June 2013

Property Description

Address: 17723 Gale Ave., # 35 on Property List

Size: 4.02 acres, site contains a new building constructed as a new auto dealership

Date Purchased: January 2004

IUDA Purchase Price: $40,000,000 (Part of a larger purchase)

Estimated Current Value: $3,000,000 to $3,200,000 (preliminary estimate by Keyser Marston based
upon favorable lease terms)

Reason Acquired: To facilitate development of the Auto Mall Center

Plan and Zoning: Automobile Zone, parcel data and Assessor information included in binders

Lease Revenue: $5,000 per month for 3 years then escalates October 2013 to $23,417 to $25417 in year
6, to $25,925 in year 11 and by 2% per year through 2025.

Environmental: Phase |

Potential for Transit-Oriented Development: None

History of Development Proposals: The property was acquired in 2004 as part of a larger acquisition
and subsequently the IUDA created this parcel for the development of a new car dealership. Through a
DDA the property was sold to a Mazda dealer who was to construct a new facility. Mid way through
construction the construction lender initiated foreclosure on the dealer. The IUDA took over the
construction loan and completed the facility. In October 2010 the IUDA leased the property to a new
Mazda dealer. The term of the lease is 15 years (12 years remaining) and includes two (2) five (5) year
options to extend at Fair Market Value. The lease includes an option to the tenant to purchase the
property for $7.5 million or fair market value whichever is higher.

Staff Recommendation: The staff recommends the property be retained by the Successor Agency and
the revenues used to pay for enforceable obligations until the tenant exercise their option to buy or a
sale can be realized for a higher value.
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October 20, 2011

Via FedEx

Diane M. Schlichting

Assistant to the Executive Director
Industry Urban-Development Agency
15625 East Stafford Street

City of Industry, CA 91744

Re: Mazda of Puente Hills Assignment of Lease

Dear Diane:

As a follow-up of my email to you today, enclosed is an original of
the Assignment of Lease with regard to the premises at 17723 Gale
Avenue, City of Industry, California.

If you need anything further, please let me know.

Very truly yours;” ;

! '
(’/ / 7 / [ \

,Joseph E. Berberlch of

MANNING, LEAVER, BRUDER &
BERBERICH

JEB:mvb
Enclosure

00276770.D0C



ASSIGNMENT OF LEASE

This Assignment of Lease (“Assignment”) dated September 22, 2011 between Hitchcock
Commercial Properties, L.P., a California limited partnership (“Assignor”), and Puente Hills
Automotive LLC, a California limited liability company (“Assignee”), who agree as follows: -

oL Recitals. This Assignment is made with reference to the following facts and
objectives:

a. Assignor as tenant entered into a written Lease dated October 20, 2010
(“the Lease”), in which the Industry Urban-Development Agency, a public body, corporate and
politic (the “Agency”) leased to Assigner the premises commonly known as 17723 Gale Avenue,
City of Industry, California as legally described in Exh1b1t A attached hereto (hereinafter referred
to as “Premises”).

b. The- City of Industry, a mun101pal corporation, is the successor in mtercst
to the Agency as the “Landlord” under the Lease.

C. Assignor desn‘cs to assign all of its right, title and interest in the Lease to
Assignee, and Assignee desires to accept all of Assignor’s right, title and interest in and to the
Lease upon the terms and conditions set forth in this Assignment.

2. . Assignee Acceptance of Premises. Assignee acknowledges that Assignee has
made such investigation as it deems necessary to satisfy itself with respect to the condition of the
Premises and accepts the Premises in its current condition. :

. 3. Effective Date of Assignment. This Assignment shall take effect upon the closing
(the “Closing”) of that certain Asset Purchase Agreement by and between Puente Hills
Automotive, a California corporat1on and Sang Ho Lim dated July 25, 2011 (“Effective Date™)
and Assignor shall give possession of the Premises to Assignee on that date. In the event the
Closing does not occur on or before September 30, 2011, this Assignment shall terminate and be
of no further force and effect.

n 4. Assignment and Assumption. Assignor hereby assigns and transfers to Assignee
all of its right, title, and interest in the Lease, including the options to extend the term thereof
contamed in Section 2.2 of the Lease and the option to purchase the premises contained in
Article 22 of the Lease, and Assignee accepts the assignment and assumes and agrees to perform,
from the Effective Date of this Assignment, all of the terms, provisions and obligations of the

_ tenant under the Lease. Assignor represents and warrants to Assignee that the Lease is in full
force and effect, has not been modified, and that no default exists on the part of any party to the
Lease.

5. Landlord’s Consent. This Assignment shall be of no force or effect unless and
until Landlord executes the attached Landlord’s Consent to Assignment and Release of Assignor.

6. Assignor Representations. Assignor represents and warrants to Assignee that
Ass1gnor is the owner of the entire leasehold estate under the Lcase free and clear of all liens,
encumbrances, and adverse claims.
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7. Assignee/Assignor Hold Harmless. Assignee shall indemnify, defend and hold
Assignor harmless from and against all damages, liabilities, losses, claims, expenses and
attorneys’ fees arising out of, involving, or in connection with all obligations of Assignee under
the Lease arising after the Effective Date of this Assignment, or the use or-occupancy by
Assignee of the Premises arising after the Effective Date of this Assignment. Assignor shall
indemnify, defend and hold Assignee harmless from and against all damages, liabilities, losses,
claims, expenses and attorneys’ fees arising out of, involving, or in connection with all
obligations of Assignor under the Lease arising prior to the Effective Date of this Assignment, or
the use or occupancy by Assignee of the Premises arising prior to the Effective Date of this
Assignment.

8. Miscellaneous.

a. Attorneys’ Fees. If any Party brings an action or proceeding to enforce the
terms hereof or declare rights hereunder, the Prevailing Party (as hereafter defined) in any such
proceeding, action or appeal thereon, shall be entitled to reasonable costs, attorney, accountant,
expert witness, and paralegal fees. Such fees may be awarded in the same suit or recovered in a
separate suit, whether or not such action or proceeding is pursued to decision or judgment. The
term “Prevailing Party” shall include, without limitation, a Party who substantially obtains or
defeats the relief sought, as the case may be, whether by compromise, settlement, judgment, or
the abandonment by the other of its claim or defense. The attorneys’ fee award shall not be
computed in accordance with any court fee schedule, but shall be such as to fully reimburse all
attorneys’ fees reasonably incurred. Such fees and costs shall also include any post-judgment
attorney fees and costs incurred in enforcing any judgment. If allowed by law at the time of trial,
the parties waive trial by Jury. This means that the trial will be held before a judge and not a

jury.

b. Notice. Any notice, demand, request, consent, approval, or-
communication that either party desires or is required to give to the other party or any other
person shall be in writing and shall be given in the manner provided for in Paragraph 21.5 of the
Lease and shall be addressed to Landlord and Assignor at the address set forth in Paragraph 21.5
of the Lease. Notice to Assignee shall be addressed to Assignee at the address for the Premises.
Any party may change its address by notifying the other party of the change of address.

¢. - Successors. This Assignment shall be binding on and inure to the parties
and their successors. : '

d. No Prior or Other Agreements. This Assignment contains all agreements
between the parties with respect to any matter mentioned herein, and no other prior or
contemporaneous agreement or understanding shall be effective.

e. Counteipart This Assignment may be executed in several counterparts, -
each of which shall be deemed an original, and all of such counterparts together shall constitute

one and the same nstrument.

[Signatures Follow on Next Page] |
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IN WITNESS WHEREQOF, the parties have executed this Assignment as of the date set
forth below. |

ASSIGNOR. - ASSIGNEE

Hitchcock Commercial Properties, L.P., Puente Hills Automotive LLC, a

a California limited partnership California limited liabj ))gp,any ;
By:  Hitchcock Commercial Properties, Jr y By: P il

a California Corporation, its gep Name: - !/ — s LA & Loy
partner ' Title: Managing Member

Narfe: Fedé’rick E Hité cock, wr.
Title: President & Secretary
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LANDLORD CONSENT TO ASSIGNMENT AND RELEASE OF ASSIGNOR

Landlord hereby consents to the assignment of the Lease to Assignee, effective as of the
Effective Date, and agrees to recognize Assignee as the “Tenant” under the Lease from and after
the Effective Date. Furthermore, Landlord hereby releases Assignor, its successors and assigns,
from any liability or obligation under the Lease accruing after the Effective Date.

LANDLORD

City of Industry, a municipal corporation, as
successor in interest to the Industry Urban-
Development Agency, a public body, corporate and
politic

By: )/ : )

Namé Kevin Radecki
Title: City Manager

ATTEST;

By: 7

(J/mﬁi L. Scrivens, City Clerk
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EXHIBIT "A"
Legal Description of Land

THOSE PORTIONS OF PARCELS 17, 18 AND 19 OF PARCEL MAP No. 234, IN THE CITY
OF INDUSTRY, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS SHOWN ON
MAP RECORDED IN BOOK 188, PAGES 74 THROUGH 77, INCLUSIVE, OF PARCEL.
MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, DESCRIBED
AS FOLLOWS: '

BEGINNING AT THE SOUTHWEST CORNER OF PARCEL 9, OF SAID PARCEL MAP No.
234, SAID POINT OF BEGINNING ALSO BEING ON THE NORTHERLY LINE OF GALE
AVENUE, 62.00 FOOT WIDE; THENCE ALONG SAID NORTHERLY LINE, NORTH 81°
31' 24" WEST, 466.00 FEET TO THE TRUE POINT OF BEGINNING; THENCE
CONTINUING ALONG SAID NORTHERLY LINE, NORTH 81° 31' 24" WEST, 150.24 FEET
TO THE BEGINNING OF A TANGENT CURVE CONCAVE NORTHERLY AND HAVING
A RADIUS OF 70.00 FEET; THENCE WESTERLY ALONG SAID CURVE, THROUGH A
CENTRAL ANGLE OF 16° 33' 42", AN ARC DISTANCE OF 20.23 FEET; THENCE
TANGENT TO THE LAST MENTIONED CURVE, NORTH 64° 57' 42" WEST, 22.45 FEET
TO THE BEGINNING OF A TANGENT CURVE CONCAVE SOUTHERLY AND HAVING
- A RADIUS OF 65.00 FEET; THENCE WESTERLY ALONG SAID CURVE, THROUGH A .-
CENTRAL ANGLE OF 16° 33' 42", AN ARC DISTANCE OF 18.79 FEET; THENCE
TANGENT TO THE LAST MENTIONED CURVE, NORTH 81° 31' 24" WEST, 140.00 FEET
TO THE BEGINNING OF A TANGENT CURVE CONCAVE NORTHEASTERLY AND
HAVING A RADIUS OF 17.00 FEET; THENCE NORTHWESTERLY ALONG SAID
CURVE, THROUGH A CENTRAL ANGLE OF 90° 00' 00", AN ARC DISTANCE OF 26.70
FEET; THENCE TANGENT TO THE LAST MENTIONED CURVE, NORTH 08° 28' 36"
EAST, 10.00 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE
SOUTHEASTERLY AND HAVING A RADIUS OF 44.00 FEET; THENCE
NORTHEASTERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 36° 52'
12", AN ARC DISTANCE OF 28.31 FEET TO THE BEGINNING OF A REVERSE CURVE
CONCAVE SOUTHWESTERLY AND HAVING A RADIUS OF 46.00 FEET, A RADIAL
LINE THROUGH SAID POINT BEARS SOUTH 44° 39' 12" EAST; THENCE NORTHERLY
ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 103° 50' 03", AN ARC
DISTANCE OF 83.36 FEET; THENCE NORTH 08° 28' 36" EAST, 368.75 FEET TO ITS
INTERSECTION WITH THE SOUTHERLY LINE OF THE UNION PACIFIC RAILROAD
RIGHT-OF-WAY, 100.00 FEET WIDE, FORMERLY LOS ANGELES AND SALT LAKE
RATLROAD, SAID POINT OF INTERSECTION ALSO BEING IN A NON TANGENT
CURVE CONCAVE NORTHERLY AND HAVING A RADIUS OF 5779.60 FEET, A

- RADIAL LINE THROUGH SAID POINT BEARS SOUTH 18° 12' 39" WEST; THENCE
SOUTHEASTERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 03° 46'
33", AN ARC DISTANCE OF 380.87 FEET; THENCE SOUTH 08° 28' 36" WEST, 452.09
FEET TO THE TRUE POINT OF BEGINNING.

EXCEPT THEREFROM FIFTY PERCENT (50%) OF ALL OIL OR BY-PRODUCTS
THEREFROM WHICH MAY BE PRODUCED FROM SAID PROPERTY, AS RESERVED
BY JOHN L. FLEMING IN THE AGREEMENT TO CONVEY, RECORDED DECEMBER 9,
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1948 AS INSTRUMENT NO. 1594, IN BOOK 28910 PAGE 285 OF SAID OFFICIAL

- RECORDS, AND AS RESERVED BY JOHN L. FLEMING, ALSO KNOWN AS J.L.
FLEMING, IN DEED RECORDED SEPTEMBER 15,1953 AS INSTRUMENT NO. 751 IN

BOOK 42683 PAGE 163 OF SAID OFFICIAL RECORDS.
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LEASE
[17723 GALE AVENUE]

by and between
THE INDUSTRY URBAN-DEVELOPMENT AGEN CY,
a public body, corporate and politic,
as Landlord

and
HITCHCOCK COMMERCIAL PROPERTIES, 1..P.,

a California limited partnership -
as Tenant
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LEASE
[17723 GALE AVENUE]

THIS LEASE [17723 GALE AVENUE] (the “Lease”) is dated and effective as of this
20™ day of October, 2010 (“Commencement Date™) and is entered into by and between the
INDUSTRY URBAN-DEVELOPMENT AGENCY, a public body, corporate and politic,
(“Landlord”), and HITCHCOCK COMMERCIAL PROPERTIES, L.P., a California limited
partnership (“Tenant”).

RECITALS

A. Landlord is the owner of the land located in the City of Industry, County of Los
Angeles, State of California commonly known as 17723 Gale Avenue, City of Industry,
California that is more particularly described on Exhibit ”A” attached hereto (said land and any
and all improvements now or hereafter located thereon are hereinafter collectively referred to as
the “Premises”). :

B. Landlord and Tenant desire to enter into a lease of the Premises, subject to and in
accordance with the terms and conditions hereinafter set forth.

ARTICLE 1
TERMINATION OF MONTH-TO-MONTH TENANCY; NEW DEMISE OF PREMISES

1.1  Termination of Month-to-Month Tenancy. As a condition precedent to the
effectiveness of this Lease, Tenant shall have caused Puente Hills Automotive, a California
corporation, dba Mazda of Puente Hills (“Puente Hills Mazda”), to terminate that certain Lease
dated as of August 28, 2010 by and between Landlord and Puente Hills Mazda and to vacate the
premises subject thereto in a manner reasonably satisfactory to Landlord.

