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CITY OF SOUTH EL MONTE

REGULAR MEETING OF THE SOUTH EL MONTE FINANCING AUTHORITY
AGENDA

June 28, 2022, 6:30 PM
1415 Santa Anita Avenue, South El Monte, CA 91733

**SPECIAL NOTICE REGARDING COVID-19***

On September 16, 2021, Governor Newsom signed AB 361, which modified the Brown
Act to allow for teleconferencing participation at local legislative body public meetings
during a proclaimed state of emergency. Pursuant to Government Code Section
54953(e) as amended by AB 361, City Council is authorized to hold public meetings via
teleconferencing and to make public meetings accessible telephonically or otherwise
electronically available to all members of the public seeking to observe and to address
the local legislative body. Public participation will be allowed via the information below.

PUBLIC COMMENT
To participate during public comment via teleconference, see below:

Link: https://us02web.zoom.us/j/86581711880
Webinar ID: 865 8171 1880
Or Call In: 1 669 900 6833, when prompted, enter 86581711880#

LIVE STREAMING OF MEETINGS
The City of South EI Monte live streams the City Council Meetings over the Internet at
https://www.cityofsouthelmonte.org/129/City-Council-Agendas-Minutes after the
meetings, recordings are immediately posted. NOTE: Your attendance at this public
meeting may result in the streaming and recording of your image and/or voice.

AMERICANS WITH DISABILITIES ACT
In accordance with the Americans with Disabilities Act of 1990, if you require a
disability-related modification or accommodation to attend or participate in this meeting,
including auxiliary aids or services, please call the City Clerk’s office at (626) 579-6540
ext. 3280 or ext. 3220 at least 72 hours prior to the meeting.
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GENERAL COMMENT
Members of the public wishing to submit a general comment or a comment on an
agenda item, can email dschwartz@soelmonte.org or call (626) 579-6540 ext. 3280 to
leave a voicemail message. All comments received an hour before the scheduled
meeting will be read during public comment and made part of the record.

POSTING LOCATIONS OF AGENDA AND/OR CANCELLATION NOTICES
Regular meeting agendas will be posted at least 72 hours before the meeting (GC
54954(a)(1)).

Agenda and Cancellation Notices can be viewed online and are also posted at the

following three (3) locations: City Hall located at 1415 Santa Anita Avenue, Senior

Center located at 1556 Central Avenue and the Community Center located at 1530
Central Avenue, South ElI Monte, California.

VIEWING OF AGENDA PACKETS
Full agenda packet can be viewed either at www.cityofsouthelmonte.org/129/City-
Council-Agendas-Minutes or in the City Clerk’s Office during normal business hours
Monday through Thursday 7:00 a.m. to 5:30 p.m. Closed on Fridays and major
holidays.

ISSUES RELATED TO AGENDA
For issues related to the agenda, including a disability-related accommodation
necessary to participate in this meeting, please contact:

Donna G. Schwartz, CMC, City Clerk
Ph (626) 579-6540 ext. 3280
Cell (626) 274-4842
Paola Lara, Deputy City Clerk
Ph (626) 579-6540 ext. 3220
Cell (626) 374-1998

AGENDA BEGINS ON THE FOLLOWING PAGE
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ROLL CALL

Boardmember(s): Angel, Delgado, Retamoza, Vice Chair Acosta and Chair
Olmos

APPROVAL OF THE AGENDA AND WAIVER OF FULL READING OF
ORDINANCES

By motion of the Board, this is the time to notify the public of any changes to the
agenda, remove items from the consent calendar for individual consideration
and/or rearrange the order of the agenda.

PUBLIC COMMENT

Speakers may provide public comments on any matter within the subject matter
jurisdiction of the Board, including items on the agenda. Each speaker will be
limited to five minutes. Unless a majority of the Board objects, the Chair may
provide speakers more or less time to speak. All comments or queries shall be
addressed to the Board as a body and not to any specific member thereof.
Pursuant to Government Code Section 54954.2(a)(2), the Ralph M. Brown Act,
no action or discussion by the Board shall be undertaken on any item not
appearing on the posted agenda, except to briefly provide information, ask for
clarification, provide direction to staff, or schedule a matter for a future meeting.

GENERAL BUSINESS

4.a. CONSIDERATION AND APPROVAL OF RESOLUTION 22-01,
COVERING THE TERMS OF A PRIVATE PLACEMENT OF DEBT
RELATED TO THE CALPERS UNFUNDED DEBT LIABLITY
APPRVOING THE FORM OF AND AUTHORIZING THE EXECUTION
AND DELIVERY OF A SITE LEASE AND A LEASE AGREEMENT, AND
AUTHORIZING OTHER MATTERS RELATED TO THE FINANCING
TRANSACTION

On April 12, 2022, the City Council authorized a lease financing to
refinance the City’s outstanding unfunded pension liability with CalPERS.
The authorization was for a lease/leaseback transaction whereby the City
would transfer certain City properties to a private entity and immediately
lease them back. During the transaction process, it was revealed that most
of the properties intended to be used in the UAL refinancing have solar
panel arrays installed on them which were paid for with financing
agreements. Those financing agreements contain a restriction that states
that those properties can only be transferred to a governmental entity.
Because the initial temporary transfer of the properties to the private entity
third party would violate the solar financing agreements, a change in legal
structure for this financing has become necessary.

The action before the Board tonight will substitute the South EI Monte

Financing Authority as the lease counterparty instead of the originally
authorized, non-governmental, lease counterparty. The City Council will
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also need to authorize this transaction.

RECOMMENDED ACTION: Staff recommends the Board adopt
Resolution No. 22-01, approving the terms of a private placement lease
financing, approving the form of and authorizing the execution and delivery
of a site lease and lease agreement, an assignment agreement, and
authorizing other matters relating to the financing.

5. ADJOURNMENT

| Donna G. Schwartz, hereby certify under penalty of perjury under the laws of the State of California that
the foregoing agenda was posted not less than 72 hours at the following locations: City of South EI Monte
City Hall, Senior Center and Community Center and made available at www.cityofsouthelmonte.org on
this 23 day of June 2022.

City Clerk, CMC
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Financing Authority Agenda Report
Agenda Item No. 4.a.

DATE: June 28, 2022

TO: Honorable Mayor and Members of the City Council
APPROVED BY: Rachel Barbosa, City Manager

SUBMITTED BY: William Fox, Interim Finance Director

SUBJECT: CONSIDERATION AND APPROVAL OF RESOLUTION 22-01,

COVERING THE TERMS OF A PRIVATE PLACEMENT OF
DEBT RELATED TO THE CALPERS UNFUNDED DEBT
LIABLITY APPRVOING THE FORM OF AND AUTHORIZING
THE EXECUTION AND DELIVERY OF A SITE LEASE AND A
LEASE AGREEMENT, AND AUTHORIZING OTHER MATTERS
RELATED TO THE FINANCING TRANSACTION

SUMMARY: On April 12, 2022, the City Council authorized a lease financing to refinance
the City’s outstanding unfunded pension liability with CalPERS. The authorization was
for a lease/leaseback transaction whereby the City would transfer certain City properties
to a private entity and immediately lease them back. During the transaction process, it
was revealed that most of the properties intended to be used in the UAL refinancing have
solar panel arrays installed on them which were paid for with financing agreements.
Those financing agreements contain a restriction that states that those properties can
only be transferred to a governmental entity. Because the initial temporary transfer of the
properties to the private entity third party would violate the solar financing agreements, a
change in legal structure for this financing has become necessary.

The action before the Board tonight will substitute the South EI Monte Financing Authority
as the lease counterparty instead of the originally authorized, non-governmental, lease
counterparty. The City Council will also need to authorize this transaction.

RECOMMENDED ACTION: Staff recommends the Board adopt Resolution No. 22-01,
approving the terms of a private placement lease financing, approving the form of and
authorizing the execution and delivery of a site lease and lease agreement, an
assignment agreement, and authorizing other matters relating to the financing.

FISCAL IMPACT: The current forecast reflects the refinancing of the City’s pension
obligations will produce $3.1 million in total savings over the twenty-year financing period.
This equates to an average savings of $155,000 annually. The actual savings per year
will vary based upon the loan amortization schedule.
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DISCUSSION: The City has an approximately $9.6 million unfunded pension obligation
owed to CalPERS. Due to the low rate obtained by the City from the Purchaser, which is
“‘locked” as long as the financing closes by July 7, 2022. The City has an opportunity to
refinance this unfunded pension obligation by acquiring financing via a private
placement, lease/leaseback transaction at a much lower interest rate than it currently
pays to CalPERS. CalPERS charges the City a high rate of interest (currently 7.0%), and
structures amortization payments in a way that is causing the City to face steep increases
in pension expenses over the next twenty fiscal years.

On February 22, 2022, the City Council directed Staff to assemble and work with a team
of professionals to prepare the financing, including the proposed financing structure and
legal documentation as discussed below. On April 12, 2022, the City Council authorized
the lease/leaseback transaction. During the transaction process, it was revealed that
most of the properties intended to be used in the UAL refinancing have solar panel arrays
installed on them which were paid for with financing agreements. Those financing
agreements contain a restriction that states those properties can only be transferred to a
governmental entity. Because the initial temporary transfer of the properties to the private
entity third party as contemplated in the originally authorized structure would violate the
solar financing agreements, a change in legal structure for this financing has become
necessary.

The action item before the Board tonight is for the approval of the attached Resolution.
This will approve the attached forms of a Site Lease, a Lease Agreement, and an
Assignment Agreement which will Assign the Authority’s rights in the Lease to the
Purchaser, as well as authorize staff to execute other necessary documents and
certificates required to successfully consummate the financing. The Site Lease, Lease
Agreement, and Assignment Agreement are each “form” documents because certain
information will need to be added as the financing terms take their final form after the
Board acts.

City Properties to be Leased

The City’s entire inventory of properties was examined and it has been determined that
the properties listed below can provide the required property value for the lease financing
transaction. A primary credit approval requirement of the Purchaser is that the size of the
financing does not exceed the insured value of the properties in the lease, as detailed
below:

City Property Name and Address Insured Value
City Hall - 1415 Santa Anita Avenue $6,010,425
Aquatics Center - 1500 Central Avenue 2,147,685

Transportation Yard - 2028 Central Avenue 1,038,555
Corporate Maintenance Yard - 1900 Central 814,710
Avenue

Total Insured Value $10,011,375

Good Faith Estimates for Financing Costs

The following information was obtained from the City's Municipal Advisor, Kosmont
Transactions Services, Inc. with respect to the Financing to be approved in the attached
Resolution, and is provided in compliance with Senate Bill 450 (Chapter 625 of the 2017-
2018 Session of the California Legislature) with respect to the Lease:
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1. Finance Charge of the Financing: Assuming the aggregate principal amount of the
financing to be $9,815,000 is placed and based on the interest rate offered by the
Purchaser at the time of preparation of this information, a good faith estimate of the
finance charges, which means the sum of all fees and charges paid to third parties (or
costs associated with the Financing), is $200,000 as follows:

Cost Iltem Not To Exceed
Special Counsel $60,000
City Attorney 5,000
Municipal Advisor 60,000
Real Estate Advisor 10,000
Placement Agent 20,000
Purchaser Counsel 12,500
Title Insurance 14,723
COI Custodian 250
City Engineer 5,000
Miscellaneous/Contingency 12,527
Total Finance Charge $200,000

2. True Interest Cost of the COPs. Assuming the aggregate principal amount of the
financing to be $9,815,000 is placed and based on the interest rate offered by the
Purchaser at the time of preparation of this information, a good faith estimate of the true
interest cost of the financing, which means the rate necessary to discount the amounts
payable on the respective principal and interest payment dates to the purchase price
received for the financing, is 3.3002%.

3. Amount of Proceeds to be Received: Assuming the aggregate principal amount of the
financing to be $9,815,000 and based on the interest rate offered by the Purchaser at
the time of preparation of this information, a good faith estimate of the amount of
proceeds expected to be received by the City for consummation of the financing less th
e

finance charge described in Paragraph 1 above and any reserves or capitalized interest
paid or funded with proceeds of the Financing, is $9,615,000.

4. Total Payment Amount: Assuming the aggregate principal amount of the financing to
be $9,815,000 and based on the interest rate offered by the Purchaser at the time of
preparation of this information, a good faith estimate of the total payment amount, whic
h means the sum total of all payments the City will make to pay debt service on the
financing, including the finance charge of the Financing described in paragraph 1 above
, calculated to the final maturity of the financing, is $13,519,785.88.

Attention is directed to the fact that the foregoing information constitutes good faith
estimates only. The actual interest cost, finance charges, amount of proceeds and total
payment amount may vary from the estimates above due to variations from these
estimates in the timing of closing of the financing, the amount of the financing actually
placed, the final amortization schedule of the financing, and other variables that may
change prior to the closing of the. The date of the closing and the final amount of the
financing to be sold privately will be determined by the City based on the actual amount
required to pay off the CalPERS pension obligation, and other factors. The Resolution
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approves, among other things, the execution and delivery of the financing and the Term
Sheet provided by the Purchaser which provides for an interest rate of 3.30% per annum.

ATTACHMENT(S):

A.  Authority Resolution No. 22-01

B. Site Lease - South El Monte - 2022

C. Lease Agreement - South El Monte 2022

D. Assignment Agreement - South EI Monte 2022
E. Term Sheet
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ATTACHMENT A
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RESOLUTION NO. 22-01

A RESOLUTION OF THE BOARD OF THE SOUTH EL MONTE
FINANCING AUTHORITY APPROVING THE TERMS OF A
PRIVATE PLACEMENT, APPROVING THE FORM OF AND
AUTHORIZING THE EXECUTION AND DELIVERY OF A
SITE LEASE, A LEASE AGREEMENT, AND AN
ASSIGNMENT AGREEMENT AND AUTHORIZING OTHER
MATTERS RELATING THERETO

WHEREAS, the South EI Monte Financing Authority (the “Authority”) was duly
organized pursuant to a Joint Exercise of Powers Agreement, dated March 30, 1989, by and
between the City of South El Monte, California (the “City”) and the South El Monte Parking
Authority, and is validly existing under and pursuant to the laws of the State of California; and

WHEREAS, it has been proposed by the City that the Authority assist the City in
refinancing certain obligations of the City to the California Public Employees’ Retirement
System’s (“CalPERS”); and

WHEREAS, pursuant to the Marks-Roos Local Bond Pooling Act of 1985 (found in
Article 4, Chapter 5, Division 7, Title 1 of the California Government Code), the Authority has the
authority to execute and deliver the Lease Agreement and other documents described below; and

WHEREAS, the City has previously received and accepted a bid for a private placement
with First Foundation Public Finance, a Delaware statutory trust and a wholly-owned subsidiary
of First Foundation Bank (“First Foundation™); and

WHEREAS, in connection therewith, the Authority Board of the Authority (the “Board”)
wishes to proceed with a lease financing in the manner set forth in that certain Lease Agreement
described below; and

WHEREAS, the City will lease to the Authority certain real property (the “Leased
Property”) pursuant to a Site Lease (the “Site Lease”) and the Authority, concurrently with the
execution of the Site Lease, will sublease the Leased Property back to the City pursuant to a Lease
Agreement (the “Lease Agreement”) in consideration for rental payments and assign certain rights
and the rental payments under the Lease Agreement to First Foundation pursuant to an Assignment
Agreement described below;

NOW, THEREFORE, THE AUTHORITY BOARD OF THE SOUTH EL MONTE
FINANCING AUTHORITY FINDS, RESOLVES, AND ORDERS AS FOLLOWS:

Section 1. The Board finds that all of the facts set forth in the Recitals are true and
correct, and are incorporated herein by reference.

Section 2. The Authority hereby approves an aggregate principal amount of Lease
Payments under the Lease Agreement not to exceed $9,950,000.

130900620.2
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Section 3. The Authority hereby accepts the First Foundation interest rate of 3.3%
(assuming no default) for the proposed private placement, subject to the authorizations and
limitations set forth herein and final delivery of the documents authorized hereby.

Section 4. The Authority hereby approves the form of Site Lease, substantially in the
form presented to the Commission and on file with the Secretary, with such revisions, amendments
and completions as shall be approved by the Chair, Vice Chair, the Chief Administrative Officer,
the Interim Finance Director of the City, acting on behalf of the Authority, and any of their
respective designees (each a “Responsible Officer”), with the advice of special counsel to the
Authority and Authority General Counsel, such approval to be conclusively evidenced by the
execution and delivery thereof.

Section 5. The Authority hereby approves the form of Lease Agreement, substantially
in the form presented to the Board and on file with the Secretary, with such revisions, amendments
and completions as shall be approved by a Responsible Officer, with the advice of special counsel
to the Authority and Authority General Counsel, such approval to be conclusively evidenced by
the execution and delivery thereof.

