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	Purchase and Sale.  Subject to the terms and conditions of this Agreement, Seller hereby agrees to sell and convey to Purchaser, and Purchaser hereby agrees to purchase from Seller, all of Seller’s right, title and interest in and to the following des...
	Land.  The Land (as defined in the Particulars).
	Easements.  All easements, if any, benefiting the Land; and
	Rights and Appurtenances.  All rights and appurtenances pertaining to the foregoing, including any right, title and any interest of Seller, except street easements, in and to adjacent streets, gores, alleys or rights-of-way. Notwithstanding, the exist...
	Purchase Deposit.  Upon the Effective Date, as provided in Section 9 of this Agreement, Purchaser shall deliver to Escrow Agent the Purchase Deposit to be applied toward the Purchase Price, which shall be endorsed to Escrow Agent.  The Purchase Deposi...
	Balance at Closing.  The balance of the Purchase Price shall be paid to Seller, in immediately available funds, prior to the Closing (as defined in Section 6 below).
	2.3 Right of First Refusal Process Concerning Future Sale of Property
	This Right of First Refusal Process contained in this Section 2.3 shall survive the Closing and any termination or expiration of this Agreement.
	Purchaser’s Due Diligence.   Prior to the Effective Date, Purchaser shall have inspected the Property and reviewed the materials concerning the Property provided by the Seller “Diligence Materials,” attached hereto as Exhibit B, to the extent Purchase...
	“AS-IS” Nature of Sale.  PURCHASER AND ITS OFFICERS, DIRECTORS, PARENTS, SUBSIDIARIES, CONSULTANTS, ATTORNEYS, AGENTS, EMPLOYEES, SUCCESSORS, ASSIGNS AND ALL OTHER PERSONS CLAIMING BY, UNDER OR THROUGH THEM OR ON THEIR BEHALF (“PURCHASER’S AFFILIATES...
	PURCHASER OR PURCHASER’S AFFILIATES SPECIFICALLY WAIVE THE PROVISIONS OF CALIFORNIA CIVIL CODE SECTION 1542, WHICH PROVIDES AS FOLLOWS:
	“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM MUST HAVE MATERIALLY AFFECTED HIS SETTLEMENT WITH THE DEBTOR.”  IT IS UNDERSTOOD...
	Title.
	Preliminary Title Report.  Purchaser’s Bid was based on its inspection of the Property and its review of the Diligence Materials including the preliminary title report provided by the Title Company (the “Preliminary Title Report”).  Receipt of the Dil...
	Title Policy.  A CLTA Owner’s Title Insurance Policy in the amount of the Purchase Price, for the protection of Purchaser as a fee owner of the Property, in the form of the Preliminary Title Report, together with Title Company’s standard exceptions (t...
	No General Title Warranty.  Nothing in this Agreement or in the deed from Seller to Purchaser recorded at the Closing shall be construed as a warranty or representation by Seller concerning Seller’s title to the Property, and Seller makes no such warr...
	Closing Through Escrow.  Subject to the provisions of this Agreement, Purchaser and Seller shall consummate and close the purchase and sale of the Property contemplated by this Agreement on the date which is thirty (30) days after the Effective Date, ...
	Seller’s Obligations at Closing.  Prior to the Closing, Seller shall deliver to Escrow Agent the following documents (all duly executed and acknowledged by Seller, where required):
	Grant Deed.  Grant Deed in substantially the form attached to this Agreement as Exhibit C, executed by Seller and conveying the Land  to Purchaser, subject to no exceptions other than the Permitted Exceptions.
	Foreign Person.  An affidavit of Seller in the form prescribed by Treasury Regulation § 1.1445-2 certifying that Seller is not a “foreign person,” as defined in the federal Foreign Investment in Real Property Tax Act of 1980, and the 1984 Tax Reform A...
	Closing Costs.  Seller’s closing costs as provided in Section 6.3.