1.2 Demise. Subject to the satisfaction of the condition contained in Section 1.1, as
of the Commencement Date, Landlord hereby leases the Premises to Tenant, and Tenant hereby
leases the Premises from Landlord, subject in each case to: (i) all covenants, conditions,
restrictions, easements and other matters of record and any other matters affecting title thereto
(including matters visible upon inspection or that would be revealed by an ALTA survey), and
(ii) the terms and conditions hereinafter set forth.

1.3 Condition of Premises. Landlord shall deliver the Premises broom clean and free
of debris on the Commencement Date. Tenant acknowledges that Tenant has inspected the
Premises and Tenant accepts the Premises in its existing condition, “AS IS, without
representation or warranty (express or implied) and subject to all defects and conditions, whether
patent or latent, and subject further to all legal requirements such as taxes, assessments, zoning,
use permit requirements and building codes, based solely on Tenant’s own inspection, analysis
and evaluation and not in reliance on any information provided by or on behalf of Landlord.
Landlord represents and watrants that as of the Commencement Date there are no disposition and
development agreements or owner participation agreements (“Agency Agreements™) affecting
the Premises which will or may affect the interests of the Tenant in, or the exercise of its rights
under, this Lease and any such Agency Agreements previously in effect have been terminated.

12283-0007\1287976v7.doc



ARTICLE 2
TERM

2.1 Term. The term of this Lease shall be for fifteen (15) years, commencing on the
Commencement Date and terminating at midnight on the date that is fifteen (15) years thereafter,
unless sooner terminated in accordance with the terms hereof. As used herein, the term “Lease

“Term” shall mean such 15 year term, as it may be extended pursuant to Section 2.2 below, and
the term “Lease Year’” shall mean the twelve (12) month period commencing on the
Commencement Date and each successive twelve (12) month period thereafter during the term
hereof.

2.2 Options to Extend. Provided Tenant is not in default under any provision of this
Lease, as of the date Tenant delivers the applicable Extension Notice (hereinafter defined) to
Landlord or as of the date of the commencement of the applicable Extended Term (as hereinafter
defined), and Tenant has exercised all preceding options, then Tenant, may, at Tenant’s option,
extend the initial term of this Lease for two (2) additional periods of five (5) years each, subject
to all of the provisions of this Lease. The additional term or terms created hereby granted to
Tenant are hereinafter referred to as the “Extended Term.” If Tenant elects to exercise any of
said options, it shall do so by giving Landlord written notice of such election not earlier than 240
days and at least 180 days before the beginning of each additional period for which the Lease
Term is to be extended by the exercise of such option. If Tenant exercises its option by giving
appropriate notice, the Lease Term shall be extended for the additional period covered by the
option so exercised without execution of an extension or renewal lease.

2.3 Holdover. This Lease shall terminate without further notice at the expiration of
the Lease Term. Notwithstanding Landlord’s acceptance of Rent (as hereinafter defined) after
expiration or any earlier teymination of the Lease Term, any holding over by Tenant shall not
constitute a renewal or extension of the Lease Term or give Tenant any rights in or to the
Premises. In the event that Tenant holds over, then the Base Rent (as hereinafter defined) shall
be increased to one hundred and fifty percent (150%) of the Base Rent applicable during the
month immediately preceding the expiration or earlier termination of the Lease Term. Nothing
contained herein shall be construed as a consent by Landlord to any holding over by Tenant.

ARTICLE 3
RENT

3.1 Base Rent. Tenant shall pay to Landlord, without deduction or offset, the
following base monthly rent for the Premises (the “Base Rent”), which shall be deemed fully
earned by Landlord when due (whether or not then paid) and shall be absolutely non-refundable:

) Monthly Base Rent
Lease Year 1 $5,000
Lease Year 2 $5,000
Lease Year 3 $5,000
Lease Year 4 $23,417
Lease Year.5 $23,417
Lease Year 6 $25,417
2-
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Monthly Base Rent

. Lease Year 7 $25,417
Lease Year 8 - $25,417
Lease Year 9 $25,417
Lease Year 10 $25,417
Lease Year 11 $25,925
Lease Year 12 $26,443
Lease Year 13 $26,972
Lease Year 14 $27,512
Lease Year 15 $28,062

The Base Rent shall be due and payable without notice or demand on October 30, 2010 in
an amount equal to the monthly Base Rent for Lease Year 1 prorated from the Commencement
Date to October 30, and in advance on the first day of each calendar month thereafter during the
Lease Term.

3.2  Base Rent Adjustments During Extended Terms. The monthly Base Rent shall be
adjusted on the first day of each Extended Term (each, an “FMV Adjustment Date”) to fair
market rent for the Premises (but which shall not in any event be less than the monthly Base Rent
payable during the Lease Year immediately preceding the commencement of each Extended
Term) (the “Fair Rental Value”), with monthly Base Rent during each Extended Term further
increased by two percent (2%) during each Lease Year thereafter during each Extended Term.
At least sixty (60) days prior to applicable FMV Adjustment Date, Landlord shall submit to
Tenant in writing Landlord’s evaluation of the Fair Rental Value of the Premises. Within fifteen
(15) days after receipt of said evaluation, Tenant shall either (i) notify Landlord in writing of
Tenant’s agreement thereto, or (ii) submit to Landlord in writing Tenant’s good faith evaluation
of the Fair Rental Value of the Premises. If Landlord and Tenant agree upon the Fair Rental
Value of the Premises before forty (40) days prior to the applicable FMV Adjustment Date, then
the monthly Base Rent shall be adjusted as of the applicable FMV Adjustment Date to the Fair
Rental Value. If, however, Landlord and Tenant are not able to agree upon the Fair Rental Value
of the Premises at least forty (40) days prior to the applicable FMV Adjustment Date, then on or
before thirty (30) days prior to the applicable FMV Adjustment Date, the parties shall utilize the
following appraisal method for calculating the Fair Rental Value of the Base Rent. Each of the
parties shall appoint an appraiser (who must have the “MAI” designation and must have been
active in appraising commercial property similar to the Premises in the City of Industry and/or
adjacent areas within the previous.year) and give written notice of the name and address of such
appraiser to the other party. The two appraisers thus appointed shall, within fifteen (15) days
after appointment of the last of the two appraisers to be appointed, appoint a third appraiser (with
the same credentials as the other appraisers) and give written notice of the name and address of
such appraiser to Landlord and Tenant in the manner prescribed by this Lease for service of
notices. All appraisers appointed under this section shall also be, at the time of their
- appointment, members in good standing of the American Institute of Real Estate Appraisers.
Within 15 days after the appointment of the third appraiser, the three appraisers so named shall
conduct an independent appraisal of the Premises to determine its Fair Rental Value and the
applicable monthly Base Rent on the commencement of each Extended Term. The Fair Rental
Value of the three appraisers shall be compared and the two closest in value shall be
mathematically averaged with the third being disregarded. The result of such averaging shall be
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the Fair Rental Value upon which the monthly Base Rent shall be based. Should either party, .
Landlord or Tenant, fail to appoint an appraiser as required by this Section 3.2 within ten (10)
days after service on it of written demand to do so, the appraiser appointed by the other party
shall act for both Landlord and Tenant. The decision in writing of such appraiser shall, in such
event, be binding on both Landlord and Tenant and shall establish the Fair Rental Value of the
Premises for purposes of this Section 3.2. Should the two appraisers appointed respectively by
Landlord and Tenant fail, for any reason, to appoint a third appraiser within the time required by
this section, then either party may petition the Superior Court for the county in which said
premises are located to appoint the third appraiser.

Landlord and Tenant shall each pay the fee and expenses incurred by the appraiser
appointed by each of them, and one-half of the fee and all expenses incurred by the third
appraiser.

If, for any reason (including, without limitation, a delay by Landlord in delivering to
Tenant Landlord’s evaluation of the Fair Rental Value of the Premises), the determination of the
adjusted monthly Base Rent is made after the applicable FMV Adjustment Date, Tenant shall
continue to pay Base Rent at the rate applicable to the preceding Lease Year until the adjusted
monthly Base Rent is determined, and the Tenant shall, promptly after the determination of the
adjusted monthly Base Rent, pay any difference for the period affected by the adjustment.

3.3  Interest on Overdue Payments. All Rent and other sums of any nature that Tenant
fails to pay to Landlord when due under any provision of this Lease, or that Landlord pays to any
third party on behalf of Tenant pursuant to any provision of this Lease, shall bear interest from
the date due to Landlord or paid by Landlord, as applicable, at the lesser of (i) ten percent (10%)
per annum, accruing daily but not compounded, or (ii) the highest rate perinitted by applicable
law. Such interest shall be payable immediately and without the necessity of any demand by
Landlord. The fact that Landlord is entitled to interest under this Section 3.3 shall not be
construed to excuse or mitigate any default by Tenant.

3.4  Definition of Rent. All monetary obligations of Tenant payable to Landlord
under the terms of this Lease, including but not limited to Base Rent, late charges, interest, .
insurance premiums, and taxes, are deemed to be rent hereunder (collectively, “Rent”).

3.5  Address for Payments. All Rent shall be paid to Landlord in immediately
available funds at 15625 East Stafford Street, City of Industry, California 91744 and to the
attention of the Executive Director, or at such other address or to such other person as Landlord
designates.

3.6  Late Payment Charges. Tenant hereby acknowledges that the late payment by
Tenant to Landlord of rent and other sums due hereunder will cause Landlord to incur costs not
contemplated by this Lease, the exact amount of which will be extremely difficult to ascertain.
‘Such costs include, but are not limited to, processing and accounting charges. Accordingly, if
Landlord or Landlord’s designee fails to receive any installment of rent or any other charge or
sum due from Tenant hereunder within ten (10) business days after such amount shall be due,
and without any requirement for notice to Tenant, Tenant shall pay to Landlord, in addition to
interest accrued as provided in Section 3.3, a late charge equal to four percent (4%) of such
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overdue amount. The parties hereby agree that such late charge represents a fair and reasonable
estimate of the costs Landlord will incur by reason of late payment by Tenant. Acceptance of
such late charge by Landlord shall not be construed to excuse or mitigate any default by Tenant.

3.7  Partial Payments of Rent. Landlord’s acceptance of a partial payment of Rent
shall not constitute a waiver of Landlord’s right to the balance of such payment, nor shall any
- endorsement or statement on any check or any correspondence accompanying any check or
payment be or be deemed an accord and satisfaction, and Landlord may accept such check or
payment without prejudice to Landlord’s right to recover the balance of such Rent or to pursue
any other right or remedy under this Lease.

ARTICLE 4
IMPOSITIONS

4.1  Impositions. Tenant shall pay and discharge prior to the date upon which they

may become delinquent, any and all real property taxes (including any increase in real property

. taxes resulting from any sale or change in ownership of the Premises), assessments, rates,
charges, license fees, municipal liens, levies, excises, or imposts, whether general or special, or
ordinary or extraordinary, of every name, nature and kind whatsoever, including all
governmental charges of whatsoever name, nature or kind which may now or hereafter be levied,

“assessed, charged or imposed against or which may become a lien or charge upon the Premises
or any part thereof, or upon Tenant’s estate or possessory interest therein hereby created or upon
Landlord by reason of its ownership of the fee underlying this Lease (collectively,
“Impositions”). Landlord shall have no obligation to pay or discharge any Imposition or any
penalties or interest resulting from late payment. Landlord may at any time, in its discretion, pay
any Imposition that Tenant fails to pay when and as due, including, in Landlord’s discretion, any
fees, penalties and charges assessed by reason of Tenant’s failure to make timely payment, in
which case Tenant shall reimburse Landlord within five (5) business days after receipt of
Landlord’s written request for reimbursement. Tenant shall indemnify and hold Landlord and
the Premises and any improvements now or hereafter on the Premises, free and harmless from
any liability, loss, or damage resulting from any Impositions required by this Lease to be paid by
Tenant and from all inferest, penalties, and other sums imposed thereon and from any sales or
other proceedings to enforce collection of any such Impositions. Landlord shall indemnify and
hold Tenant free and harmless from any liability, loss, or damage resulting from any Impositions
and from all interest, penalties, and other sums imposed thereon, and from any sales or other
proceedings to enforce collection of any such Impositions, which relate to tax years or portions
thereof prior to the Commencement Date.

4.2 Proration of Impositions. All of the Impositions which shall relate to a fiscal year
during which the Lease Term shall commence or terminate, shall be prorated between Landlord
and Tenant as of the commencement or termination date, as applicable.

43  Bvidence of Payment. Within fifteen (15) days after written request of Landlord,
Tenant shall obtain and deliver to Landlord evidence of payment of all Imposmons including,
W1thout limitation, receipts or duplicate receipts.
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44  Assessment Districts. If any governmental entity or agency shall undertake
pursuant to state or local law to create an improvement or special assessment district, the
proposed boundaries of which include any portion of the Premises, neither Tenant nor Landlord
shall support the same without the prior written consent of the other party. In the event Tenant
or Landlord receives any notice or other information relating to the proposed creation of any
such district, such party shall immediately advise the other party in writing of such receipt and
shall provide the other party with a copy of such notice or information. In the event that any
such improvement or assessment district is created, all Impositions arising therefrom which are
due or payable during the Lease Term shall be paid by Tenant; provided, however, if Landlord
has the option to elect that any Imposition related to such a special improvement or assessment
district be payable in installments, then Landlord shall make such election, and Tenant shall only
be required to pay such installments as shall become due and payable during the Lease Term
appropriately prorated as provided in Section 4.2.

4.5  Personal Property and Business Taxes. Throughout the Lease Term, Tenant shall
pay and discharge, when and as the same become due, directly to the taxing authority, all taxes,
assessments, fees and other charges imposed or levied upon any personal property of Tenant
situated in, on or about the Premises, upon the business operated by Tenant thereon, and the
income of Tenant derived therefrom. Tenant shall use commercially reasonable efforts to cause
such taxes, assessments, fees and other charges to be levied or assessed separately from the
Premises.

4.6  Utilities. Tenant shall pay, as and when due, all charges for utilities, including,
without limitation, water, sewer, oil, gas, telephone, electricity and public utilities (hereinafter
collectively referred to as “utilities™) incurred by Tenant in connection with its or any other’s use
of the Premises. No interruption in any utilities shall result in an abatement of Rent hereunder or
entitle Tenant to terminate this Lease, except to the extent such interruption is directly caused by
Landlord or any of its officers, employees, agents or contractors. In addition, Tenant shall pay
any and all fees or other charges for the installation of or connection to oil, gas, electricity, water,
telephone, sanitary sewer, storm or drainage sewer, and any and all other utilities as Tenant may
require for its intended use of the Premises.