Section 6. The Authority hereby approves the form of Assignment Agreement,
substantially in the form presented to the Board and on file with the Secretary, with such revisions,
amendments and completions as shall be approved by a Responsible Officer, with the advice of
special counsel to the Authority and Authority General Counsel, such approval to be conclusively
evidenced by the execution and delivery thereof.

Section 7. In connection with the private placement, the Board hereby approves the
appointment of Norton Rose Fulbright US LLP to perform special counsel services, Kosmont
Transactions Services, Inc., to perform Municipal Advisor services, and Hilltop Securities, Inc.,
as placement agent. Any Responsible Officer is hereby authorized and directed to enter into
professional services agreements with each of the foregoing.

Section 8. Each Responsible Officer and other officers of the Authority are hereby
authorized and directed, jointly and severally, for and in the name on behalf of the Authority, to
execute and deliver a placement agent agreement, a fiscal agent agreement for payment of costs of
issuance, and any and all other agreements, assignments, documents, certificates and other
instruments, and to do any and all things and take any and all actions which may be necessary or
advisable in their discretion, to carry out and give effect to the actions which the Authority has
approved in this Resolution.

Section 9. All actions heretofore taken by any Responsible Officer or any officer,
employee or agent of the Authority in connection with or related to any of the agreements referred
to herein, are hereby approved, confirmed and ratified.

Section 10.  This Resolution may be executed with electronic signatures in accordance
with Government Code of the State of California §16.5. Such electronic signatures will be treated
in all respects as having the same effect as an original signature.

Section 11.  This Resolution becomes effective immediately upon adoption.

130900620.2
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PASSED, APPROVED, AND ADOPTED this 28" day of June 2022.

Gloria Olmos, Chair

ATTEST:

Donna G. Schwartz, Secretary

STATE OF CALIFORNIA )
COUNTY OF LOS ANGELES ) SS:
CITY OF SOUTH EL MONTE )

I, Donna G. Schwartz, Secretary of the South El Monte Financing Authority, do hereby certify that
the foregoing Resolution No. 22-01 was duly passed and approved by the Board of the South El
Monte Financing Authority at a regular meeting of said Council held on the 28™ day of June 2022,
and that said Resolution was adopted by the following vote:

AYES:
NOES:
ABSTAIN:
ABSENT:

Donna G. Schwartz, Secretary

130900620.2
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ATTACHMENT B

Page 13 of 76



NRF DRAFT - 6/21/22

AFTER RECORDATION PLEASE RETURN TO:
Norton Rose Fulbright US LLP

555 South Flower Street, Suite 4100

Los Angeles, California 90071

Attention: Russell C. Trice, Esq.

SITE LEASE

by and between

CITY OF SOUTH EL MONTE,

as Lessor

and

SOUTH EL MONTE FINANCING AUTHORITY,

as Lessee

Dated as of July 1, 2022

105359009.4

THIS IS A FINANCING DOCUMENT:
NO DOCUMENT TRANSFER TAX IS DUE
PURSUANT TO GOVERNMENT CODE SECTION 27383
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SITE LEASE

THIS SITE LEASE, dated as of July 1, 2022 (this “Site Lease”), by and between the CITY
OF SOUTH EL MONTE, a general law city duly organized and existing under and by virtue of
the laws of the State of California (the “City”), as lessor (the “Lessor”), and the SOUTH EL
MONTE FINANCING AUTHORITY, a joint powers authority duly organized and validly
existing under and by virtue of the laws of the State of California (the “Authority”), as lessee (the
“Lessee”);

WITNESSETH:

WHEREAS, the Authority intends to assist the City in refinancing certain obligations of
the City to the California Public Employees’ Retirement System’s (“CalPERS”), and to lease
certain Leased Property (as defined herein) to the City under a Lease Agreement, dated of even
date herewith (the “Lease”), by and between the City and the Authority, and the City proposes to
enter into this Site Lease with the Authority as a material consideration for the Authority’s
agreement to enter into that certain Assignment Agreement, dated of even date herewith (the
“Assignment Agreement”), by and between the Authority and FIRST FOUNDATION PUBLIC
FINANCE, a Delaware statutory trust and a wholly-owned subsidiary of First Foundation Bank
(as further defined in the Lese, the “Assignee”);

NOW, THEREFORE, IT IS HEREBY MUTUALLY AGREED as follows:

SECTION 1.  Definitions Unless the context otherwise requires, all capitalized terms
used in this Site Lease and not defined herein shall for all purposes of this Site Lease have the
meanings specified therefor in the Lease.

SECTION 2.  Site Lease The City hereby leases to the Authority and the Authority
hereby hires from the City, on the terms and conditions hereinafter set forth, the real property
situated in the County of Los Angeles, State of California as more particularly described in Exhibit
A attached hereto and made a part hereof (the “Leased Property™).

SECTION 3.  Term The term of this Site Lease shall commence on the Closing Date
and shall remain in effect until the term of the Lease expires as provided by Article IV, Section
4.2 thereof; provided, however, that if Lease Payments (as defined therein) due under the Lease
remain unpaid at the expiration of the Lease term, or provision shall not have been made for their
payment, then this Site Lease shall not terminate until the earlier of (i) 1,20 , or, if
later, (i1) the date on which the Lease Payments and all other amounts due under the Lease have
been paid in full.

SECTION 4.  Rental The City acknowledges receipt from the Authority as and for
rental hereunder the sum of One Dollar ($1.00), on or before the date of delivery of the assignment
under the Assignment Agreement to the Assignee.

SECTION 5.  Purpose The Authority shall use the Leased Property solely for the
purpose of leasing the Leased Property to the City pursuant to the Lease, and for such purposes as
may be incidental thereto; provided, that in the event of default by the City under the Lease, the
Authority and its assigns may exercise the remedies provided in the Lease.

105359009.4
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SECTION 6.  Owner in Fee The City covenants, represents and warrants that it is the
owner in fee of the Leased Property.

SECTION 7.  Substitution of Leased Property From time to time, the City may
authorize the Substitution of alternate real property or equipment for the Leased Property, the
Removal of real property or equipment from the Leased Property or the addition of real property
or equipment to the Leased Property pursuant to the Lease, with the prior written consent of the
Assignee. In connection therewith, the City and the Authority shall enter into a duly recorded
amendment or supplement to this Site Lease. If the City effects a substitution of all or a portion of
the Leased Property hereunder, all or a designated portion of the Leased Property formerly
subjected to this Site Lease shall be released from the lien hereof upon receipt by the Authority of
(a) the written request of the City to that effect, and (b) a further opinion of Special Counsel to the
effect that such release will have no material adverse effect upon the Assignee. After any such
release, the term “Leased Property” shall be defined as the remaining portion of the Leased
Property.

SECTION 8.  Assignments and Subleases Unless the City shall be in default under the
Lease, the Authority may not assign its rights under this Site Lease or sublet the Leased Property,
except as provided in the Lease and the Assignment Agreement, without the written consent of the
City and the Assignee.

SECTION 9.  Right of Entry The City reserves the right for any of its duly authorized
representatives to enter upon the Leased Property at any reasonable time to inspect the same or to
make any repairs, improvements or changes necessary for the preservation thereof.

SECTION 10. Termination The Authority agrees, upon the termination of this Site
Lease, to quit and surrender the Leased Property in the same good order and condition as the same
were in at the time of commencement of the term hereunder, reasonable wear and tear excepted,
and agrees that any permanent improvements and structures existing upon the Leased Property at
the time of the termination of this Site Lease shall remain thereon and title thereto shall vest in the
City.

SECTION 11. Default If the Authority shall be in default in the performance of any
obligation of its part to be performed under the terms of this Site Lease, which default continues
for 30 Business Days following notice and demand for correction thereof to the Authority, the City
may exercise any and all remedies granted by law, except that no merger of this Site Lease and of
the Lease shall be deemed to occur as a result thereof.

SECTION 12. Quiet Enjoyment The Authority at all times during the term of this Site
Lease shall peaceably and quietly have, hold and enjoy all of the Leased Property, subject to the
provisions of the Lease.

SECTION 13. Waiver of Personal Liability All liabilities under this Site Lease on the
part of the Authority are solely liabilities of the Authority, as a separate legal entity, and the City
hereby releases each and every member, director and officer of the Authority of and from any
personal or individual liability under this Site Lease. No member, director or officer of the

2
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Authority shall at any time or under any circumstances be individually or personally liable under
this Site Lease for anything done or omitted to be done by the Authority hereunder.

SECTION 14. Taxes The City covenants and agrees to pay any and all assessments of
any kind or character and also all taxes, including possessory interest taxes, levied or assessed
upon the Leased Property (including both land and improvements).

SECTION 15. Eminent Domain If the whole or any part of the Leased Property shall be
taken by eminent domain proceedings, the interest of the Authority shall be recognized and is
hereby determined to be the amount of the then-unpaid Lease Payments, and the balance of the
award, if any, shall be paid to the City.

SECTION 16. Partial Invalidity If any one or more of the terms, provisions, covenants
or conditions of this Site Lease shall to any extent be declared invalid, unenforceable, void or
voidable for any reason whatsoever by a court of competent jurisdiction, the finding or order or
decree of which becomes final, none of the remaining terms, provisions, covenants and conditions
of this Site Lease shall be affected thereby, and each provision of this Site Lease shall be valid and
enforceable to the fullest extent permitted by law.

SECTION 17. Notices All notices, statements, demands, consents, approvals,
authorizations, offers, designations, requests or other communications hereunder by either party
to the other shall be in writing and shall be sufficiently given and served upon the other party if
delivered personally or if mailed by United States registered mail, return receipt requested, postage
prepaid, and, if to the City, addressed to City of South El Monte 1415 Santa Anita Avenue, South
El Monte, CA 91733, Attention: City Manager, or if to the Authority, addressed to the South El
Monte Financing Authority, 1415 Santa Anita Avenue, South El Monte, CA 91733, Attention:
Chief Administrative Officer, or to such other addresses as the respective parties may from time
to time designate by notice in writing.

SECTION 18. Amendment This Site Lease may not be altered, modified or amended
except as permitted by the Lease and to modify the description of the site on which the Leased
Property components are located.

SECTION 19. No Merger of Interests The leasehold estates under this Site Lease and
the Lease shall not merge, whether by the exercise of any right or remedy hereunder or thereunder,
by operation of law, or otherwise.

SECTION 20. Section Headings All section headings contained herein are for
convenience of reference only and are not intended to define or limit the scope of any provision of
this Site Lease.

SECTION 21. Compliance with Laws and Regulations

(a) The City has, after due inquiry, no knowledge and has not given or received
any written notice indicating that the Leased Property or the past or present use thereof or any
practice, procedure or policy employed by it in the conduct of its business materially violates any
applicable law, regulation, code, order, rule, judgment or consent agreement, including, without
limitation, those relating to zoning, building, use and occupancy, fire safety, health sanitation, air
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pollution, ecological matters, environmental protection, hazardous or toxic materials, substances
or wastes, conservation, parking, architectural barriers to the handicapped, or restrictive covenants
or other agreements affecting title to the Leased Property (collectively, “Laws and Regulations™).
Without limiting the generality of the foregoing, neither the City nor to the best of its knowledge,
after due inquiry, any prior or present owner, tenant or subtenant of any of the Leased Property
has, other than as set forth in subsections (a) and (b) of this Section or as may have been remediated
in accordance with Laws and Regulations, (i) used, treated, stored, transported or disposed of any
material amount of flammable explosives, polychlorinated biphenyl compounds, heavy metals,
chlorinated solvents, cyanide, radon, petroleum products, asbestos or any Asbestos Containing
Materials, methane, radioactive materials, pollutants, hazardous materials, hazardous wastes,
hazardous, toxic, or regulated substances or related materials, as defined in CERCLA, RCRA,
CWA, CAA, TSCA and Title III, and the regulations promulgated pursuant thereto, and in all other
Environmental Regulations applicable to the City, any of the Leased Property or the business
operations conducted by the City thereon (collectively, “Hazardous Materials) on, from or
beneath its Leased Property, (ii)) pumped, spilled, leaked, disposed of, emptied, discharged or
released (hereinafter collectively referred to as “Release”) any material amount of Hazardous
Material on, from or beneath the Leased Property, or (iii) stored any material amount of petroleum
products at the Leased Property in underground storage tanks.

(b) Excluded from the representations and warranties in subsection (a) hereof
with respect to Hazardous Materials are those Hazardous Materials in those amounts ordinarily
found in the inventory of or used in the operation of a city, the use, treatment, storage,
transportation and disposal of which has been and shall be in compliance with all Laws and
Regulations.

(c) No part of the Leased Property is located in an area of high potential
incidence of radon has an unventilated basement or subsurface portion which is occupied or used
for any purpose other than the foundation or support of the improvements to such Leased Property.

SECTION 22. Environmental Compliance

(a) The City shall not use or permit the Leased Property or any part thereof to
be used to generate, manufacture, refine, treat, store, handle, transport or dispose of, transfer,
produce or process Hazardous Materials, except, and only to the extent, if necessary to maintain
the improvements on the Leased Property and then, only in compliance with all Environmental
Regulations, and any state equivalent laws and regulations, nor shall it permit, as a result of any
intentional or unintentional act or omission on its part or by any tenant, subtenant, licensee, guest,
invitee, contractor, employee and agent, the storage, transportation, disposal or use of Hazardous
Materials or the Release or threat of Release of Hazardous Materials on, from or beneath the
Leased Property or onto any other property excluding, however, those Hazardous Materials in
those amounts ordinarily found in the inventory of or used in the operation of a city facility, the
use, storage, treatment, transportation and disposal of which shall be in compliance with all
Environmental Regulations. Upon the occurrence of any Release or threat of Release of Hazardous
Materials, the City shall promptly commence and perform, or cause to be commenced and
performed promptly, without cost to the Authority, all investigations, studies, sampling and testing,
and all remedial, removal and other actions necessary to clean up and remove all Hazardous
Materials so released, on, from or beneath the Leased Property or other property, in compliance

4

Page 19 of 76



with all Environmental Regulations. Notwithstanding anything to the contrary contained herein,
underground storage tanks shall only be permitted subject to compliance with subsection (d) hereof
and only to the extent necessary to maintain the improvements on the Leased Property.

(b) The City shall comply with, and shall use its best efforts to cause any
tenants, subtenants, agents, licensees, employees, contractors, and agents to comply with, all
Environmental Regulations and shall keep the Leased Property free and clear from Hazardous
Materials; provided, however, that notwithstanding that a portion of this covenant is limited to the
City’s use of its best efforts, the City shall remain solely responsible for ensuring such compliance
and such limitation shall not diminish or affect in any way the City’s obligations contained in
subsection (c) hereof as provided in subsection (c) hereof. Upon receipt of any notice from any
Person with regard to the Release of Hazardous Materials on, from or beneath the Leased Property
as provided for in Exhibit A attached hereto, the City shall give prompt written notice thereof to
the Authority and the Assignee (and, in any event, prior to the expiration of any period in which
to respond to such notice under any Environmental Regulation).

(c) Irrespective of whether any representation or warranty contained herein is
not true or correct, the City shall defend, indemnify and hold harmless the Assignee, its partners,
depositors and each of its and their employees, agents, officers, directors, trustees, successors and
assigns, from and against any claims, demands, penalties, fines, attorneys’ fees (including, without
limitation, attorneys’ fees incurred to enforce the indemnification contained in this Section)
consultants’ fees, investigation and laboratory fees, liabilities, settlements (five Business Days’
prior notice of which the Authority or the Assignee, as appropriate, shall have delivered to the
City), court costs, damages, losses, costs or expenses of whatever kind or nature, known or
unknown, contingent or otherwise, occurring in whole or in part, arising out of, or in any way
related to, (i) the presence, disposal, Release, threat of Release, removal, discharge, storage or
transportation of any Hazardous Materials on, from or beneath the Leased Property, (ii) any
personal injury (including wrongful death) or property damage (real or personal) arising out of or
related to such Hazardous Materials, (iii) any lawsuit brought or threatened, settlement reached
(five Business Days’ prior notice of which the Authority or the Assignee, as appropriate, shall have
delivered to the City), or governmental order relating to Hazardous Materials on, from or beneath
any of the Leased Property, (iv) any violation of Environmental Regulations or subsection (a) or
(b) hereof by it or any of its agents, tenants, employees, contractors, licensees, guests, subtenants
or invitees, and (v) the imposition of any governmental Lien for the recovery of environmental
cleanup or removal costs. To the extent that the City is strictly liable under any Environmental
Regulation, its obligation to the Authority and the Assignee and the other indemnities under the
foregoing indemnification shall likewise be without regard to fault on its part with respect to the
violation of any Environmental Regulation which results in liability to any indemnitee. Its
obligations and liabilities under this subsection (c¢) shall survive any foreclosure of the security
interest in the Leased Property.