	Purchaser’s Obligations at Closing.  Prior to Closing, Purchaser shall deliver to Escrow Agent the following (all duly executed and acknowledged by Purchaser, where required):
	Purchase Price.  The Purchase Price in immediately available funds, due credit being given for the Bid Deposit.
	Evidence of Authority.  A copy of the duly adopted resolution of the governing body of Purchaser, certified as true and complete as of Closing, authorizing the execution, delivery and performance by Purchaser of this Agreement and the documents requir...
	Purchaser’s Affidavit.  An Affidavit of Purchaser in a form satisfactory to Seller, pursuant to which Purchaser shall swear and depose that Purchaser is not an employee of, related to, or otherwise associated with Seller, the City of Los Angeles, or t...
	Closing Costs.  Purchaser’s closing costs as provided in Section 6.3.
	Closing Costs.  Seller shall pay the following closing costs:  all of Seller’s attorneys’ fees; and one half of the fees and costs due to Escrow Agent for services rendered as escrow agent;  and, one-half  of any and all recording charges, stamp taxes...
	Delivery of Possession.  Upon the satisfaction by Seller of all of Seller’s obligations, as set forth in Section 6.1 hereof, and upon the satisfaction by Purchaser of all of Purchaser’s obligations, as set forth in Section 6.2 hereof, and upon the sat...
	Casualty.  Seller assumes all risks and liability for damage to or injury occurring to the Property by fire, storm, accident, or any other casualty or cause until the Closing has been consummated.  If the Property, or any substantial portion thereof, ...
	Condemnation.  If, prior to the Closing, action is initiated or threatened to take the Property, or any substantial part thereof, by eminent domain or condemnation proceedings or by deed in lieu thereof, then Purchaser may either (a) terminate this Ag...
	Determination of Substantial Portion.  For purposes of Section 7 hereof, a “substantial portion” of the Property shall be deemed to include any taking or casualty loss equal to or greater than ten percent (10%) of the Purchase Price, and shall not inc...
	Disposition of Bid Deposit.  If Purchaser elects to terminate this Agreement pursuant to Section 7(a) or Section 7.1(a) above, then contemporaneously with such termination, Escrow Agent shall immediately return the Bid Deposit, together with all inter...
	Default and Remedies.
	Purchaser Default.  If Purchaser refuses or fails to consummate the purchase of the Property pursuant to this Agreement for any reason other than termination hereof pursuant to a right granted to Purchaser hereunder to do so, or breach by Seller of it...
	Seller Default.  If Seller fails to perform any of its obligations or agreements hereunder either prior to or at Closing, then Purchaser may terminate this Agreement by notifying Seller thereof, at which time the Bid Deposit, together with all interes...
	UEffectiveU Date.  Subject to the terms and conditions of Section 11.14 of this Agreement, this Agreement shall constitute an offer to purchase the Property on the terms and conditions set forth herein.  Such offer may be accepted only by Seller’s del...
	Representations and Warranties of Purchaser.  Purchaser represents and warrants to Seller all of the following, as of the date hereof and as of the date of the Closing; and all representations and warranties of Purchaser in this Agreement shall survi...
	Authority.  The execution, delivery and performance of this Agreement by Purchaser have been duly authorized and approved by all requisite action, and no other authorizations or approvals, whether of governmental bodies or otherwise, will be necessar...
	Binding Effect of Documents.  This Agreement and all other documents and certificates executed and delivered by Purchaser in connection with the transactions contemplated by this Agreement constitute legal, valid and binding obligations of Purchaser, ...
	No Legal or Tax Advice.  Purchaser is not relying on any legal or tax advice from Seller in connection with the transactions contemplated by this Agreement.
	Absence of Litigation.  There are no pending, or to the best of Purchaser’s knowledge, threatened actions, suits or proceedings before any court, governmental agency, arbitrator or instrumentality affecting Purchaser which, if adversely determined, c...
	Purchase As Is. Purchaser hereby acknowledges that Seller has provided to Purchaser, or has allowed Purchaser to review, and Purchaser has reviewed to the extent Purchaser has deemed necessary, certain data, information, studies and reports contained ...