4.7  Inclusion of Additional Fees as Impositions. If at any time during the Lease Term
there shall be assessed or imposed (i) a tax or assessment, except any net income tax, on the rents
received by Landlord in connection with the Premises, (ii) a tax or assessment measured by or
based in whole or in part upon the value of the Premises and imposed upon Landlord or (iii) a
license fee, tax or assessment measured by the rent payable under this Lease, then all such taxes,
assessments or fees shall constitute Impositions, and Tenant shall pay and discharge the same
and take action regarding such Impositions as provided in this Article 4.

4.8 Payment of Impositions in Installments. If, by law, any Imposition is payable, or
may at the option of the payor be paid, in installments, Tenant may pay the same in such
installments as those installments respectively become due and before any fine, penalty, interest
or cost may be added thereto for the nonpayment of any such installment and interest. Tenant
shall only be required to pay such installments as shall become due and payable during the Lease
Term, appropriately prorated as provided in Section 4.2.
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49  Rightto Contest. Tenant shall have the right to context, oppose, or object to the
amount or validity of any Imposition and may in good faith diligently conduct at its sole cost any
necessary proceedings to prevent or void or reduce the same; provided that, Tenant shall give
Landlord written notice or its election to contest any Imposition, which notice shall be given at
least thirty (30) days before any delinquency could occur; and provided further, that no such
contest, opposition or objection shall be continued or maintained after the date upon which the
Imposmon at which it is directed becomes delinquent unless Tenant has met one of the followmg
provisions.

(@) Paid such Imposition under protest prior to its becoming
delinquent; or

(b) Obtained and maintained a stay of all proceedings for enforcement
and collection of the Imposition by posting such bond or other matter as may be required by law
for such a stay. '

Landlord shall not be required to join in any proceeding or contest by Tenant unless the
provisions of any law require that the proceeding or contest be brought by or in the name of
Landlord. In that case, Landlord shall join in the proceeding or contest or permit it to be brought
in Landlord’s name, but only if (i) such action shall be conducted without cost, expense or
liability to Landlord, and (ii) no special lien, charge or Imposition upon the Premises may arise
solely by virtue of such proceeding or contest.

4.10 Proof of Compliance. Tenant shall furnish to Landlord, no later than thirty (30)
days after the date when any Imposition would become delinquent, receipts or other appropriate
evidence establishing the payment of that Imposition.

4.11 Possessory Interest Taxes. NOTICE UNDER CALIFORNIA REVENUE AND
TAXATION CODE SECTION 107.6: The possessory interest created by this Lease may be
subject to taxation, and Tenant (in whom such possessory interest is vested) may be subject to
payment of such possessory interest taxes. Tenant hereby agrees to pay all such possessory
interest taxes prior to delinquency.

ARTICLE 5
NET LEASE

This Lease is a ‘triple-net” lease and all Rent shall be paid to Landlord absolutely net of
costs and expenses that relate in any way to the Premises, including, without limitation, any and
all Impositions and any and all maintenance, repair, utility and operation costs, and that Tenant
will pay all such costs and expenses unless otherwise expressly provided in this Lease.

ARTICLE 6
PERMITS AND APPROVALS

6.1  Govemmental Approvals. Tenant acknowledges and agrees that it shall be the
responsibility of Tenant to obtain, at Tenant’s sole cost and expense, any and all governmental
approvals, including, but not limited to, all permits, licenses, variances, zoning changes, which
are required by any governmental or regulatory authority in connection with the construction,
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use, occupancy or operation of the Premises (hereinafter referred to collectively as
“Governmental Approvals”).

62 No Representations. Except as otherwise specifically set forth in this Lease,
Landlord makes no representations or warranties concerning the Premises or any matters with
respect thereto. '

. ARTICLE 7
MAINTENANCE, REPAIR AND ALTERATIONS

7.1 Maintenance and Repair.

7.1.1 Maintenance by Tenant. Tenant shall at all times during the Lease Term,
and at Tenant’s own cost and expense, keep and maintain the Premises (including all structural,
non-structural, interior, exterior, landscaped areas, systems, equipment, facilities, driveways,
parking lots, fences, and signs) in good order, condition and repair (whether or not the portion of
the Premises requiring repairs, or the means. of repairing the same, are reasonably or readily
accessible to Tenant, and whether or not the need for such repairs occurs as a result of Tenant's
use, any prior use, the elements, or the age of such portion of the Premises). Tenant's
maintenance obligations shall include restorations, replacements and renewals when necessary to
"keep the Premises and all improvements thereon in good order, condition and repair. Tenant
shall, during the Lease Term, keep the exterior appearance of the improvements located on the
Premises in a first-class condition consistent with the exterior appearance of other similar
facilities of comparable age and size in the vicinity, including, when necessary, exterior
repainting. In keeping the Premises in good order, condition and repair, Tenant shall exercise
and perform good maintenance practices, specifically including the procurement and
maintenance at Tenant’s expense of service contracts for HVAC equipment, any boiler and
pressure vessels, fire protection systems, landscaping and irrigation systems, and the roof and
drains, each with a contractor specializing and experienced in the maintenance of the applicable
equipment or improvements. Tenant shall provide Landlord with a complete and correct copy of
each such service confract and any amendments thereto. Tenant’s maintenance obligations under -
this Section 7.1.1 shall not be construed as limiting any right or requirement expressly provided
for elsewhere in this Lease for Tenant to alter, modify, demolish, remove or replace any
improvement. No deprivation, impairment or limitation of use resulting from any event or work
contemplated by this Section 7.1.1 shall entitle Tenant to any offset, abatement or reduction in
Rent nor to any termination or extension of the Lease Term.

7.1.2  Requirements of Governmental Agencies. At all times during the Lease
Term, Tenant shall, at Tenant’s own cost and expense:

(a)  make all alterations, additions, or repairs to the Premises
(including the improvements on the Premises) required by any law, ordinance, statute, order, or
regulation now or hereafter in effect or made or issued by any federal, county, local, or other
governmental agency or entity;
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(b) observe and comply with all laws, ordinances, statutes, orders, and
regulations now or hereafter in effect or made or issued respecting the Premises by any federal,

~ county, local, or other governmental agency or entity; and

(¢)  indemnify, defend and hold Landlord and the property of
Landlord, including the Premises, free and harmless from any and all liabilities, losses, damages,
fines, penalties, claims, and actions resulting from Tenant’s failure to comply with the
requirements of this Section 7.1.2.

7.1.3 Landlord’s Obligations. Except as otherwise specifically set forth in this
Lease, it is intended by the parties hereto that Landlord have no obligation, in any manner
whatsoever, to modify, alter, improve, repair or maintain the Premises or any improvements
located thereon, all of which obligations are intended to be those of Tenant. ‘It is the intention of
the parties hereto that the terms of this Lease govem the respective obligations of the parties as
"to maintenance and répair of the Premises and the making of improvements or alterations
required by law, and they expressly waive the benefit of any law, rule, regulation, statute or court
decision now or hereafter in effect to the extent it is inconsistent with the terms of this Lease.
Tenant shall have no right to make repairs, improvements or alterations at the expense of
Landlord.

7.2 Compliance with Applicable Requirements. Tenant, shall, at Tenant's sole
expense, fully, diligently and in a timely manner, comply with all applicable laws, building
codes, regulations, ordinances, rules, directives, covenants, or restrictions of record, the
reqirirements of any applicable fire insurance underwriter or rating bureau, and the
recommendations of Landlord's engineers and/or consultants which relate in any manner to the
Premises or any improvements located thereon (collectively, “Applicable Requirements”),
without regard to whether such Applicable Requirements are now in effect or become effective
hereafter. Tenant shall, within 10 days after receipt of Landlord's written request, provide
Landlord with copies of all permits and other documents, and other information evidencing
Tenant's compliance with any Applicable Requirements specified by Landlord, and shall
immediately upon receipt, notify Landlord in writing (with copies of any documents involved) of
any threatened or actual claim, notice, citation, warning, complaint or report pertaining to or
involving the failure of Tenant or the Premises or any improvements located thereon to comply
with any Applicable Requirements. ‘

7.3  Alterations Generally. Except as otherwise expressly required hereunder, Tenant
may not make improvements, additions or alterations to the Premises (“Alterations”) except for
those Alterations in which the estimated cost of the proposed Alterations in any one instance
does not exceed Fifty Thousand Dollars ($50,000.00), without Landlord’s prior written consent;
provided, however, Landlord shall consent to Alterations required by Tenant’s franchisor subject
to Tenant’s satisfaction of the conditions set forth in this Section 7.3. Tenant’s right to perform
such Alterations shall be subject to Landlord’s receipt of plans and specifications therefor and
satisfaction of the following additional conditions:

73.1 No Alterations shall be undertaken until Tenant shall have procured and
paid for, so far as the same may be required, from time to time, all permits and authorizations of
all governmental authorities having jurisdiction.
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7.3.2 All Alterations shall be reasonably pursued to coﬁpletion and done in
workmanlike manner and in compliance with all applicable permits and authorizations and all
applicable laws. ‘

7.3.3 Before any work of demolition or construction is commenced, Tenant
shall notify Landlord of Tenant’s intention to commence any Alterations in or to the Premises or
other Improvements at least twenty (20) business days before commencement. Landlord shall
have the right to post and keep posted thereon notices of non-responsibility or such other notices
which Landlord may deem to be proper for the protection of Landlord’s interest in the Premises.

7.3.4" Tenant shall indemnify, defend and hold Landlord and its agents and
employees harmless from and against all claims, liabilities, damages, costs and expenses
(including without limitation, attorneys’ fees) arising out of or with respect to liens for labor or
materials supplied or claimed to be supplied in connection with Alterations done by or for .
Tenant. Should Tenant fail to fully discharge or remove or post a bond against any such lien
within the time provided for in Section 14.1.5, Landlord, at its option, may remove such lien by
payment of the sum claimed or bonding. Any amounts so paid by Landlord, together with
interest thereon at a rate of ten percent (10%) per annum from the time of payment until
repayment, shall be repaid by Tenant within ten (10) business days after written demand by
Landlord.

7.3.5 Prior to making any Alterations, Tenant and Tenant’s subcontractors and
agents shall obtain Workers’ Compensation and Builder’s Risk and Liability Insurance (each
reasonably acceptable to Landlord) covering all persons employed in connection with such
demolition or construction and with respect to whom death or bodily injury claims could be
asserted against Landlord, Tenant or the Premises. '

7.3.6 Upon the substantial completion of any Alteration, Tenant shall promptly
prepare and deliver to Landlord, at Tenant’s cost, a complete set of as-built plans showing the
Alterations as constructed.

7.3.7 Landlord’s review and approval of Alterations or plans therefor shall not
constitute an assumption of any liability for the design, engineering or structural integrity of the
Alterations proposed to be erected or performed by Tenant, or constitute a waiver of any permits
or approvals required from Landlord in its capacity as a governmental entity (as opposed to its
capacity as the Landlord under this Lease).

7.4  Local, State and Federal Laws. The Tenant shall carry out the construction of all
Alterations, repairs and maintenance of the Premises in conformity with all applicable laws,
including all applicable federal, state and local occupation, federal and local prevailing wage
laws, safety and health laws, rules, regulations and standards. Without limiting the foregoing,
Tenant shall construct or cause all Alterations, repairs and maintenance of the Premises to be
undertaken in full compliance with all applicable provisions of state, federal and local prevailing
wage laws and public bidding requirements and all rules and regulations promulgated pursuant
thereto, including, without limitation, the prevailing wage laws of the State of California set forth
in the California Labor Code, Division 2, Part 7 and California Code of Regulations, Title 8.

_ Tenant agrees to indemnify, defend and hold Landlord harmless from and against any cost,
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expense, claim, charge or liability relating to or arising directly or indirectly from any breach by
or failure of Tenant or its contractor(s) or agents to comply with such laws, rules or regulations.
The provisions of this Section 7.4 shall survive the expiration of the Lease Term or the earlier
termination of this Lease. Pursuant to California Labor Code Section 1781, the Landlord hereby
states and, Tenant hereby acknowledges, that all Alterations and work associated with the repair
and maintenance of the Premises to be undertaken by the Tenant with respect to the Premises is
“public work™ (as defined in California Labor Code Section 1720) to which California Labor
Code Section 1771 applies, and the Tenant hereby agrees it shall cause all work related to
Alterations, repair and maintenance of the Premises to be performed as “public work™ as

~ required by California Labor Code Sections 1720 and 1771. Prior to the commencement of all
work associated with such Alterations, repair or maintenance, Tenant shall obtain and cause to be
in full force and effect and filed with the Landlord a payment bond for any contract to which-
Tenant is a party providing for all or any portion or portions of said work (including without
limitation work of any subcontractors on the Premises) in a form reasonably acceptable to the
Landlord, the payment provisions of which bond shall be in conformity with the applicable

~ requirements of California Civil Code Section 3247 and 3248; provided, however, that unless
otherwise required by law to assure that Landlord shall bear no responsibility or liability for
Tenant’s failure to comply with the provisions of this Section 7.4, Tenant shall not be required to
obtain and maintain such payment bond for Alterations, repair or maintenance, the cost of which
is less than Fifty Thousand Dollars ($50,000.00).

7.5  Ownership of Improvements. All Alterations made by Tenant under this Lease
shall be owned by Tenant during the Lease Term, but shall become the property of Landlord
upon the expiration of the Lease Term or earlier termination of this Lease. Tenant shall not be
required to remove any Alterations made to the Premises during the Lease Term and in
accordance with the terms of this Lease upon the expiration of the Lease Term or earlier
termination of this Lease.

ARTICLE 8
INSURANCE

8.1 Insurance. Tenant shall maintain or cause to be maintained, at its sole cost and
expense, the following insurance with respect to the Premises:

8.1.1 Liability Insurance. Broad form comprehensive coverage policy of public
liability insurance issued by an insurance company acceptable to Landlord and authorized to
issue liability insurance in the State of California and having a rating of not less than “A-13” as
set forth in the then current Best’s Insurance Guide, insuring Tenant and Landlord against loss or
liability caused by or connected with Tenant’s occupation, use, disuse, or condltlon of the
Premises under this Lease in amounts not less than:

(a) Three Million Dollars ($3,000,000) for injury to or death of one
person and, subject to such limitation for the injury or death of one person, of not less than Six
Million Dollars ($6,000,000) for injury or death to two or more persons as a result of any one
accident or incident; and
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(b) Two Million Dollars ($2,000,000) for damage to or destruction of
any property of others. All public liability insurance and property damage insurance shall insure
performance by Tenant of the indemnity provisions of this Lease. Landlord shall be named as
additional insured on each insurance policy required by this Section 8.1.1, and such policies shall
contain cross liability endorsements.