(d) The City shall conform to and carry out a reasonable program of
maintenance and inspection of all underground storage tanks, and shall maintain, repair, and
replace such tanks only in accordance with Laws and Regulations, including but not limited to
Environmental Regulations.
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SECTION 23. Execution This Site Lease may be executed in any number of
counterparts, each of which shall be deemed to be an original but all together shall constitute but
one and the same lease.

SECTION 24. Governing Law This Site Lease shall be governed by and construed in
accordance with the laws of the State of California applicable to contracts made and performed in

such State.

SECTION 25. Third-Party Beneficiaries The Assignee is expressly recognized as third-
party beneficiaries under this Site Lease.

[Remainder of page intentionally left blank.]
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IN WITNESS WHEREQOF, the City and the Authority have caused this Site Lease to be
executed by their respective officers thereunto duly authorized, all as of the day and year first
above written.

CITY OF SOUTH EL MONTE,
as Lessor

By:

City Manager

SOUTH EL MONTE FINANCING AUTHORITY,
as Lessee

By:

Chief Administrative Officer
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A NOTARY PUBLIC OR OTHER OFFICER COMPLETING THIS CERTIFICATE
VERIFIES ONLY THE IDENTITY OF THE INDIVIDUAL WHO SIGNED THE
DOCUMENT TO WHICH THIS CERTIFICATE IS ATTACHED, AND NOT THE
TRUTHFULNESS, ACCURACY, OR VALIDITY OF THAT DOCUMENT.

STATE OF CALIFORNIA )
) ss:
COUNTY OF LOS ANGELES )
On before me, (insert name
of the officer), Notary Public, 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.

[Seal]
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EXHIBIT A

LEGAL DESCRIPTION OF LEASED PROPERTY

105359009.4
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NRF DRAFT - 6/22/22

AFTER RECORDATION PLEASE RETURN TO:
Norton Rose Fulbright US LLP

555 South Flower Street, Suite 4100

Los Angeles, California 90071

Attention: Russell C. Trice, Esq.

LEASE AGREEMENT

by and between

SOUTH EL MONTE FINANCING AUTHORITY,

as Lessor

and

CITY OF SOUTH EL MONTE,

as Lessee

Dated as of July 1, 2022

THIS IS A FINANCING DOCUMENT:
NO DOCUMENT TRANSFER TAX IS DUE
PURSUANT TO GOVERNMENT CODE SECTION 27383
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LEASE AGREEMENT

THIS LEASE AGREEMENT, dated as of July 1, 2022 (this “Lease”), by and between the
SOUTH EL MONTE FINANCING AUTHORITY, a joint powers authority duly organized and
validly existing under and by virtue of the laws of the State of California, as lessor (the “Lessor”
or “Authority”), and the CITY OF SOUTH EL MONTE, general law city duly organized and
existing under the laws of the State of California, as lessee (the “Lessee” or “City”);

WITNESSETH:

WHEREAS, Section 37350 et seq. of the Government Code of the State of California (the
“Government Code”) provides that the Lessee may enter into a lease agreement for real and
personal property in the State of California (the “State”); and

WHEREAS, the Lessee has leased certain real property and improvements to the Lessor
under that certain Site Lease, dated as of July 1, 2022 (the “Site Lease”), by and between the Lessee
and Lessor; and

WHEREAS, the Lessor intends to assist the Lessee in refinancing certain obligations of
the Lessee to the California Public Employees’ Retirement System’s (“CalPERS”), and in
furtherance thereof to lease those real properties and improvements belonging to the Lessee and
subject to the Site Lease (collectively, the “Leased Property,” as more particularly described in
Exhibit B hereto) to the Lessee hereunder; and

WHEREAS, the Lessor will assign its rights, title and interest under this Lease, subject to
certain exceptions, to FIRST FOUNDATION PUBLIC FINANCE, a Delaware statutory trust and
a wholly-owned subsidiary of First Foundation Bank (the “Assignee”) under an Assignment
Agreement, dated as of July 1, 2022 (the “Assignment Agreement”), between the Lessor and the
Assignee; and

WHEREAS, all acts, conditions and things required by law to exist, to have happened and
to have been performed precedent to and in connection with the execution and delivery of this
Lease do exist, have happened and have been performed in regular and due time, form and manner
as required by law, and the parties hereto are now duly authorized to execute and enter into this
Lease; and

NOW, THEREFORE, in consideration of the above premises and of the mutual covenants
hereinafter contained and for other good and valuable consideration, the receipt and sufficiency is
hereby acknowledged, the parties hereto agree as follows:

ARTICLE I

DEFINITIONS AND EXHIBITS

SECTION 1.1 Definitions and Rules of Construction Unless the context otherwise
indicates, words importing the singular number shall include the plural number and vice versa.
The terms “hereby,” “hereof,” “hereto,” “herein,” “hereunder” and any similar terms, as used in
this Lease, refer to this Lease as a whole.
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“Additional Payments” means the amounts specified as such in Section 4.6 of this Lease.

“Asbestos Containing Materials” shall mean material in friable form containing more than
one percent (1%) of the asbestiform varieties of (a) chrysotile (serpentine); (b) crocidolite
(ricbeckite); (c) amosite (cummington-itegrinerite); (d) anthophyllite; (e) tremolite; and
(f) actinolite.

“Assignee” means (a) initially, First Foundation Public Finance, a Delaware statutory trust
and a wholly-owned subsidiary of First Foundation Bank, as assignee of all rights, title and
interests of the Authority hereunder, and (b) any other entity to whom the rights of the Authority
hereunder are assigned, including subsequent assignees of the Assignee, as provided in this Lease.

“Assignment Agreement” means the Assignment Agreement, dated as of July 1, 2022,
between the Authority, as assignor of its rights under the Site Lease and this Lease, and the
Assignee, as assignee, as originally executed or as thereafter amended under any duly authorized
and executed amendments thereto.

“Authority” means the South El Monte Financing Authority, a joint powers authority duly
organized and existing under the Joint Exercise of Powers Agreement, dated March 30, 1989, by
and between the City and the South El Monte Parking Authority and the laws of the State of
California.

“Authorized Signatory” or “Authorized Representative” means: (i) in the case of the
Lessor, the President or the designee of any such official or any person authorized by resolution
of the Board of Directors of the Lessor to perform such act or to execute such documents; (ii) in
the case of the Lessee, the Mayor, the City Manager, or the Director of Finance, or any other person
authorized in writing by the Governing Board of the Lessee to act on behalf of the Lessee with
respect to this Lease and any related documents; and (iii) in the case of the Assignee, any person
authorized to perform any act or sign any document for the Assignee, including this Lease and the
Assignment Agreement.

“Business Day” means any day (other than a Saturday, Sunday or holiday) on which banks
in California or New York are not authorized or obligated by law or executive order to remain
closed.

“Closing Date” means July 7, 2022.

“Costs of Issuance” means all items of expense directly or indirectly payable by or
reimbursable to the District relating to the authorization and execution of the Lease, including but
not limited to filing and recording fees, fees, charges and disbursements of attorneys, including
counsel to the Assignee, counsel to the Authority, accounting firms, consultants and other
professionals, fees and charges for preparation, execution and safekeeping of the Lease,
administrative costs of the City and the Authority incurred in connection with the issuance of the
Lease, expenses of the placement agent of the Lease, and any other cost, charge or fee in
connection with the original issuance of the Lease, including fees of the California Debt and
Investment Advisory Commission.

“County” means the County of Los Angeles, California.

NRF/105390540.5
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“Default Rate” means the interest rate of 3.30%, plus three percent 3.00% (calculated on
the basis of a 365-day year and actual days elapsed).

“Deteasance Obligations” means: (1) cash, (2) non-callable direct obligations of the United
States of America (“Treasuries”), (3) evidences of ownership of proportionate interests in future
interest and principal payments on Treasuries held by a bank or trust company as custodian, under
which the owner of the investment is the real party in interest and has the right to proceed directly
and individually against the obligor and the underlying Treasuries are not available to any person
claiming through the custodian or to whom the custodian may be obligated, (4) pre-refunded
municipal obligations rated “AAA” and “Aaa” by S&P and Moody’s, respectively, or (5) securities
eligible for “AAA” defeasance under then-existing criteria of S&P or any combination thereof.

“Environmental Regulations” shall mean all Laws and Regulations, as defined in Article
II, Section 2.1(k)(1) herein, now or hereafter in effect, with respect to Hazardous Materials, as
defined in, including, without limitation, the Comprehensive Environmental Response,
Compensation, and Liability Act, as amended (42 U.S.C. Section 9601, et seq.) (together with the
regulations promulgated thereunder, “CERCLA”), the Resource Conservation and Recovery Act,
as amended (42 U.S.C. Section 6901, et seq.) (together with regulations promulgated thereunder,
“RCRA”), the Emergency Planning and Community Right-to-Know Act, as amended (42 U.S.C.
Section 11001, et seq.) (together with the regulations promulgated thereunder, “Title III”’), the
Clean Water Act, as amended (33 U.S.C. Section 1321, et seq.) (together with the regulations
promulgated thereunder, “CWA”), the Clean Air Act, as amended (42 U.S.C. Section 7401, et
seq.) (together with the regulations promulgated thereunder, “CAA”) and the Toxic Substances
Control Act, as amended (15 U.S.C. Section 2601 et seq.) (together with the regulations
promulgated thereunder, “TSCA”), and any state or local similar laws and regulations and any so-
called local, state or federal “superfund” or “superlien” law.

“Governing Board” when used with reference to the Lessee means the City Council of the
Lessee and when used with reference to the Lessor the Authority Commission of the Lessor.

“Hazardous Materials” shall have the meaning provided in Article II, Section 2.1(k)(1)
hereof.

“Improvements” means any public improvements on real property owned by the Lessee
and leased to the Lessor pursuant to the Site Lease.

“Insurance Consultant” means an individual or firm employed by the Lessee as an
independent contractor, experienced in the field of risk management.

“Interest Component” means the portion of the Lease Payments designated as interest on
Exhibit A hereto.

“Joint Exercise of Powers Agreement” means the Joint Exercise of Powers Agreement,
dated March 30, 1989, by and between the City and the South El Monte Parking Authority

“Laws and Regulations” shall have the meaning provided in Article II, Section 2.1(k)(1)
hereof.
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“Lease Payment Date” means May 1 and November 1 of each year, commencing
November 1, 2022.

“Leased Property” means, collectively, all of the Leased Property and Leased Property
Components of the real and/or personal property, consisting of the site and the capital
improvements described in Exhibit B to the Lease.

“Leased Property Component” means any identifiable portion or singular parcel
comprising the real and/or personal property described in Exhibit B to the Lease.

“Net Insurance and Condemnation Proceeds” means any net proceeds of insurance or
condemnation proceeds paid with respect to the affected portion of any Leased Property remaining
after payment therefrom of any expenses (including attorneys’ fees) incurred in the collection
thereof.

“Permitted Encumbrances” means, with respect to the Leased Property, as of any particular
time: (i) liens for general ad valorem taxes and assessments, if any, not then delinquent, or which
the Lessee may, pursuant to the provisions of Article V of this Lease, permit to remain unpaid; (ii)
the Site Lease; (iii) the Assignment Agreement; (iv) this Lease; (v) any right or claim of any
mechanic, laborer, materialman, supplier or vendor not filed or perfected in the manner prescribed
by law; and (vi) easements, rights of way, mineral rights, drilling rights and other rights,
reservations, covenants, conditions or restrictions which the Lessee certifies in writing will not
impair the use of the Leased Property or to which the Lessor consents in writing.

“Principal Component” means the portion of the Lease Payments designated as principal.

“Program Expenses” means all administrative costs of the Lessor relating to the Leased
Property, including, without limitation, taxes of any sort whatsoever payable by the Lessor as a
result of its ownership of the Leased Property or its undertaking of the transactions contemplated
herein or in the Lease, Costs of Issuance, fees of auditors, accountants, attorneys or engineers,
insurance premiums, credit enhancement fees, and all other necessary administrative costs of the
Lessor or charges required to be paid by it in order to maintain its existence or to comply with the
terms of this Lease or to defend the Lessor.

“Release” shall have the meaning provided in Article II, Section 2.1(k)(1) hereof.

“Removal” means the release of all or a portion of the Leased Property from the leasehold
hereof and of the Site Lease, as provided in Article III, Section 3.6 hereof.

“Site Lease” means the Site Lease, dated as of July 1, 2022, by and between the Lessor, as
lessee thereunder, and the Lessee, as lessor thereunder, and any duly authorized and executed
amendments or supplements thereto.

“Special Counsel” means Norton Rose Fulbright US LLP or another firm of attorneys of
nationally recognized standing in matters pertaining to obligations issued by states and their
political subdivisions.

“State” means the State of California.
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“Substitution” means the release of all or a portion of the Leased Property from the
leasehold hereof and of the Site Lease, and the lease of substituted real property and Improvements
and/or equipment, if any, hereunder and under the Site Lease, as provided in Article III, Section
3.8 hereof.

SECTION 1.2 Exhibits The following Exhibits are attached to, and by this reference
incorporated into and made a part of, this Lease: Exhibit A — Schedule of Lease Payments to be
made by the Lessee to the Lessor; Exhibit B — Legal Description of Leased Property.

ARTICLE II
REPRESENTATIONS, COVENANTS AND WARRANTIES

SECTION 2.1 Representations, Covenants and Warranties of Lessee The Lessee
represents, covenants and warrants to the Lessor as follows:

(a) Due Organization and Existence The Lessee is a municipal corporation and general
law city, duly organized and existing under and by virtue of the laws of the State, has full legal
right, power and authority under the laws of the State to enter into the Site Lease and this Lease
and to carry out and consummate all transactions on its part contemplated hereby and thereby, and
by proper action the Lessee has duly authorized the execution and delivery by the Lessee of the
Site Lease and this Lease.

(b) Authorization; Enforceability The Constitution and laws of the State authorize the
Lessee to enter into this Lease and the Site Lease (collectively, the “Agreements”) and to enter
into the transactions contemplated by and to carry out its obligations under all of the Agreements,
and the Lessee has, concurrently with the execution hereof, duly authorized and executed all of the
Agreements. The Agreements constitute legal, valid and binding obligations of the Lessee,
enforceable in accordance with their respective terms, except as may be limited by applicable
bankruptcy, insolvency, reorganization, moratorium or similar laws or equitable principles
affecting the rights of creditors generally.

(©) No Defaults Neither the execution and delivery of the Agreements, nor the
fulfillment of or compliance with the terms and conditions hereof or thereof, nor the consummation
of the transactions contemplated hereby or thereby, conflicts with or results in a breach of the
terms, conditions or provisions of any restriction or any agreement or instrument to which the
Lessee is now a party or by which the Lessee is bound, or constitutes a default under any of the
foregoing, or results in the creation or imposition of any prohibited lien, charge or encumbrances
whatsoever upon any of the property or assets of the Lessee.

(d) Indemnification of Lessor The Lessee covenants to indemnify and hold harmless
the Lessor and its directors and employees, and the Assignee, and with regard to its own rights
(each, an “Indemnified Party”), against any and all losses, claims, damages or liabilities, joint or
several, to which such Indemnified Party may become subject under any statute or at law or in
equity or otherwise in connection with the transactions contemplated by this Lease, and shall
reimburse any such Indemnified Party for any legal or other expenses incurred by it in connection

NRF/105390540.5

Page 34 of 76



with investigating any claims against it and defending any actions, insofar as such losses, claims,
damages, liabilities or actions arise out of the transactions contemplated by this Lease.

(e) Execution and Delivery The Lessee has taken all actions required to authorize and
execute this Lease in accordance with the Constitution and laws of the State.

® Financial Condition The Lessee has experienced no material change in its financial
condition since June 30, 2021.

(2) No Litigation There is no action, suit, proceeding, inquiry or investigation, at law
or in equity, before or by any court, governmental agency, public board or body, pending or, to the
best of its knowledge, threatened against the Lessee in any way contesting or affecting the validity
or enforceability of this Lease or the Site Lease or contesting the powers of the Lessee to execute
and deliver this Lease or the Site Lease or to consummate the transactions contemplated hereby or
thereby.

(h) Essentiality of the Leased Property The Leased Property is essential to the
operations of the Lessee.

(1) Leased Property To the best of the City’s knowledge, the Leased Property complies
with all material applicable restrictive covenants, zoning ordinances, building laws and other
applicable laws (including without limitation, the Americans with Disabilities Act, as amended).
The Lessee is the owner in fee of title to the Leased Property. No lien or encumbrance on the
Leased Property materially impairs the Lessee’s use of the Leased Property for the purposes for
which it is, or may reasonably be expected to be, held. The Leased Property is not located in a
flood hazard area.

