City Council/Community
Redevelopment Agency Staff Report

DATE: JULY 22, 2009 LEGISLATIVE ACTION

SUBJECT: APPROVAL OF THE PURCHASE OF REAL PROPERTY LOCATED AT
3601 EAST MESQUITE AVENUE, FROM THE FAMILY YMCA OF THE
DESERT, IN THE AMOUNT OF $403,293, AND A LEASE AGREEMENT
WITH THE FAMILY YMCA OF THE DESERT FOR THE PROPERTY IN
THE AMOUNT OF $1.00 PER YEAR FOR A TEN-YEAR PERIOD

FROM: David H. Ready, Executive Director
BY: Community & Economic Development Department
SUMMARY:

In June, 2008, the City received a request from Family YMCA of the Desert to consider
the purchase of the facility under the Agreement Relating to Real Property, Right of First
Refusal, City of Palm Springs, dated July 23, 2003. This was the agreement under
which the YMCA purchased the facility from the Palm Springs Youth Center. Under the
YMCA'’s proposal the City would re-lease the property to the YMCA and the YMCA, in
return, would reinvest the sale proceeds in continuing to build the programming at the
Palm Springs facility. Over the past five years, the YMCA has done a commendable job
in building the program at the facility, and the City is supportive of their efforts in building
the capacity and user base there.

RECOMMENDATION:

1) Adopt Resolution No. | “A RESOLUTION OF THE CITY COUNCIL OF THE
CITY OF PALM SPRINGS, CALIFORNIA, ESTABLISHING FINDINGS
REGARDING THE NEED FOR THE PURCHASE OF REAL PROPERTY
LOCATED AT 3601 EAST MESQUITE AVENUE TO BENEFIT MERGED
PROJECT AREA NO. 1, PURSUANT TO HEALTH AND SAFETY CODE
SECTION 33445;”
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2) Adopt Resolution No. _ |, “A RESOLUTION OF THE COMMUNITY
REDEVELOPMENT AGENCY OF THE CITY OF PALM SPRINGS,
CALIFORNIA, AUTHORIZING THE PURCHASE OF REAL PROPERTY
LOCATED AT 3601 EAST MESQUITE AVENUE TO BENEFIT MERGED
PROJECT AREA NO. 1;"

3) Approve an agreement between the Community Redevelopment Agency of the
City of Palm Springs and Family YMCA of the Desert for the purchase of real
property located at 3601 East Mesquite Avenue in the amount of $403,293;

4) Approve a Promissory Note between the Community Redevelopment Agency
and Family YMCA of the Desert in the principal sum of $200,000;

5) Approve a lease agreement between the Community Redevelopment Agency of
the City of Palm Springs and Family YMCA of the Desert for a ten-year period
with one one-year option for $1.00 per year; and

6) Authorize the Executive Director to execute all necessary documents.

STAFF ANALYSIS:

Right to Purchase. The Right of First Refusal contained in the Real Property
Agreement allows the City to exercise the right of first refusal by purchasing the
property for $100.00 but reimbursing the YMCA for the prior five years’ operating losses
in an amount not to exceed $200,000, as well as the capital improvements installed by
the YMCA at its expenses (i.e. not with City-provided CDBG funds). The exact number
is $400,293.00, as the five year operating losses eligible for reimbursement is $200,000
and the capital investment is $203,293.00

Operating Losses. One of the concerns the City had was whether the YMCA has
experienced smaller and smaller operating losses over the five years or whether losses
have remained constant or even increased. The YMCA provided information that
shows that the overall trend is that losses have decreased each year through increasing
revenue and program growth, though the 2007-08 year showed slightly higher losses
through a decrease in charitable contributions. One new program, Kinder-care,
continues to meet with a highly favorable response and enrollment for that program has
been growing, as the YMCA continues to find a strong community need for this
program. Operating losses, however, have been decreasing each year and the YMCA
is confident it will be able to break even in a few years, though, a break-even target date
is difficult to establish, given the influence of outside factors such as the local economy
and other free after-school programs in Palm Springs which compete with the YMCA's
paid after-school programming.

Another concern the City had was regarding the disposition of the property by the
YMCA if the City passed on the opportunity to buy the building. The YMCA was asked
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if they would sell the building and close the operation or continue on with annual
shortfalls. This question is difficult for any organization to answer, but the point could
arise where the YMCA Board would decide to cut their losses and dispose of the
property; if the Board did decide to sell the facility it could potentially eliminate the after
school, kinder care, and activity programs that serve so many families at this time.

Potential buyers could include local church organizations or other non-profit groups
interested in purchasing all or part of the property. The future of the YMCA operation
and programs in Palm Springs becomes very uncertain with this scenario, as
collaborative programming might continue or be heavily restricted or eliminated.

Usage and membership. Loosely correlated with the question of operating losses was
the question of usage at the facility: the YMCA’s usage and membership is, in fact,
growing, along with the programs that they provide. Staff asked the YMCA to chart the
overall usage of the center over the past five years, and then break out the number and
percent that are Palm Springs residents. While actual enrollment fluctuates because of
economic factors as well as other programs in the community, the Center remains
strong in its staple programs, which include basketball, flag football, and camps, and the
YMCA expects an increase in those when the economy improves.

After school care, kinder care, summer camps, and holiday and spring break camps
also remain strong and have steady enroliments, even with competing factors such as
the free after school programs on school sites.

With regard to usage by Palm Springs residents, the number using and being served by
the Palm Springs YMCA is at its highest point in five years. Palm Springs residents
comprise approximately half of the membership and usage, with the other half
representing residents of Cathedral City and, in smaller numbers, Rancho Mirage,
Desert Hot Springs and Thousand Palms.

Future Cooperative Programming with the City. The City asked the YMCA to consider
which programs it could participate in or provide in cooperation with the City’'s Parks &
Recreation Department. None of the programs described below are requirements of the
lease, but will be the basis for a future relationship with the City.

The YMCA is analyzing the feasibility of developing a small pool at the Palm Springs
facility, and would use a portion of the building sales proceeds to construct one. The
two primary areas of use would be a shallow section for younger children’s swimming
lessons, especially in summer, and a section with at least 2-4 lanes for older youth and
adult fitness members to swim laps as part of their fitness routine. This is frequently
requested by visitors and members at the Palm Springs YMCA, and there is a strong
local need and demand for additional lap swimming in the city.

Other programs in which the YMCA would envision partnership or collaboration with the
City of Palm Springs Parks and Recreation Department include:

Ui



e Summer camps, holiday camps, and spring break camps (such as SPCA “Critter
Camp,” Cooking Camp, and Skateboard Camp);

e Partnership fitness programs for City of Palm Springs employees and/or city
residents through the Palm Springs YMCA's fitness center;

e Overflow space or full partnership on after school and kinder care programs;

e Staging areas to supplement City of Palm Springs facilities for events such as
Tour de Palm Springs, PRIDE weekend events, or neighborhood meetings;

e Computer skills courses, job training, art, creative writing, and/or English as a
Second Language (ESL) for local residents;

¢ Performance venue for Parks and Recreation productions as needed;

e Availability for athletic leagues, programs, camps, clinics, or events such as
volleyball teams from local schools, police department, city departments, for all
ages (children, teens, adults, and seniors);

e Community gathering space and/or building rentals, especially for those of
interest to the City of Palm Springs and/or at the request of the City of Palm
Springs.

One item that is contained within the lease is that the YMCA has agreed to be an
emergency disaster center. The City’s disaster preparedness plan uses the
Pavilion/Leisure Center as a main point of focus, as well as the Convention Center for
staging and mass feeding emergency workers. The City is underserved in the south
end of town in large buildings in case of “the big one.” The City is currently organizing
its neighborhoods and then moving toward securing neighborhood facilities. The YMCA
is willing to collaborate with the City and the residents of Palm Springs for such an
important occurrence such as disaster relief and shelter.

Purchasing entity and Agreements. While the Right of First Refusal is held by the City,
the City of Palm Springs has moved some of its recreational assets over to the
Community Redevelopment Agency. Attached is an Agreement for Purchase and Sale
for the building transaction in the amount of $403,293.00, as well as a Real Property
Lease for the building.

Under the terms of the lease, the YMCA (Tenant) will continue to cover the routine
maintenance costs, such as all utilities (electricity, gas, water, sewer, trash, janitorial,
landscape maintenance). The Agency will assume responsibility for the major building
systems, including the building structure (concrete block and steel), the roof, and the
HVAC system (air conditioning in offices and evaporative cooling system in
gymnasium). Most of these systems are relatively new and have been well maintained.

Purchase Payment. In order to preserve the Agency’s cash, Staff asked if the YMCA
would be willing to structure a transaction that allows the Agency to pay over several
years: The Agency would pay the amount of $203,293.00 at closing and make a note to
the YMCA for the balance of $200,000.00, to be paid over a one year period. The
transaction is subject to the normal title and escrow requirements.




Future CDBG. The current Agreement considers whether a future buyer would be
eligible for CDBG funding. If the City or Agency acquired the property, that eligibility
would remain in place.

FISCAL IMPACT:

Expenditure of $403,293 of Agency funds for purchase of the YMCA property and any
future costs associated with insurance and the major building systems which include the
building structure (concrete block and steel), the roof, and the HVAC system (air
conditioning in offices and evaporative cooling system in gymnasium).

Dlana Shay Thomas J. Wllson
Redevelopment Coordlnator Assistant City Ma ager, Development Services
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DaV|d H Ready
City Manager/Executlve Director

Attachments:

City Resolution

Agency Resolution

Agreement for Purchase and Sale
Promissory Note

Real Property Lease
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RESOLUTION NO.

A RESOLUTION OF THE CITY OF PALM SPRINGS,
CALIFORNIA, MAKING FINDINGS PURSUANT TO
HEALTH AND SAFETY CODE SECTION 33445
RELATING TO THE PURCHASE OF REAL
PROPERTY ADJACENT TO MERGED
REDEVELOPMENT PROJECT NO. 1, BENEFITING
MERGED REDEVELOPMENT PROJECT AREA
NO.1

City Attorney Summary

This resolution establishes findings regarding the
need for the purchase of real property to benefit
Merged Project Area No. 1, satisfying Health and
Safety Code Section 33445.