8.1.2 Fire and Casualty Insurance. Fire and casualty insurance covering all
buildings, improvements, Tenant’s personal property and other improvements on the Premises,
as well as any and all additions thereto, in an amount equal to their actual cash, full replacement
value (as defined below), issued by an insurance company authorized to issue such insurance in
the State of California and having a rating of not less than “A-13"" as set forth in the then current
Best’s Insurance Guide, and insuring against loss or destruction by fire and the perils commonly
covered under the standard extended coverage endorsement to fire insurance policies in the
geographic area in which the Premises are located. Each insurance policy shall be issued in the
names of Landlord and Tenant, as their interests may appear. Each insurance policy shall _
provide that any loss payable under such insurance shall be payable in trust to Landlord as loss
payee. Any proceeds received because of a loss covered by such insurance shall be used and
applied in the manner required by Section 9.2. On termination of this Lease, such insurance
policy or policies, all rights thereunder and any insurance proceeds shall be assigned to Landlord
at Landlord’s election; provided, however, that Landlord shall reimburse Tenant for any -
unearned premiums that Tenant prepaid for the year in which this Lease is terminated and for the
years after this Lease is terminated.

8.1.3 Worker’s Compensation Insurance. Worker’s Compensation insurance
covering all persons employed by Tenant in the conduct of ifs business on the Premises as
required by law and reasonably acceptable to Landlord.

8.2  Increase in Insurance Coverage. Not more frequently than each two (2) years, if,
in the reasonable opinion of Landlord, the amount of public liability and property insurance
coverage at that time is not adequate, Tenant shall increase the insurance coverage as reasonably
required by Landlord. o

8.3  Specific Perils to Be Insured. Notwithstanding anything to the contrary contained
in Section 8.1.2, the insurance required by Section 8.1.2 shall, whether or not included in the
standard extended coverage endorsement mentioned in Section 8.1.2, insure all improvements
and other structures on the Premises, as well as any and all additions thereto, against loss or
destruction by windstorm, explosion, riot, riot attending a strike, civil commotion, acts of
terrorism, sabotage or other warlike acts, malicious mischief, vandalism, aircraft, fire, smoke
damage and sprinkler leakage. Furthermore, the insurance required by Section 8.1.2 during the
construction of any improvements to the Premises or the replacement of any improvements
located thereon shall have course of construction, vandalism, and malicious mischief clauses
attached insuring that during construction and all materials delivered to the Premises for their
actual cash full replacement value. For purposes of this Section 8.1.4, the “full replacement
value” of any building or other improvements to be insured shall be determined by the company
issuing the insurance policy at the time the policy is initially obtained. Every two (2) years
thereafter, either party hereto shall have the right to notify the other party hereto that it elects to
have the replacement value redetermined by any insurance company. The redetermination shall
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be made promptly in accordance with the rules and practices of the Board of Fire Underwriters,
or a like board recognized and generally accepted by the insurance company, and each party
shall be promptly notified of the results by such company. The insurance policy or policies shall
be adjusted accordingly to reflect the redetermined value.

8.4  Deposit of Insurance with Landlord. Tenant shall deliver to Landlord a complete
and correct copy of each insurance policy required by this Article 8 concurrently with Tenant’s
execution of this Lease and promptly thereafter when any such policy is replaced, rewritten or
renewed. All insurance policies required by express provisions of this Lease shall be
nonassessable and shall contain language to the effect that (a) any loss shall be payable
notwithstanding any act or negligence of Landlord that might otherwise result in the forfeiture of
the insurance, (b) that the insurer waives the right of subrogation against Landlord, and (c) the
policies are primary and non-contributing with any insurance that may be carried by Landlord.

8.5  Notice of Cancellation of Insurance. Each insurance policy required by this
Article 8 shall contain a provision that it cannot be cancelled or materially changed for any
reason unless 30 days’ prior written notice of such cancellation or change is given to Landlord in
the manner required by this Lease for service of notices on Landlord by Tenant. '

8.6  Unavailability of Coverage. Notwithstanding anything to the contrary contained
in this Article 8, should insurance coverage meeting all the requirements set forth in this
Article 8 be unavailable due to circumstances beyond the control of Tenant, Tenant and Landlord
shall agree as to substitute coverage which shall to the greatest extent possible meet the
requirements set forth in this Article 8; provided that any substitute coverage shall not be less
than insurance coverage available to and actually obtained for comparable commercial facilities
in the State of California.

8.7  Right of Landlord to Obtain Insurance. Prior to the Commencement Date, and
thereafter not less than thirty (30) days prior to the expiration date of each policy theretofore
fumished pursuant to this Article 8, Tenant shall deliver to Landlord, in the manner required for
notices, copies or certificates of all insurance policies required by this Lease or, alternatively,
proof acceptable to Landlord that such insurance has been or will be obtained prior to the
Commencement Date or the expiration date of such policies, as applicable. If Tenant fails or
refuses to procure or to maintain insurance as required by this Lease, or fails or refuses to furnish
Landlord with proof acceptable to Landlord that the insurance has been or will be procured
within five (5) business days following Landlord’s demand for such proof, Landlord shall have
the right, at Landlord’s election, to procure and maintain such insurance, in addition to all other
rights and remedies Landlord may possess on account of such default. The premiums paid by
Landlord in such event shall be treated as Rent due from Tenant to be paid on the first day of the
next month following the date on which the premiums were paid. Landlord shall give prompt
notice of the payment of such premiums, stating the amounts paid and the names of the insurer or
insurers to whom such premiums were paid.
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ARTICLE 9
DAMAGE AND DESTRUCTION

9.1 Tenant’s Duty to Restore Premises. Should, at any time during the Lease Term,
any buildings or improvements now or hereafter on the Premises be destroyed in whole or in part
by fire, theft, the elements, or any other cause not the fault of Landlord, Tenant, at Tenant’s own
cost and expense, shall repair and restore the damaged or destroyed buildings or improvements
according to the original final plans and specifications therefore or according to any modified
plans and specifications that provide for improvements consistent in terms of size, design and
quality with the original buildings and improvements. If the work of repair and restoration does
not require the issuance of any building permit or other permit from governmental authorities or
the preparation of plans, then such work shall be commenced by Tenant within sixty (60) days
after the damage or destruction occurs and shall be completed as soon as possible and in any
event within nine (9) months after such work is commenced. If the work of repair and
restoration requires the issuance of any building permit or other permit from governmental
authorities or the preparation of plans, then such work shall commence within thirty (30) days
after the last to occur of obtaining of the necessary permit or permits or the preparation of plans
and shall be completed as soon as possible and in any event within nine (9) months after such
work is commenced. The Landlord and Tenant agree that events or conditions may preclude in
some instances the immediate making of permanent repairs. The Landlord and Tenant agree that
in those instances Tenant shall make interim repairs that will protect the improvements from
further deterioration and permit the continued use of the Premises to the extent possible for the
purposes for which they were demised. In such event Tenant, upon demand, shall provide
Landlord sufficient information for Landlord to satisfy itself that the time for making permanent
repairs must be extended as reasonable beyond the time limits specified hereinbefore. No
deprivation, impairment or limitation of use resulting from any event or work contemplated by
this Section 9.1 shall entitle Tenant to any offset, abatement or reduction in Base Rent or to any
termination or extension of the Lease Term. Notwithstanding the foregoing, if at any time
during the last six (6) months of the Lease Term there is damage for which the cost to repair
exceeds two month’s Base Rent, Tenant may terminate this Lease effective sixty (60) days
following the date of occurrence of such damage by giving a written termination notice to
Landlord within thirty (30) days after the occurrence of such damage.

9.2 Application of Insurance Proceeds. Any and all fire or other insurance proceeds
that become payable at any time during the Lease Term because of damage to or destruction of
any buildings or improvements on the Premises shall be paid to Landlord and shall be disbursed
to Tenant upon Tenant’s submission to Landlord of reasonable documentation evidencing
Tenant’s commitment to restore the Premises and shall be used toward the repair, restoration and
replacement of damaged or destroyed buildings or improvements in the manner required by
Section 9.1; provided, however, that any fire or other insurance proceeds remaining after the
repair, restoration, reconstruction and/or replacement of the damaged or destroyed buildings or
improvements has been completed to the satisfaction of Landlord (the “Remaining Insurance
Proceeds”) shall be allocated between Tenant and Landlord as follows:

' 9.2.1 that percentage of the Remaining Insurance Proceeds which equals the
percentage of the unexpired portion of the Lease Term, at the time the repair, restoration,
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reconstruction and/or replacement of the damaged or destroyed buildings has been completed,
shall belong to and be the sole property of Tenant; and

9.2.2 that percentage of the Remaining Insurance Proceeds which equals the
. percentage of the expired portion of the Lease Term, at the time the repair, restoration,
" reconstruction and/or replacement of the damaged or destroyed buildings has been completed,
shall belong to and be the sole property of Landlord.

9.3  Landlord’s Rights of Entry. Landlord and Landlord’s agents shall have the right
to enter at reasonable hours after prior notice of the time and place of entry into and upon said
portions of the Premises as necessary for the purpose of ascertaining that the improvements on
the Premises are kept and maintained in good condition and repair, and that the terms of this
Lease are observed.

9.4  Waiver of Statutory Provisions. The provisions of this Lease, including this
Article 9, constitute an express agreement between Landlord and Tenant with respect to any and
all damage to, or destruction of, all or any part of the improvements on Premises, and any statute
or regulation of the state in which the Premises are located, including, without limitation,
Sections 1932(2) and 1933(4), and 1941 and 1942 of the California Civil Code, with respect to
any rights or obligations concerning damage or destruction in the absence of an express
agreement between the parties, and-any other statute or regulation, now or hereafter in effect,
shall have no application to this Lease or any damage or destruction to all or any part of the
improvements on the Premises.

ARTICLE 10
EMINENT DOMAIN

10.1  Total Taking. If (i) the whole of the Premises shall be taken in any Condemnation
Proceedings (as defined below), or (ii) if a portion of the Premises shall be taken as to make it
uneconomic for Tenant to use the remaining portion for the purposes permitted by this Lease, or
(iif) if access to the Premises is substantially impaired as a result of any taking (a “Total
Taking”), then this Lease shall terminate and expire on the date of surrender of possession of the
Premises, or such portion thereof, to the condemning authority. Tenant shall continue to pay the
Rent hereunder and, in all other respects, observe and perform all of the terms, covenants,
agreements, provisions, conditions and limitations of this Lease to be observed and performed by
Tenant until the date of surrender of possession. “Condemnation Proceeding” shall mean the
- exercise of any power or right of eminent domain or condemnation by those authorized to
exercise such right, or any conveyance of the Landlord’s interest in the Premises under threat of
condemnation by those authorized to exercise such rights. Landlord agrees that it shall not
initiate a Condemnation Proceeding affecting the Premises during the Lease Term without
Tenant’s reasonable approval.

10.2  Partial Taking. If only a part of the Premises shall be permanently taken, and the
taking of such part does not make it uneconomic to use the remaining portion thereof for the then
current use of the Premises (a “Partial Taking”), Tenant may have the right to terminate this
Lease upon thirty (30) days’ prior written notice to Landlord, but not later than thirty (30) days
of such taking. If Tenant does not terminate this Lease, and a portion of the Premises is taken,
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Landlord shall make any repairs necessary to restore the functionality of the remaining Premises
(but only to the extent Landlord receives proceeds therefore from the condemning authority), and
Rent shall be abated with respect to the part of the Premises taken.

10.3 Temporary Taking. If the temporary use of the whole or any part of the Premises
shall be taken by any Condemnation Proceeding for a period of not more than one hundred
twenty (120) consecutive days (a “Temporary Taking”), (i) Tenant shall give prompt notice
thereof to Landlord, (ii) the Lease Term shall not be reduced or affected in any way, (iii) Rent
shall be abated to the extent Tenant’s use or occuparncy of the Premises is impaired during the
period of the Temporary Taking, (iv) except to the extent prevented by reason of any order of the
condemning authority, Tenant shall continue to perform and observe all of the other covenants,
conditions and agreemertits of this Lease to be performed or observed by Tenant; and (v) Tenant
shall be entitled to receive from the award (if any) made by the applicable government authority,
any amounts awarded for the temporary loss of use of the Premises by Tenant.

10.4 Entitlement to Condemnation Award. Condemnation awards and/or payments
shall be governed by and allocated between Landlord and Tenant in accordance with the
provisions of California law.

10.5 Reasonable Cooperation. In the event any action is filed to condemn the
Premises, the improvements thereon, Tenant’s leasehold estate or any part thereof, by any public
or quasi-public authority under the power of eminent domain, or in the event that any action is
filed to acquire the temporary use of the Land, the improvements thereon, Tenant’s leasehold
estate or any part thereof, or in the event that any such action is threatened or any public or
quasi-public authority communicates to Landlord or Tenant its desire to acquire the Land, the
improvements thereon, Tenant’s leasehold estate or any part thereof, or the temporary use
thereof, by a voluntary conveyance or transfer in lieu of condemnation, then each party shall give
prompt notice thereof to the other after such party obtains actual knowledge of same. Both
parties agree to reasonably cooperate in a commmercially reasonable and timely manner with the
other party to maximize any award. No agreement, settlement, conveyance or transfer to or with
the condemning authority shall be made without the consent of Landlord.

10.6 Waiver. Landlord and Tenant agree that the terms of this Lease shall govern the
effect of any Total Taking, Partial Taking or Temporary Taking and hereby waive the provisions
of any present or future law, rule, regulation, statute or court decision, including, without
limitation, Section 1265.130 of the California Code of Civil Procedure, to the extent inconsistent
herewith,

‘ ARTICLE 11
LANDLORD’S ACCESS AND INFORMATION

11.1 Inspections. Tenant will permit Landlord and its authorized agents and
representatives to enter the Premises at all reasonable times for the purposes of protecting
Landlord’s interest in the Premises and investigating whether Tenant is complying with this
Lease upon at least forty-eight (48) hours’ prior written notice to Tenant. .
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11.2 ~ Showing Premises. Landlord shall also have the right to enter the Premises
during reasonable business hours for the purpose of exhibiting the same to prospective
purchasers or mortgagees, or during the last ninety (90) days of the Lease Term, for the purpose
of showing the same to prospective tenants, provided that any such entry shall cause as little
disturbance to Tenant as reasonably practicable, and Tenant receives at least twenty-four (24)
hours’ prior written notice from Landlord.