) Compliance with Laws and Regulations

(1) The Lessee has, after due inquiry, no knowledge and has not given or
received any written notice indicating that the Leased Property or the past or present use
thereof or any practice, procedure or policy employed by it in the conduct of its business
materially violates any applicable law, regulation, code, order, rule, judgment or consent
agreement, including, without limitation, those relating to zoning, building, use and
occupancy, fire safety, health sanitation, air pollution, ecological matters, environmental
protection, hazardous or toxic materials, substances or wastes, conservation, parking,
architectural barriers to the handicapped, or restrictive covenants or other agreements
affecting title to the Leased Property (collectively, “Laws and Regulations”). Without
limiting the generality of the foregoing, neither the Lessee nor to the best of its knowledge,
after due inquiry, any prior or present owner, tenant or subtenant of any of the Leased
Property has, other than as set forth in subsections (a) and (b) of this Section or as may
have been remediated in accordance with Laws and Regulations, (i) used, treated, stored,
transported or disposed of any material amount of flammable explosives, polychlorinated
biphenyl compounds, heavy metals, chlorinated solvents, cyanide, radon, petroleum
products, asbestos or any Asbestos Containing Materials, methane, radioactive materials,
pollutants, hazardous materials, hazardous wastes, hazardous, toxic, or regulated
substances or related materials, as defined in CERCLA, RCRA, CWA, CAA, TSCA and
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Title I1I, and the regulations promulgated pursuant thereto, and in all other Environmental
Regulations applicable to the Lessee, any of the Leased Property or the business operations
conducted by the Lessee thereon (collectively, “Hazardous Materials™) on, from or beneath
its Leased Property, (ii) pumped, spilled, leaked, disposed of, emptied, discharged or
released (hereinafter collectively referred to as “Release”) any material amount of
Hazardous Material on, from or beneath the Leased Property, or (iii) stored any material
amount of petroleum products at the Leased Property in underground storage tanks.

(2) Excluded from the representations and warranties in subsection (1) hereof
with respect to Hazardous Materials are those Hazardous Materials in those amounts
ordinarily found in the inventory of or used in the operation of a city facility, the use,
treatment, storage, transportation and disposal of which has been and shall be in
compliance with all Laws and Regulations.

3) No Leased Property located in an area of high potential incidence of radon
has an unventilated basement or subsurface portion which is occupied or used for any
purpose other than the foundation or support of the improvements to such Leased Property.

(k) Environmental Compliance

(1) The Lessee shall not use or permit the Leased Property or any part thereof
to be used to generate, manufacture, refine, treat, store, handle, transport or dispose of,
transfer, produce or process Hazardous Materials, except, and only to the extent, if
necessary to maintain the improvements on the Leased Property and then, only in
compliance with all Environmental Regulations, and any state equivalent laws and
regulations, nor shall it permit, as a result of any intentional or unintentional act or omission
on its part or by any tenant, subtenant, licensee, guest, invitee, contractor, employee and
agent, the storage, transportation, disposal or use of Hazardous Materials or the Release or
threat of Release of Hazardous Materials on, from or beneath the Leased Property or onto
any other property excluding, however, those Hazardous Materials in those amounts
ordinarily found in the inventory of or used in the operation of a city facility, the use,
storage, treatment, transportation and disposal of which shall be in compliance with all
Environmental Regulations. Upon the occurrence of any Release or threat of Release of
Hazardous Materials, the Lessee shall promptly commence and perform, or cause to be
commenced and performed promptly, without cost to the Lessor, all investigations, studies,
sampling and testing, and all remedial, removal and other actions necessary to clean up and
remove all Hazardous Materials so released, on, from or beneath the Leased Property or
other property, in compliance with all Environmental Regulations. Notwithstanding
anything to the contrary contained herein, underground storage tanks shall only be
permitted subject to compliance with subsection (4) hereof and only to the extent necessary
to maintain the improvements on the Leased Property.

(2) The Lessee shall comply with, and shall use its best efforts to ensure that
any tenant’s subtenants, licensees, employees, contractors, and agents to comply with, all
Environmental Regulations and shall keep the Leased Property free and clear from
Hazardous Materials; provided, however, that notwithstanding that a portion of this
covenant is limited to the Lessee’s use of its best efforts, the Lessee shall remain solely
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responsible for ensuring such compliance and such limitation shall not diminish or affect
in any way the Lessee’s obligations contained in subsection (3) hereof. Upon receipt of any
notice from any Person with regard to the Release of Hazardous Materials on, from or
beneath the Leased Property, the Lessee shall give prompt written notice thereof to the
Lessor (and, in any event, prior to the expiration of any period in which to respond to such
notice under any Environmental Regulation).

3) Irrespective of whether any representation or warranty contained herein is
not true or correct, the Lessee shall defend, indemnify and hold harmless the Assignee, its
partners and each of its and their employees, agents, officers, directors, trustees, successors
and assigns, from and against any claims, demands, penalties, fines, attorneys’ fees
(including, without limitation, attorneys’ fees incurred to enforce the indemnification
contained in this Section, consultants’ fees, investigation and laboratory fees, liabilities,
settlements (five (5) Business Days’ prior notice of which the Lessor, Assignee shall have
delivered to the Lessee), court costs, damages, losses, costs or expenses of whatever kind
or nature, known or unknown, contingent or otherwise, occurring in whole or in part,
arising out of, or in any way related to, (i) the presence, disposal, Release, threat of Release,
removal, discharge, storage or transportation of any Hazardous Materials on, from or
beneath the Leased Property, (ii) any personal injury (including wrongful death) or
property damage (real or personal) arising out of or related to such Hazardous Materials,
(ii1) any lawsuit brought or threatened, settlement reached (five (5) Business Days’ prior
notice of which the Lessor, the Assignee shall have delivered to the Lessee), or
governmental order relating to Hazardous Materials on, from or beneath any of the Leased
Property, (iv) any violation of Environmental Regulations or subsection (1) or (2) hereof
by it or any of its agents, tenants, employees, contractors, licensees, guests, subtenants or
invitees, and (v) the imposition of any governmental lien for the recovery of environmental
cleanup or removal costs. To the extent that the Lessee is strictly liable under any
Environmental Regulation, its obligation to the Assignee, and the other indemnities under
the foregoing indemnification shall likewise be without regard to fault on its part with
respect to the violation of any Environmental Regulation which results in liability to any
indemnitee. Its obligations and liabilities under this subsection (3) shall survive any
foreclosure of the leasehold interest in the Leased Property or the delivery of any
instrument in lieu of foreclosure of such leasehold interest, and satisfaction of the Lease
Payments due hereunder.

(4) The Lessee shall conform to and carry out a reasonable program of
maintenance and inspection of all underground storage tanks, and shall maintain, repair,
and replace such tanks only in accordance with Laws and Regulations, including but not
limited to Environmental Regulations.

) No Condemnation The Lessee hereby covenants and agrees, to the extent it may

lawfully do so, that as long as any of the Lease Payments or Additional Payments remain
outstanding and unpaid, the Lessee will not exercise the power of condemnation with respect to
the Leased Property. The Lessee further covenants and agrees, to the extent it may lawfully do so,
that if for any reason the foregoing covenant is determined to be unenforceable or if the Lessee
should fail or refuse to abide by such covenant and condemns the Leased Property, the appraised
value of the Leased Property shall not be less than the greater of (i) if such Lease Payments are
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then subject to prepayment, or (ii) if this Lease is not then subject to prepayment, the amount
necessary to defease this Lease.

(m)  Appropriated The City has never non-appropriated or defaulted under any of its
payment or performance obligations or covenants, either under any financing lease of the same
general nature as this Lease Agreement, or under any of its bonds, notes, or other debt obligations.

(n) Lease Payments The City reasonably believes that sufficient funds can be obtained
to make all Lease Payments and all other amounts required to be paid pursuant to this Lease
Agreement.

SECTION 2.2 Representations, Covenants and Warranties of Lessor The Lessor
represents, covenants and warrants to the Lessee as follows:

(a) Due Organization and Existence; Enforceability The Lessor is a joint powers
authority duly organized and existing under the laws of the State, and has the power to enter into
the Site Lease, this Lease and the Assignment Agreement; is possessed of full power to own and
hold real and personal property, and to lease and sell the same; and has duly authorized the
execution and delivery of all of the aforesaid agreements. The Site Lease, this Lease and the
Assignment Agreement constitute the legal, valid and binding obligations of the Lessor,
enforceable in accordance with their respective terms, except as may be limited by applicable
bankruptcy, insolvency, reorganization, moratorium or similar laws or equitable principles
affecting the rights of creditors generally.

(b)  No Encumbrances The Lessor will not pledge or assign the Lease Payments or
other amounts derived from the Leased Property and from its other rights under this Lease except
the Lessor may create, assume or suffer to exist Permitted Encumbrances provided under the terms
of this Lease.

(c) No Violations Neither the execution and delivery of the Site Lease, this Lease and
the Assignment Agreement, nor the fulfillment of or compliance with the terms and conditions
hereof or thereof, nor the consummation of the transactions contemplated hereby or thereby,
conflicts with or results in a breach of the terms, conditions or provisions of the Joint Exercise of
Powers Agreement creating the Lessor or any restriction or any agreement or instrument to which
the Lessor is now a party or by which the Lessor is bound, or constitutes a default under any of the
foregoing. Unless otherwise agreed to in writing by the Assignee no lien on the Leased Property
(except laborers’ and mechanics’ liens) senior to the lien established hereby shall be permitted.

(d)  No Assignment Except as provided herein, in the Assignment Agreement and in
this Lease, the Lessor will not assign this Lease, its right to receive Lease Payments from the
Lessee, or its duties and obligations hereunder to any other person, firm or corporation so as to
impair or violate the representations, covenants and warranties contained in this Section; provided,
however, that Lessor shall, with the prior written consent of the Assignee, have the absolute right
to assign this Lease and its rights and obligations hereunder to any other such person, firm or
corporation.

(e) Execution and Delivery The Lessor has duly authorized and executed this Lease
and the Site Lease in accordance with the Constitution and laws of the State.
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§)) No Litigation There is no action, suit, proceeding, inquiry or investigation, at law
or in equity, before or by any court, governmental agency, public board or body, pending or, to the
best of its knowledge, threatened against the Lessor in any way contesting or affecting the validity
or enforceability of this Lease or the Site Lease or contesting the powers of the Lessor to execute
and deliver this Lease or the Site Lease or to consummate the transactions contemplated hereby or
thereby.

(2) Cooperation The Lessor shall cooperate fully with the Lessee at the expense of the
Lessee in filing any proof of loss with respect to any insurance policy maintained pursuant to
Article V of this Lease and shall cooperate fully with the Lessee in contesting any lien filed or
established against the Leased Property, upon the request and at the expense of the Lessee pursuant
to Article V of this Lease.

(h) Municipal Advisor Rules The Lessor is not acting as an advisor to the Lessee,
including, without limitation, as a “Municipal Advisor” as such term is defined in the Municipal
Advisor Rules, or an agent or a fiduciary of the Lessee and the Lessor has not provided any advice
or assumed any advisory or fiduciary responsibility in favor of the Lessee with respect to the
transaction contemplated hereby or by the Site Lease and the discussions, undertakings and
procedures leading thereto.

ARTICLE III

DEPOSIT AND APPLICATION OF FUNDS

SECTION 3.1 Deposit of and Application of Funds On the Closing Date, the Assignee
shall cause the following amounts derived from amounts paid by the Assignee under the
Assignment Agreement to be transferred:

(a) $ to CalPERS for the account of the Lessee, as follows --
[insert CalPERS payoff wire instructions]

(b) $ to U.S. Bank Trust National Association, as fiscal agent, to pay all Costs
of Issuance.

SECTION 3.2 Leased Property The Leased Property is the subject of the Site Lease
and shall be deemed to be and is subleased under this Lease. The Lessee has leased the Leased
Property to the Lessor in consideration, in part, for the Lessor’s promise to cause the acquisition,
delivery, installation, equipping, remodeling or construction of the Leased Property.

SECTION 3.3 Lessee to Act as Agent for the Lessor

(a) Each item to be leased hereunder as a part of the Leased Property is of a category
eligible for leasing by the Lessee. The Lessor shall not be accountable for the acts of the Lessee
as its agent hereunder and the Lessee hereby assumes total responsibility for the performance of
its duties hereunder.
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(b) The Lessee, for One Dollar ($1.00) and other good and valuable consideration in
hand received, does hereby accept the appointment as agent of the Lessor for the purposes set forth
in this Section.

SECTION 3.4 Reserved

SECTION 3.5 Substitution of Alternate Leased Property and Release of Leased
Property

(a) With the prior written consent of the Assignee, the Lessee shall have the right to
release or to substitute alternate property for the Leased Property provided for in Exhibit B hereto,
or add additional real property and/or personal property and/or equipment to the Leased Property,
but only by providing the Assignee with a duly recorded amendment or supplement to this Lease
in accordance herewith. All costs and expenses incurred in connection with any such substitution
or addition shall be borne by the Lessee. Notwithstanding any substitution or addition pursuant to
this Section, there shall be no reduction in or abatement of the Lease Payments due from the Lessee
hereunder as a result of such substitution.

(b) If the Lessee substitutes any alternate real property, or equipment, as applicable, or
Improvement for the Leased Property or adds additional components to the Leased Property,
written notice of such substitution or addition shall be delivered by the Lessee and to the Lessor
and the Assignee. The Lessee shall not substitute alternate real property or equipment, as
applicable, or Improvements for the Leased Property or add an additional component to the Leased
Property, without first obtaining a certificate of the Lessee (A) stating that the annual fair rental
value of the Leased Property after the Substitution or Removal, in each year during the remaining
term of this Lease, is at least equal to the maximum annual Lease Payments during the remaining
term of the Lease, (B) demonstrating that the useful life of the Leased Property after Substitution
or Removal equals or exceeds the remaining term of this Lease, and (C) stating that the Leased
Property after a Substitution or Removal is as essential to the operations of the Lessee as was the
Leased Property immediately prior to such Substitution or Removal.

(©) In the event of a Substitution or Removal, there shall also be delivered to the Lessor
and the Assignee (i) a policy of title insurance in an amount equal to the same proportion of the
principal amount as the Principal Components of the Lease Payments attributable to the remaining
portion of the real property portion of the Leased Property or the Substituted Leased Property bears
to the total Principal Components of Lease Payments, insuring the Lessee’s leasehold interest in
the Substituted Leased Property (except any portion thereof which is not real property) subject
only to Permitted Encumbrances, together with an endorsement thereto making such policy
payable to the Assignee and relating to this Lease and evidence that no prior liens exist with respect
to such Substituted Leased Property subject only to Permitted Encumbrances, and (ii) in the event
of a partial Removal, evidence that the title insurance in effect immediately prior thereto is not
affected.
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ARTICLE IV

AGREEMENT TO LEASE; TERMINATION OF
LEASE; LEASE PAYMENTS; TITLE TO THE LEASED PROPERTY

SECTION 4.1 Lease The Lessor hereby leases the Leased Property to the Lessee, and
the Lessee hereby leases the Leased Property from the Lessor, upon the terms and conditions set
forth in this Lease.

SECTION 4.2 Term of Agreement The “Term” of this Lease shall mean the duration
of this Lease for the Leased Property, which shall commence on the Closing Date and shall
terminate on 1, 20, unless earlier terminated in accordance with the following
paragraph, provided, however that if Lease Payments remain unpaid at the expiration of the Lease
Term, or provision shall not have been made for their payment, then this Lease shall not terminate
until the earlier of (i) 1, 20 or the expiration of the term of the Lease in the event this
Lease shall have been amended pursuant to Article VIII, Section 8.3 hereof, unless such term is
sooner terminated as hereinafter provided; and, provided further, however, that there shall be
terminated with respect to the Leased Property, the entirety of Lessor’s interest which is transferred
to the Lessee upon the end of the useful life of the Leased Property in the same manner, as provided
in Article IV, Section 4.5(b) with respect to the transfer of the Leased Property at the end of the
Term. The Term of this Lease shall in no event be extended beyond the maximum period permitted
by law.

The Term of this Lease shall end upon the earliest of any of the following events: (a) a
default by the Lessee and the Lessor’s subsequent election to terminate this Lease under Article
IX, Section 9.2(b); (b) the payment by the Lessee of all Lease Payments required under Article IV,
Section 4.3 hereof and any Additional Payments required under Article IV, Section 4.6 hereof;
(c) the deposit of moneys or Defeasance Obligations with the Authority or escrow agent appointed
by the Authority in amounts sufficient to pay all of the Lease Payments as the same shall become
due, as provided by Article X, Section 10.1 hereof; or (d) upon the exercise by the Lessee of its
option to purchase the entire interest of the Lessor in the Leased Property as provided in Article
IV, Section 4.5(c) hereof and payment of all amounts provided for hereunder.