THE CITY COUNCIL OF THE CITY OF PALM SPRINGS, CALIFORNIA, FINDS:

A. The City Council of the City of Palm Springs adopted the Amended and
Restated Redevelopment Plans for Merged Redevelopment Project No. 1 and
Merged Redevelopment Project No. 2 (collectively, the “Project Areas”) on
February 19, 2003 by Ordinance Nos. 1623 and 1624 and amended said
Redevelopment Plans on May 5, 2004 by Ordinance Nos. 1649-1652.

B. On July 23, 2003, the City of Palm Springs (“City”) entered an Agreement
Relating to Real Property, Right of First Refusal, under which the YMCA
purchased the facility from the Palm Springs Youth Center.

C. The Agency wishes to acquire the real property interest in certain real
property (the “Property”) near Merged Project Area No. 1 described above,
generally being the Property located at 3601 East Mesquite Avenue, Palm
Springs (the Family YMCA of the Desert).

D. On February 6, 2008, the Agency acquired real property interests from
the City including Sunrise Plaza (the Mizell Senior Center leasehold, Boys & Girls
Club leasehold, Palm Springs Library, Palm Springs Stadium, Leisure Center,
Swim Center, and Skate Park).

E. The Property is adjacent to the City’s Demuth Park and the Tahquitz
Creek Golf Resort, and the acquisition will ensure future development of the
Property will be compatible with the needs of the Park and Golf Resort, as well
as complement the Agency’s acquisition of the other recreational amentities in
the City. Future development on the Property may include privately or publicly-
owned buildings, facilities, structures, or other improvements within the meaning
of Health & Safety Code Section 33445 (the “Statute”).
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City of Palm Springs
Resolution No.

July 22, 2009
Page 2
F. Section 33679 of the California Redevelopment Law, California Health

and Safety Code Section 33000 et. seq. (the “CRL”) states: “[before a
redevelopment agency commits to use the portion of taxes to be allocated and
paid to an agency pursuant to subdivision (b) of Section 33670 [tax increment
financing] for the purpose of paying all or part of the value of the land for, and the
cost of the installation and construction of, any publicly owned building, other
than parking facilities, the legislative body shall hold a public hearing.”

G. The allocation of tax increment to the acquisition of the Leasehold
property is consistent with the Agency’s Implementation Plan.

H. All of the findings and determinations made herein were based upon
careful consideration and analysis of all relevant evidence.

THE CITY OF PALM SPRINGS, CALIFORNIA, DOES HEREBY RESOLVE AS
FOLLOWS:

SECTION 1. The City of Palm Springs determines, based on the recitals
contained in this resolution and the findings and facts provided in this resolution,
the agenda report, public testimony, and any other relevant and supporting
evidence, and in full accordance with the provisions of the Statute, all of the
following:

(1)  The buildings, facilities, structures, or other improvements are of
benefit to the Project Areas or the immediate neighborhood in which
the project is located, regardless of whether the improvement is within
another project area, or in the case of a project area in which
substantially all of the land is publicly owned that the improvement is of
benefit to an adjacent project area of the Agency.

(2) No other reasonable means of financing the buildings, facilities,
structures, or other improvements, are available to the community.

(3) The payment of funds for the acquisition of land or the costs of
buildings, facilities, structures, or other improvements will assist in the
elimination of one or more blighting conditions inside the Project Areas
or provide housing for low- or moderate-income persons, and is
consistent with the implementation plan adopted pursuant to California
Health and Safety Code Section 33490.

545119.1
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City of Palm Springs
Resolution No.

July 22, 2009

Page 3

SECTION 2. The City Manager, or his designee, is hereby authorized to
execute all documents related to the purchase and sale, promissory note, and
real property lease on behalf of the City, in a form acceptable to the City
Attorney. The purchase price may not exceed $403,293.00.

PASSED, APPROVED, AND ADOPTED THIS DAY OF JULY, 2009.

STEVE POUGNET, MAYOR

ATTEST:

James Thompson, City Clerk
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City of Palm Springs
Resolution No.

July 22, 2009

Page 4

CERTIFICATION

STATE OF CALIFORNIA )
COUNTY OF RIVERSIDE ) Ss.
CITY OF PALM SPRINGS )

I, JAMES THOMPSON, City Clerk of the City of Palm Springs, do hereby certify
that Resolution No. is a full, true and correct copy, and was
adopted at a regular meeting of the Palm Springs City Council on the

day of , 2009, by the following vote:

AYES:
NOES:
ABSENT:
ABSTAIN:

James Thompson, City Clerk
City of Palm Springs, California

545119.1 o -
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RESOLUTION NO.

A RESOLUTION OF THE  COMMUNITY
REDEVELOPMENT AGENCY OF THE CITY OF
PALM SPRINGS APPROVING THE PURCHASE, OF
REAL PROPERTY ADJACENT TO MERGED
REDEVELOPMENT PROJECT NO. 1, BENEFITING
MERGED REDEVELOPMENT PROJECT AREA
NO.1

Agency Counsel Summary

This resolution authorizes the Agency to purchase of
real property to benefit Merged Project Area No. 1.

THE BOARD OF DIRECTORS OF THE COMMUNITY REDEVELOPMENT
AGENCY OF THE CITY OF PALM SPRINGS, CALIFORNIA, FINDS:

A. The City Council of the City of Palm Springs (“City Council”’) adopted the
Amended and Restated Redevelopment Plans for Merged Redevelopment
Project No. 1 and Merged Redevelopment Project No. 2 (collectively, the “Project
Areas”) on February 19, 2003 by Ordinance Nos. 1623 and 1624 and amended
said Redevelopment Plans on May 5, 2004 by Ordinance Nos. 1649-1652.

B. On July 23, 2003, the City of Palm Springs (“City”) entered an Agreement
Relating to Real Property, Right of First Refusal, under which the YMCA
purchased the facility from the Palm Springs Youth Center.

C. The Agency wishes to acquire the real property interest in certain real
property (the “Property”) near Merged Project Area No. 1 described above,
generally being the Property located at 3601 East Mesquite Avenue, Palm
Springs (the Family YMCA of the Desert).

D. On February 6, 2008, the Agency acquired real property interests from
the City including Sunrise Plaza (the Mizell Senior Center leasehold, Boys & Girls
Club leasehold, Palm Springs Library, Palm Springs Stadium, Leisure Center,
Swim Center, and Skate Park).

E. The Property is adjacent to the City’'s Demuth Park and the Tahquitz
Creek Golf Resort, and the acquisition will ensure future development of the
Property will be compatible with the needs of the Park and Golf Resort, as well
as complement the Agency's acquisition of the other recreational amenities in the
City. Future development on the Property may include privately or publicly-
owned buildings, facilities, structures, or other improvements within the meaning
of Health & Safety Code Section 33445 (the “Statute”).

F. Section 33679 of the California Redevelopment Law, California Health
and Safety Code Section 33000 et. seq. (the “CRL") states: “[before a
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Community Redevelopment Agency of
The City of Palm Springs

Resolution No.

July 22, 2009

Page 2

redevelopment agency commits to use the portion of taxes to be allocated and
paid to an agency pursuant to subdivision (b) of Section 33670 [tax increment
financing] for the purpose of paying all or part of the value of the land for, and the
cost of the installation and construction of, any publicly owned building, other
than parking facilities, the legislative body shall hold a public hearing.”

G. The allocation of tax increment to the acquisition of the Leasehold
property is consistent with the Agency’s Implementation Plan.

H. On or about July 22, 2009, the City Council made the findings described in
Section 33679.

THE COMMUNITY REDEVELOPMENT AGENCY OF THE CITY OF PALM
SPRINGS, CALIFORNIA, DOES HEREBY RESOLVE AS FOLLOWS:

SECTION 1. The Agency’'s Executive Director, or his designee, is hereby
authorized to execute all documents related to the purchase and sale,
promissory note, and real property lease on behalf of the Agency, in a form
acceptable to the Agency Counsel. The purchase price may not exceed
$403,393.00.

PASSED, APPROVED, AND ADOPTED THIS DAY OF JULY, 2009.

STEVE POUGNET, MAYOR

ATTEST:

James Thompson, Assistant Secretary

630926.1
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Community Redevelopment Agency of
The City of Palm Springs

Resolution No.

July 22, 2009

Page 3

CERTIFICATION

STATE OF CALIFORNIA )
COUNTY OF RIVERSIDE ) ss.
CITY OF PALM SPRINGS )

[, JAMES THOMPSON, Clerk of the Board of the Community Redevelopment
Agency of the City of Palm Springs, do hereby certify that Resolution No.
is a full, true and correct copy, and was adopted at a regular
meeting of the Board of Directors of the Community Redevelopment Agency of
the City of Paim Springs on the day of , 2009, by the
following vote:

AYES:
NOES:
ABSENT:
ABSTAIN:

James Thompson, Assistant Secretary
City of Palm Springs, California

630926.1
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REAL PROPERTY PURCHASE AND SALE AGREEMENT
AND JOINT ESCROW INSTRUCTIONS

The COMMUNITY REDEVELOPMENT AGENCY OF THE CITY OF PALM SPRINGS, a public
body, corporate and politic ("Buyer"), and FAMILY YMCA OF THE DESERT, a California Non-
Profit Organization (“Seller”), enter this Agreement, effective as of the date that the Buyer executes
it after Agency Board approval and execution by the Seller.

644897.1

RECITALS:

The Agency is responsible for implementing the redevelopment plan for the Merged
Redevelopment Project Area No. 1 (“Project Area”). California Community Redevelopment

. Law authorizes the Agency to purchase property for redevelopment purposes.

The Seller owns certain real property in proximity to the Project Area, in the City of Palm
Springs, at 3601 East Mesquite Avenue, more particularly described in Exhibit A, attached
(the “Property”).

To further redevelopment in the Project Area, the Buyer wants to purchase the Property on
the terms and conditions set forth in this Agreement.

AGREEMENT:

Purchase and sale. Seller sells the Property to Buyer, and Buyer purchases the Property
from Seller, subject to the terms set forth in this agreement.