ARTICLE 12
USE

12.1 Use. Subject to Article 6 above, at the Commencement Date, Tenant shall use the
Premises solely for automobile sales, leasing, rentals, storage, and servicing and all related or
comparable uses thereto associated with a Mazda dealership (“Approved Use™), with Lessee
permitted to change the Approved Use during the Lease Term to a new car dealership franchise
with a major manufacturer reasonably acceptable to Landlord (“Permitted Use”). Tenant shall
not use the Premises for any use, other than the Approved Use or a Permitted Use, without the
prior written consent of Landlord, which consent may be granted or withheld in Landlord’s sole
and absolute discretion.

12.2  Manner of Use. Tenant agrees that it will use the Premises in such a manner so as
not to unreasonably interfere with or infringe upon the rights of occupants of land surrounding
the Premises. In no event shall Tenant use or permit the use of the Premises in any manner
which (a) creates a nuisance or an unreasonable annoyance to persons outside the Premises,

(b) violates any law or other use restriction recorded against the land constituting the Premises,
(c) or constitutes waste. ' '

12.3 Compliance with Law. Tenant shall, at its sole cost and expense, promptly
comply with all laws, statutes, rules, ordinances, orders, and governmental regulations, or
requirements now in force or which may hereafter be in force relating to or affecting the
Premises (including, but not limited to, applicable changes in the building and safety codes), and
the cleanliness, safety, occupancy and use of the Premises.

12.4 Rightto Contest. Tenant, at its sole cost and expense, may contest the validity or
application of any law by appropriate proceedings conducted in good faith and with due
diligence, and may defer compliance therewith pending such contest; provided that, (i) Tenant -
has secured Landlord’s written consent to such contest, which consent shall not be unreasonably
withheld, (ii) such contest will not result in the imposition of any lien or charge on or against the
Premises and will not place Landlord in danger of any civil or criminal liability, and (iii) Tenant
has furnished such security, if any, as may be required in the proceedings or reasonably
requested by Landlord.

12.5 Continuous Operation. Tenant shall continuously operate the Premises for an
Approved Use or Permitted Use and be open for business at all times during the Lease Term.
Notwithstanding the foregoing, the Tenant may cease operation of the Premises and be closed for
business for no more than forty-five (45) days in the aggregate during any Lease Year (the
“Permitted-Period”). Legal holidays recognized in the State of California, periods of time
reasonably required to maintain, repair or replace the Premises as herein provided, and periods of
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time attributable to force majeure events described in Section 21.20 shall not be taken into
consideration in determining whether or not the Tenant has failed to operate the Premises and
remain open for business in excess of the Permitted Period.

12.6  Dealer Association. Tenant acknowledges (i) that it is Landlord’s intent that
certain real property fronting on Gale Avenue, between Hatcher Avenue and M Street, including
the Premises, be developed with automobile dealerships offering the sale and service of new
" vehicles (the “Auto Center™), and (ii) that it is necessary and desirable that the relationship of the
automobile dealers located within the Auto Center be governed and benefitted by mutually
agreed upon covenants, conditions, restrictions and easements. Notwithstanding anything to the
contrary contained herein, promptly following the receipt of written request therefor from
Landlord (the “Landlord’s Request”), Tenant shall promptly execute and deliver to Landlord
such documents and instruments (including amendments to this Lease) as the Landlord shall
require to subordinate and subject this Lease to the “CC&R Documents™ as defined in the
Disposition Agreement attached hereto as Exhibit “B”. Tenant’s obligation to subordinate the
CC&R Documents to this Lease is conditioned upon all owners of property within the Auto
Center having approved the CC&R Documents. Tenant further acknowledges and agrees that
any assessments, levies, charges or other form of payment obligations that arise from the
CC&R’s and are imposed upon the Premises or the Landlord by reason of its ownership of the
fee underlying this Lease (collectively, “Assessments™) shall constitute Rent hereunder payable
by Tenant so long as such Assessments are commercially reasonable and are proportionately
imposed against the properties constituting the Auto Center. Tenant acknowledges that its timely
performance under this Section 12.6 is a material consideration for Landlord’s lease of the
Premises to Tenant. - '

. ARTICLE 13
ASSIGNMENT AND SUBLETTING

13.1 Consent Required. Except as otherwise herein expressly provided, Tenant shall
not assign, sublet, transfer, encumber, or otherwise convey all or any portion of the Premises
and/or this Lease, voluntarily involuntarily or by operation of law (each, a “Transfer”) without
the prior written consent of Landlord, which consent shall not be unreasonably withheld. If
Tenant desires to make a Transfer, Tenant shall provide Landlord with current financial
statements of the transferee, a summary of the material terms of the Transfer and a description of
the transferee’s relevant business and operating experience and Landlord shall have thirty (30)
days following receipt of such information to either consent or refuse to consent to such
Transfer. '

13.1.1 Notwithstanding anything to the contrary contained in Section 13.1 above,
an assignment or subletting of all or a portion of the Premises to an “Affiliate” (as that term is
defined below) of Tenant, shall not be deemed an assignment or subletting under Section 13.1.
(and, accordingly, the prior written consent of Landlord shall not be required), provided that
(1) Tenant notifies Landlord of any such assignment or sublease and promptly supplies Landlord
with the form of the assighment or sublease (which shall be reasonably acceptable to Landlord as
to form and content) and any other documents or information reasonably requested by Landlord
regarding such assignment or sublease or such affiliate, (ii) such assignment or sublease is not a
subterfuge by Tenant to avoid its obligations under this Lease, and (iii) the applicable conditions
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contained in Section 13.2 shall have been satisfied. The term “Affiliate” shall mean (i) any
person or entity that is controlled by, controls, or is under common control with, Tenant or

(ii) any entity that merges with, is acquired by, or acquires Tenant through the purchase of stock
or substantially all of Tenant’s assets. “Control,” as used in this Section 13.1.1 shall mean the
possession, direct or indirect, of the power to direct or cause the direction of the management and
policies of a person or entity, or ownership of any sort, whether through the ownership of voting
securities, by contract or otherwise.

13.1.2 Landlord acknowledges that it has been advised that Tenant will be -
entering into a sublease with Puente Hills Automotive, a California corporation doing business as
Mazda of Puente Hills, concurrently with this Lease and effective as of the Commencement Date
and that because Tenant and Puente Hills Automotive are affiliated entities, the entering into of
such Sublease by and between Tenant and Puente Hills Automotive does not require the consent
of or further notice to Landlord; provided, however, that Tenant shall have provided Landlord
with the form of the sublease (which shall be reasonably acceptable to Landlord as to form and
substance). '

13.2  Additional Conditions. Without limiting the scope of the Landlord’s discretion
described in Section 13.1, any consent of Landlord to any Transfer shall be additionally
conditioned upon the following:

13.2.1 The proposed transferee shall agree in writing to perform faithfully and be
bound by all of the terms, covenants, conditions, provisions and agreements of this Lease, which
agreement shall be delivered to Landlord prior to the effective date, shall be reasonably
acceptable to Landlord as to form and content, and such Transfer (and any consent theretofore
given by Landlord) shall not be binding upon Landlord unless it is timely delivered to and
approved by Landlord;

13.2.2 Tn no event shall the consent by Landlord to a Transfer be construed as
relieving Tenant, or any transferee (for a Transfer by that transferee) from obtaining the express
written consent of Landlord to any further Transfer for which consent is required; and

13.2.3 There shall not be an existing Event of Default of Tenant hereunder which
has not been cured within any cure period as provided in this Lease.

13.2.4 Any sublease shall expressly provide that it is subject to and subordinate
to all of the provisions of this Lease. '

13.3  Violations Void; Remedies. Any Transfer which is not in compliance with the
provisions of this Article 13 shall be void and shall constitute an Event of Default under
Article 14 below. No collection or acceptance of Rent by Landlord from any person other than
Tenant shall be deemed a waiver of any provision of this Article 13 or the acceptance of any
transferee hereunder, or a release of Tenant (or of any successor of Tenant or any transferee).

13.4 Transfer of Landlord’s Interest. The Landlord may in its sole discretion and at
any time sell or transfer its interest in the Premises and assign its interest in this Lease without
the prior consent of Tenant, and in such event, Landlord shall be automatically relieved of any
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and all obligations and liabilities on the part of Landlord under this Lease arising after the date of
such transfer.

13.5 Assignment of Rents. Tenant hereby assigns, sets over and transfers to Landlord -
all of Tenant’s right, title and interest in and to each and every sublease now or hereafter
executed and affecting the Premises or any part thereof, as well as all of the subrents or other
sums of money now or hereafter due and payable thereunder, and all security now held by or
hereafter paid to or deposited with Tenant hereunder, upon the condition, however, that such
assignment shall become effective and operative only in the event that this Lease shall be
terminated or cancelled pursuant to the terms and conditions hereof, or in the event of the reentry
or repossession by Landlord under the provisions hereof, or upon the occurrence of an Event of
Default upon the part of Tenant

13.6 No Release of Tenant. Unless otherwise agreed by Landloxd (in the exercise of
its sole and absolute discretion), no assignment or subletting of all or any portion of the Leased
Premises shall affect or reduce any obligations of Tenant or the rights of Landlord hereunder,
and all obligations of Tenant hereunder shall continue in full force and effect as the obligations
of a principal and not of guarantor or surety, to the same extent as though no assignment or
subletting had been made. Notwithstanding the above, upon an assignment to an Affiliate or
other approved assignee that has demonstrated to Landlord a reasonably sufficient financial and
operational ability to assume and undertake Tenant’s obligations under the Lease, Tenant shall
be released from all liability and obligations under the Lease accruing after the date of the

assignment.

13.7 Recognition and Attornment Agreement. In the event Tenant subleases the entire
Premises pursuant to the requirements of this Lease and with Landlord’s consent, and with-a
Base Rent and term no less than Tenant’s, and otherwise on terms which do not increase the
obligations of Landlord as such exist under this Lease, nor decrease the obligations of Tenant as
such exist under this Lease, Landlord will execute a commercially reasonable recognition and
attornment agreement in favor of the sublessee which provides that in the event this Lease is
terminated, Landlord shall recognize the sublease between such sublessee and Tenant and not
disturb such sublessee's possession of the Premises or applicable portion thereof, due to such
termination; provided that (i) Landlord shall not be bound by any terms and conditions of the
sublease which are in addition to or inconsistent with the terms and conditions of this Lease;

(if) such recognition shall be effective upon, and Landlord shall be responsible for performance
of only those covenants and obligations of Tenant pursuant to the Sublease accruing after, the
termination of this Lease; and (iii) the sublessee shall make full and complete attornment to
Landlord, as lessor, pursuant to a written agreement, reasonably acceptable to the Landlord as to
form and content, and executed by Landlord and the sublessee, so as to establish direct privity of
contract bétween Landlord and the sublessee with the same force and effect as though the
Sublease were originally made directly between Landlord and the sublessee. Tenant shall
reimburse Landlord for its reasonable costs (including attorneys’ fees) in the preparation and
negotiation of any recognition agreement. »

13.8  Transfer Rent. If Tenant shall enter into a Transfer hereunder, Tenant shall pay to
Landlord one hundred percent (100%) of any “Transfer Premium” (as hereinafter defined)
received by Tenant and attributable to the first three (3) Lease Years, and fifty percent (50%) of
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any Transfer Premium received by Tenant and attributable to Lease Years during the remainder
of the Lease Term. In the event of a subletting, “Transfer Premium” shall mean all rent,
additional rent or other consideration payable by such subtenant to Tenant or on behalf of Tenant
in connection with the subletting in excess of the Rent payable by Tenant under this Lease during
the term of the sublease (on a per square foot basis if less than all of the Premises is subleased),
less the following costs actually incurred and paid by Tenant to secure the sublease to the extent
they are reasonable: (i) improvement allowances; (ii) broker’s commissions; and (iii) attorneys’
fees and costs (“Transfer Expenses”). In the event of any Transfer other than a subletting,
“Transfer Premium” shall mean any consideration paid by the transferee to Tenant in connection
with such Transfer which Landlord reasonably determines is allocable to the leasehold value of
this Lease, less such Transfer Expenses. If part of the Transfer Premium shall be payable by the
transferee or subtenant other than in cash, then Landlord’s share of such non-cash consideration
shall be in such form as is reasonably satisfactory to Landlord. Tenant may recover its Transfer
Expenses prior to paying any Transfer Premiums to Landlord provided Tenant shall have first
provided Landlord with reasonable written evidence of the Transfer Expenses actually paid by
Tenant.

ARTICLE 14
DEFAULTS AND REMEDIES

14.1 Default. Each of the following acts or omissions of Tenant, or occurrences, shall
constitute an “Event of Default™:

14.1.1 Failure or refusal to pay Rent hereunder within three (3) business days
after written notice from Landlord that the same is due or payable hereunder; the three (3)
business day period shall be in lieu of, and not in addition to, the notice requirements of
Section 1161 of the California Code of Civil Procedure or any similar or successor law;

14.1.2 Except as set forth in Sections 14.1.3, 14.1.4, 14.1.5 and 14.1.6 below,
failure to perform or observe any other covenant or condition of this Lease to be performed or
observed within thirty (30) days following written notice to Tenant of such failure, provided, if
the nature of the default is such that more than thirty (30) days are reasonably required to cure,
then Tenant shall not be deemed to be in default if Tenant commences such cure within the thirty
(30) day period and thereafter diligently completes such cure. Any such notice shall be in lieu
of, and not in addition to, any notice required under California Code of Civil Procedure
Section 1161 or any similar or successor laws;

14.1.3 The subjection of any right or interest of Tenant to attachment, execution
* or other levy, or to seizure under the legal process, if not released within sixty (60) days,

provided that the foreclosure of any mortgage permitted by the provisions of this Lease shall not
. be construed as a default within the meaning of this Lease;

14.1.4 The filing by Tenant hereunder in any court pursuant to any statute of a
petition in bankruptcy or insolvency or for reorganization or arrangement for the appointment of
areceiver of all or a portion of Tenant’s property; the filing against Tenant of any such petition,
or the commencement of a proceeding for the appointment of a trustee, receiver or liquidator for
Tenant, or of any of the property of either, or a proceeding by any governmental authority for the
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dissolution or liquidation of Tenant hereunder, if such proceeding shall not be dismissed or
trusteeship discontinued within sixty (60) days after commencement of such proceeding or the
appointment of such trustee or receiver, or the making by Tenant hereunder of an assignment for
the benefit of creditors;

-14.1.5 Tenant’s failure to cause to be released any mechanics’ liens filed against
the Premises, with respect to work performed by or for the benefit of Tenant, within thirty (30)
days after written notice from Landlord; or

