AND 58 OF MILTIMORE TRACT, IN THE CITY OF LOS ANGELES, COUNTY OF 
LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 11, PAGE 
16 OF MISCELLANEOUS RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF 
SAID COUNTY. 

EXCEPT THE EAST 10 FEET THEREOF CONVEYED TO THE CITY OF LOS ANGELES 
FOR STREET PURPOSES BY DEED RECORDED IN BOOK 3568, PAGE 253 OF DEEDS. 

PARCEL D: 

LOT 59 OF THE MILTIMORE TRACT, AS PER MAP RECORDED IN BOOK 11, PAGE 16 
OF MISCELLANEOUS RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF 
SAID COUNTY.  

EXCEPT THAT PORTION OF SAID LOT NOW INCLUDED WITH THE LIMITS OF 
VERMONT AVENUE AS CONVEYED TO THE CITY OF LOS ANGELES, FOR STREET 
PURPOSES BY DEED RECORDED IN BOOK 3568, PAGE 253 OF DEEDS. 

PARCEL E: 

LOT 44 OF MILTIMORE TRACT, AS PER MAP RECORDED IN BOOK 11, PAGE 16 OF 
MISCELLANEOUS RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID 
COUNTY. 
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Exhibit F 

Form of General Assignment 

ASSIGNMENT AND ASSUMPTION 

THIS ASSIGNMENT AND ASSUMPTION (this �Assignment�) is made as of 
this day of ________________, 202_, by and between EXPOSITION PARK WEST ASSET 
LEASING CORPORATION, a California nonprofit public benefit corporation (�Assignor�) and 
COUNTY OF LOS ANGELES, a body politic and corporate (�Assignee�). 

RECITALS 

A. Assignor and Assignee have entered into that certain Agreement of Purchase and 
Sale dated June ___, 2026 (the �Purchase Agreement�), for the purchase and sale of certain real 
property more particularly described on Schedule 1 hereto (the �Real Property�); and 

B. This Assignment is being made pursuant to the terms of the Purchase Agreement 
for the purpose of assigning to Assignee all of Assignor�s rights, title and interest in and to the 
Intangible Personal Property (defined below). 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the parties hereto hereby agree as follows: 

1. Assignor hereby grants, conveys, transfers, and assigns to Assignee all of 
Assignor�s right, title, and interest in and to the following intangible property used and necessary 
in connection with the Real Property:  all warranties, guaranties, development rights, entitlements, 
governmental permits, licenses, certificates, other governmental approvals, all surveys, reports, 
plans, specifications, drawings, appraisals, reports and studies, and all applications, plans, 
drawings, designs, and signs, if any, that benefit the Real Property (collectively, the �Intangible 
Property�). 

2. This Assignment shall be binding on and inure to the benefit of the parties herein, 
their successors-in-interest and assigns. 

3. This Assignment shall be governed by and construed in accordance with the laws 
of the State of California without reference to choice of law principles which might indicate that 
the law of some other jurisdiction should apply. 

4. Nothing contained herein shall be deemed or construed as relieving the Assignor or 
Assignee of their respective duties and obligations under the Purchase Agreement. In addition, it 
is expressly understood and agreed by and between the parties hereto that any liability of Assignor 
hereunder shall be limited as set forth in the Purchase Agreement. 

5. This Assignment may be executed in any number of counterparts, each of which 
shall be deemed an original for all purposes, and all of which shall constitute one and the same 
instrument as if all parties had signed the same signature page. 
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signatures commence on following page] 
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IN WITNESS WHEREOF, this Assignment is made as of the day and year first above 
written. 

ASSIGNOR: Exposition Park West Asset Leasing 
Corporation,  
a California nonprofit public benefit 
corporation 

 By:   
Name:   
Title:   

 By:   
Name:   
Title:   
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ASSIGNEE: COUNTY OF LOS ANGELES, 
a body politic and corporate 

Joseph M. Nicchitta 

Interim Chief Executive Officer 

By:  
Name: John T. Cooke 
Title: Assistant Chief Executive Officer 

ATTEST: 

DEAN C. LOGAN 
Registrar-Recorder/County Clerk 

By: 
 Deputy 

APPROVED AS TO FORM: 