Conditions precedent. Escrow Closing and Buyer's obligation to purchase the Property are
subject to the satisfaction of the following conditions precedent. The conditions are solely
for Buyer's benefit unless otherwise indicated. Each condition must be satisfied or Buyer
must waive it in writing within the time provided. If no time is stated, then the condition
must be satisfied within a reasonable time. If any condition is not timely satisfied, the Buyer
may waive the condition and close escrow, or it may terminate this Agreement by giving the
Seller and Title Company 10 days’ written notice. After expiration of the 10 days, this
Agreement, and any escrow will terminate. The Title Company will return any documents
and money deposited into escrow to the depositor, after deducting any escrow cancellation
fee, and Buyer will have no further obligation to Seller.

013



6448971

2.1 Buyer’s right to enter property. Seller grants Buyer, or Buyer's agents, the right,
upon 24 hours notice, to enter onto the Property to conduct tests and investigations, if
all the following occur: (a) Buyer conducts tests and investigations at its sole cost
and expense, (b) the tests or investigations do not unreasonably interfere with Seller's
possession, (¢) Buyer indemnifies and holds Seller harmless from any costs or
liability resulting from the tests and investigations and, if the escrow is canceled for a
reason that is not the fault of Seller, for any damage to the Property resulting from
conducting the tests and investigations.

Purchase price. The purchase price for the Property is Four Hundred Three Thousand, Two
Hundred Ninety Three Dollars ($403,293). Buyer will pay the purchase price under the terms
described in Section 7.2 below. The Buyer shall make an Initial Payment of $203,293.00 at
closing and make a note to the Seller for the balance of $200,000.00, to be paid over a one
year period. Buyer shall also deposit a Promissory Note in the form attached as Exhibit “C”
for the remaining balance to be paid in one installment of $200,000.

Prior Agreement. Seller acknowledges that the Buyer has the right to purchase the Property
subject to an Agreement Relating to Real Property, Right of First Refusal, City of Palm
Springs, dated July 23, 2003, which outlines the basic terms of this Agreement.

Seller’s warranties. Seller represents and warrants that: (a) Except as otherwise described
in this subparagraph “a”, Seller owns the Property, free and clear of all liens, licenses, claims,
encumbrances, easements, encroachments on the Property from adjacent properties,
encroachments from the Property onto adjacent properties, and any rights of way, other than
those disclosed by the public record; (b) Seller has no knowledge of any pending litigation
involving the Property, (c) Seller has no knowledge of any violations of, or notices
concerning defects or noncompliance with, any code, statute, regulation, ordinance, judicial
order, or judicial holding concerning the Property; (d) Seller has no knowledge of any
hazardous materials or substances stored, discharged, or otherwise present in, on, or affecting
the Property; and (e) Seller has no knowledge of any material defects in the Property. These
warranties shall survive the Closing and the recording of the grant deed.

A portion of the property is leased by a cellular communications company (“Company”)
pursuant to a lease between Seller and the Company. Buyer and Seller understand and agree
that Seller shall receive, as its sole property, the revenues of that lease, but only during the
term of this Agreement.

Property Occupation. Seller shall not rent, re-rent, or otherwise permit any lease or
sublease of the Property before Closing and after Seller executes this Agreement and/or the
Real Property Lease becomes effective.

Opening escrow. The parties will open an escrow with [NAME TITLE COMPANY], (the
“Title Company”), 250 E Palm Canyon Dr, Attention: [NAME ESCROW OFFICER],
Escrow Officer.
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7.1

7.2

7.3

7.4

7.5

7.6

Agreement as joint escrow instructions. This Agreement, when signed by the
parties and deposited with the Title Company will be the parties’ joint escrow
instructions. Buyer and Seller will sign any other form instructions that the Title
Company may require.

Deposits into escrow. Buyer and Seller will deposit all instruments, documents,
money, and other items with the Title Company that (i) this Agreement identifies or
(i1) Title Company requires to effect the Closing on the date specified below. Seller
will deposit a recordable grant deed, substantially in the form attached as Exhibit
“B,” into the escrow or conditionally deliver it to Buyer within five days after Buyer
signs this Agreement.

Title. Seller will convey title of the Property to Buyer free and clear of all title
defects, liens, encumbrances, conditions, covenants, restrictions, and other adverse
interests of record or known to Seller, subject only to title exceptions numbered ,
[TITLE EXCEPTION NUMBERS] in the preliminary title report, Order No.
[ORDER NQO.], that Title Company issued [ISSUE DATE], [ISSUE YEAR], at
[TIME].

Title and closing costs. Seller will pay any costs of clearing and conveying title in
the condition described in Section 7.3, above. Buyer will pay the costs of a CLTA
owner’s title policy insuring Buyer’s title in the condition described in Section 7.3,
escrow fees, and costs to record the grant deed. Buyer and Seller will pay any other
costs according to the custom in Riverside County.

Closing. The escrow will be considered closed (“Closing” or “Close” or the
“Closing Date”) on the date that the Title Company records the grant deed. The
escrow will be in condition to Close when any conditions to Close are satisfied or
waived, the Title Company is prepared to issue the title policy described herein, and
the Title Company is otherwise able to record the grant deed. The escrow will
continue in effect until Closing unless Buyer or Seller gives a 30-day written demand
to terminate the escrow. If Seller demands that escrow terminate, then Buyer, within
the 30 days, may either (a) deposit the Initial Payment and Promissory Note into
escrow, and Title Company will Close escrow, or, (b) it may agree to the demand,
and the Title Company will terminate the escrow and return all funds or all
documents, less any termination fee, and this Agreement will be of no further effect
except as herein provided.

Disbursements. At Closing, Title Company may disburse the Initial Payment, less
Seller’s costs to clear title, prorations and other costs, if any, to Seller, when Title
Company is committed to issue a standard CLTA owner’s title insurance policy to
Buyer insuring its fee title in the condition set forth in Section 7.3, above, for the
purchase price or other lesser amount that Buyer designates.
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7.7

7.8

7.9

Prorations. At Closing, the Title Company will prorate the following, between
Seller and Buyer, based on a 30-day month: real property taxes, special assessments,
and rents, if any.

Risk of loss. Any loss or damage, to the Property or any improvements on it, before
Closing is at Seller’s risk.

Broker. Each party represents and warrants that it has not engaged a broker or real
estate agent for this transaction, and no commissions are payable concerning this
purchase and sale.

Delivery of Possession. Seller shall deliver possession at Closing, subject to Buyer’s
responsibilities under applicable law to relocate any occupants.

Miscellaneous Provisions.

9.1

9.2

Further Assurances. Each party will sign and deliver further documents, or take
any further actions required to complete the purchase and sale described herein.

Notices. All notices and other communications required or permitted under this
Agreement shall be in writing and duly given on the date of service, if (a) served
personally on the person to receive the notice, (b) delivered by depositing the notice
or communication in the U. S. mail, postage prepaid, and addressed to the relevant
party at the address set forth below, or (c) by facsimile that provides a transmission
confirmation showing the date and time transmitted.

To Seller:

Family YMCA of the Desert

Attn: Rob Ballew, Executive Director
43-930 San Pablo Avenue

Palm Desert, CA 92260

FAX NO.: (760) 779-9651
To Buyer:

Community Redevelopment Agency of the City of Palm
Springs

Attention: Executive Director

3200 Tahquitz Canyon Way

P.O. Box 2743

Palm Springs, CA 92262
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9.3

94

9.5

9.6

9.7

9.8

9.9

9.10

9.11

9.12

Fax No.: (760) 323-8207

Entire Agreement. Each Exhibit referred to in this Agreement is by that reference
incorporated into and made a part of this Agreement. This Agreement is the entire
agreement between the parties regarding the purchase and sale of the Property, and
supersedes all prior discussions, negotiations, commitments or understanding, written
or oral.

Amendment or Cancellation. Buyer and Seller may amend or cancel this
Agreement only by mutual written consent of the parties, unless otherwise expressly
provided herein.

Successors and Assigns. This Agreement is binding upon and shall inure to the
benefit of each party, and each party’s heirs, successors, assigns, transferees, agents,
employees or representatives. The Buyer may assign this agreement and its rights
hereunder.

Time of the Essence. Time is of the essence of each term in this Agreement.

Attorneys' Fees. If any party hereto or the Title Company begins any action,
proceeding, or arbitration arising out of this Agreement, then as between Buyer and
Seller, the prevailing party shall be entitled to receive from the other party, besides
any other relief that may be granted, its reasonable attorneys' fees, costs, and
expenses incurred in the action, proceeding, or arbitration.

Governing Law. This Agreement and the legal relations between the parties shall be
governed by and construed according to California law. Venue for the filing of any
action to enforce or interpret this Agreement or any rights and duties hereunder shall
be in Palm Springs, California.

Headings. The section headings in this Agreement are for convenience only. The
headings are not part of this Agreement and shall not be used to construe it.

Waiver. If any party waives a breach of any provision herein, the waiver will not be
a continuing waiver or a waiver of any subsequent breach of that or any other
provision of this Agreement.

Severability. The provisions of this Agreement are severable. The invalidity, or
unenforceability of any provision in this Agreement will not affect the other
provisions.

Interpretation. This Agreement is the result of the combined efforts of the parties.
If any provision of this Agreement is found ambiguous, the ambiguity will not be
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9.13

9.14

9.15

resolved by construing this Agreement in favor or against any party, but by
construing the terms according to their generally accepted meaning,.

Precedence of documents. If any conflict exists between the body of this
Agreement and any Exhibit or Attachment to it, the provisions of the body of this
Agreement will control and take precedence over the Exhibit or Attachment.

Counterparts. This Agreement may be executed in counterparts, each of which
when executed and delivered will be deemed an original, and all of which together
will constitute one instrument.

Survival. All representations and warranties, indemnifications, and other provisions
which, by their nature are intended to continue, shall survive Closing and delivery of
the grant deed.

IN WITNESS WHEREOF, the parties have duly executed this Lease together with the herein
referred to Exhibits which are attached hereto, on the day and year first above written in Palm
Springs, California.