SECTION 4.3 Lease Payments

(a) Obligation to Pay

(1) Time and Amount Subject to the provisions of Article VI and Article X
hereof, the Lessee agrees to pay to the Lessor, its successors and assigns, as rental for the
use and possession of the Leased Property, the Lease Payments in the amounts specified in
Exhibit A hereto, to be due and payable on each Lease Payment Date.

Lease Payments shall be paid from any source of legally available funds of
the Lessee, and so long as the Leased Property, or a sufficient portion thereof, is available
for the use, the Lessee covenants to take such action as may be necessary to include all
Lease Payments due hereunder in its budgets and to make the necessary appropriations for
all such Lease Payments and Additional Payments.
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During the Term hereof, the Lessee will furnish to the Assignee upon
request, no later than twenty (20) days following the adoption of the budget for its then-
current fiscal year, and prior to the beginning of the fiscal year, a certificate of the
Authorized Representative to the effect that amounts stated in the Lessee’s proposed annual
budget for the payment of Lease Payments due under this Lease in the fiscal year covered
by such budget and approved by the Governing Board are fully adequate for the payment
of all Lease Payments due under this Lease in such fiscal year. The covenants on the part
of the Lessee herein contained shall be deemed to be and shall be construed to be duties
imposed by law and it shall be the duty of each and every public official of the Lessee to
take such action and do such things as are required by law in the performance of the official
duty of such officials to enable the Lessee to carry out and perform the covenants and
agreements in this Lease agreed to be carried out and performed by the Lessee.

(2) No Withholding Notwithstanding any dispute between the Lessor and the
Lessee, including any dispute as to the failure of any Leased Property Component to
perform the task for which it is leased, the Lessee shall make all Lease Payments when due
and shall not withhold any Lease Payments pending the final resolution of such dispute.

(b) Terms and Effect of Prepayment and Purchase of the Leased Property

(1) Optional Prepayment The Lessee shall have the option to prepay in whole
on any Interest Payment Date the then unpaid Principal Components of its Lease Payments
due at the prepayment prices set forth below, plus accrued interest on such unpaid Principal
Component of Lease Payments to the date of prepayment.

Prepayment
Prepayment Date Price
July 1, 2022 through and including May 1, 2024 103%
November 1, 2024 through and including May 1, 2026 102
November 1, 2026 through and including May 1, 2028 101
November 1, 2028 and thereafter 100

[Any partial principal prepayment reduces the outstanding principal balance
and interest accrual, but does not re-amortize principal payments.]

(2) In Whole; Exercise of Purchase Option If the Lessee exercises its option to
purchase the entire interest of the Lessor in the Leased Property in accordance with Article
IV, Section 4.5(c) hereof by prepaying all remaining Lease Payments either by irrevocably
making a security deposit with the Assignee as provided in Article X, Section 10.1 hereof
or from Net Insurance and Condemnation Proceeds as provided in Article X, Section 10.2
hereof, the Lessee’s obligations under this Lease shall thereupon cease and terminate,
including but not limited to the Lessee’s obligations to continue to pay Lease Payments
under this Section.

NRF/105390540.5

13

Page 42 of 76



3) In Part If the Lessee prepays less than all of the remaining Principal
Components of the Lease Payments pursuant to this Section or from Net Insurance and
Condemnation Proceeds pursuant to Article X, Section 10.2 hereof, or pursuant to Article
X, Section 10.3 hereof, the amount of such prepayment shall be applied proportionately
over the remaining Term to reduce the Principal Components of the Lease Payments. Upon
prepayment the Authorized Representative of the Lessee shall prepare (or cause to be
prepared) a revised schedule of Lease Payments which schedule shall take into account
such prepayment and shall be and become for all purposes thereafter Exhibit A attached
hereto.

(4) Notice and Timing of Prepayment Before making any prepayment
hereunder, the Lessee shall give written notice to the Lessor and the Assignee describing
such event and specifying the date on which the prepayment will be made, which notice
shall be given no later than the thirtieth (30th) day prior to the date scheduled for
prepayment.

(c) Rate of Overdue Payments If Lessee should fail to make any of the payments
required in this Section, the payments in default shall continue as an obligation of the Lessee until
the amount in default shall have been fully paid, and the Lessee agrees to pay the same with interest
at the Default Rate, to the extent permitted by law, from the date such amount was originally
payable.

(d) Fair Rental Value The Lease Payments shall be paid by the Lessee in consideration
of the right of possession of, and the continued quiet use and enjoyment of, the Leased Property
during each such period for which such payments have been paid. The parties hereto have agreed
and determined that such payments represent at least the fair rental value of the Leased Property.
In making such determination, consideration has been given to the obligations of the parties under
this Lease (including but not limited to costs of maintenance, taxes and insurance), the uses and
purposes which may be served by the Leased Property and the benefits therefrom which will accrue
to the Lessee and the general public.

(e) Assignment The Lessee understands and agrees that, pursuant to the Assignment
Agreement, the Lessor has assigned its right to receive and collect Lease Payments, Additional
Payments and prepayments thereof to the Assignee, and the Lessee assents to such assignment.
The Lessor hereby directs the Lessee, and the Lessee hereby agrees to pay to the Assignee at such
other place as the Assignee shall direct in writing, all payments payable by the Lessee pursuant to
this Section, Article IV, Section 4.6 and Article X hereof.

® Abatement Lease Payments shall be subject to abatement as provided in Article
VI, Section 6.1 hereof.

SECTION 4.4  Quiet Enjoyment During the term of this Lease, the Lessor shall provide
the Lessee with quiet use and enjoyment of the Leased Property, and the Lessee shall during such
term peaceably and quietly have and hold and enjoy the Leased Property, without suit, trouble or
hindrance from the Lessor, or any person or entity claiming under or through the Lessor except as
expressly set forth in this Lease. The Lessor shall, at the request and expense of the Lessee, join
in any legal action in which the Lessee asserts its right to such possession and enjoyment to the
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extent the Lessor may lawfully do so. Notwithstanding the foregoing, the Lessor shall have the
right to inspect the Leased Property as provided in Article VII, Section 7.3 hereof.

SECTION 4.5 Title to the Leased Property

(a) Lessor Holds Leasehold Interest During Term During the term of this Lease, the
Lessor shall hold a leasehold interest in the Leased Property, and each discrete portion thereof, and
any and all additions which comprise repairs, replacements or modifications thereto. The Lessee
shall take any and all actions, including but not limited to executing and filing any and all
documents, reasonably required to maintain and evidence the Lessor’s interest in the Leased
Property at all times during the Term of this Lease.

(b) Title Transferred to Lessee at End of Term Upon expiration of the Term as set
forth in Article IV, Section 4.2 herein, unless such expiration occurs pursuant to a default by the
Lessee and the Lessor has elected to terminate this Lease under Article IX, Section 9.2(b) hereof,
all right, title and interest of the Lessor in and to all of the Leased Property shall be transferred to
and vest in the Lessee, without the necessity of any additional document of transfer, except that
with respect to the Leased Property Component constituting real property, the Lessor shall
authorize, execute and deliver to the Lessee any documents required to transfer all right, title and
interest of the Lessor to such real property to the Lessee.

(c) Option to Purchase The Lessee shall have the option to purchase the entire interest
of the Lessor in the Leased Property by irrevocably making a security deposit as provided in Article
X by paying the purchase price therefor in the form of moneys or Defeasance Obligations, or a
combination thereof, in an aggregate amount sufficient to provide for the payment of all of the
total Lease Payments, as and when due, taking into account investment income to be earned on the
deposit of such moneys and investments whereupon all right, title and interest of the Lessor in and
to the Leased Property shall vest in the Lessee without the necessity of any additional document
of transfer. In any such event, if necessary, the Lessor shall authorize, execute and deliver to the
Lessee any documents reasonably requested by the Lessee to terminate this Lease in order to
confirm such vesting of title in the Lessee.

SECTION 4.6  Additional Payments As Additional Payments, the Lessee shall also pay
such amounts as shall be required for the payment of all administrative costs of the Lessor relating
to the Leased Property, including, without limitation, the Lessee’s obligation to pay all taxes of
any sort whatsoever payable by the Lessor as a result of its ownership of the Leased Property or
its undertaking of the transactions contemplated herein or, as may be related to this Lease, fees of
auditors, accountants, attorneys or engineers, insurance premiums, credit enhancement fees, and
all other necessary administrative costs of the Lessor or charges required to be paid by it in order
to maintain its existence or to comply with the terms of the this Lease or to defend the Lessor.
Such Additional Payments shall be billed to the Lessee by the Lessor from time to time, together
with a statement certifying that the amount billed has been paid by the Lessor for one or more of
the items above described, or that such amount is then payable by the Lessor within fifteen (15)
days after receipt of the bill by the Lessee. Additional Payments due under this Section shall be
paid by the Lessee directly to the person or persons to whom such amounts shall be payable.
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ARTICLE V

MAINTENANCE; TAXES; INSURANCE; OTHER MATTERS

SECTION 5.1 Maintenance, Utilities, Taxes and Assessments Throughout the Term
of this Lease, as part of the consideration for the rental of the Leased Property, all repair and
maintenance of the Leased Property shall be the responsibility of the Lessee, and the Lessee shall
pay for or otherwise arrange for the payment of the cost of the repair and replacement of the Leased
Property resulting from ordinary wear and tear or want of care on the part of the Lessee or any
sublessee thereof. In exchange for the Lease Payments herein provided, the Lessor agrees to
provide only the Leased Property, as hereinbefore more specifically set forth. The Lessor shall
have no responsibility for making improvements and additions to the Leased Property other than
as set forth herein. The Lessee shall also pay or cause to be paid any and all sales taxes or other
taxes, levies, charges, withholdings, assessments and governmental charges of any nature
whatsoever, together with any additions to tax, penalties, fines or interest thereon charged against
the Leased Property, as Additional Payments under Article IV, Section 4.6 hereof, including,
without limitation, penalties, fines or interest arising out of any delay or failure by the Lessee to
pay any of the foregoing or failure to file or furnish to the Lessor for filing in a timely manner any
returns, hereinafter levied or imposed against the Lessor or the Leased Property, the rentals and
other payments required hereunder or any parts thereof or interests in the Lessee or the Lessor by
any governmental authority.

SECTION 5.2 Modification of the Leased Property

(a) The Lessee shall, at its own expense, have the right to make additions,
modifications, and improvements to the Leased Property if such improvements are necessary or
beneficial for the use of the Leased Property. All such additions, modifications and improvements
shall thereafter comprise part of the Leased Property and be subject to the provisions of this Lease.
Such additions, modifications and improvements shall not in any way damage the Leased Property
or cause it to be used for purposes other than those authorized under the provisions of State and
federal law or in any way which would impair the tax status of the Interest Components of the
Lease Payments; and the Leased Property, upon completion of any additions, modifications and
improvements made pursuant to this Section, shall be of a value in the aggregate which is not less
than the value of the Leased Property immediately prior to the making of such additions,
modifications and improvements.

(b) The Lessee will not permit any mechanic’s or other lien to be established or to
remain against the Leased Property for labor or materials furnished in connection with any
additions, modifications, remodeling, construction or improvements made by the Lessee pursuant
to this Section, except Permitted Encumbrances; provided, that if any such lien is established and
the Lessee shall first notify or cause to be notified the Lessor of the Lessee’s intention to do so,
the Lessee may in good faith contest any lien filed or established against the Leased Property, and
in such event may permit the liens so contested to remain undischarged and unsatisfied during the
period of such contest and any appeal therefrom and shall provide the Lessor with full security
against any loss or forfeiture which might arise from such nonpayment with respect to the Leased
Property, in form satisfactory to the Lessor. The Lessor will cooperate fully in any such contest,
upon the request and at the expense of the Lessee.
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SECTION 5.3 Public Liability and Property Damage Insurance: Workers’
Compensation Insurance

(a) Public Liability and Property Damage The Lessee shall maintain or cause to be
maintained, throughout the Term of this Lease, a standard comprehensive general public liability
and property damage insurance policy or policies in protection of the Lessee, its officers, agents
and employees. Such policy or policies shall provide for indemnification of such parties against
direct or contingent loss or liability for damages for bodily and personal injury, death or property
damage occasioned by reason of the use or operation of the Leased Property.

Such policy or policies shall provide coverage in the minimum liability limits of
$1,000,000 for personal injury or death of each person and $3,000,000 for personal injury or deaths
of two or more persons in each accident or event, and in a minimum amount of $150,000 (subject
to a deductible clause of not to exceed $50,000) for damage to property resulting from each
accident or event. Such public liability and property damage insurance may, however, be in the
form of a single limit policy in the amount of $3,000,000 covering all such risks. Such liability
insurance may be maintained as part of or in conjunction with any other liability insurance
coverage carried by the Lessee, and may be maintained in the form of self-insurance by the Lessee.

The Net Insurance and Condemnation Proceeds of such liability insurance shall be applied
toward extinguishment or satisfaction of the liability with respect to which the insurance proceeds
shall have been paid, including, where appropriate, the application of Net Insurance and
Condemnation Proceeds with respect to the prepayment of the Lease Payments. Such liability
insurance may be maintained as part of or in conjunction with any other liability insurance carried
by the Lessee.

As an alternative to providing the insurance required by the first paragraph of this Section,
the Lessee may provide a self-insurance method or plan of protection which shall afford reasonable
protection to the Lessor, its directors, officers, agents and employees and the Assignee, in light of
all circumstances, giving consideration to cost, availability and similar plans or methods of
protection adopted by public entities in the State other than the Lessee. Before such method or plan
may be provided by the Lessee, there shall be filed with the Assignee a certificate of an actuary,
Insurance Consultant or other qualified person to the satisfaction of the Lessor, stating that, in the
opinion of the signer, the substitute method or plan of protection, is in accordance with the
requirements of this Section and, when effective, would afford reasonable protection to the Lessor,
its directors, officers, agents and employees and the Assignee against loss and damage from the
hazards and risks covered thereby and Assignee may conclusively rely thereon. There shall also
be filed a certificate of the Lessee setting forth the details of such substitute method or plan.

(b) Workers’ Compensation The Lessee shall also maintain or require (in the case of
vendors or contractors and all subcontractors) throughout the Term of this Lease, workers’
compensation insurance issued by a responsible carrier authorized under the laws of the State
covering all employees working on the Leased Property, in the same amount and type as other
workers’ compensation insurance maintained by the Lessee for similar employees doing similar
work (and the Lessee shall also require any other person or entity working on the Leased Property
to carry the foregoing amount of workers’ compensation insurance). Workers’ compensation
insurance may, to the extent provided by law, be maintained in the form of self-insurance.
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SECTION 5.4 Fire and Theft Insurance The Lessee shall maintain or cause to be
maintained, throughout the Term of this Lease, insurance against loss or damage to any or all of
the Leased Property by fire and lightning, with extended coverage endorsement (which extended
coverage endorsement shall, as nearly as practicable, cover loss or damage by explosion,
windstorm, riot, aircraft, vehicle damage, smoke and other hazards as are normally covered by
such insurance), vandalism and malicious mischief insurance, sprinkler system leakage insurance,
boiler insurance, and against loss of any of the Leased Property by theft.

Such insurance shall be in an amount equal to the greater of 100% of the replacement cost
of the Leased Property (or, if under separate policies, in an aggregate amount equal to 100% of the
replacement cost of the Leased Property) or the outstanding Principal Components of the Lease
Payments, except that such insurance may be subject to deductible clauses of not to exceed $50,000
for any one loss; provided, however, that in no event shall such insurance be maintained in an
aggregate amount less than the aggregate Principal Components of the Lease Payments at that time
Outstanding. Such insurance may be maintained as part of or in conjunction with any other fire
and extended coverage insurance carried or required to be carried by the Lessee and may be
maintained in the form of self-insurance by the Lessee. The Net Insurance and Condemnation
Proceeds of each policy or coverage shall be applied as provided in Article VI, Section 6.2(a) and

(©).