	Accuracy of Representations and Warranties.  Each of the representations and warranties of Purchaser contained in this Agreement and in any document or certificate delivered in connection herewith (including all information previously furnished by Pur...
	Indemnification and Release.
	11.1 Indemnification. Purchaser hereby agrees to indemnify and hold Seller harmless from any liability, obligation, claim, damage or costs (including but not limited to legal fees),  any condition of the Property, and any improvements thereon accepted...
	11.2 Release.  Purchaser and all successors and assigns fully and irrevocably release Seller and its Board members, Council members, officers, employees, agents and contractors (collectively, the “Released Parties”) from any and all claims that it may...
	This Section 11.2 shall survive the Closing and any termination or expiration of this Agreement.
	Miscellaneous Provisions.
	Broker’s Commission.  Seller and Purchaser each represent and warrant to the other that neither has employed, retained or consulted any broker, agent or other finder with respect to the Property except as provided for below, and Seller and Purchaser s...
	Notices.  All notices, demands or requests required or permitted to be given pursuant to this Agreement shall be in writing.  If not otherwise provided hereunder, all notices, demands or requests to be sent to any party hereto shall be deemed to have ...
	Time.  Time is of the essence in this Agreement and each and every provision of this Agreement.
	Binding Effect.  This Agreement shall bind and inure to the benefit of the parties hereto and their respective heirs, executors, administrators, legal representatives, successors and assigns.  Purchaser shall not assign Purchaser’s rights under this A...
	Counterparts.  This Agreement may be executed in several counterparts, each of which shall be deemed an original, and all of which counterparts together shall constitute one agreement, binding on all parties hereto.
	Merger of Agreement.  Unless otherwise specified in this Agreement, all the terms and conditions of this Agreement shall not survive the Closing and shall be merged into the Grant Deed from Seller to Purchaser.
	Severability.  If all or any portion of any of the provisions of this Agreement shall be declared invalid, illegal or unenforceable by laws applicable thereto, then the performance of said offending provision or provisions shall be excused by the part...
	Captions.  The titles or captions of the provisions of this Agreement are merely for convenience of reference and are not representations of matters included or excluded from such provisions.
	Entire Agreement.  THE PARTIES HERETO EXPRESSLY ACKNOWLEDGE AND AGREE THAT, WITH REGARD TO THE SUBJECT MATTER OF THIS AGREEMENT AND THE TRANSACTIONS CONTEMPLATED HEREIN, (1) THERE ARE NO ORAL AGREEMENTS BETWEEN THE PARTIES HERETO AND (2) THIS AGREEMEN...
	No Modifications Except in Writing.  No modification hereof shall be binding unless set forth in writing and signed by the party or parties to be bound by the modification.
	Governing Law.  This Agreement shall be governed by and construed in accordance with federal law or, in the absence thereof, by the laws of the State in which the Property, or the most substantial part thereof, is located.
	Interpretation.  This Agreement is an agreement between financially sophisticated and knowledgeable parties and is entered into by the parties in reliance upon the economic and legal bargains contained herein.  The doctrine that any ambiguity containe...
	Termination.  If a condition to Purchaser’s obligations under this Agreement is not met, then Purchaser may terminate this Agreement by written notice given to Seller on or before the Closing, whereupon Escrow Agent shall return the Bid Deposit, toget...
	Agreement Conditioned Upon Approval.  Purchaser acknowledges and agrees that, notwithstanding any provision to the contrary contained in this Agreement, this Agreement, and Seller’s obligations hereunder, are expressly subject to and conditioned upon ...
	Further Assurances.  In addition to the acts and deeds recited herein and contemplated to be performed, executed and/or delivered by either Seller or Purchaser, Seller and Purchaser shall perform, execute and/or deliver or cause to be performed, execu...
	Attorney’s Fees and Expenses.  If either party to this Agreement brings suit to enforce this Agreement, then the prevailing party shall be entitled to recover from the other party reasonable attorneys’ fees, including the reasonable costs of the City ...
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