644897.1
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ATTEST:

By:

Assistant Secretary

REVIEWED AND APPROVED

WOODRUFF, SPRADLIN & SMART

By:

Douglas C. Holland
Agency Counsel

"“BUYER”

COMMUNITY REDEVELOPMENT
AGENCY OF THE CITY OF PALM
SPRINGS, a Public Body, Corporate and
Politic

By:

Executive Director

“SELLER”

Family YMCA of the Desert
43-930 San Pablo Avenue
Palm Desert, CA 92260

[REAL PROPERTY PURCHASE AND SALE AGREEMENT, 2009]

644897.1

U1



644897.1

Exhibit “A”
LEGAL DESCRIPTION
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Exhibit “B”
FORM OF GRANT DEED

When Recorded Mail to:

Community Redevelopment Agency of
the City of Palm Springs

3200 Tahquitz Canyon Way

Palm Springs, CA 92262

APN [APN] SPACE ABOVE THIS LINE FOR RECORDER’S USE

No Fee-Govt. Code Sections 6103 and 27383

GRANT DEED

FOR A VALUABLE CONSIDERATION, receipt of which is hereby acknowledged, [NAME OF
GRANTOR], hereby GRANTS to the REDEVELOPMENT AGENCY OF THE CITY OF PALM
SPRINGS, a public body, corporate and politic, all that real property situated in the County of Palm
Springs, State of California, described as follows:

(See Attached Exhibit B, incorporated herein by this reference)

FAMILY YMCA OF THE DESERT

Dated: , 2009

644897.1
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PROMISSORY NOTE

$403,293.00 Palm Springs, California
, 2009

FOR VALUE RECEIVED, the COMMUNITY REDEVELOPMENT AGENCY
OF THE CITY OF PALM SPRINGS, a public body, corporate and politic (“Obligor”)
promises to pay to the Family YMCA of the Desert, (“Holder”), the principal sum of
Two Hundred Thousand Dollars (U.S.$ 200,000.00) plus accrued interest in legal
currency of the United States, on the terms described in this Note. This note is made with
reference to the sale of property located at 3601 East Mesquite Avenue, Palm Springs,
California, from the Holder to the Obligor.

At the closing of escrow, Obligor shall pay the sum of Two Hundred Three Thousand
Two Hundred and Ninety Three Dollars (U.S.$203,293.00) to Holder. On August 1,
2010, Obligor shall pay Two Hundred Thousand Dollars ($U.S. $200,000) the balance of
the amount due to Holder.

This Note is entered into and shall be governed by the laws of the State of California,
without reference to principles of conflicts or choice of law. Obligor consents to
jurisdiction over in any state or federal court situated in the County of Riverside, State of
California, on any action based on or arising out of this Note.

If this Note is enforced or collected through legal proceedings, including without
limitation probate, bankruptcy or other judicial proceedings by an attorney or is placed in
the hands of an attorney for collection after default or maturity, then Obligor shall pay a
reasonable attorney's fee for collection.

Each person or entity executing this Note and any person or entity who is a guarantor,
surety or endorser of this Note, is jointly, severally, fully and personally liable for the
satisfaction of all of the duties and obligations under this Note, including without
limitation, the promise to pay the full amount owed.

Any person or entity who takes over the any duties and obligations under this Note,
including without limitation, the obligations of a guarantor, surety or endorser of this
Note, is also liable for the satisfaction of all such duties and obligations. Holder may
enforce its rights under this Note against each such person or entity individually or
against all such persons or entities together.

Each Obligor, accommodator, guarantor, surety and endorser of this Note, for itself and
each of its respective representatives, successors and assigns, expressly waives
presentment, demand, protest, notice of dishonor, notice of non-payment, notice of
maturity, notice of protest, diligence in collection and any exemptions under applicable
insolvency laws.

554804.2



No delay or failure by Holder in the exercise of any rights or remedy provided for
hereunder shall be deemed a waiver of any other right or remedy which Holder otherwise
may have under or by reason hereof. No waiver of any payment or performance due
under this Note shall operate as a waiver of any other payment or performance.

“OBLIGOR”

Community Redevelopment Agency of the
City of Palm Springs, a public body,
corporate and politic.

By:
Its:

“HOLDER?”

Family YMCA of the Desert.

Its:

554804.2
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PROMISSORY NOTE

$403,293.00 Palm Springs, California
, 2009

FOR VALUE RECEIVED, the COMMUNITY REDEVELOPMENT AGENCY
OF THE CITY OF PALM SPRINGS, a public body, corporate and politic (“Obligor”)
promises to pay to the Family YMCA of the Desert, (“Holder”), the principal sum of
Two Hundred Thousand Dollars (U.S.$ 200,000.00) plus accrued interest in legal
currency of the United States, on the terms described in this Note. This note is made with
reference to the sale of property located at 3601 East Mesquite Avenue, Palm Springs,
California, from the Holder to the Obligor.

At the closing of escrow, Obligor shall pay the sum of Two Hundred Three Thousand
Two Hundred and Ninety Three Dollars (U.S.$203,293.00) to Holder. On August 1,
2010, Obligor shall pay Two Hundred Thousand Dollars ($U.S. $200,000) the balance of
the amount due to Holder.

This Note is entered into and shall be governed by the laws of the State of California,
without reference to principles of conflicts or choice of law. Obligor consents to
jurisdiction over in any state or federal court situated in the County of Riverside, State of
California, on any action based on or arising out of this Note.

If this Note is enforced or collected through legal proceedings, including without
limitation probate, bankruptcy or other judicial proceedings by an attorney or is placed in
the hands of an attorney for collection after default or maturity, then Obligor shall pay a
reasonable attorney’s fee for collection.

Each person or entity executing this Note and any person or entity who is a guarantor,
surety or endorser of this Note, is jointly, severally, fully and personally liable for the
satisfaction of all of the duties and obligations under this Note, including without
limitation, the promise to pay the full amount owed.

Any person or entity who takes over the any duties and obligations under this Note,
including without limitation, the obligations of a guarantor, surety or endorser of this
Note, is also liable for the satisfaction of all such duties and obligations. Holder may
enforce its rights under this Note against each such person or entity individually or
against all such persons or entities together.

Each Obligor, accommodator, guarantor, surety and endorser of this Note, for itself and
each of its respective representatives, successors and assigns, expressly waives
presentment, demand, protest, notice of dishonor, notice of non-payment, notice of
maturity, notice of protest, diligence in collection and any exemptions under applicable
insolvency laws.
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No delay or failure by Holder in the exercise of any rights or remedy provided for
hereunder shall be deemed a waiver of any other right or remedy which Holder otherwise
may have under or by reason hereof. No waiver of any payment or performance due
under this Note shall operate as a waiver of any other payment or performance.

“OBLIGOR”

Community Redevelopment Agency of the
City of Palm Springs, a public body,
corporate and politic.

By:
Its:

“HOLDER”

Family YMCA of the Desert.

Its:

554804.2
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LEASE
By and Between
THE COMMUNITY REDEVELOPMENT AGENCY
OF THE
CITY OF PALM SPRINGS
And

Family YMCA of the Desert
Palm Springs YMCA

[RV #21100 vl
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LEASE

THIS LEASE (“Lease”) is made and entered into  day of , 2009, by
and between the COMMUNITY REDEVELOPMENT AGENCY OF THE CITY OF PALM
SPRINGS, a California Community Redevelopment Agency (referred to variously as “Landlord”
or “Agency”), and Family YMCA of the Desert (dba Palm Springs YMCA) (“Tenant”).

RECITALS

A. Family YMCA of the Desert, Inc. (dba Palm Springs YMCA) is a provider of
recreational, educational, childcare, and physical fitness services, serving families, youth,
and adults in the Greater Palm Springs area.

B. Tenant operates several programs that provide childcare, afterschool care, physical
fitness, educational services, and athletic programs at a facility at 3601 East Mesquite
Avenue (the “Facility”) and cooperates with numerous community organizations in
providing a venue for outside programs.

C. The Community Redevelopment Agency (“Agency”) owns the Property located at 3601
East Mesquite Avenue in Palm Springs, California (“Premises”). The Facility is used by
the Palm Springs YMCA to carry out its programs in Palm Springs; and

D. The Palm Springs YMCA uses the Facility full time, but is able to schedule the use of the
Facility by other organizations.

E. The proposed use of the Facility by Tenant will benefit the City by, among other things,
providing childcare and other services in the City of Palm Springs.

AGREEMENT

1.0 LEASE SUMMARY. Certain fundamental Lease provisions are presented in this
Section 1.0 and represent the agreement of the parties hereto, subject to further definition and
elaboration in the respective referenced Sections and elsewhere in this Lease. In the event of any
conflict between any fundamental Lease provision and the balance of this Lease, the latter shall
control. References to specific Sections are for convenience only and designate some of the
Sections where references to the particular fundamental Lease provisions may appear.

1.1 Premises. The “Premises” shall refer to that certain real property located in
the County of Riverside, State of California, as depicted on the attached Exhibit “A” hereof. The
Premises shall be non-exclusively used by Tenant.

1.2 Lease Commencement Date. The Lease shall commence concurrently with
the close of escrow of the purchase of the Facility by the Community Redevelopment Agency.
Lease Term: Ten (10) years, or August 1, 2019, whichever occurs first.




1.3 Extension Options. One (1) option for a term of one (1) year. Any additional
extension shall only be approved by an Amendment to this Agreement, approved in a public
meeting by the Agency Board.

1.4 Rental. Rental shall be $1.00 per year, with Tenant to pay all operational,
utility and maintenance cost necessary to operate the Premises in accordance with the
maintenance standards of Section 5.3 and the other provisions of the Lease.

1.5 Security Deposit. N/A.

1.6 Use of Premises. Premises shall be used for the operation of educational,
recreational, childcare, athletic, and/or physical fitness services. The Premises may also be used
for the operation of an emergency disaster relief and shelter center for staging and mass feeding
emergency workers and otherwise as necessary. Tenant shall make good faith efforts to
coordinate usage of the Premises with the City.

1.7 Tenant’ s Address for Notices.

Rob Ballew, Executive Director
Family YMCA of the Desert, Inc.

Palm Springs, CA 92260
Telephone: 760-

With a copy to:

Community Redevelopment Agency

City of Palm Springs

Executive Director, David H. Ready, Esq., Ph.D.
3200 East Tahquitz Canyon Way

Palm Springs, CA 92262
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2.0 TERM

2.1 Term. The term of this Lease shall commence on the date specified in Section
1.2 (“Commencement Date”) and shall continue for the period specified therein unless earlier
terminated as provided herein.