SECTION 5.5 Rental Interruption and Title Insurance

(a) The Lessee shall maintain or cause to be maintained with a reputable commercial
insurer throughout the Term of this Lease insurance against loss, total or partial, of the use and
occupancy of the Leased Property as a result of any of the hazards covered by Article V,
Section 5.4 hereof, in an amount not less than the maximum remaining scheduled Lease Payments
for a 24-month period, except that such insurance need be maintained as to the peril of earthquake
only if such insurance is available at reasonable cost on the open market from reputable insurance
companies. Such insurance shall be subject to a deductible clause not to exceed $50,000. Such
insurance may be maintained as part of or in conjunction with any other rental interruption
insurance carried by the Lessee but may not be maintained as self-insurance. The Net Insurance
and Condemnation Proceeds of such insurance shall be paid to the Lessor and shall be credited
toward the payment of the Lease Payments in the order in which such Lease Payments come due
and payable. The policy shall cover all components of the Leased Property and the facilities
comprising the Leased Property.

(b) The Lessee shall, on or before the Closing Date, obtain a CLTA or an ALTA title
insurance policy respecting the ownership and condition of the real property portion of the Leased
Property as described in Exhibit B hereto, in an amount equal to the maximum aggregate amount
of Principal Components of the Lease Payments.

SECTION 5.6 General Insurance Provisions

(a) Form of Policies All policies of insurance obtained under the requirements of this
Lease and any statements of self-insurance shall be in forms certified by an insurance agent, broker
or consultant to the Lessee to comply with the provisions hereof unless waived by the Assignee.
Any insurance policy obtained under the requirements of this Lease shall be issued by a
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commercial insurer rated at least “A” by S&P, and shall be written or endorsed to list the Assignee,
the Lessor and the Lessee as additional named insureds and the Assignee as loss payee, with in all
instances the net proceeds, if any, of the insurance policy described in Article V, Section 5.5(a)
above to be deposited as directed by the Lessor, and each insurance policy provided for herein
shall contain a provision to the effect that the insurance company shall not cancel the policy
without first giving written notice thereof to the Assignee, the Lessor and the Lessee at least ten
(10) days in advance of such intended cancellation; provided that, the Assignee shall not be
responsible for the sufficiency of any insurance herein required and shall be fully protected in
accepting payment on account of such insurance or any adjustments, compromise or settlement of
any loss agreed to by it.

(b) Payment of Premiums The Lessee shall pay or cause to be paid when due the
premiums for all insurance policies required by this Lease, and shall promptly furnish or cause to
be furnished to the Assignee a certificate to such effect accompanied by evidence of such
payments.

(c) Evidence of Insurance The Lessee will deliver to the Lessor and the Assignee by
May 1 of each year, if requested, a certificate to the effect that the requirements of Article V,
Sections 5.3, 5.4, 5.5 and 5.6 hereof have been satisfied, together with a certificate or certificates
of an Insurance Consultant evidencing such satisfaction. Upon request, the Lessee shall provide a
schedule, in such detail as the Lessor or the Assignee may reasonably request, setting forth any
insurance policies then in force described in this Lease, listing the names of the insurers which
have issued the policies, the policy limits thereof and the hazards and risks covered thereby, or the
certificate of an Insurance Consultant providing similar information. The Assignee is entitled to
rely on such certificates as to the Lessee’s compliance with these provisions and the Assignee has
no further duties in that regard.

(d) Self-Insurance Requirements If the Lessee chooses to self-insure for any of the
risks described in Article V, Sections 5.3 and 5.4 for which self-insurance is permitted, it must on
at least an annual basis in the month of July provide evidence to the Assignee and the Lessor to
the effect that (i) the Lessee has segregated amounts meeting such requirements in a special
insurance reserve account dedicated to the Leased Property, (ii) a certificate of an Insurance
Consultant to the Assignee and the Lessor to the effect that the Lessee’s general insurance reserves
are adequate to provide the required amount of coverage, and (iii) an actuarial statement attesting
to the sufficiency of the program’s assets. The Assignee may conclusively rely upon such
certificates. The Lessee agrees that in the event the self-insurance program is discontinued, the
actuarial soundness of the special insurance reserve account shall be maintained.

SECTION 5.7  Liens Except as provided in this Article (including without limitation
Article V, Section 5.2(b)), the Lessee shall not, directly or indirectly, create, incur, assume or suffer
to exist any mortgage, pledges, liens, charges, encumbrances or claims, as applicable, on or with
respect to the Leased Property, or any portion thereof, other than the respective rights of the Lessor
and the Lessee as herein provided and Permitted Encumbrances. Except as expressly provided in
this Article, the Lessee shall promptly, at its own expense, take such action as may be necessary
to duly discharge or remove any such mortgage, pledge, lien, charge, encumbrance or claim, for
which it is responsible, if the same shall arise at any time. The Lessee shall reimburse the Lessor
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for any expense incurred by it in order to discharge or remove any such mortgage, pledge, lien,
charge, encumbrance or claim.

SECTION 5.8 Use of the Leased Property The Lessee represents and warrants that it
has or will, as of the Closing Date, have an immediate need for, and expects to make immediate
use of the Leased Property, which need is not temporary or expected to diminish in the foreseeable
future. The Lessee agrees not to give priority in the appropriation of funds for the construction,
acquisition or use of any additional Equipment or facilities, as the case may be, performing
functions similar to that performed by the Leased Property.

SECTION 5.9 Advances Ifthe Lessee shall fail to perform any of its obligations under
this Article, the Lessor may, but shall not be obligated to, take such action as may be necessary to
cure such failure.

SECTION 5.10  Agreement to Pay Program Expenses The Lessee agrees to pay to the
Assignee, as the assignee of the Lessor, all Program Expenses of the Lessor charged to the Lessee
and Program Expenses charged to the Lessee by the Assignee.

SECTION 5.11  Books and Records The Lessee will at all times during the Term of this
Lease keep proper books of record and account in which full, true and correct entries in conformity
with applicable law shall be made of all dealings and transactions in relation to its activities. The
Lessee will permit the Lessor, any authorized representatives of the Lessor and the Lessor’s
successors and assigns at reasonable times and intervals upon prior written notice to examine and
make abstracts, subject to proprietary and confidentiality policies and agreements of or binding
upon the Lessee, from the Lessee’s books and records and to discuss the Lessee’s affairs, finances
and account with the Lessee’s officers and independent accountants. The Lessee will promptly

notify the Lessor if at any time the Lessee shall not maintain a positive fund balance in its general
fund.

ARTICLE VI

DAMAGE AND DESTRUCTION; USE OF NET INSURANCE
AND CONDEMNATION PROCEEDS

SECTION 6.1 Abatement of Lease Payments in Event of Loss of Use A proportional
amount of the Lease Payments shall be abated during any period in which, by reason of
condemnation, damage or destruction, there is substantial interference with the use and possession
of the Leased Property, or any discrete portion thereof, by the Lessee. The amount of such
abatement shall be determined by the Lessee such that the resulting Lease Payments represent fair
consideration for the use and possession of the portion of the Leased Property not condemned,
damaged or destroyed. Such abatement shall commence on the date of condemnation, damage or
destruction and shall end with the substantial completion of the replacement or work of repair.
There shall be no abatement in Lease Payments as a result of any design defects other than design
defects that result in condemnation, damage or destruction with regard to the Leased Property, it
being the intention of the parties hereto that recourse in such event would be made to the contractor
or vendor. Except as provided herein, in the event of any such condemnation, damage or
destruction, this Lease shall continue in full force and effect and the Lessee waives any right to
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terminate this Lease by virtue of any such condemnation, damage or destruction, including any
rights otherwise granted under California Civil Code Sections 1932(2) and 1933(4).

SECTION 6.2 Application of Net Insurance and Condemnation Proceeds

(a) From Insurance Award.

(1) Net Insurance and Condemnation Proceeds shall be deposited by the Lessee
promptly upon receipt thereof in a special fund with the Assignee designated as the “Net
Insurance and Condemnation Proceeds Fund.”

(2) Within ninety (90) days following the date of such deposit, the Lessee shall
determine and notify the Lessor and the Assignee in writing of its determination either (a)
that the replacement, repair, restoration, modification or improvement of the Leased
Property is not economically feasible or in the best interest of the Lessee and the Net
Insurance and Condemnation Proceeds, together with other moneys available therefor, are
sufficient to cause the prepayment of the principal components of all unpaid Lease
Payments hereunder, or (b) that all or a portion of such Net Insurance and Condemnation
Proceeds are to be applied to the prompt replacement, repair, restoration, modification or
improvement of the damaged or destroyed portions of the Leased Property and the fair
rental value of the Leased Property following such repair, restoration, replacement,
modification or improvement will at least equal the unpaid principal component of the
Lease Payments.

3) In the event the Lessee’s determination is as set forth in clause (a) of
subparagraph (2) above, such Net Insurance and Condemnation Proceeds shall be promptly
applied to the prepayment of the unpaid principal component of the Lease Payments and
other amounts pursuant to this Lease; provided, however, that in the event of damage or
destruction of the Leased Property in full, such Net Insurance and Condemnation Proceeds
may be so applied only if sufficient, together with other moneys available therefor, to cause
the prepayment of the principal components of all unpaid Lease Payments, all accrued and
unpaid interest, and all other costs related to such prepayments pursuant to this Lease and
otherwise such Net Insurance and Condemnation Proceeds shall be applied to the prompt
replacement, repair, restoration, modification or improvement of the Leased Property;
provided further, however, that in the event of damage or destruction of the Leased
Property in part, such Net Insurance and Condemnation Proceeds may be applied to the
prepayment of the unpaid principal component of the Lease Payments only if the resulting
Lease Payments following such prepayment from Net Insurance and Condemnation
Proceeds represent fair consideration for the remaining portions of the Leased Property and
otherwise such Net Insurance and Condemnation Proceeds shall be applied to the prompt
replacement, repair, restoration, modification or improvement of the Leased Property,
evidenced by a certificate signed by an Authorized Representative.

4) In the event the Lessee’s determination is as set forth in clause (b) of
subparagraph (ii) above, such Net Insurance and Condemnation Proceeds shall be applied
to the prompt replacement, repair, restoration, modification or improvement of the
damaged or destroyed portions of the Leased Property by the Lessee, and until the Leased
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Property has been restored to its prior condition, the Lessee shall not place any lien or
encumbrance on the Leased Property that is senior to this Lease Agreement without the
prior written consent of the Assignee, at its sole discretion.

(b) From Title Insurance. The Net Insurance and Condemnation Proceeds from a title
insurance award shall be deposited by the Lessee in the Net Insurance and Condemnation Proceeds
Fund and credited towards the prepayment of Lease Payments as provided hereunder.

SECTION 6.3 Laws and Ordinances The Lessee agrees to observe and comply with
all rules, regulations and laws applicable to the Lessee with respect to the Leased Property and the
operation thereof. The cost, if any, of such observance and compliance shall be borne by the
Lessee, and the Lessor shall not be liable therefor. The Lessee agrees further to place, keep, use,
maintain and operate the Leased Property in such a manner and condition as will provide for the
safety of its agents, employees, invitees, subtenants, licensees and the public.

ARTICLE VII

DISCLAIMER OF WARRANTIES; ACCESS TO THE LEASED PROPERTY

SECTION 7.1 Disclaimer of Warranties THE LESSOR AND ITS ASSIGNS MAKE
NO WARRANTY OR REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TO THE
VALUE, DESIGN, CONDITION, MERCHANTABILITY OR FITNESS FOR ANY
PARTICULAR PURPOSE OR FITNESS FOR THE USE CONTEMPLATED BY THE LESSEE
OF THE LEASED PROPERTY OR ANY LEASED PROPERTY COMPONENT. THE LESSEE
ACKNOWLEDGES THAT THE LESSOR IS NOT A MANUFACTURER OF ANY
EQUIPMENT COMPRISING THE LEASED PROPERTY OR A DEALER THEREIN, AND
THE LESSEE IS LEASING THE LEASED PROPERTY COMPONENTS “AS-IS,” IT BEING
AGREED THAT ALL OF THE AFOREMENTIONED RISKS ARE TO BE BORNE BY THE
LESSEE. In no event shall the Lessor or its assigns be liable for incidental, indirect, special or
consequential damages, in connection with or arising out of this Lease or the Site Lease for the
existence, furnishing, functioning or use and possession of the Leased Property. In no event shall
the Lessor or its assignees be liable for any incidental, indirect, special or consequential damage
in connection with or arising out of this Lease or the existence, furnishing, functioning or the use
of any item or products provided for in this Lease.

SECTION 7.2 Lessee’s Right to Enforce Warranties The Lessor hereby irrevocably
appoints the Lessee as its agent and attorney-in-fact during the term of this Lease, so long as the
Lessee shall not be in default hereunder, to assert from time to time whatever claims and rights,
including without limitation, warranty claims, claims for indemnification and claims for breach of
any representations, respecting the Leased Property which the Lessor may have against any vendor
or contractor. The Lessee’s sole remedy for the breach of any such warranty, indemnification or
representation shall be against the vendor or contractor with respect thereto, and not against the
Lessor, nor shall such matter have any effect whatsoever on the rights and obligations of the Lessor
with respect to this Lease, including the right to receive full and timely Lease Payments and all
other payments due hereunder. The Lessee shall be entitled to retain any and all amounts recovered
as a result of the assertion of any such claims and rights. The Lessor shall, upon the Lessee’s
request and at the Lessee’s expense, do all things and take all such actions as the Lessee may
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request in connection with the assertion of any such claims and rights. The Lessee expressly
acknowledges that the Lessor makes, and has made, no representation or warranties whatsoever as
to the existence or availability of such warranties of the manufacturer or vendor or contractor.

SECTION 7.3 Access to the [.eased Property The Lessee agrees that the Lessor, any
Lessor Representative and the Lessor’s successors or assigns and the Assignee, shall have the right
(but no duty) at all reasonable times to enter upon and to examine and inspect the Leased Property.
The Lessee further agrees that the Lessor, any Lessor Representative, and the Lessor’s successors
or assigns shall have such rights of access to the Leased Property as may be reasonably necessary
to cause the proper maintenance of the Leased Property in the event of failure by the Lessee to
perform its obligations hereunder; provided, however, that the Lessor’s assigns shall have no duty
to cause such proper maintenance.

SECTION 7.4  Release and Indemnification Covenants To the extent permitted by law,
the Lessee shall and hereby agrees to indemnify and save the Lessor and the Assignee and their
assigns, agents, officers, employees and servants harmless from and against all claims, losses and
damages, including legal fees and expenses, arising out of (i) the use, maintenance, condition or
management of, or from any work or thing done on the Leased Property by the Lessee, (ii) any
breach or default on the part of the Lessee in the performance of any of its obligations under this
Lease, (iii) any act or negligence of the Lessee or of any of its agents, contractors, servants,
employees or licensees with respect to the Leased Property, or (iv) any act or negligence of any
assignee or sublessee of the Lessee with respect to the Leased Property. No indemnification is
made under this Section or elsewhere in this Lease for claims, losses or damages, including legal
fees and expenses arising out of the willful misconduct or gross negligence, under this Lease by
the Lessor, its officers, agents, employees, successors or assigns. For purposes of this
indemnification, Leased Property includes any alternate Leased Property pursuant to the
provisions hereof.

ARTICLE VIII

ASSIGNMENT, SUBLEASING AND AMENDMENT

SECTION 8.1 Assignment by the Lessor Certain of the Lessor’s rights under this
Lease, including the right to receive and enforce payment of the Lease Payments to be made by
the Lessee under this Lease, have been assigned to the Assignee, subject to certain exceptions,
pursuant to the Assignment Agreement, to which assignment the Lessee hereby consents. The
Lessor will not assign this Lease, its right to receive Lease Payments from the Lessee, or its duties
and obligations hereunder to any other person, firm or corporation so as to impair or violate the
representations, covenants and warranties contained in Article II, Section 2.2 hereof.

SECTION 8.2  Assignment and Subleasing by the Lessee This Lease may be assigned
by the Lessee with the prior written consent of the Assignee. The Lessee may sublease the Leased
Property, with the prior written consent of the Lessor, subject to all of the following conditions:

(1) this Lease and the obligation of the Lessee to make Lease Payments
hereunder shall remain obligations of the Lessee;
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(i1) the Lessee shall, within thirty (30) days after the delivery thereof,
furnish or cause to be furnished to the Lessor and the Assignee a true and complete copy
of such sublease;

(ii1)  no sublease by the Lessee shall cause the Leased Property to be used
for a purpose other than a governmental or proprietary function authorized under the
provisions of the laws of the State;

(iv) no sublease shall cause the Interest Component of the Lease
Payments due with respect to the Leased Property to become subject to State personal
income taxes, as evidenced by an opinion of Special Counsel; and

%) if this Lease is assigned by the Lessee, the obligation to make Lease
Payments hereunder shall remain the obligation of the Lessee.

SECTION 8.3 Amendment Lessee will not alter, modify or cancel or agree or consent
to alter, modify or cancel this Lease except to permit any substitution or release, pursuant to Article
III, Section 3.6 hereof, or otherwise without the prior written consent of the Assignee.