14.1.6 The occurrence of a Transfer that violates Article 13.
142 Remedies.

14.2.1 Upon the occurrence of an Event of Default by Tenant, Landlord may . .
exercise all of its remedies as may be permitted by law, including, but not limited to, the remedy
provided by Section 1951.4 of the California Civil Code (granting the landlord the right to
continue a lease in effect after a tenant’s breach and abandonment and to recover all rent as it
becomes due if the tenant has the right to sublet or assign, subject only to reasonable limitations)
provided that upon Landlord’s election of such remedy, Landlord may not unreasonably
withhold its consent to any assignment or subletting, and including, without limitation,
terminating this Lease, re-entering the Premises and removing all persons and property
therefrom, which property may be stored by Landlord at a warehouse or elsewhere at the risk,
expense and for the account of Tenant. If Landlord elects to terminate this Lease, Landlord shall
be entitled to recover from Tenant the aggregate of all amounts permitted by law, including, but
not limited to (i) the worth at the time of the amount of any unpaid Rent which had been eamed
at the time of such termination; plus (ii) the worth at the time of award of the amount by which
the unpaid Rent which would have been eamed after termination until the time of award exceeds
the amount of such rental loss that Tenant proves could have been reasonably avoided; plus
(iii) the worth &t the time of award of the amount by which the unpaid Rent for the balance of the
Lease Term (as it may have been extended) after the time of award exceeds the amount of such
rental loss that Tenant proves could have been reasonably avoided; plus (iv) any other amount
necessary to compensate Landlord for all the detriment proximately caused by Tenant’s failure to
perform its obligations under this Lease or which in the ordinary course of things would be likely
to result therefrom, specifically including, but not limited to, brokerage commissions and
advertising expenses incurred, expenses of remodeling the Premises or any portion thereof for a
new tenant, whether for the same or a different use, and any special concessions made to obtain a
new tenant; and (v) at Landlord’s election, such other amounts in addition to or in lieu of the
foregoing as may be permitted from time to time by applicable law.- As used in Items (i) and (ii),
above, the “worth at the time of award” shall be computed by allowing interest at the Reference
Rate (as defined below). Asused in Item (iii), above, the “worth at the time of award” 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%). “Reference Rate” shall mean that rate
equal to two percent (2%) in excess of the reference rate of interest which Bank of America
NT&SA’s main office announces from time to time, or if Bank of America NT&SA discontinues
announcing such a rate, the reference rate of interest which a comparable lending institution
announces from time to time, as selected by Landlord, in its sole and absolute discretion, but in
no event greater than the highest rate permitted by law.
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14.2.2 Allrights, powers and remedies of Landlord hereunder and under any
other agreement now or hereafter in force between Landlord and Tenant shall be cumulative and
not alternative and shall be in addition to all rights, powers and remedies given to Landlord by
law, and the exercise of one or more rights or remedies shall not impair Landlord’s right to
exercise any other right or remedy.

143 Landlord’s Default.

14.3.1 Landlord shall not be in default under this Lease except for the following:

(a) Any failure by Landlord to make any payment required to be made
by Landlord hereunder when due, where such failure continues for fifteen (15) days after
delivery of written notice of such failure by Tenant to Landlord; or

(b) Any failure by Landlord to perform or comply with any other
provision of this Lease, to be performed or complied with by Landlord where such failure
continues for thirty.(30) days after delivery.of written notice of such failure by Tenant to
Landlord; provided, however, that if the nature of such default is such that the same cannot
reasonably be cured within such thirty (30) day period, there shall not be a Landlord Default if
Landlord shall, within thirty (30) days of such notice commence such cure, and thereafter
diligently prosecute such cure to completion.

ARTICLE 15
TENANT’S PROPERTY

All movable trade fixtures and equipment at the Premises shall remain and continue to be
the property of Tenant and may be removed, renovated, altered, added to or replaced at any time
during the Lease Term provided that Tenant promptly repairs all damage to the Premises and
restores the Premises to their condition prior to the installation of Tenant’s property.

ARTICLE 16
FEE AND LEASEHOLD MORTGAGES

16.1 Encumbrance of Reversion. Landlord, at any time and from time to time, may
* finance or encumber its interest in the Premises and its rights in and to this Lease (collectively,
“Landlord’s Interest™). »

16.2 Recognition of Lease. Tenant shall be required to subordinate Tenant’s leasehold
estate in the Premises to the lien of any encumbrance against Landlord’s Interest, provided such
lienholder provides Tenant with a commercially reasonable non-disturbance and attornment
agreement pursuant to which such lienholder agrees not to disturb Tenant’s tenancy hereunder so
long as Tenant is not in default hereunder (“Non-Disturbance Agreement”). Tenant hereby
agrees to execute such further reasonable documents and assurances as any future lienholder may
require. Additionally, and as a condition to the effectiveness of this Lease, Landlord shall obtain
a Non-Disturbance Agreement from the holder of any pre-existing Fee Mortgage (as defined
below) prior to the Commencement Date. In the event any Fee Mortgagee (as defined below)
forecloses on its lien against Landlord’s Interest, or acquires Landlord’s Interest by agreement in
lieu of foreclosure or otherwise, Tenant shall attorn to such Fee Mortgagee, recognize such Fee

: -23-
12283-0007\1287976v7.doc



Mortgagee as its Landlord hereunder and execute such documents as such Fee Mortgagee may
request acknowledging such Fee Mortgagee as Tenant’s Landlord hereunder. Tenant hereby

_ waives the provisions of any current or future statute, rule or law which may give or purport to
give Tenant any right or election to terminate or otherwise adversely affect this Lease and the
obligations of Tenant hereunder in the event of any foreclosure or transfer in lieu of foreclosure
thereunder. All Fee Mortgages shall recognize Tenant’s leasehold interest in the Premises
created hereby and acknowledge and agree that this Lease shall continue without disturbance
following any foreclosure or transfer in lieu of foreclosure pursuant to any such Fee Mortgage
(as defined below). “Fee Mortgage” shall mean a mortgage or deed of trust imposed by
Landlord upon its interest. “Fee Mortgagee™ shall mean the mortgagee or beneficiary of any Fee
Mortgage. :

- 16.3 Notice to Fee Mortgagee. If (i) any Fee Mortgagee, (ii) other person or entity
who purchases a Fee Mortgagee’s interest in the Premises and/or in this Lease at a foreclosure
sale (“Fee Purchaser”) or (iii) the first Person to whom Fee Mortgagee assigns its interest in the
Premises and in this Lease (the “Fee Assignee”) (collectively, the “Fee Successor”) shall have
notified Tenant of its interest in the Premises, Tenant thereafter shall give to such Fee Successor
a copy of each notice of default simultaneously with Tenant’s providing such notice to Landlord
and Tenant shall not be entitled to exercise its rights upon an event of default by Landlord or
serve a notice of cancellation and termination upon Landlord unless a copy of any prior notice of
default shall have been given to the Fee Successor, as hereinabove provided, and the time
specified herein for the curing of such default shall have expired without the same having been
cured. The performance of the Fee Successor of any condition or agreement on the part of
Landlord to be performed hereunder will be deemed to have been performed with the same force
and effect as though performed by Landlord.

16.4 Encumbrance of Leasehold Estate.

16.4.1 Tenant’s Right to Encumber. Subject to the prior written consent of
Landlord, Tenant may during the Lease Term, encumber to any bank, insurance company or
other institutional lender, herein called “Mortgagee,” by deed of trust (the “Security
Instrument”), all of Tenant’s interest under this Lease and the leasehold estate hereby created
(the “Leasehold Estate™) for the purpose of financing Alterations to the Premises or
improvements to the business operations conducted thereon. - Without limiting the scope of the
Landlord’s discretion described above in this Section 16.4.1, any consent of Landlord to any
such encumbrance shall be additionally conditioned upon the following:

(a) The Security Instrument and all rights acquired under it shall, by
its express terms, be subject to each and all of the covenants, conditions and restrictions stated in
this Lease and to all rights and interests of Landlord,;

(b)  Tenant shall deliver to Landlord (i) a complete and correct copy of
the Security Instrument and all related promissory notes, loan agreements, security agreements,
indemnity agreements, guarantees, financing statements and other loan documents executed by
Tenant or for Tenant’s benefit in connection therewith (the “Loan Documents™), each as fully
executed and delivered, within five business days after the execution thereof, and (ii) a complete
and correct of the recorded Security Instrument, conformed by the recorder to show the date or
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recordation and other recording information, within five (5) business days after the date of
recordation;

, (¢)  The Security Instrument shall expressly provide that any proceeds
from fire or extended coverage insurance shall be used to repair or rebuild the damaged or
destroyed improvements on the Premises;

(d)  The Security Instrument shall contain a provision that all notices of
default under the Loan Documents must be sent to Landlord and Tenant and that Landlord shall
have ten (10) business days in which to cure any default after the time for Tenant to cure it has
expired (provided that if Landlord requires possession of the Premises in order to cure the
default, then Landlord shall have, in addition to such ten (10) business day period, such further
time as is needed to terminate Tenant’s right to possession of the Premises), and neither
Landlord’s right to cure any default nor any exercise of such right shall constitute an assumption
of liability under any Loan Document;

(e) Tenant shall immediately reimburse Landlord for the cost of any
default cured by Landlord with interest thereon; and

® No encumbrance incurred by Tenant pursuant to this Section or
otherwise shall, and Tenant shall not have power to incur any encumbrance that will, constitute
in any way a lien or encumbrance on Landlord’s fee title to the Premises or on any other interest
of Landlord in the Premises.

16.4.2 Notice to and Service on Mortgagee. If Tenant executes any Security
Instrument in accordance with Section 16.4.2, Landlord shall mail to Mortgagee a duplicate copy
of any and all notices Landlord may from time to time give to or serve on Tenant pursuant to or
relating to this Lease. Tenant shall at all times keep Landlord informed in writing of the name
and mailing address of Mortgagee and any changes in Mortgagee’s mailing address. Any notices
or other communications permitted by this or any other Section of this Lease or by law to be
served on or given to Mortgagee by Landlord shall be deemed duly served on or given to
Mortgagee when deposited in the United States certified or registered mail, first-class postage
prepaid, addressed to Mortgagee at the last mailing address for Mortgagee furnished in writing to
Landlord by Tenant or Mortgagee.

16.4.3 Rights of Mortgagee. 'If Tenant executes any Security Instrument in
accordance with Section 16.4.1 and then defaults under the related Loan Documents, Mortgagee
shall have the right during the Term to the extent permitted by the Loan Documents to realize on
the security afforded by the Security Instrument by instituting judicial or nonjudicial foreclosure
proceedings and pursuing all other remedies available at law or in equity or under the Loan
Documents, subject to the following provisions:

(a) Mortgagee shall not acquire or thereafter assign to any third party
less than Tenant’s entire interest in this Lease;

(b)  Mortgagee’s acquisition of Tenant’s interest under this Lease by
purchase at Mortgagee’s foreclosure sale or by acceptance of an assignment in lieu of foreclosure
shall not be considered an assignment of this Lease and therefore shall not be subject to any of
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the conditions and restrictions applicable fo assignments contained herein, but from and after the
“date of such acquisition, Mortgagee shall be bound by all of the terms and conditions of this
Lease except as otherwise expressly provided in Section 16.4.6;

(c) The acquisition of Tenant’s interest under this Lease by any person
or entity other than Mortgagee by purchase at Mortgagee’s foreclosure sale or by acceptance of
an assignment in lieu of foreclosure shall be considered an assignment of this Lease and
therefore shall be subject to all of the conditions and restrictions applicable to assignments
contained herein; and

(d  The acquisition of Tenant’s interest under this Lease by any person
or entity other than Mortgagee by purchase at Mortgagee’s foreclosure sale or by acceptance of
an assignment in lieu of foreclosure may be financed by such person or entity by encumbering to
any new Mortgagee by a new Security Instrument Tenant’s entire Leasehold Estate, provided
that such encumbrance and such Mortgagee shall be subject to all of the terms and conditions of
this Section 16.

16.4.4 Right of Mortgagee to Cure Defaults. If Tenant executes any Security
Instrument in accordance with Section 16.4.1, then before Landlord may terminate this Lease
because of any default under this Lease by Tenant, Landlord must give written notice of the
default to Mortgagee and afford Mortgagee the opportunity after service of the notice to cure the
defanlt within (a) five (5) business days after date of notice where the default can be cured by the
payment of money to Landlord or some other person or (b) the minimum period of time
reasonably required to effect a cure (but in no event more than sixty (60) days) where the default
cannot, by its nature, be cured solely by the payment of money. Upon the full performance by
Mortgagee of the obligation or obligations the nonperformance of which was the subject of the
notice of default given to Mortgagee pursuant to this Section, such default shall be deemed cured
and shall no longer give rise to any rights and remedies of Landlord; provided, however, that
Mortgagee’s cure of any default under this Lease by Tenant shall not excuse or waive any future
-default under this Lease by Tenant or preclude or limit the exercise of any rights or remedies
afforded Landlord under this Lease as a result of such future defauit.

16.4.5 No Merger of Leasehold and Fee Estates. While any Security Instrument
remains in effect, there shall be no merger without the consent of Mortgagee of the Leasehold
Estate and the fee estate inthe Premises merely because both estates have been acqulred or
become Vested in the same person or entity.

16.4.6 Mortgagee as Assignee of Lease . No Mortgagee shall be liable to
Landlord as the successor to the rights and obligations of Tenant under this Lease unless and
until such Mortgagee acquires the Leasehold Estate through foreclosure or other proceedings in
the nature of foreclosure or as a result of an assignment in lieu of foreclosure or other action or
remedy. If any Mortgagee shall acquire the Leasehold Estate, such Mortgagee may further
assign the entire Leasehold Estate, provided that such Mortgagee complies. fully with all of the
conditions and restrictions applicable to assignments contained herein. Notwithstanding any
provision to the contrary contained elsewhere in this Lease, Mortgagee shall not be liable for any
Event of Default that may occur after the effective date of any such further assignment,
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16.4.7 Mortgagee as Including Subsequent Security Holders. No transfer by
Mortgagee of its lien or security interest on or in the Leasehold Estate shall be valid or effective
- as against Landlord until Mortgagee shall have given Landlord written notice of the name,
address, telephone number and telecopier number of the transferee. The term “Mortgagee” as
used in this Lease shall mean not only the initial institutional lender named as beneficiary,
mortgagee, or secured party in the Security Instrument, but also any institutional lenders that
may subsequently acquire the lien or security interest created by the Security Instrument.

16.4.8 Estoppel Certificates by Landlord. Landlord from time to time and within
twenty (20) days following receipt of the written request of Tenant or any Mortgagee, shall
furnish a written statement that this Lease is in full force and effect and that there is no default
hereunder by Tenant, or if there is a default, such statement shall specify the default which
Landlord claims to exist, provided that Landlord shall not be required to deliver more than
two (2) such statements during any twelve (12) month period.