2.2 Termination. Landlord or Tenant shall have the right to terminate this Lease,
with or without cause, by providing the other Party with at least one year’s (365 days) advance
written notice. If Landlord terminates this Lease as provided in this Section, Tenant hereby
waives any right to receive any other compensation from Landlord, including, but not limited to,
the value of Tenant’s leasehold interest, loss of goodwill and relocation benefits, inverse
condemnation or the taking of property and Landlord shall have no obligation to pay Tenant
therefor.

2.3 Holding Over. Any holding over after the expiration of the term of this Lease,
with the consent of Landlord, express or implied, shall be construed to be a tenancy from month
to month, cancelable upon thirty (30) days written notice, and at a rental equal to one hundred
fifty percent (150%) of the last applicable Monthly Rental and upon terms and conditions as
existed during the last year of the term hereof.

3.0 RENTAL.

3.1 Annual Rental. Tenant shall pay to Landlord, during the term of this Lease
from and after the Commencement Date as annual rental (“Rental”) for the Premises the sum
specified in Section 1.4 hereof, which sum shall be paid in advance on the Anniversary Date of
this agreement. All rental to be paid by Tenant to Landlord shall be in lawful money of the
United States of America and shall be paid without deduction or offset, prior notice or demand at
the address designated in Section 12.10 hereof.

3.2 Real Property Taxes. In addition to all rentals herein reserved, if determined
by the Riverside County Tax Collector to be subject to possessory interest taxes, Tenant shall
pay, directly to the taxing authority, annual real estate taxes and assessments levied upon the
Premises (including any possessory interest taxes), as well as taxes of every kind and nature
levied and assessed in lieu of, in substitution for, or in addition to, existing real property taxes.
Such amount shall be paid on the date that is twenty (20) days prior to the delinquent date or, if
Landlord receives the tax bill, ten (10) days after receipt of a copy of the tax bill from Landlord,
whichever is later. Even though the term of this Lease has expired and Tenant has vacated the
Premises, when the final determination is made of Tenant’s share of such taxes and assessments,
Tenant shall immediately pay to Landlord the prorated amount of any additional sum owed.

3.3 Personal Property Taxes. During the term hereof Tenant shall pay prior to
delinquency all taxes assessed against and levied upon fixtures, furnishings, equipment and all
other personal property as of Tenant contained in the Premises, and when possible Tenant shall
cause said fixtures, furnishings, equipment and other personal property to be assessed and billed
separately from the real property of Landlord.



3.4 Utilities. Tenant shall bear the responsibility for the payment of all utilities to
the Premises. At the time of execution of this Agreement, electrical and water service are
extended to the Premises at the Tenant’s cost and are paid for by the City.

3.5 Late Payment. Tenant hereby acknowledges that late payment by Tenant to
Landlord of rental or other sums due hereunder will cause Landlord to incur costs not
contemplated by this Lease, the exact amount of which is extremely difficult to ascertain. Such
costs include, but are not limited to, processing and accounting charges. Accordingly, any
payment of any sum to be paid by Tenant not paid when within five (5) days of its due date shall
be subject to a five percent (5%) late charge. Landlord and Tenant agree that this late charge
represents a reasonable estimate of such costs and expenses and is fair compensation to Landlord
for its loss suffered by such late payment by Tenant.

3.6 Interest. Any sum to be paid pursuant to the terms of this Lease not paid
when due shall bear interest from and after the due date until paid at a rate equal to three percent
(3%) over the reference rate being charged by Bank of America, N.A. from time to time during
such period so long as the rate does not exceed the maximum non-usurious rate permitted by law
in which case interest shall be at the maximum non-usurious rate allowed by law at the time the
sum became due.

4.0 USE OF THE PREMISES.

4.1 Permitted Use. The Landlord hereby leases to Tenant and Tenant hires from
Landlord the non-exclusive use of the Premises, with improvements as defined herein, for the
purpose of conducting thereon only the use specified in Section 1.6 of this Lease.

4.2 Prohibited Uses. Tenant shall not sell or permit to be kept, used, displayed or
sold in or about the non-exclusive Premises (a) pornographic or sexually explicit books,
magazines, literature, films or other printed material, sexual paraphernalia, or other material
which would be considered lewd, obscene or licentious, (b) any article which may be prohibited
by standard forms of fire insurance policies, or (c) any alcoholic beverages unless expressly
permitted by Section 1.6 hereof.

4.3 Compliance with Laws. Tenant shall, at his sole cost and expense, comply
with all of the requirements of all municipal, state and federal authorities now in force or which
may hereafter be in force pertaining to the use of the Premises and shall faithfully observe in said
use all municipal ordinances, including, but not limited to, the General Plan and zoning
ordinances, state and federal statutes, or other governmental regulations now in force or which
shall hereinafter be in force. Tenant’s violation of law shall constitute an incurable default under
this Lease. The judgment of any court of competent jurisdiction, or the admission of Tenant in
any action or proceeding against Tenant, whether Landlord be a party thereto or not, that Tenant
has violated any such order or statute in said use, shall be conclusive of that fact as between the
Landlord and Tenant.

Tenant shall not engage in any activity on or about the Premises that violates any
Environmental Law, and shall promptly, at Tenant’s sole cost and expense, take all investigatory
and/or remedial action required or ordered by any governmental agency or Environmental Law
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for clean-up and removal of any contamination involving any Hazardous Material created or
caused directly or indirectly by Tenant. The term “Environmental Law” shall mean any federal,
state or local law, statute, ordinance or regulation pertaining to health, industrial hygiene or the
environmental conditions on, under or about the Premises, including, without limitation, (i) the
Comprehensive Environmental Response, Compensation and Liability Act of 1980
(“CERCLA™), 42 U.S.C. Sections 9601 et seq.; (ii) the Resource Conservation and Recovery Act
of 1976 (“RCRA”), 42 U.S.C. Sections 6901 et seq.; (iii) California Health and Safety Code
Sections 25100 et seq.; (iv) the Safe Drinking Water and Toxic Enforcement Act of 1986,
California Health and Safety Code Section 25249.5 et seq.; (v) California Health and Safety
Code Section 25359.7; (vi) California Health and Safety Code Section 25915; (vii) the Federal
Water Pollution Control Act, 33 U.S.C. Sections 1317 et seq.; (viii) California Water Code
Section 1300 et seq.; and (ix) California Civil Code Section 3479 et seq., as such laws are
amended and the regulations and administrative codes applicable thereto. The term “Hazardous
Material” includes, without limitation, any material or substance which is (i) defined or listed as
a “hazardous waste”, “extremely hazardous waste”, “restrictive hazardous waste” or “hazardous
substance” or considered a waste, condition of pollution or nuisance under the Environmental
Laws; (ii) petroleum or a petroleum product or fraction thereof; (iii) asbestos; and/or (iv)
substances known by the State of California to cause cancer and/or reproductive toxicity. It is
the intent of the parties hereto to construe the terms “Hazardous Materials” and “Environmental
Laws” in their broadest sense. Tenant shall provide all notices required pursuant to the Safe
Drinking Water and Toxic Enforcement Act of 1986, California Health and Safety Code Section
25249.5 et seq. Tenant shall provide prompt written notice to Landlord of the existence of
Hazardous Substances on the premises and all notices of violation of the Environmental Laws
received by Tenant.

4.4 Signs. Tenant shall have the right to place a sign at the entrance to the
Premises in accordance with the City’s Zoning Code pertaining to signs, and shall not place or
permit to be placed any sign that is not in compliance with the sign ordinance of the City upon
the exterior or in the windows of the Premises. Any sign not constructed in accordance
therewith shall be immediately removed by Tenant and, if said sign is not removed by Tenant
within ten (10) days of written notice from Landlord to Tenant, then Landlord may remove and
destroy said sign without Tenant’s approval.

4.5 Hours of Business. Subject to the provisions of Section 8.0 hereof, Tenant
shall continuously during the entire term hereof conduct and carry on Tenants business in the
Premises and shall keep the Premises open for business and cause Tenant’s business to be
conducted therein during the usual business hours of each and every business day. If scheduling
patterns may change and in that event, Tenant shall report those changes to the Agency in
writing. This provision shall not apply if the Premises should be closed and the business of
Tenant temporarily discontinued therein on account of strikes, lockouts, or similar causes beyond
the reasonable control of Tenant including weather, traffic delays, border delays, equipment
failures.

4.6 Rules and Regulations. Tenant shall faithfully observe and comply with the
rules and regulations that Landlord shall from time to time promulgate and/or modify. The rules
and regulations, if any, are attached hereto as Exhibit “C” (“Rules and Regulations™). Any
amendment or modification of the Rules and Regulations shall be binding upon the Tenant upon
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delivery of a copy of such amendment or modification to Tenant. Landlord shall not be
responsible to Tenant for the nonperformance of any said rules and regulations by any other
tenants or occupants. The Rules and Regulations shall apply and be enforced as to all tenants in
the Premises on a uniform basis.

5.0 ALTERATIONS AND REPAIRS.

5.1 Alterations and Fixtures. Any expansion, amendment, or alteration of the
Premises shall be in conformance with the requirements of all municipal, state, federal, and other
governmental authorities, including requirements pertaining to the health, welfare or safety of
employees or the public and in conformance with reasonable rules and regulations of Landlord.
Landlord may require that any such alterations be removed prior to the expiration of the term
hereof. Any removal of alterations or furniture and trade fixtures shall be at Tenant’s expense
and accomplished in a good and workmanlike manner. Any damage occasioned by such
removal shall be repaired at Tenant’s expense so that the Premises can be surrendered in a good,
clean and sanitary condition as required by Section 5.2 hereof. Any and all fixtures and
appurtenances installed by Tenant shall conform with the requirements of all municipal, state,
federal, and governmental authorities including requirements pertaining to the health, welfare, or
safety of employees or the public.

5.2 Maintenance and Repair. Tenant shall, at all times during the term hereof, and
at Tenants sole cost and expense, keep, maintain and repair the Premises, and other
improvements within the Premises in good and sanitary order, condition, and repair (except as
hereinafter provided) including without limitation, the maintenance and repair of any gates,
electrical wiring and conduits. Tenant shall also at its sole cost and expense be responsible for
any alterations or improvements to the Premises necessitated as a result of the requirement of
any municipal, state or federal authority. Tenant hereby waives all right to make repairs at the
expense of Landlord, and Tenant hereby waives all rights provided for by the Civil Code of the
State of California to make said repairs. By entering into the Premises, Tenant shall be deemed
to have accepted the Premises as being in good and sanitary order, condition and repair, and
Tenant agrees on the last day of said term or sooner termination of this Lease to surrender the
Premises with appurtenances, in the same condition as when received and in a good, clean and
sanitary condition, reasonable use and wear thereof and damage by fire, act of God or by the
elements excepted.