ARTICLE IX

EVENTS OF DEFAULT AND REMEDIES

SECTION 9.1 Events of Default Defined The following shall be “events of default”
under this Lease and the terms “events of default” and “default” shall mean, whenever they are
used in this Lease, any one or more of the following events:

(1) Failure by the Lessee to pay any Lease Payment required to be paid
hereunder immediately following each corresponding Lease Payment Date.

(i1) Failure by the Lessee to observe and perform any covenant,
condition or agreement on its part to be observed or performed herein, other than as referred
to in clause (i) of this Section, for a period of (30) days after written notice specifying such
failure and requesting that it be remedied has been given to the Lessee by the Lessor and
the Assignee; provided, however, if the failure stated in the notice cannot be corrected
within the applicable period, the Lessor or the Assignee, as the case may be, shall not
unreasonably withhold their consent to an extension of up to sixty (60) days if corrective
action is instituted by the Lessee within the applicable period and diligently pursued until
the default is corrected.

(ii1))  The filing of a voluntary petition in bankruptcy by the Lessee, or the
failure by the Lessee promptly to institute judicial proceedings to lift any execution,
garnishment or attachment of such consequence as will materially impair its ability to carry
on its operations, or the filing of a petition by the Lessee under the Federal Bankruptcy
Code, or the adjudication of the Lessee as insolvent or as a bankrupt, or any assignment by
the Lessee for the benefit of its creditors, or the application for, or consent to, the
appointment of any receiver, trustee, custodian or similar officer by the Lessee or the entry
by the Lessee into an agreement of composition with its creditors.
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The Lessor’s failure to perform any of its obligations hereunder shall not be an event
permitting the nonpayment of Lease Payments by the Lessee or the termination of this Lease by
the Lessee.

SECTION 9.2 Remedies on Default

(a) Upon the occurrence and continuance of an event of default specified in Article IX,
Section 9.1 above, the Lessor shall, only at the direction of the Assignee, proceed to:

(1) Protect and enforce this Lease by such judicial proceedings as the
Lessor or its assignee shall deem most effectual, either by suit in equity or by action at law,
whether for the specific performance of any covenant or agreement contained in this Lease,
or in aid of the exercise of any power granted in this Lease, or to enforce any other legal
or equitable right vested in the Lessor or its assignee by this Lease or by law;

(i1) Take possession of the Leased Property and exclude the Lessee from
using it until the default is cured, holding the Lessee liable for the Lease Payments and
other amounts payable by the Lessee prior to such taking of the Leased Property under and
pursuant to this Lease and curing of such default; or

(iii))  Take whatever actions at law or in equity appear necessary or
desirable to enforce its rights as the owner of the Leased Property, including termination
of this Lease and the repossession, re-letting (in consultation with Special Counsel) or sale
(in consultation with Special Counsel) of the Leased Property.

Any abatement of Lease Payments due to damage or destruction of any Leased Property
will not constitute an event of default hereunder.

Notwithstanding anything herein to the contrary, there shall be no right under any
circumstances to accelerate the Lease Payments or otherwise declare any Lease Payments not then
in default to be immediately due and payable. After the occurrence of an event of default
hereunder, the Lessee will surrender possession of the Leased Property to the Lessor, if requested
to do so by the Lessor or the Assignee.

(b) No Termination: Repossession and Re-Lease on Behalf of Lessee In the event the
Lessor, at the direction of the Assignee, does not elect to terminate this Lease in the manner
hereinafter provided for, the Lessor with the consent of the Lessee, which consent is irrevocably
given, may repossess the Leased Property and re-let it for the account of the Lessee, in which event
the Lessee’s obligation under this Lease will continue to accrue from year to year in accordance
with this Lease and the Lessee will continue to receive the value of the use of the Leased Property
from year to year in the form of credits against its obligation to pay Lease Payments. The
obligations of the Lessee shall remain the same as prior to such default to pay Lease Payments
whether the Lessor re-enters or not. The Lessee agrees to and shall remain liable for the payment
of all Lease Payments and the performance of all conditions contained herein and shall reimburse
the Lessor for any deficiency arising out of the re-letting of the Leased Property, or, in the event
the Lessor is unable to re-let the Leased Property, then for the full amount of all Lease Payments
to the end of the term of this Lease, but such Lease Payments and/or deficiency shall be payable
only at the same time and in the same manner as provided above for the payment of Lease
NRF/105390540.5
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Payments hereunder, notwithstanding such repossession by the Lessor or any suit, brought by the
Lessor for the purpose of effecting such repossession of the Leased Property or the exercise of any
other remedy by the Lessor.

The Lessee hereby irrevocably appoints the Lessor as the agent and attorney-in-fact of the
Lessee to repossess and re-let the Leased Property in the event of default by the Lessee in the
performance of any covenants contained herein to be performed by the Lessee and to remove (any
removal to be done with reasonable prudence) all personal property connected to or made a part
of the Leased Property, to place such Property in storage or other suitable place in the County of
Los Angeles, for the account of and at the expense of the Lessee, and the Lessee hereby exempts
and agrees to save harmless the Lessor from any costs, loss or damage whatsoever arising or
occasioned by any such repossession and re-letting of the Leased Property. The Lessee hereby
waives any and all claims for damages caused or which may be caused by the Lessor in
repossessing the Leased Property as provided herein and all claims for damages that may result
from the destruction of or the injury to the Leased Property and all claims for damage to or loss of
any property belonging to the Lessee that may be in or upon the Leased Property.

The Lessee agrees that the terms of this Lease constitute full and sufficient notice of the
right of the Lessor to re-let the Leased Property in the event of such repossession without effecting
a surrender of this Lease, and further agrees that no acts of the Lessor in effecting such re-letting
shall constitute a surrender or termination of this Lease irrespective of the term for which such re-
letting is made or the terms and conditions of such re-letting or otherwise, but that, on the contrary,
in the event of such default by the Lessee the right to terminate this Lease shall vest in the Lessor
to be effected in the sole and exclusive manner provided for in subparagraph (c) below. The Lessee
further waives the right to any rental obtained by the Lessor in excess of the Lease Payments and
hereby conveys and releases such excess to the Lessor as compensation to the Lessor for its
services in re-letting the Leased Property. If the liability of the Lessee under this subsection (b) is
held to constitute indebtedness or liability in any year exceeding the income and revenue provided
for such year, neither the Lessor nor the Assignee shall exercise the remedies provided in this
subsection (b).

(©) Termination: Repossession and Re-Lease In the event of the termination of this
Lease by the Lessor, at the direction of the Assignee, and in the manner hereinafter provided on
account of default by the Lessee (and notwithstanding any repossession of the Leased Property by
the Lessor in any manner whatsoever or the sale or re-letting of the Leased Property), the Lessee
nevertheless agrees to pay to the Lessor all costs, losses or damages, but not Lease Payments,
howsoever arising or occurring payable at the same time and in the same manner as is provided
herein in the case of payment of Lease Payments. Unless waived by the Assignee, notwithstanding
any other provision herein, following an event of default, the Assignee shall have the right to re-
enter and re-let the Leased Property and to terminate this Lease. Any proceeds of the re-letting of
the Leased Property by the Lessor shall be applied to Lease Payments due and owing hereunder.
Any surplus received by the Lessor from such sale or re-letting shall be the absolute property of
the Lessor and the Lessee shall have no right thereto, nor shall the Lessee be entitled to any credit
in the event of a surplus in the rentals received by the Lessor for the Leased Property. Neither
notice to pay rent or to deliver up possession of the Leased Property given pursuant to law nor any
proceeding taken by the Lessor to recover possession of the Leased Property shall by itself operate
to terminate this Lease, and no termination of this Lease on account of default by the Lessee shall
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be or become effective by operation of law, or otherwise, unless and until the Lessor shall have
given written notice to the Lessee of the election on the part of the Lessor to terminate this Lease.
The Lessee covenants and agrees that no surrender of the Leased Property or of the remainder of
the term hereof or any termination of this Lease shall be valid in any manner or for any purpose
whatsoever unless stated or accepted by the Lessor by such written notice. No such termination
shall be effected whether by operation of law or acts of the parties hereto, except only in the manner
herein expressly provided.

SECTION 9.3  No Remedy Exclusive No remedy conferred herein upon or reserved to
the Lessor is intended to be exclusive and every such remedy shall be cumulative and shall be in
addition to every other remedy given under this Lease or now or hereafter existing at law or in
equity. No delay or omission to exercise any right or power accruing upon any default shall impair
any such right or power or shall be construed to be a waiver thereof, but any such right or power
may be exercised from time to time and as often as may be deemed expedient. In order to entitle
the Lessor to exercise any remedy reserved to it in this Article it shall not be necessary to give any
notice, other than such notice as may be required in this Article or by law.

SECTION 9.4  Agreement to Pay Attorneys’ Fees and Expenses In the event either
party to this Lease should default under any of the provisions hereof and the non-defaulting party
should employ attorneys or incur other expenses for the collection of moneys or the enforcement
of performance or observance of any obligation or agreement on the part of the defaulting party
contained herein, the defaulting party agrees that it will on demand therefor pay to the non-
defaulting party the reasonable fees of such attorneys and such other expenses so incurred by the
non-defaulting party.

SECTION 9.5 No Additional Waiver Implied by One Waiver In the event any
agreement contained in this Lease should be breached by either party and thereafter waived by the
other party, such waiver shall be limited to the particular breach so waived and shall not be deemed
to waive any other breach hereunder.

ARTICLE X

PREPAYMENT OF LEASE PAYMENTS AND
PURCHASE OF LEASED PROPERTY

SECTION 10.1  Security Deposit Notwithstanding any other provision of this Lease, the
Lessee may on any date exercise its option to purchase the entire leasehold interest of the Lessor
in the Leased Property by an irrevocable deposit with the Authority or a fiduciary reasonably
satisfactory to the Authority: (i) an amount of cash, which shall be held in a segregated trust or
escrow fund under a trust or escrow agreement that is in form and content acceptable to the
Authority, is sufficient to pay the Lessee’s unpaid Lease Payments, in accordance with the Lease
Payment schedule set forth in Exhibit A hereto, or (i1) Defeasance Obligations together with cash,
if required, in such amount as will, in the opinion of an independent certified public accountant
(which opinion shall be addressed and delivered to the Lessor), together with interest to accrue
thereon, and money then on deposit in a segregated trust or escrow fund under a trust or escrow
agreement, together with interest thereon, be fully sufficient to pay all of the unpaid Lease
Payments on the Lease Payment Dates or by prepayment thereof pursuant to Article X,
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Section 10.2 hereto, as the Lessee shall instruct at the time of such deposit and be sufficient to
discharge this Lease. In the event of a deposit pursuant to this Section (and provided that the Lessee
has paid all Additional Payments due or accrued through the date of such deposit), all obligations
of the Lessee under this Lease, and all security provided by this Lease for such obligations, shall
cease and terminate, excepting only the obligation of the Lessee to make, or cause to be made,
Lease Payments from the deposit made by the Lessee pursuant to this Section, and the entire
interest of the Lessor in the Leased Property shall vest in the Lessee on the date of such deposit
automatically and without further action by the Lessee or the Lessor (except as provided herein);
provided, that vesting of title to the Leased Property in the Lessee shall be subject to the subsequent
payment of Lease Payments made from such deposit in accordance with the provisions of this
Lease. Such deposit shall be deemed to be and shall constitute a special fund for the payment of
the Lease Payments in accordance with the provisions of this Lease. The Lessor shall execute and
deliver such further instruments and take such further action as may reasonably be requested by
the Lessee for carrying out the title transfer of the Leased Property.

SECTION 10.2 Mandatory Prepayment From Net Insurance and Condemnation
Proceeds The Lessee shall be obligated to prepay the unpaid principal components of the Lease
Payments in whole or in part in such order of prepayment as shall be selected by the Lessee on any
date, together with any accrued and unpaid interest, and any other costs related to such prepayment,
from and to the extent of any proceeds of insurance award or condemnation award with respect to
the Leased Property to be used for such purpose hereunder. The Lessee and the Lessor hereby
agree that such proceeds, to the extent remaining after payment of any delinquent Lease Payments,
shall be credited towards the Lessee’s obligations under this Section 10.2.

ARTICLE XI

ADDITIONAL COVENANTS

SECTION 11.1  Compliance with and Enforcement of this L.ease The Lessee covenants
and agrees to perform all obligations and duties imposed upon the Lessee hereunder. The Lessor
represents, covenants and agrees to perform all obligations and duties imposed upon the Lessor
under this Lease.

The Lessee will not do or permit anything to be done, or omit or refrain from doing
anything, in any case where any such act done or permitted to be done, or any such omission or
refraining from action, would or might be a ground for cancellation or termination of this Lease
by the Lessor hereunder. The Lessor and the Lessee, immediately upon receiving or giving any
notice, communication or other document in any way relating to or affecting its estate in the Leased
Property, which may or can in any manner affect such estate of the Lessee, will deliver the same,
or a copy thereof, to the Assignee.

SECTION 11.2  Observance of Laws and Regulations The Lessee will well and truly
keep, observe and perform all valid and lawful obligations or regulations now or hereafter imposed
on it by contract, or prescribed by any law of the United States, or of the State or by any officer,
board or commission having jurisdiction or control, as a condition of the continued enjoyment of
any and every right, privilege or franchise now owned or hereafter acquired by it, including its
right to exist and carry on business as a general law city, to the end that such rights, privileges and
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franchises shall be maintained and preserved, and shall not become abandoned, forfeited or in any
manner impaired.

SECTION 11.3  Prosecution and Defense of Suits The Lessee shall promptly, and also
upon request of the Assignee (it having no obligation to make such request) from time to time take
such action as may be necessary or proper to remedy or cure any defect in or cloud upon the title
to the Leased Property, whether now existing or hereafter developing and shall prosecute all such
suits, actions and other proceedings as may be appropriate for such purpose and shall indemnify
and save the Assignee harmless from all loss, cost, damage and expense, including attorneys’ fees
and expenses, which it may incur by reason of any such defect, cloud, suit, action or proceeding.

SECTION 11.4 Reporting to Assignee The Lessee shall no later than 270 days after the
close of each Fiscal Year, submit to the Lessor (only upon the Lessor’s written request) and to the
Assignee, audited financial statements with respect to the Lessee for such fiscal year. In addition,
the Lessee shall submit its annual budget each year in a timely manner to the Assignee, but no later
than 20 days following its adoption by the City Council of the City.

SECTION 11.5  Further Assurances The Lessor and the Lessee will make, execute and
deliver any and all such further resolutions, instruments and assurances as reasonably necessary or
proper to carry out the intention or to facilitate the performance of this Lease, and for the better
assuring and confirming to the Assignee of the rights and benefits provided herein.

ARTICLE XII

MISCELLANEOUS

SECTION 12.1 Notices Notices, certificates or other communications hereunder shall
be sufficiently given and shall be deemed to have been received five Business Days after deposit
in the United States first-class mail, postage prepaid, to the named party at the following addresses:

If to the Lessee: City of South El Monte
1415 Santa Anita Avenue
South El Monte, CA 91733
Attention: City Manager

If to the Lessor: South El Monte Financing Authority
1415 Santa Anita Avenue
South El Monte, CA 91733
Attention: [Chief Administrative Officer]

If to Assignee: First Foundation Public Finance
2233 Douglas Blvd #300
Roseville, CA 95661
Attention: Trevor Mael

SECTION 12.2 Binding Effect This Lease shall inure to the benefit of and shall be
binding upon the Lessor and the Lessee and their respective successors and assigns.
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SECTION 12.3  Severability In the event any provision of this Lease shall be held
invalid or unenforceable by a court of competent jurisdiction, such holding shall not invalidate or
render unenforceable any other provisions hereof.

SECTION 12.4 Lessor Not Liable The Lessor and its directors, officers, agents and
employees shall not be liable to the Lessee or to any other party whomsoever for any death, injury
or damage that may result to any person or property by or from any cause whatsoever in, on or
about the Leased Property or any Leased Property Component.

SECTION 12.5 Net-Net-Net Lease This Lease shall be deemed and construed to be a
“net-net-net lease” and the Lessee hereby agrees that the Lease Payments shall be an absolute net
return to the Lessor, free and clear of any expenses, charges or set-offs whatsoever, except as
expressly provided herein.

SECTION 12.6  Further Assurances and Corrective Instruments The Lessor and the
Lessee agree that they will, from time to time, execute, acknowledge and deliver or cause to be
executed, acknowledged and delivered, such supplements hereto and such further instruments as
may reasonably be required for correcting any inadequate or incorrect description of the Leased
Property hereby leased or intended so to be or for carrying out the expressed intentions of this
Lease.