16.4.9 New Lease to Mortgagee. If, while any mortgage to Mortgagee is in
effect, this Lease shall be terminated prior to the stated expiration hereof for any reason not
related to damage or condemnation (including, without limitation, termination in any bankruptcy
of the Tenant), then Landlord upon request by Mortgagee will enter into a new lease with
Mortgagee for the remainder of the Lease Term, effective as of the date of such termination, at
the Base Rent and on the terms specified in this Lease, subject to the following conditions:

(a) Mortgagee shall make written request to Landlord for such new
lease within thirty (30) days after the date of such termination and such written request shall be
accompanied by a payment to Landlord of all sums then due to Landlord under this Lease;

(b)  Mortgagee shall pay to Landlord, at the time of the execution and
delivery of such new lease, any and all sums which would at the time of the execution and
delivery thereof be due under this Lease but for its termination, and in addition thereto, any
reasonable expenses, including attorneys’ fees and court costs, to which Landlord shall have
been subject by reason of any default by Tenant;

(c) Mortgagee shall perform all other obligations required to have
been performed under this Lease by Tenant to the extent that Tenant shall have failed to perform
such obligations; ‘ . »

(d)  Upon the execution and delivery of such new lease, any subleases
which may have theretofore been assigned and transferred to Landlord shall thereupon be
assigned and transferred by Landlord to the new Tenant, without recourse to Landlord; and

(e) The new lease shall commence and rent and all obligations shall
accrue as of the date of termination of this Lease. The new lease shall be superior to and have
priority over all encumbrances, liens, conveyances and interests upon and in the Premises, other
than those of record to which this Lease may be subject as of the date hereof.

® This Section 16.4.9 shall survive the termination of this Lease.
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16.4.10  Surrender or Amendment. There shall not be any cancellation, mutual
termination, surrender, or acceptance of surrender of this Lease, or any or amendment of this
Lease that is materially adverse to Tenant, without the prior written consent of Mortgagee, which
consent shall not be unreasonably withheld and shall be deemed granted if contrary notice is not
received by Landlord within five business days after Mortgagee’s consent is requested.

16.4.11  Subordination to Mortgagee. Landlord’s rights under this Lease with
respect to fire or other property insurance proceeds that become payable because of damage to or
destruction of any improvements on the Premises and with respect to compensation or damages
awarded or payable because of the taking of any improvements on the Premises by eminent
domain shall be subject and subordinate to the rights of Mortgagee under the Security
Instrument; provided, however, that nothing in this Section 16.4.11 shall be construed as a
subordination of or encumbrance on Landlord’s fee title to the Premises.

ARTICLE 17
INDEMNITY AND EXEMPTION OF LANDLORD FROM LIABILITY

17.1 Indemnity. Tenant shall release, indemnify, defend and hold harmless, Landlord,
and its officers, agents, employees, successors, assigns and attorneys (collectively,
“Indemnitees”), from and against any and all claims, suits, demands, liabilities, damages, costs
and expenses (including attorneys’ fees, expert witnesses’ fees, exhibits and other costs), arising
from or in connection with this Lease, Tenant’s use or possession of the Premises, or the conduct
of its business, or from any activity performed or permitted by Tenant in or about the Premises,
or arising from any breach or default in the performance of any obligation on Tenant’s part to be
performed under the terms of this Lease, or arising from any other act, neglect, fault or omission
" of Tenant or any of its officers, agents, directors, contractors, employees, licensees, invitees,
patrons or customers. As a material part of the consideration to the Landlord for entering into
this Lease, Tenant hereby assumes all risk of damage to property or injury to persons in, upon or
about the Premises, except to the extent caused by the gross negligence or willful misconduct of
Landlord or any of Landlord’s officers, employees, agents or contractors.

17.2  Exemption of Landlord from Liability. Except for Landlord’s willful or grossly
negligent conduct, or that of any of Landlord’s officers, employees, agents or contractors,
Landlord shall not be liable for injury to Tenant’s business or loss of income therefrom, or for
damage that may be sustained by the person, goods, wares, merchandise or property of Tenant,
its employees, invitees, customers, agents, or any other person in, on or about the Premises.

17.3  Survival. The provisions of this Article 17 shall survive the expiration or earlier
termination of this Lease.

ARTICLE 18
ESTOPPEL CERTIFICATES

Tenant shall, at any time and from time to time, upon not less than twenty (20) business
days’ prior written notice from Landlord, execute, acknowledge and deliver to Landlord a
statement in writing certifying the following information (but not limited to the following
information in the event further information is reasonably requested by Landlord): (a) that this
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Lease is unmodified and in full force and effect (or, if modified, stating the nature of such
modification and certifying that this Lease, as modified, is in fitll force and effect); (b) the date to
which Rent and other charges are paid in advance, if any; (c) the amount of Tenant’s security
deposit, if any; and (d) acknowledging that there are not, to Tenant’s knowledge, any uncured
defaults on the part of Landlord hereunder, and no events or conditions then in existence which,
with the passage of time or notice or both, would constitute a default on the part of Landlord
hereunder, or specifying such defaults, events or conditions, if any are claimed. It is expressly
understood and agreed that any such statement may be relied upon by any prospective purchaser
or encumbrancer of all or any portion of the Premises.

ARTICLE 19
HAZARDOUS MATERIALS

19.1 Hazardous Materials.

19.1.1 Definitions.

(a) - “Hazardous Materials” shall mean any hazardous or toxic
substance, material, or waste that is or becomes regulated by any local governmental authority,
the State of California or the United States Government. The term “Hazardous Material”
includes, without limitation, any material or substance which is (i) defined as “Hazardous
Waste,” “Extremely Hazardous Waste,” or “Restricted Hazardous Waste” under Sections 25115,
25117 or 25122.7, or listed pursuant to Section 25140 of the California Health and Safety Code,
Division 20, Chapter 6.5 (Hazardous Waste Control Law); (ii) defined as a “Hazardous
Substance” under Section 25316 of the California Health and Safety Code, Division 20, Chapter
6.8 (Carpenter-Presley-Tanner Hazardous Substance Account Act); (iii) defined as a “Hazardous
Material,” “Hazardous Substance,” or “Hazardous Waste” under Section 25501 of the California
Health and Safety Code, Division 20, Chapter 6.95 (Hazardous Materials Release Response
Plans and Inventory); (iv) defined as a “Hazardous Substance” under Section 25281 of the
California Health and Safety Code, Division 20, Chapter 6.7 (Underground Storage of
Hazardous Substances); (v) petroleum (or fraction thereof) or any other hydrocarbon or any
hydrocarbon substance; (vi) asbestos; (vii) defined as “Hazardous” or “Extremely Hazardous”
pursuant to Article IT of Title 22 of the California Administrative Code, Division 4, Chapter 20;
(viii) designated as a “Hazardous Substance” pursuant to Section 311 of the Federal Water
~ Pollution Control Act (33 U.S.C. Section 1317); (ix) defined as a “Hazardous Waste” pursuant to

. Section 1004 of the Federal Resource Conservation and Recovery Act, 42 U.S.C. Section 6901,
et seq. (42 U.S.C. Section 6903); or (x) defined as a “Hazardous Substance” pursuant to Section
101 of the Comprehensive Environmental Response, Compensation and Liability Act, 42US.C.
Section 9601, et seq. (42 U.S.C. Section 9601)

(b) “Environmental Requirements” shall mean all present and future
governmental laws, regulations, rules, orders, permits, licenses, approvals, authorizations and
other requirements of any kind applicable to Hazardous Materials, including common law tort
principles (such as public and private nuisance and strict liability for conducting abnormally
dangerous activities). '
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(©) “Handle,” “Handled” or “Handling” shall mean any installation,
handling, generation, storing, treatment, use, disposal, discharge, release, manufacture,
refinement, emission, abatement, removal, transportation, presence or migration of any
Hazardous Materials brought on the Premises by Tenant or Tenant’s Representatives, or any
other activity of any type in connection with or involving the Handling of Hazardous Materials
by Tenant or Tenant’s representatives.

(d  “Tenant’s Representatives” shall mean all Tenant’s officers,
employees, contractors, representatives, assignees, sublessees, licensees, agents, invitees, and
any trespassers on the Premises. '

19.1.2 Indemnification by Tenant. In addition to, and not in derogation of any
other indemnification contained in this Lease, Tenant agrees to indemnify, defend (with counsel
reasonably acceptable to Landlord) and hold harmless Landlord, its successors and assigns, and
its and their directors, officers, shareholders, employees, agents and affiliates from all costs,
expenses, damages, liabilities, claims, fines, penalties, interest, judgments, and losses of any kind
arising from or in any way related to Tenant’s or Tenant’s Representatives’ Handling of
Hazardous Materials during the Lease Term or failure to comply in full with this Article 19
(collectively, “Environmental Losses”), including consequential damages, damages for personal
or bodily injury, property damage, damage to natural resources occurring on or off the Premises,
encumbrances, liens, costs and expenses of investigations, monitoring, clean up, removal or
remediation of Hazardous Materials, defense costs of any claims (whether or not such claim is
ultimately defeated), good faith settlements, attorneys’ and consultants’ fees and costs, and
losses attributable to the diminution of value, loss or use or adverse effects on marketability or
use of any portion of the Premises, whether or not such Environmental Losses are contingent or
otherwise, matured or unmatured, foreseeable or unforeseeable. This indemnity is intended by
the parties to be as broad and comprehensive as possible under law and shall apply regardless of
the fault (including active or passive negligence) of either Tenant or Landlord, and shall survive
the expiration or earlier termination of this Lease.

19.1.3 Landlord’s Consent to Handling of Hazardous Materials. Except for those
Hazardous Materials which are commonly and by necessity used on or about new car dealerships
in Los Angeles County, Tenant and Tenant’s Representatives shall not Handle any Hazardous
Materials at or about the Premises without Landlord’s prior written consent, which consent may
be granted, denied, or conditioned upon compliance with Landlord’s requirements, all in
Landlord’s sole and absolute discretion.

19.1.4 Delivery of Certain Documents to Landlord. Concurrently with the
execution of this Lease, and again prior to the commencement of any Extension Period, and in
any event upon request by Landlord, Tenant shall deliver to Landlord copies of all permits,
authorizations, plans and reports, and supporting documentation therefor, including any
Hazardous Materials management plan, which are required by law or by any governmental
authority with respect to Tenant’s use or proposed use of the Premises, including any Handling
of Hazardous Materials. The provisions of this Article 19 shall apply to all Hazardous Materials,
whether or not Landlord has given Tenant its consent to Handle such Hazardous Materials.
Tenant’s and Tenant’s Representatives’ Handling of all Hazardous Materials shall comply at all
times with all Environmental Requirements and Tenant shall, at its own expense, promptly take
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all actions required by any governmental authority in connection with Tenant’s or Tenant’s
Representatives Handling of Hazardous Materials at or about the Premises. Tenant shall keep
Landlord fully and promptly informed of all Handling of Hazardous Materials on the Premises,
including notifying Landlord as soon as possible after any spill, release, discharge or emission.

19.1.5 Additional Delivery Requirements. Tenant shall deliver to Landlord prior
to delivery to, or promptly after receipt from, any governmental authority or other person or
entity copies of all permits, manifests, closure or remedial action plans, notices, investigations,
inquiries, claims, citations, summons, complaints, writs, orders and all other communications or
documents relating to (i) the Handling of Flazardous Materials at or about the Premises, (ii) the
actual, alleged or threatened violation of Environmental Requirements or (iii) the liability of
Tenant for Environmental Losses. Any communications, written or oral, regarding any release,
discharge, emission or any other occurrence posing an imminent threat of damage or
contamination to the Premises or the environment shall be delivered or, if oral, communicated, to
Landlord within twenty-four (24) hours after receipt. All other communications shall be
delivered to Landlord within ten (10) days after receipt. Landlord shall have no obligation to
review or evaluate any such communication and shall not be deemed to have approved,
consented to or participated in any act or omission described or required by such communication.

19.1.6 Compliance Program. Tenant shall maintain, at its own expense, a written
program to ensure and monitor Tenant’s continued compliance with this Article 19 and all
Environmental Requirements. At Landlord’s request, Tenant shall provide Landlord with a copy
of such program, including monitoring results; provided, however, that Tenant acknowledges
that such program will be supplied to Landlord solely for informational purposes, and that
Landlord shall have no obligation to review the information provided, shall not be deemed to
have approved or consented to any matter set forth therein, and shall have no liability for any
deficiencies therein. Landlord agrees not to disclose to any third parties the contents of any such
written program provided by Tenant, unless Tenant consents to such disclosure; provided,
however, Landlord may disclose such information on a confidential basis to its attorneys,
property managers or its other agents, or as required in connection with the procurement of
insurance or financing, or as required by law. Tenant shall be responsible and liable for the
compliance with all of the provisions of this Article 19 by Tenant’s Representatives.

19.1.7 Lease Closure. Prior to the expiration or termination of this Lease, Tenant
shall, at its sole expense, promptly remove from the Premises, using the then best available
technology, all Hazardous Materials Handled by Tenant or Tenant’s Representatives during the
Lease Term (collectively, “Lease Closure™), which are not in compliance with or allowable
under applicable law or governmental policies, and perform or cause to be performed all actions
necessary, as determined by Landlord in its reasonable business judgment, to ensure that Lease
Closure has been completed, including inspection, testing and post-Lease Closure monitoring.
Tenant, at its sole expense, shall repair any damage caused by such work and unless otherwise
_ requested by Landlord, shall close, at the completion of all testing and monitoring, in accordance
with applicable law, any and all monitoring and extraction wells and boreholes installed as a .
result of or in connection with Tenant’s occupancy of the Premises or otherwise installed by
Tenant, or at Tenant’s direction. All consultants or contractors performing work on behalf of
Tenant pursuant to this Article 19 shall be qualified and licensed to undertake the applicable
work and shall be selected by Tenant; provided that Landlord shall be notified of the selected
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consultant(s) at least ten (10) business days prior to the commencement of any work by such
consultant(s) (except in an emergency, in which case Landlord shall be notified within one (1)
business day after the selection of the consultant(s)) and Landlord shall have the right to
disapprove the use of such consultant(s) in the exercise of Landlord’s reasonable business
judgment. All work required to be performed under this Article 19, and Tenant’s and Tenant’s
Representatives’ Handling of all Hazardous Materials, shall be performed in a good, safe and |
workmanlike manner and in a manner that will not interfere with the use, operation, leasing or
sale of the Premises.