5.3 Free from Liens. During the period of construction and thereafter Tenant
shall keep the Premises free from any liens arising out of any work performed, material
furnished, or obligation incurred by Tenant or alleged to have been incurred by Tenant. Upon
completion of construction of the improvements Tenant shall assure that lien releases are
obtained for all mechanics liens.

6.0 INSURANCE AND INDEMNIFICATION.

!

6.1 Insurance Provided by Landlord. "final language regarding insurance to be
provided by City's insurance broker and confirmed by City Attorney prior to execution of this
document"
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6.2 Insurance Provided by Tenant.

(a) Tenant to Provide Personal Property Insurance. Tenant, at its expense,
shall maintain fire and extended coverage insurance written on a per occurrence basis on
its trade fixtures, equipment, personal property and inventory within the Premises from
loss or damage to the extent of their full replacement value.

(b) Tenant to Provide Liability Insurance. During the entire term of this
Lease, the Tenant shall, at the Tenant’s sole cost and expense, but for the mutual benefit
of Landlord and Tenant, maintain comprehensive general liability insurance insuring
against claims for bodily injury, death or property damage occurring in, upon or about the
Premises and on any sidewalks directly adjacent to the Premises written on a per
occurrence basis in an amount not less than either (i) a combined single limit of ONE
MILLION DOLLARS ($1,000,000.00) for bodily injury, death, and property damage or
(i1) bodily injury limits of $250,000.00 per person, $500,000.00 per occurrence and
$500,000.00 products and completed operations and property damage limits of
$100,000.00 per occurrence and $250,000.00 in the aggregate; provided, however, if
Landlord so elects Landlord may provide such insurance and, in such event, Tenant
agrees to pay its pro rata share of the cost of said insurance on the same basis as provided
in Section 6.1 above.

(c) Tenant to Provide Worker’s Compensation Insurance. If applicable,
Tenant shall, at the Tenant’s sole cost and expense, maintain a policy of worker’s
compensation insurance in an amount as will fully comply with the laws of the State of
California and which shall indemnify, insure and provide legal defense for both the
Tenant and the Landlord against any loss, claim or damage arising from any injuries or
occupational diseases occurring to any worker employed by or any persons retained by
the Tenant in the course of conducting Tenant’s business in the Premises.

(d) General Provisions Applicable to Tenant’s Insurance. All of the
policies of insurance required to be procured by Tenant pursuant to this Section 6.2 shall
be primary insurance and shall name the Landlord, its officers, employees and agents as
additional insureds. The insurers shall waive all rights of contribution they may have
against the Landlord, its officers, employees and agents and their respective insurers. All
of said policies of insurance shall provide that said insurance may not be amended or
cancelled without providing 30 days prior written notice by registered mail to the
Landlord. Prior to the Commencement Date or such earlier date as Tenant takes
possession of the Premises for any purpose; and at least 30 days prior to the expiration of
any insurance policy, Tenant shall provide Landlord with certificates of insurance or
appropriate insurance binders evidencing the above insurance coverages written by
insurance companies acceptable to Landlord, licensed to do business in the state where
the Premises are located and rated A:VII or better by Bests Insurance Guide. In the
event the Risk Manager of Landlord (“Risk Manager”) determines that (i) the Tenant’s
activities in the Premises creates an increased or decreased risk of loss to the Landlord,
(i1) greater insurance coverage is required due to the passage of time, or (iii) changes in
the industry require different coverages be obtained, Tenant agrees that the minimum
limits of any insurance policy required to be obtained by Tenant may be changed
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accordingly upon receipt of written notice from the Risk Manager, provided that Tenant
shall have the right to appeal a determination of increased coverage by the Risk Manager
to the City Council of Landlord within ten (10) days of receipt of notice from the Risk
Manager. Landlord and Tenant hereby waive any rights each may have against the other
on account of any loss or damage occasioned by property damage to the Premises, its
contents, or Tenants trade fixtures, equipment personal property or inventory arising from
any risk generally covered by insurance against the perils of fire, extended coverage,
vandalism, malicious mischief, theft, sprinkler damage, and earthquake sprinkler leakage.
Each of the parties, on behalf of their respective insurance companies insuring such
property of either Landlord or Tenant against such loss, waive any right of subrogation
that it may have against the other. The foregoing waivers of subrogation shall be
operative only so long as available in California and provided further that no policy is
invalidated thereby.

6.3 Indemnification of Landlord. Tenant, as a material part of the consideration to
be rendered to Landlord under this Lease, hereby waives all claims against Landlord for damage
to equipment or other personal property, trade fixtures, leasehold improvements, goods, wares,
inventory and merchandise, in, upon or about the Premises and for injuries to persons in or about
the Premises, from any cause arising at any time. Tenant agrees to indemnify the Landlord, its
officers, agents and employees against, and will hold and save them and each of them harmless
from, any and all actions, suits, claims, damages to persons or property, losses, costs, penalties,
obligations, errors, omissions or liabilities, (herein “claims or liabilities”) that may be asserted or
claimed by any person, firm or entity arising out of or in connection with the negligent
performance of the work, operations or activities of Tenant, its agents, employees,
subcontractors, or invitees, provided for herein, or arising from the use of the Premises or the
parking and Common Area by Tenant or its employees and customers, or arising from the failure
of Tenant to keep the Premises in good condition and repair, as herein provided, or arising from
the negligent acts or omissions of Tenant hereunder, or arising from Tenant’s negligent
performance of or failure to perform any term, provision covenant or condition of this Lease,
whether or not there is concurrent passive or active negligence on the part of the Landlord, its
officers, agents or employees but excluding such claims or liabilities arising from the sole
negligence or willful misconduct of the Landlord, its officers, agents or employees, who are
directly responsible to the Landlord, and in connection therewith:

(a) Tenant will defend any action or actions filed in connection with any
of said claims or liabilities and will pay all costs and expenses, including legal costs and
attorneys’ fees incurred in connection therewith;

(b) Tenant will promptly pay any judgment rendered against the Landlord,
its officers, agents or employees for any such claims or liabilities arising out of or in
connection with the negligent performance of or failure to perform such work, operations
or activities of Tenant hereunder, and Tenant agrees to save and hold the Landlord, its
officers, agents, and employees harmless therefrom;

(c) In the event the Landlord, its officers, agents or employees is made a
party to any action or proceeding filed or prosecuted against Tenant for such damages or
other claims arising out of or in connection with the negligent performance of or failure
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to perform the work, operation or activities of Tenant hereunder, Tenant agrees to pay to
the Landlord, its officers, agents or employees, any and all costs and expenses incurred
by the Landlord, its officers, agents or employees in such action or proceeding, including
but not limited to, legal costs and attorneys’ fees.

7.0 ABANDONMENT AND SURRENDER.

7.1 Abandonment. Tenant shall not vacate or abandon the Premises at any time
during the term of this Lease; and if Tenant shall abandon, vacate or surrender the Premises or be
dispossessed by process of law, or otherwise, any personal property belonging to Tenant and left
on the Premises shall be deemed to be abandoned, at the option of Landlord, except such
property as may be mortgaged to Landlord.

7.2 Surrender of Lease. The voluntary or other surrender of this Lease by Tenant
or a mutual cancellation thereof, shall not work a merger, and shall, at the option of Landlord,
terminate all or any existing subleases or subtenancies, or may, at the option of Landlord, operate
as an assignment to it of any or all of such subleases or subtenancies.

8.0 DAMAGE AND DESTRUCTION OF PREMISES. In the event of (a) partial or
total destruction of the Premises during the term of this Lease which requires repairs to the
Premises, or (b) the Premises being declared unsafe or unfit for occupancy by any authorized
public authority for any reason other than Tenant’s act, use or occupation, which declaration
requires repairs to the Premises, Landlord shall forthwith make said repairs provided Tenant
gives to Landlord thirty (30) days written notice of the necessity therefor. No such partial
destruction (including any destruction necessary in order to make repairs required by any
declaration made by any public authority) shall in any way annul or void this Lease except that
Tenant shall be entitled to a proportionate reduction of Monthly Rental while such repairs are
being made, such proportionate reduction to be based upon the extent to which the making of
such repairs shall interfere with the business carried on by Tenant in the Premises. However, if
during the last two (2) years of the term of this Lease the Premises are damaged as a result of fire
or any other insured casualty to an extent in excess of twenty-five percent (25%) of the then
replacement cost (excluding foundations), Landlord may within thirty (30) days following the
date such damage occurs terminate this Lease by written notice to Tenant. If Landlord, however,
elects to make said repairs, and provided Landlord uses due diligence in making said repairs, this
Lease shall continue in full force and effect, and the Monthly Rental shall be proportionately
reduced while such repairs are being made as hereinabove provided. Nothing in the foregoing to
the contrary withstanding, if the Premises or said building is damaged or destroyed at any time
during the term hereof to an extent of more than twenty-five percent (25%) of the then
replacement cost (excluding foundations) as a result of a casualty not insured against, Landlord
may within thirty (30) days following the date of such destruction terminate this Lease upon
written notice to Tenant. If Landlord does not elect to terminate because of said uninsured
casualty, Landlord shall promptly rebuild and repair the Premises and/or the building and the
Monthly Rental shall be proportionately reduced while such repairs are being made as
hereinabove provided. If Landlord elects to terminate this Lease, all rentals shall be prorated
between Landlord and Tenant as of the date of such destruction. In respect to any partial or total
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destruction (including any destruction necessary in order to make repairs required by any such
declaration of any authorized public authority) which Landiord is obligated to repair or may elect
to repair under the terms of this Section, Tenant waives any statutory right it may have to cancel
this Lease as a result of such destruction.