SECTION 12.7  Execution in Counterparts This Lease may be executed in any number
of counterparts, each of which shall be an original and all of which shall constitute but one and the
same instrument.

SECTION 12.8  Applicable Law This Lease shall be governed by and construed in
accordance with the laws of the State, applicable to contracts made and performed in such State.

SECTION 12.9  Third-Party Beneficiaries The Assignee is expressly recognized as
third-party beneficiaries under this Lease.

SECTION 12.10 No Merger of Estate This Lease shall not operate as a merger of the
Lessee’s leasehold estate in the Leased Property and the Lessee’s fee estate in the Leased Property
shall not cause the leasehold interest granted to the Lessor under the Site Lease to be extinguished.

SECTION 12.11 Assignee not Municipal Advisor Inasmuch as this Lease represents a
negotiated transaction, each of the Lessor and the Lessee understands, and hereby confirms, that
the Assignee is not acting as a fiduciary of the Lessor or the Lessee, but rather is acting solely in
its capacity as purchaser of the Lease, for its own account. Each of Lessor and the Lessee
acknowledges and agrees that: (i) the transaction that is contemplated herein is an arm’s length
commercial transaction among the Lessor, the Lessee and the Assignee and its affiliates; (i1) in
connection with such transaction, the Assignee and its affiliates are acting solely as principals and
not as advisors including, without limitation, “Municipal Advisors” as such term is defined in
Section 15B of the Securities and Exchange Act of 1934, as amended, and the related final rules
(the “Municipal Advisor Rules”); (iii) the Assignee and its affiliates are relying on the bank
exemption in the Municipal Advisor Rules; (iv) the Assignee and its affiliates have not provided
any advice or assumed any advisory or fiduciary responsibility in favor of the Lessor or the Lessee
with respect to the transaction contemplated hereby and the discussions, undertakings and
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procedures leading thereto (whether or not the Assignee, or any affiliate thereof, has provided
other services or advised, or is currently providing other services or advising the Lessor or the
Lessee on other matters); (v) the Assignee and its affiliates have financial and other interests that
differ from those of the Lessor and the Lessee; and (vi) each of the Lessor and the Lessee has
consulted with its own financial, legal, accounting, tax and other advisors, as applicable, to the
extent that it deemed appropriate.

SECTION 12.12 Judicial Reference

(a) The Lessee hereby agrees as follows:

(1) each proceeding or hearing based upon or arising out of, directly or
indirectly, this Lease or any document related thereto, any dealings of the Lessee related
to the subject matter of this Lease or any related transactions (hereinafter, a “Claim”) shall
be determined by a consensual general judicial reference (the “Reference”) pursuant to the
provisions of section 638 et seq. of the California Code of Civil Procedure, as such statutes
may be amended or modified from time to time;

(2) upon a written request, or upon an appropriate motion by the Lessee, any
pending action relating to any Claim and every Claim shall be heard by a single Referee
(as defined below) who shall then try all issues (including any and all questions of law and
questions of fact relating thereto), and issue findings of fact and conclusions of law and
report a statement of decision. The Referee’s statement of decision will constitute the
conclusive determination of the Claim. The Lessee agrees that the Referee shall have the
power to issue all legal and equitable relief appropriate under the circumstances before the
Referee;

3) the Lessee shall promptly and diligently cooperate with the Referee and
shall perform such acts as may be necessary to obtain prompt and expeditious resolution
of all Claims in accordance with the terms of this section;

4) the Lessee may file the Referee’s findings, conclusions and statement with
the clerk or judge of any appropriate court, file a motion to confirm the Referee’s report
and have judgment entered thereon. If the report is deemed incomplete by such court, the
Referee may be required to complete the report and resubmit it; and

5) the Lessee will have such rights to assert such objections as are set forth in
section 638 et seq. of the California Code of Civil Procedure.

(b) The parties to the Reference proceeding shall select a single neutral referee (the
“Referee”), who shall be a retired judge or justice of the courts of the State, or a federal court
judge, in each case, with at least 10 years of judicial experience in civil matters. The Referee shall
be appointed in accordance with section 638 of the California Code of Civil Procedure (or pursuant
to comparable provisions of federal law if the dispute falls within the exclusive jurisdiction of the
federal courts). If within 10 days after the request or motion for the Reference, the parties to the
Reference proceeding cannot agree upon a Referee, then any party to such proceeding may request
or move that the Referee be appointed by the Presiding Judge of the Kings County Superior Court
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or the other similar federal court. The Referee shall determine all issues relating to the
applicability, interpretation, legality and enforceability of this section.

(©) No provision of this section shall limit the right of the Lessee to (i) exercise such
self-help remedies as might otherwise be available under applicable law; or (ii) obtain or oppose
provisional or ancillary remedies, including without limitation injunctive relief, writs of
possession, the appointment of a receiver, and/or additional or supplementary remedies from a
court of competent jurisdiction before, after, or during the pendency of any Reference. The
exercise of, or opposition to, any such remedy does not waive the right of the Lessee to the
Reference pursuant to this section.

(d) Promptly following the selection of the Referee, the parties to such Reference
proceeding shall each advance equal portions of the estimated fees and costs of the Referee. In the
statement of decision issued by the Referee, the Referee shall award costs, including reasonable
attorneys’ fees, to the prevailing party, if any, and may order the Referee’s fees to be paid or shared
by the parties to such Reference proceeding in such manner as the Referee deems just.

[Remainder of page intentionally left blank.]
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IN WITNESS WHEREOF, the Lessor and the Lessee have caused this Lease to be
executed in their names by their duly Authorized Signatories, as of the date first above written.

SOUTH EL MONTE FINANCING AUTHORITY,
as Lessor

By:

President

CITY OF SOUTH EL MONTE,
as Lessee

By:

City Manager
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A NOTARY PUBLIC OR OTHER OFFICER COMPLETING THIS CERTIFICATE
VERIFIES ONLY THE IDENTITY OF THE INDIVIDUAL WHO SIGNED THE
DOCUMENT TO WHICH THIS CERTIFICATE IS ATTACHED, AND NOT THE
TRUTHFULNESS, ACCURACY, OR VALIDITY OF THAT DOCUMENT.

STATE OF CALIFORNIA )
) ss:
COUNTY OF LOS ANGELES )
On before me, (insert name
of the officer), Notary Public, 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.

[Seal]
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A NOTARY PUBLIC OR OTHER OFFICER COMPLETING THIS CERTIFICATE
VERIFIES ONLY THE IDENTITY OF THE INDIVIDUAL WHO SIGNED THE
DOCUMENT TO WHICH THIS CERTIFICATE IS ATTACHED, AND NOT THE
TRUTHFULNESS, ACCURACY, OR VALIDITY OF THAT DOCUMENT.

STATE OF CALIFORNIA )
) ss:
COUNTY OF LOS ANGELES )
On before me, (insert name
of the officer), Notary Public, 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.

[Seal]
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EXHIBIT A

SCHEDULE OF LEASE PAYMENTS

Amounts shall be paid on each Lease Payment Date in advance of the respective Payment
Dates on the following schedule.

Bond
Payment Debt Annual
Date Principal Interest! Service Debt Service

I Assumed no Event of Default.
105390540.5
A-1
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EXHIBIT B

LEGAL DESCRIPTION OF LEASED PROPERTY

105390540.5
B-1
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ATTACHMENT D
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NRF DRAFT - 6/21/22

AFTER RECORDATION, PLEASE RETURN TO:
Norton Rose Fulbright US LLP

555 South Flower Street, Suite 4100

Los Angeles, California 90071

Attention: Russell C. Trice, Esq.

ASSIGNMENT AGREEMENT

by and between

SOUTH EL MONTE FINANCING AUTHORITY,

and

FIRST FOUNDATION PUBLIC FINANCE,

Dated as of July 1, 2022

THIS IS A FINANCING DOCUMENT:
NO DOCUMENT TRANSFER TAX IS DUE
PURSUANT TO GOVERNMENT CODE SECTION 27383
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ASSIGNMENT AGREEMENT

THIS ASSIGNMENT AGREEMENT, dated as of July 1, 2022 (this “Assignment
Agreement”), by and between SOUTH EL MONTE FINANCING AUTHORITY, a joint powers
authority duly organized and validly existing under and by virtue of the laws of the State of
California, as lessor (the “Authority”), and FIRST FOUNDATION PUBLIC FINANCE, a
Delaware statutory trust and a wholly-owned subsidiary of First Foundation Bank (the
“Assignee”);

WHEREAS, the Authority and the City of South EI Monte, a general law city duly
organized and existing under and by virtue of the laws of the State of California (the “Lessee”),
have executed and entered into a Lease Agreement (the “Lease”), dated of even date herewith,
under which the Authority has agreed to lease to the Lessee certain Leased Property as defined
therein and described in Exhibit B thereto and described in Exhibit A attached hereto; and

WHEREAS, under and pursuant to the Lease, the Lessee is obligated to make Lease
Payments, as defined therein, to the Authority for the use and possession of the Leased Property;
and

WHEREAS, the Authority desires to assign without recourse all its rights to receive the
Lease Payments scheduled to be paid by the Lessee under and pursuant to the Lease to the
Assignee; and

WHEREAS, all acts, conditions and things required by law to exist, to have happened and
to have been performed precedent to and in connection with the execution and entering into of this
Assignment Agreement do exist, have happened and have been performed in regular and due time,
form and manner as required by law, and the parties hereto are now duly authorized to execute and
enter into this Assignment Agreement;

NOW, THEREFORE, in consideration of the premises and of the mutual agreements and
covenants contained herein and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the parties hereto do hereby agree as follows:

SECTION 1. Definitions Unless the context otherwise requires, all capitalized terms used
in this Assignment Agreement which are not defined herein shall for all purposes of this
Assignment Agreement have the meanings specified therefor in the Lease.

SECTION 2. Assignment The Authority hereby transfers, assigns and sets over without
recourse for the benefit of the Assignee, all of the Authority’s (A) rights under the Site Lease, and
(B) right, title and interest (but none of its obligations) under the Lease (excepting only the
Authority’s rights under Article VII, Section 7.4, Article VIII, Section 8.1 and Article IX, Section
9.4 of the Lease, and its rights to give approvals or consents thereunder), including, without
limitation, (1) the right to receive and collect all of the Lease Payments and other amounts under
the Lease, (2) the right to receive and collect any proceeds of any insurance maintained thereunder,
of any condemnation award rendered with respect to the Leased Property, or of any lease or sale
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of the Leased Property in the event of a default by the Lessee under the Lease, (3) the right to
exercise such rights and remedies conferred on the Authority pursuant to the Lease as may be
necessary or convenient (i) to enforce payment of the Lease Payments and any other amounts
required to be paid under the Lease, or (ii) otherwise to protect the interests of the Authority in the
event of a default by the Lessee under the Lease, and (4) the right of the Authority to receive rental
in excess of Lease Payments as compensation for re-leasing the Leased Property upon the
occurrence of events of default under the Lease, as provided in Article IX of the Lease.

SECTION 3. Acceptance The Assignee hereby accepts the assignment made hereunder by
the Authority. The Assignee is not liable for and does not assume responsibility for the
performance of any of the covenants, agreements, duties or obligations specified in the Lease to
be kept, paid or performed by the Authority, with exception of such covenants, agreements, duties
and obligations, if any, which are expressly made the responsibility of Assignee under the Lease.

SECTION 4. No Other Claims The Authority hereby represents and warrants that there are
no present and outstanding claims on Lease Payments or any other moneys assigned by the
Authority to the Assignee hereunder.

SECTION 5. Counterparts This Assignment Agreement may be executed in any numbers
of counterparts, each of which shall be deemed to be an original, but all together shall constitute
but one and the same Assignment Agreement.

SECTION 6. Governing Law This Assignment Agreement shall be governed by and
construed in accordance with the laws of the State of California applicable to contracts made and
performed in such State.
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IN WITNESS WHEREOQF, the parties hereto have executed and entered into this
Assignment Agreement by their respective officers thereunto duly authorized as of the day and
year first above written.

SOUTH EL MONTE FINANCING AUTHORITY

By:

Chief Administrative Officer

FIRST FOUNDATION PUBLIC FINANCE

By:

Authorized Officer
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A NOTARY PUBLIC OR OTHER OFFICER COMPLETING THIS CERTIFICATE
VERIFIES ONLY THE IDENTITY OF THE INDIVIDUAL WHO SIGNED THE
DOCUMENT TO WHICH THIS CERTIFICATE IS ATTACHED, AND NOT THE
TRUTHFULNESS, ACCURACY, OR VALIDITY OF THAT DOCUMENT.

STATE OF CALIFORNIA )
) ss:
COUNTY OF LOS ANGELES )
On before me, (insert name
of the officer), Notary Public, 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.

[Seal]

105359714.4
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A NOTARY PUBLIC OR OTHER OFFICER COMPLETING THIS CERTIFICATE
VERIFIES ONLY THE IDENTITY OF THE INDIVIDUAL WHO SIGNED THE
DOCUMENT TO WHICH THIS CERTIFICATE IS ATTACHED, AND NOT THE
TRUTHFULNESS, ACCURACY, OR VALIDITY OF THAT DOCUMENT.

STATE OF CALIFORNIA )
) ss:
COUNTY OF LOS ANGELES )
On before me, (insert name
of the officer), Notary Public, 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.

[Seal]

105359714.4
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EXHIBIT A

LEGAL DESCRIPTION OF LEASED PROPERTY

105359714.4
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ATTACHMENT E
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March 10,2021

FIRST
748 FOUNDATION

RE: City of South El Monte
2022 Lease Financing

Based upon your request and preliminary review of the information provided to-date, First Foundation Public Finance (“FFPE”)
would like express its interest in underwritingand obtaining credit approval for the following Credit Facility
to the City of South El Monte, CA (“Borrower”) based on the terms outlined below. This Letter is provided by
First Foundation PublicFinance for discussion purposes only. I# is not intended to be binding, does not create any obligation on the part
of First Foundation Public Finance to Sponsoror any third party, and is not a commitment to lend or agreement of any kind. No obligation what soever
on the part of First Foundation Public Finance shall arise until execution and delivery of a formal conmitment or loan documentation by a duly anthorized
officer of First Fonndation Public Finance, which obligation shallbe subject to all of the conditions contained therein.

The proposedloan conditions are:

STRUCTURE:
PURPOSE:

MAX.LOAN AMT:
INTEREST RATE:

RATE LOCK:

TERM:
REPAYMENT:
AVERAGE LIFE:
PRE-PAYMENT:

COLLATERAL:

Term

Prepay existing UAL obligation
$11,000,000

Taxable: 3.30%

The Rate will locked until July 7, 2022. If the Credit Fadlity fails to dose within this period, FFPFE reserves the right
to adjust the rate.

20-years
Semi-annual interest, annual prindpal payments
12.0-years

Repayable on any payment date at 103% of parin years 1-2, decreasing to 102% in years 3-4, and 101% in years 5-
6. Redeemableat parbeginningin year 7 and thereafter.

Lease payments to be paid by the Borrower from any legally available funds. The Credit Fadlity will be secured
with a leasehold intetest in an essential asset of the Borrower (with insured value to meet or exceed the Loan
Amount).

ADDITIONAL TERMS:Doaiments to be prepared by the Borrower’s Bond Counsel for review by FFPEF’s counsel Nixon Peabody, LLP.

Legal fees and expenses of Nixon Peabody, LLP should notexceed $12,500. All other filing fees and related fees
shall be paid by the Borrower in connection with theissuance (induding applicable CDIAC fees).

Periodic finandal and wllateral reporting by the Borrower, as well as representations and warranties of the
Borrower regarding its status and ability to repay, taxability gross-up and covenants and conditions that are
appropriate for a Credit Fadlity of the scope and nature proposed above will be determined as part of FFPF’s
underwriting and aedit approval process.

PDF’s of all executed and other documents listed on the Closing Index shall be provided to FFPF no later than
24 hours before the time of the requested wire; provided, thatif any documents can only be signed after receipt of
thewire, those doauments shall be provided immediately after receipt of the wire.

Inan event of default, a default rate equal to the Interest Rate + 3.00% will be required.

Notice: The Federal Equal Credit Opportunity Act prohibits creditors from discriminating against credit applicants on the basis of race, color, religion, national
otigin, sex, marital status, age (provided the applicant has the capacity to enter into a binding contract); because all or patt of the applicant's income detives from any
public assistance program; or because the applicant has in good faith exercised any right under the Consumer Credit Protection Act. The federal agency that administers
compliance with this law concerning this creditor is the Federal Deposit Insurance Corporation, Consumer Response Center, 1100 Walnut Street, Box #11, Kansas

City, MO 64106.

Trevor Mael | SVP, Public Finance | T¢l:916.724.2423 | Iimail: tmael @ff-inc.com Sepic @-
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