DAWYN R. HARRISON 
County Counsel 

By: 
 Senior Deputy 
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Real Property  
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Exhibit G 

CERTIFICATE OF NON-FOREIGN STATUS 

Section 1445 of the United States Internal Revenue Code (the �Code�) provides that a 
transferee of a U.S. real property interest must withhold tax if the transferor is a foreign person. 
For U.S. tax purposes (including Section 1445), the owner of a disregarded entity that has legal 
title to a U.S. real property interest under local law, and not the disregarded entity itself, is treated 
as the transferor of the property.  Exposition Park West Asset Leasing Corporation, a California 
nonprofit public benefit corporation (�Seller�) is conveying certain U.S. real property rights to the 
County of Los Angeles, a body politic and corporate (�Transferee�). Seller is owned one hundred 
percent (100%), either directly or indirectly, by __________________________ (�Transferor�). 
To inform Transferee that withholding of tax will not be required upon the transfer of a U.S. real 
property interest to Transferee by Seller, Transferor hereby certifies to Transferee the following: 

1. Seller is a disregarded entity and Transferor is not a disregarded entity (each as such 
term is defined in Section 1.1445-2(b)(2)(iii) of the Income Tax Regulations promulgated 
thereunder). 

2. Transferor is not a foreign person, foreign corporation, foreign partnership, foreign 
trust, or foreign estate (as these terms are defined in the Code and the Income Tax Regulations 
promulgated thereunder). 

3. Transferor�s United States employer identification number is: _______________. 

4. Transferor�s office address is: _________________________________________. 

[Signature page follows.] 
  



243031486.14 
227041-10120 

Exhibit G-2 

 

Under penalty of perjury, I declare that I have examined this certification and to the best 
of my knowledge and belief, it is true, correct and complete. 

Dated as of:  , 20 

 TRANSFEROR: 
 

Exposition Park West Asset Leasing 
Corporation,  
a California nonprofit public benefit 
corporation 

 By:   
Name:   
Title:   
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[attached] 



Chicago Title Company 

4911 Birch Street, , Newport Beach, CA 92660 
Phone:  (949) 724-3100    Fax:  (949) 258-5237 

 

AFFD0020a (DSI Rev. 09/15/2023) 

 
ORDER NO.:  
PROPERTY ADDRESS:  

OWNER'S/TENANT�S CERTIFICATION (Commercial) 

The undersigned certifies to Chicago Title Company and Chicago Title Insurance Company as follows: 

1. That the undersigned is a __________ of __________(the �Company�), a ___________________and that s/he has 
personal knowledge of the facts stated herein, and is fully authorized and qualified to make this certification. 

2. That Company is the owner or lessee, as the case may be, of certain premises described in the Preliminary 
Report/Commitment shown above (�Property�). 

3. That there has been no work performed on, or equipment or materials delivered to, the Property for the construction of 
works of improvement during the last 6 months, except: 

_________________________________________________________________________________________________
__________________________________________________________________________________________ 
(If none, state �None�.) 
 
Company agrees to indemnify and hold harmless Chicago Title Insurance Company against any and all claims arising 
therefrom. 
 
 

4. That there are no unrecorded tenancies, leases or other occupancies on the Property except as listed below, and that if 
any such unrecorded leases, tenancies or other occupancies are listed below, they contain no options to purchase, rights 
of first refusal, rights of renewal, or other unusual provisions, except: 

_________________________________________________________________________________________________
_________________________________________________________________________________________________ 
(If none, state �None�.) 
 

5. That Company has not previously conveyed the Property; there are no other persons or entities that assert an ownership 
interest in the Property; and no other person has possession or any right to possession of the Property or any interest 
therein, including oil, gas or other minerals. 

6. That there are no financing statements, chattel mortgages, conditional bills of sale or retention of title agreements 
affecting any fixtures located on the Property. 

7. That there are no unrecorded easements or claims of easement; no disputes, discrepancies or encroachments affecting a 
setback or boundary line; and no contracts, options or rights to purchase the Property other than in the transaction for 
which this Affidavit is given. 

8. That there are no unrecorded judgments, liens, mortgages, other claims, claims of lien, special assessments, or taxes that 
constitute a lien against the Property or that affect the Property but have not been recorded in the public records. 