9.0 ASSIGNMENT AND SUBLETTING. Tenant shall not assign this Lease or sublet
the Premises, or any interest therein, without the prior written consent of Landlord, which
consent shall not be unreasonably withheld. For purposes of this Lease, an assignment shall be
deemed to include the transfer to any person or group of persons acting in concert of more than
twenty five percent (25%) of the present ownership and/or control of Tenant, taking all transfers
into account on a cumulative basis. Landlord may withhold its consent to an assignment or
sublease to a proposed assignee or sublessee, and Tenant agrees that Landlord shall not be
unreasonable for doing so, unless all the following criteria are met: (a) The proposed assignee’s
or sublessee’s general financial condition, including liquidity and net worth, verified by audited
financial statements prepared by a Certified Public Accountant in conformity with Generally
Accepted Accounting Principles is equal to or greater than that of Tenant; (b) the proposed
assignee or sublessee has a demonstrated merchandising capability equal to or greater than that
of Tenant as to the use for which the Premises are leased; (c) the proposed assignee or sublessee
is morally and financially responsible. Any such assignment shall be subject to all of the terms
and conditions of this Lease and the proposed assignee shall assume the obligations of Tenant
under this Lease in writing in form satisfactory to Landlord. The proposed assignee shall
simultaneously provide to Landlord an estoppel certificate in the form described in Section 12.2
hereafter. Consent by Landlord to one assignment, subletting, occupation or use by another
person shall not be deemed to be a consent to any subsequent assignment, subletting, occupation
or use by another person. Any assignment or subletting without the prior written consent of
Landlord shall be void, shall constitute a material breach of this Lease, and shall, at the option of
Landlord, terminate this Lease. Neither this Lease nor any interest therein shall be assignable as
to the interest of Tenant by operation of law.

Landlord shall be under no obligation to consider a request for Landlord’s consent
to an assignment until Tenant shall have submitted in writing to Landlord a request for
Landlord’s consent to such assignment together with audited financial statements of Tenant and
the proposed assignee, a history of the proposed assignee’s business experience and such other
information as required by Landlord to verify that the criteria for assignment as set forth herein
are met. If Landlord approves such assignment, Tenant shall pay to Landlord one-half (1/2) of
any consideration received by Tenant for such assignment. In addition, if Landlord determines
that the Monthly Rent payable to Landlord under this Lease is less than the fair market rental
value, as determined by Landlord, Landlord shall have the right to condition its approval to an
assignment or subletting on the increase of Monthly Rent to the fair market rental value.

10.0 DEFAULT AND REMEDIES.

10.1  Default by Tenant. In addition to the defaults described in Section 9.0
hereinabove, the occurrence of any one or more of the following events shall constitute a default
and breach of this Lease by Tenant: (a) the failure to pay any rental or other payment required
hereunder to or on behalf of Landlord more than three (3) days after written notice from
Landlord to Tenant that Tenant has failed to pay rent when due; (b) the failure to perform any of
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Tenants agreements or obligations hereunder (exclusive of a default in the payment of money)
where such default shall continue for a period of thirty (30) days after written notice thereof from
Landlord to Tenant which notice shall be deemed to be the statutory notice so long as such notice
complies with statutory requirements; (c) the vacation or abandonment of the Premises by
Tenant; (d) the making by Tenant of a general assignment for the benefit of creditors; (e) the
filing by Tenant of a voluntary petition in bankruptcy or the adjudication of Tenant as a
bankrupt; (f) the appointment of a receiver to take possession of all or substantially all the assets
of Tenant located at the Premises or of Tenants leasehold interest in the Premises; (g) the filing
by any creditor of Tenant of an involuntary petition in bankruptcy which is not dismissed within
sixty (60) days after filing; or (h) the attachment, execution or other judicial seizure of all or
substantially all of the assets of Tenant or Tenant’s leaschold where such an attachment,
execution or seizure is not discharged within sixty (60) days. Any repetitive failure by Tenant to
perform its agreements and obligations hereunder, though intermittently cured, shall be deemed
an incurable default. Two (2) breaches of the same covenant within a sixty (60) day period, a
notice having been given pursuant to (a) or (b) above for the first breach, or three (3) of the same
or different breaches at any time during the term of this Lease for which notices pursuant to (a)
or (b) above were given for the first two (2) breaches shall conclusively be deemed to be an
incurable repetitive failure by Tenant to perform its obligations hereunder.

In the event of any such default or breach by Tenant, Landlord may at any time
thereafter, without further notice or demand, rectify or cure such default, and any sums expended
by Landlord for such purposes shall be paid by Tenant to Landlord upon demand and as
additional rental hereunder. In the event of any such default or breach by Tenant, Landlord shall
have the right (i) to continue the Lease in full force and effect and enforce all of its rights and
remedies under this Lease, including the right to recover the rental as it becomes due under this
Lease, or (ii) Landlord shall have the right at any time thereafter to elect to terminate the Lease
and Tenants right to possession thereunder. Upon such termination, Landlord shall have the
right to recover from Tenant:

(1) The worth at the time of award of the unpaid rental which had been
earned at the time of termination;

(ii) The worth at the time of award of the amount by which the unpaid
rental which would have been earned after termination until the time of award exceeds
the amount of such rental loss that the Tenant proves could have been reasonably
avoided;

(i)  The worth at the time of award of the amount by which the unpaid
rental for the balance of the term after the time of award exceeds the amount of such
rental loss that the Tenant proves could be reasonably avoided; and

(iv)  Any other amount necessary to compensate the Landlord for all the
detriment proximately caused by Tenant’s failure to perform its obligations under the
lease or which in the ordinary course of things would be likely to result therefrom.

The “worth at the time of award” of the amounts referred to in subparagraphs (i)
and (i1) above shall be computed by allowing interest at three percent (3%) over the prime rate
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then being charged by Bank of America, N.A. but in no event greater than the maximum rate
permitted by law. The worth at the time of award of the amount referred to in subparagraph (iii)
above shall be computed by discounting such amount at the discount rate of the Federal Reserve
Bank of San Francisco at the time of award plus one percent (1%), but in no event greater than
ten percent (10%).

As used herein “rental” shall include the Monthly Rental, percentage rental equal
to the average percentage rental paid or payable by Tenant for the last twelve (12) months or
such lesser period as Tenant has been open for business, other sums payable hereunder which are
designated “rental” or “additional rental” and any other sums payable hereunder on a regular
basis such as reimbursement for real estate taxes.

Such efforts as Landlord may make to mitigate the damages caused by Tenants
breach of this Lease shall not constitute a waiver of Landlord’s right to recover damages against
Tenant hereunder, nor shall anything herein contained affect Landlord’s right to indemnification
against Tenant for any liability arising prior to the termination of this Lease for personal injuries
or property damage, and Tenant hereby agrees to indemnify and hold Landlord harmless from
any such injuries and damages, including all attorney’s fees and costs incurred by Landlord in
defending any action brought against Landlord for any recovery thereof, and in enforcing the
terms and provisions of this indemnification against Tenant.

Notwithstanding any of the foregoing, the breach of this Lease by Tenant, or an
abandonment of the Premises by Tenant, shall not constitute a termination of this Lease, or of
Tenant’s right of possession hereunder, unless and until Landlord elects to do so, and until such
time Landlord shall have the right to enforce all of its rights and remedies under this Lease,
including the right to recover rent, and all other payments to be made by Tenant hereunder, as
they become due. Failure of Landlord to terminate this Lease shall not prevent Landlord from
later terminating this Lease or constitute a waiver of Landlord’s right to do so.

10.2  No Waiver. Acceptance of rental hereunder shall not be deemed a waiver
of any default or a waiver of any of Landlord’s remedies.

10.3  Landlord’s Default. Landlord shall not be in default unless Landlord fails
to perform obligations required of Landlord within a reasonable time, but in no event later than
thirty (30) days after written notice by Tenant to Landlord and to the holder of any first mortgage
or deed of trust covering the Premises whose name and address shall have theretofore been
furnished to Tenant in writing, specifying wherein Landlord has failed to perform such
obligation; provided, however, that if the nature of Landlord’s obligation is such that more than
thirty (30) days are required for performance then Landlord shall not be deemed in default if
Landlord commences performance within a (30) day period and thereafter diligently prosecutes
the same to completion. In no event shall Tenant have the right to terminate this Lease as a
result of Landlord’s default and Tenant’s remedies shall be limited to damages and/or an
injunction.

11.0 CONDEMNATION. In the event a condemnation or a transfer in lieu thereof
results in a taking of any portion of the Premises, Landlord may, or in the event a condemnation
or a transfer in lieu thereof results in a taking of twenty-five percent (25%) or more of the
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Premises, Tenant may, upon written notice given within thirty (30) days after such taking or
transfer in lieu thereof, terminate this Lease. Tenant shall not be entitled to share in any portion
of the award and Tenant hereby expressly waives any right or claim to any part thereof. Tenant
shall, however, have the right to claim and recover, only from the condemning authority (but not
from Landlord), any amounts necessary to reimburse Tenant for the cost of removing stock and
fixtures. If this Lease is not terminated as above provided, Landlord shall use a portion of the
condemnation award to restore the Premises.

12.0 MISCELLANEOUS.

12.1  Entry and Inspection. Tenant shall permit Landlord and his agents to enter
into and upon the Premises at all reasonable times for the purpose of inspecting the same or for
the purpose of maintaining the Premises as required by the terms of this Lease or for the purpose
of posting notices of nonliability for alterations, additions or repairs, or for the purpose of
placing upon the property in which the Premises are located any usual or ordinary “For Sale”
signs or any signs for public safety as determined by Landlord. Landlord shall be permitted to
do any of the above without any rebate of rent and without any liability to Tenant for any loss of
occupation or quiet enjoyment of the Premises thereby occasioned. Tenant shall permit
Landlord, at any time within six (6) months prior to the expiration of this Lease, to place upon
the Premises any usual or ordinary “For Lease” signs, and during such six (6) month period
Landlord or his agents may, during normal business hours, enter upon said Premises and exhibit
same to prospective tenants.

12.2  Estoppel Certificate. If, as a result of a proposed sale, assignment, or
hypothecation of the Premises or the land thereunder by Landlord, or at any other time, an
estoppel certificate shall be requested of Tenant, Tenant agrees, within ten (10) days thereafter,
to deliver such estoppel certificate in the form attached hereto as Exhibit “B” addressed to any
existing or proposed mortgagee or proposed purchaser, and to the Landlord. Tenant shall be
liable for any loss or liability resulting from any incorrect information certified, and such
mortgagee and purchaser shall have the right to rely on such estoppel certificate and financial
statement.

12.3  Jurisdiction and Venue. The parties hereto agree that the State of
California is the proper jurisdiction for litigation of any matters relating to this Lease, and service
mailed to the address of tenants set forth herein shall be adequate service for such litigation. The
parties further agree that Riverside County, California is the proper place for venue as to any
such litigation and Tenant agrees to submit to the personal jurisdiction of such court in the event
of such litigation.

12.4  Partial Invalidity. If any term, covenant, condition or provision of this
Lease is held by a court of competent jurisdiction to be invalid, void, or unenforceable, the
remainder of the provisions hereof shall remain in full force and effect and shall in no way be
affected, impaired or invalidated thereof.

12.5 Successors in Interest. The covenants herein contained shall, subject to
the provisions as to assignment, apply to and bind the heirs, successors, executors, administrators
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and assigns of all the parties hereto; and all of the parties hereto shall be jointly and severally
liable hereunder.

12.6 No Oral Agreements. This (i) Lease covers in full each and every
agreement of every kind or nature whatsoever between the parties hereto concerning this Lease,
(i1) supersedes any and all previous obligations, agreements and understandings, if any, between
the parties, oral or written, and (iii) merges all preliminary negotiations and agreements of
whatsoever kind or nature herein. Tenant acknowledges that no representations or warranties of
any kind or nature not specifically set forth herein have been made by Landlord or its agents or
representatives.

12.7  Authority. In the event that Tenant is a corporation or a partnership, each
individual executing this Lease on behalf of said corporation or said partnership, as the case may
be, represents and warrants that he or she is duly authorized to execute and deliver this Lease on
behalf of said corporation or partnership, in accordance with a duly adopted resolution of the
Board of Directors, if a corporation, or in accordance with the Partnership Agreement if a
partnership, and that this Lease is binding upon said corporation or partnership in accordance
with its terms. Tenant represents and warrants to Landlord that the entering into this Lease does
not violate any provisions of any other agreement to which Tenant is bound!

12.8 Relationship of Parties. The relationship of the parties hereto is that of
Landlord and Tenant, and it is expressly understood and agreed that Landlord does not in any
way or for any purpose become a partner of Tenant in the conduct of Tenant’s business or
otherwise, or a joint venturer with Tenant, and that the provisions of this Lease and the
agreements relating to rent payable hereunder are included solely for the purpose of providing a
method whereby rental payments are to be measured and ascertained.

12.9  Nondiscrimination. Tenant herein covenants by and for itself, its heirs,
executors, administrators and assigns and all persons claiming under or through it, and this Lease
is made and accepted upon and subject to the following conditions: That there shall be no
discrimination against or segregation of any person or group of persons on account of race, sex,
marital status, color, creed, national origin or ancestry, in the leasing, subleasing, transferring,
use, occupancy, tenure or enjoyment of the Premises herein leased, nor shall the Tenant itself, or
any person claiming under or through it, establish or permit any such practice or practices of
discrimination or segregation with reference to the selection, location, number, use or occupancy
of tenants, lessees, sublessees, subtenants or vendees in the Premises.

12.10 Notices. Wherever in this Lease it shall be required or permitted that
notice and demand be given or served by either party to this Lease to or on the other, such notice
or demand shall be given or served in writing and shall not be deemed to have been duly given or
served unless in writing, and personally served or forwarded by certified mail, postage prepaid,
addressed, if to Landlord, to the Community Redevelopment Agency of the City of Palm
Springs, P.O. Box 2743, Palm Springs, California, 92263, Attn: Executive Director, and if to
Tenant, as specified in Section 1.7. Either party may change the address set forth herein by
written notice by certified mail to the other. Any notice or demand given by certified mail shall
be effective one (1) day subsequent to mailing.
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12.11 Waiver. No delay or omission in the exercise of any right or remedy by a
nondefaulting party shall impair such right or remedy or be construed as a waiver. A party’s
consent to or approval of any act by the other party requiring the party’s consent or approval
shall not be deemed to waive or render unnecessary the other party’s consent to or approval of
any subsequent act. Any waiver by either party of any default must be in writing and shall not be
a waiver of any other default concerning the same or any other provision of this Lease.

12.12 Exhibits and Addenda. The Exhibits and Addenda attached to this Lease
are made a part hereof as if fully set forth herein. In the event of a conflict between the terms
and provisions of an Addenda and the terms and provisions of this Lease, the terms and
provisions of the Addenda shall prevail.

[SIGNATURES ON NEXT PAGE]
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IN WITNESS WHEREOF, the parties have duly executed this Lease together with the
herein referred to Exhibits which are attached hereto, on the day and year first above written in
Palm Springs, California.

ATTEST:
COMMUNITY REDEVELOPMENT
AGENCY OF THE
CITY OF PALM SPRINGS, a
California  Community  Redevelopment
Agency
By: By:
Assistant Secretary Executive Director
REVIEWED AND APPROVED
WOODRUFF, SPRADLIN & SMART
By:
Douglas C. Holland
Agency Counsel
“TENANT”
By:
Its:
By:
Its:

DRAFTED AND REVIEWED

By:

Community and Economic Development
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EXHIBIT “A”

LEGAL DESCRIPTION OF THE PREMISES
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EXHIBIT “B”

ESTOPPEL CERTIFICATE
Tenant: FAMILY YMCA OF THE DESERT, INC.
Landlord: COMMUNITY REDEVELOPMENT AGENCY

OF THE CITY OF PALM SPRINGS, a
California Community Redevelopment Agency

Date of Lease:

Premises: 3601 East Mesquite Avenue, Palm Springs, CA 92264

To:

The undersigned hereby certifies as follows:

1. The undersigned is the tenant (“Tenant”) under the above-referenced ILease
(“Lease”) covering the above-referenced premises (“Premises”).

2. The Lease constitutes the entire agreement between landlord under the Lease
(“Landlord”) and Tenant with respect to the Premises and the Lease has not been modified,
changed, altered or amended in any respect except as set forth above.

3. The term of the Lease commenced on , 20 and, including any
presently exercised option or renewal term, will expire on 20 . Tenant has
accepted possession of the Premises and is the actual occupant in possession thereof and has not
sublet, assigned or hypothecated its leasehold interest. All improvements to be constructed on
the Premises by Landlord have been completed and accepted by Tenant and any tenant
construction allowances have been paid in full.

4, As of this date, to the best of Tenant’s knowledge, there exists no breach or
default, nor state of facts which, with notice, the passage of time, or both, would result in a
breach or default on the part of either Tenant or Landlord. To the best of Tenants knowledge, no
claim, controversy, dispute, quarrel or disagreement exists between Tenant and Landlord.

5. Tenant is currently obligated to pay Annual Rent in installments of $
per month, and such monthly installments have been paid not more than one month in advance.
To the best of Tenants knowledge, no other rent has been paid in advance and Tenant has no
claim or defense against Landlord under the Lease and is asserting no offsets or credits against
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either the rent or Landlord. Tenant has no claim against Landlord for any security or other
deposits except $ which was paid pursuant to the Lease.

6. Tenant has no option or preferential right to lease or occupy additional space
within the Property of which the Premises are a part. Tenant has no option or preferential right
to purchase all of any part of the Premises nor any right or interest with respect to the Premises
other than as Tenant under the Lease. Tenant has no right to renew or extend the term of the
Lease except as set forth in the Lease.

7. Tenant has made no agreements with Landlord or its agent or employees
concerning free rent, partial rent, rebate of rental payments or any other type of rent or other
concession except as expressly set forth in the Lease.

8. There has not been filed by or against Tenant a petition in bankruptcy, voluntary
or otherwise, any assignment for the benefit of creditors, any petition seeking reorganization or
arrangement under the bankruptcy laws of the United States, or any state thereof, or any other
action brought under said bankruptcy laws with respect to Tenant.

9. All insurance which Tenant is required to maintain under the Lease has been
obtained by Tenant and is in full force and effect and all premiums with respect thereto have
been paid.

Dated this day of , 20
By:
Its:
IRV #21100 v1
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EXHIBIT “C”

RULES AND REGULATIONS

All loading and unloading of passengers shall be done only at the times, in the
areas and through the entrances reasonably designated for such purposes by City.

The Tenant is responsible for maintaining the security of passengers and parked
vehicles at the Premises through its own efforts.

All of Tenant’s refuse and rubbish shall be removed on a regular basis at Tenant’s
sole cost and expense. Tenant shall not burn any trash or garbage of any kind in,
about or upon the Premises. Tenant shall not place any rubbish or other matter
outside any building within the Facility, except in such containers as are
authorized from time to time by City.

No radio or television or other similar device audible outside the facility shall be
installed without obtaining in each instance the written consent of City. No aerial
shall be erected on the roof, exterior walls or grounds of the Premises without first
obtaining in each instance the written consent of City which consent shall not be
unreasonably withheld or delayed. Any aerial so installed without such written
consent shall be subject to removal without notice at any time.

No loudspeakers, televisions, phonographs, radios or other devices shall be used
in a manner so as to be heard or seen outside of the Premises without first
obtaining in each instance written consent of City.

No sirens, outside paging or any type of signalization will be permitted, except
approved alarm systems.

The outside sidewalks, parking lots and loading areas immediately adjoining the
premises shall be kept clean and free from dirt and rubbish by Tenant to the
reasonable satisfaction of City, and Tenant shall not place or permit any
obstructions or merchandise in such areas, except to the extent specifically
permitted by the provisions of Tenant’s lease.

The outside sidewalks, parking lots and loading areas immediately adjoining the
premises shall be kept clean and free from dirt and rubbish by Tenant to the
reasonable satisfaction of City, and Tenant shall not place or permit any
obstructions or merchandise in such areas, except to the extent specifically
permitted by the provisions of Tenant’s lease.

Tenant shall not use, and shall not allow anyone else to use, the Facility as a
habitation. Such prohibition shall include, without limitation, sleeping, eating or
bathing.
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No vehicle servicing or fueling shall be allowed on the Premises, including the
changing of wheels or tires, pumping fuel, emptying liquid waste tanks, or
servicing any engine or motor.
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