9. That no proceeding in bankruptcy has ever been instituted by or against Company (and if a partnership, against the 
general partner(s) thereof), nor has Company ever made an assignment for the benefit of creditors. 

10. That there is no action or proceeding relating to the Property in any state or federal court in the United States nor any 
state or federal judgment or any federal lien of any kind or nature whatsoever which now constitutes a lien or charge 
upon the Property. 



 

AFFD0020a (DSI Rev. 09/15/2023) 

11. To the undersigned�s knowledge, there has been no violation of any covenants, conditions or restrictions of record 
affecting the Property and the undersigned has received no written notice that there is a present violation of any 
covenants, conditions or restrictions of record affecting the Property.  To the undersigned�s knowledge, any charge or 
assessment provided for in any of the covenants, conditions or restrictions of record has been or will be duly paid in the 
ordinary course. 

13. In consideration of Chicago Title Insurance Company and/or its agents issuing its policy or policies without making 
exception therein of matters which may arise between the most recent effective date of the preliminary report/title 
commitment and the date the documents creating the interest being insured have been recorded (hereinafter the �GAP�), 
the undersigned hereby agrees to promptly defend, remove, bond or otherwise dispose of any encumbrance, claim or lien 
which may arise or be filed, as the case may be, against or having an effect upon the Property within the GAP period and 
further agrees to indemnify and hold Chicago Title Insurance Company and/or its agents harmless against all loss or 
damage, including, but not limited to, all expenses, costs and attorneys� fees which may arise out of failure to so remove, 
bond or otherwise dispose of any said encumbrance, claim or lien. 

This Certification is given to induce Chicago Title Company and Chicago Title Insurance Company to issue its policies of 
title insurance including endorsements knowing full well that it will be relying upon the accuracy of the same. 

The undersigned further agrees to indemnify Chicago Title Insurance Company against any loss occasioned by the existence 
of any of the matters listed above which are known to the undersigned and not disclosed by this Certification and any cost, 
expense or liability, including attorneys� fees, arising from the enforcement of this indemnification. 

By   
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PINK

BA FORM 04162026

May 19, 2026

AUDITOR-CONTROLLER:

PUBLIC SOCIAL SERVICES
GENERAL FUND 3833 S VERMONT AVE ACQUISITION
A01-304F A01-CP-6014-65073-7A011
COMMITTED FOR DPSS BUILDING PURCHASE CAPITAL ASSETS - B & I
DECREASE OBLIGATED FUND BALANCE INCREASE APPROPRIATION

PUBLIC SOCIAL SERVICES
3833 S VERMONT AVE ACQUISITION
A01-CP-6006-65073-7A011
CAPITAL ASSETS - LAND
INCREASE APPROPRIATION

SOURCES TOTAL USES TOTAL

JUSTIFICATION

AUTHORIZED SIGNATURE MATTHEW J. DIAZ, MANAGER, CEO

BOARD OF SUPERVISOR'S APPROVAL (AS REQUESTED/REVISED)

REFERRED TO THE CHIEF ACTION APPROVED AS REQUESTED
EXECUTIVE OFFICER FOR---

RECOMMENDATION APPROVED AS REVISED

AUDITOR-CONTROLLER BY CHIEF EXECUTIVE OFFICER BY

B.A. NO. DATE DATE

BOARD OF SUPERVISORS
OFFICIAL COPY

REQUEST FOR APPROPRIATION ADJUSTMENT
DEPARTMENT OF CHIEF EXECUTIVE OFFICER

COUNTY OF LOS ANGELES

Reflects the  of Obligated Fund  - DPSS Building Purchase for the 3833 S Vermont Ave Acquisition , Capital Project 
No. 7A011.

21,444,000$       21,444,000$       

THE FOLLOWING APPROPRIATION ADJUSTMENT IS DEEMED NECESSARY BY THIS DEPARTMENT. PLEASE CONFIRM THE ACCOUNTING ENTRIES AND AVAILABLE 
BALANCES AND FORWARD TO THE CHIEF EXECUTIVE OFFICER FOR RECOMMENDATION OR ACTION.

ADJUSTMENT REQUESTED AND REASONS THEREFORE
FY 2025-26

2,144,000   

21,444,000  19,300,000  

4 - VOTES

USESSOURCES

ENCLOSURE C