19.1.8 Discharge of Liens. Tenant shall discharge and remove at its own
expense, by bond or otherwise, all liens or charges of any kind filed or recorded against the
Premises in connection with Tenant’s or Tenant’s Representatives’ Handling of Hazardous
Materials, within thirty (30) days after the filing or recording of such lien or charge, and if
Tenant fails to do so, Landlord shall have the right, but not the obligation, to remove the lien or
charge at Tenant’s expense in any manner Landlord deems expedient.

19.1.9 Landlord’s Rights. Landlord and its representatives and consultants shall
have the right, but not the obligation, to enter the Premises at any reasonable time upon twenty-
four (24) hours’ prior notice (except in the case of an emergency) (i) to confirm Tenant’s
compliance with the provisions of this Article 19, including the right to physically investigate the
condition of the Premises and review all permits, reports, plans, and other documents regarding
the Handling of Hazardous Materials, and (ii) to perform Tenant’s obligations under this
Article 19 if Tenant has failed to timely do so. Tenant shall pay the costs of Landlord’s
consultants’ fees and all other costs incurred by Landlord pursuant to clause (i) above if such
investigation is undertaken because Tenant has failed to provide full and complete information
regarding any release, discharge or other Handling of Hazardous Materials and shall pay, in any
case, all such costs incurred pursuant to clause (ii) above. Landlord shall use reasonable efforts
to minimize any interference with Tenant’s sublessees caused by Landlord’s entry into the
Premises, but Landlord shall not be responsible for any interference caused thereby.

19.1.10 Environmental Audit. Landlord shall have the right, but not the
obligation, to require, annually during the Lease Term and again within five (5) business days
after the termination or expiration of the Lease Term, that a detailed review (“Environmental
Audit”) be undertaken to determine whether the Premises and Tenant and Tenant’s
Representatives’ Handling of all Hazardous Materials comply with this Article 19. Tenant shall
pay all costs incurred in connection with any Environmental Audit required by Landlord,
including without limitation, the costs and expenses of all consultants and sampling and analysis,
in the event that (i) as a result of the Environmental Audit, it is determined that the Premises or
Tenant’s or Tenant’s Representatives’ Handling of all Hazardous Materials do not comply with
this Article 19, or (ii) the Environmental Audit is undertaken at the termination or expiration of
the Lease Term. In all other cases, Landlord shall pay the costs of any Environmental Audit it
requires pursuant to this Article 19. The Environmental Audit shall be conducted by
independent, qualified, licensed environmental consultants selected by Tenant and reasonably
acceptable to Landlord. If the consultants chosen by Tenant are reasonably unacceptable to
Landlord, Landlord shall be entitled to engage its own consultants to conduct the Environmental
Audit, and Tenant shall pay Landlord’s consultants’ fees and all costs incurred by Landlord in
performing the Environmental Audit. The Environmental Audit shall include an inspection of
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the Premises, interviews with the occupants of the Premises and any other matters which the
consultants believe, in the exercise of their professional judgment, are necessary to ascertain
whether the Premises are in compliance with this Article 19, including the installation of
monitoring wells, and soils and water testing. Tenant shall fully cooperate with the consultants
and comply with all information requests. Landlord shall use reasonable efforts to minimize any
interference with Tenant’s sublessees caused by the Environmental Audit. After the completion
of the Environmental Audit, a written report shall be prepared and copies shall be distributed to
both Landlord and Tenant.

19.1.11  Release of Hazardous Materials. In the event of any release, discharge
or other event caused or contributed to by the acts or omissions of the Tenant or Tenant’s
Representatives which poses a threat of damage or contamination to the Premises or the
environment, whether discovered by Landlord or Tenant, Tenant shall fully document the facts
relating to the event, including the circumstances existing prior to and after the occurrence of the
event, the precise nature of the release, discharge or event, including specific compounds and
quantities involved, and all actions Tenant has taken and will take to remediate the release,
discharge or event. Tenant shall provide such documentation to Landlord promptly after the
occurrence in question. Tenant shall pay the reasonable costs and fees charged by Landlord’s
environmental consultants to review such documentation and provide peer review confirming the
adequacy of the measures, past and future, taken by Tenant to remediate the problem.

-ARTICLE 20
SURRENDER

At the expiration or earlier termination of this Lease, Tenant shall, at its sole cost and
expense, deliver the Premises to Landlord in good condition and repair, ordinary wear and tear
excepted, free of debris and with all of Tenant’s property removed. Tenant shall leave the
Premises in a neat, clean and orderly condition and shall fully remediate all adverse
environmental conditions on the Premises for which Tenant is responsible under Article 19 to
Landlord’s reasonable satisfaction and in a manner to obtain a closure or no further action
determination from all regulatory agencies exercising jurisdiction over the site.

ARTICLE 21
GENERAL PROVISIONS

21.1 Non-Waiver. No waiver by either party of any provision of this Lease shall be
deemed to be a waiver of any other provision hereof or of any subsequent breach by such party
of the same or any other provision. No provision of this Lease may be waived by either party,
except by an instrument in writing executed by such party. Either party’s consent to or approval
of any act requiring such party’s consent or approval shall not be deemed to render unnecessary
the obtaining of such party’s consent to or approval of any subsequent act, whether or not similar
to the act so consented to or approved. The subsequent acceptance of Rent hereunder by
Landlord or the acceptance of payment from Landlord by Tenant, shall not be deemed to be a
waiver of any preceding breach by the party from whom payment was received of any provision
of this Lease, other than the payment so accepted, regardless of the accepting party’s knowledge
of such preceding breach at the time of acceptance. No act or thing done by Landlord or
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Landlord’s agents shall be deemed an acceptance of a surrender of the Premises, and no
agreement to accept such surrender shall be valid unless in writing and signed by Landlord.

21.2  Attomeys’ Fees; Waiver of Jury Trial. In any action to enforce the terms of this
Lease, including any suit by Landlord for the recovery of Rent or possession of the Premises, the
losing party shall pay the successful party all attorneys’ fees and costs in such suit and upon
appeal, and all such attorneys’ fees shall be deemed to have accrued prior to the commencement
of such action and shall be paid whether or not such action is prosecuted to judgment.

21.3  Broker’s Commissions. Landlord and Tenant hereby warrant to each other that
they have had no dealings with any real estate broker or agent in connection with this Lease.
Each party hereto shall indemnify and hold the other harmless on account of any loss, claim,
liability or expense, of whatever kind and whatever nature, including attorneys’ fees-and costs,
arising out of a claim by any other real estate broker or agent for a brokerage commission
pertaining to the Lease and based o any act or statement made by the indemnifying party.

21.4  Severability; Entire Agreement; Amendments. Any provision of this Lease which
shall prove to be invalid, void, or illegal shall in no way affect, impair or invalidate any other
provision hereof, and any such other provisions shall remain in full force and effect.  This Lease
and the exhibits attached hereto constitute the entire agreement between the parties hereto with
respect to the subject matter hereof, and no prior agreement or understanding pertaining to any
such matter shall be effective for any purpose. No provision of this Lease may be amended or
supplemented except by an agreement in writing signed by the parties hereto or their successor-
in-interest.

21.5 Notices. All notices, approvals, demands, reports, requests and other
communications provided for in this Lease shall be in writing (including telex, telecopy,
telegram or similar writing) and shall be given to such party at its address set forth below, and
with copies given as shown below (or such other address as such party may hereafter specify for
the purpose by notice to the other party listed below). Each such notice, approval, demand,
report or other communication shall be deemed delivered to the party to whom it is. addressed
(A) if personally served or delivered, upon delivery, (B) if given electronic communication,
whether by email, telex, telegram or telecopier, upon the sender’s receipt of an appropriate
answer back or other written acknowledgment or confirmation of receipt of the entire notice,
approval, demand, report or other communication, (C) if given by reputable overnight courier
* with courier charges prepaid, upon delivery by the overnight courier.

To Landlord: Industry Urban-Development Agency
: 15625 East Stafford Street, Suite 200
City of Industry, California 91744
Attn: Executive Director

With a copy to: Richards, Watson & Gershon
: 355 South Grand Avenue, 40th Floor
Los Angeles, California 90071
Attn: Jim G. Grayson
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To Tenant: Hitchcock Commercial Properties L.P.
1303 John Reed Court
City of Industry, California 91745
Attention: Frederick E. Hitchcock, Jr.

With a copy to: Penny L. Reeves, Esq.
Manning, Leaver, Bruder & Berberich
5750 Wilshire Boulevard, Suite 655
Los Angeles, Ca. 90036

' 21.6  Further Assurances. Tenant and Landlord each hereby agrees to take such further
actions and to execute such other and further documents as may be required to carry out the
purposes of this Lease.

21.7 Govemning Law. This Lease shall be governed by and construed in accordance
with the laws of the State of California, regardless of the conflicts of law provisions thereof. All
controversies, claims, actions or causes of action arising between the parties hereto and/or their
respective successors and-assigns shall be brought, heard and adjudicated by the courts of the
State of California, with venue in the County of Los Angeles.

21.8  Successors and Assigns. Subject to the provisions of Article 13 hereof, all of the
covenants, conditions and provisions of this Lease shall be binding upon and shall inure to the
benefit of the parties hereto and their respective heirs, personal representatives, successors and
assigns.

21.9 Time of Essence. Time is of the essence with respect to the performance of every
provision of this Lease.

21.10 Headings; Joint and Several. The article headings contained in this Lease are for
convenience only and do not in any way limit or amplify any term or provision hereof, The
terms “Landlord” and “Tenant” as used herein shall include the plural as well as the singular, the

neuter shall include the masculine and feminine genders.

21.11 No Option. The submission of this Lease by Landlord, its agent or representative
for examination or execution by Tenant does not constitute an option or offer to Lease the Land
upon the terms and conditions contained herein or a reservation of the Premises in favor of
Tenant, it being intended hereby that this Lease shall only become effective upon the execution
hereof by Landlord and delivery of a fully executed lease to Tenant. No act or omission of any
agent of Landlord shall alter, change or modify the provisions of this Section.

21.12 Right of Landlord to Perform Tenant Obligations. If Tenant shall fail to pay any
sum of money, other than Rent, required to be paid by it hereunder or shall fail to perform any
other act on its part to be performed hereunder, and such failure shall continue beyond any
applicable cure period set forth in this Lease, Landlord may, but shall not be obligated to,
without waiving or releasing Tenant from any obligations of Tenant, make any such payment or
perform any such other act on Tenant’s part to be made or performed as is in this Lease
provided. All sums so paid by Landlord and all reasonable incidental costs, together with
interest thereon at the rate provided in Section 3.3 from the date of such payment by Landlord,
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shall be payable to Landlord on demand, and Tenant covenants to pay any such sums, and
Landlord shall have (in addition to any other right or remedy of Landlord) the same rights and
remedies in the event of the non-payment thereof by Tenant as in the case of default by Tenant in
the payment of Rent.

21.13 Survival of Obligations. Any obligations of Landlord or Tenant occurring prior to
the expiration or earlier termination of this Lease shall survive such expiration or earher
termination. :

21.14 Relationship of Parties. Nothing contained in this Lease shall be deemed or
construed by the parties hereto or by any third party to create any relationship of principal and
agent, partnership, association, joint venture or otherwise between Landlord and Tenant. The
sole relationship of the parties hereto shall be that of Landlord and Tenant.

21.15 Exhibits and Addenda. The Exhibits attached hereto are incorporated herein by
this reference as if fully set forth herein.

21.16 Execution in Counterparts. This Lease may be executed simultaneously in one or
more counterparts, each of which shall be deemed an original, but all of which together shall
constitute one and the same instrument. For purposes of this Lease, facsimile signatures shall be
deemed to be original signatures, and shall be followed by the immediate overnight delivery of
original signature pages.

21.17 Recordation. Unless otherwise required by law, neither party shall record this
Lease, but shall, upon the request of the other, acknowledge and deliver to the other a short form
memorandum of this Lease for recording purposes. The party requestmg recordation shall be
responsible for payment of any fees applicable thereto.

21.18 Construction of Lease. Tn all cases the language in this Lease shall be construed
according to its fair meaning and not for or against Landlord or Tenant.

21.19 Quiet Possession. Subject to the payment of Rent by Tenant and performance of
all of the covenants, conditions and provisions on Tenant’s part to be observed and performed -
under this Lease, Tenant shall have quiet possession and quiet enjoyment of the Premises during
the Lease Term.

21.20 Force Majeure. Except as otherwise expressly provided in this Lease, if the
performance of any act required by this Lease to be performed by either Landlord or Tenant is
prevented or delayed by reason of any act of God, strike, lockout, labor trouble, inability to
secure materials, restrictive governmental laws or regulations enacted following the Lease
Commencement Date, or any other cause (except financial inability) not the fault of the party
required to perform the act, the time for performance of the act will be extended for a period
equivalent to the period of delay and performance of the act during the period of delay will be
excused. However, nothing contained in this Section 21.20 shall excuse the prompt payment of
Rent by Tenant as required by this Lease or the performance of any act rendered difficult or
. 1mpossible solely because of the financial condition of the party required to perform the act.
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21.21 Consent. Except as otherwise provided herein, wherever in this Lease the consent
of a party is required to an act by or for the other party, such consent shall not be unreasonably
withheld or delayed. ‘

21.22 Signage. Tenant, at its expense and subject to its obtaining any required
governmental and/or franchisor permits and approvals, may place, maintain, repair and replace
signage on the Premises. Landlord shall cooperate with Tenant's efforts to obtain any permit,
approval or consent necessary or desirable in connection with the installation of any sign.

21.23 Relocation Assistance. In consideration of Landlord entering into this Lease,
Tenant agrees to take full responsibility for moving its business, and any furnishings, fixtures,
equipment and personal property, from the Premises upon the expiration or earlier termination of
this Lease and for any resulting loss of business goodwill (the “Relocation’), and Landlord shall
have no obligation to provide assistance to Tenant in connection therewith tinder any federal or
state relocation laws or regulations, including, without limitation, the California Relocation
Assistance and Real Property Acquisition statutes and guidelines. In connection therewith, and
to the fullest extent permitted by law, Tenant further agrees that, effective on the expiration or
earlier termination of this Lease, Landlord shall be, and hereby is, fully and forever released
from any and all claims and liabilities, whether direct or indirect, known or unknown, foreseen or
unforeseen, that have arisen, or that may arise, in connection with the Relocation. By such
release, Tenant expressly waives the provisions of California Civil Code Section 1542 that
provide:

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

and all similar provisions or rules of law. Tenant understands that, by waiving these provisions,

- Tenant waives the right to make claims against Landlord for matters pertaining to the Relocation -~

that are presently unknown or unanticipated. Tenant’s agreement under this provision
constitutes material consideration for Landlord’s agreement to enter into this Lease. This
provision of this shall survive the expiration or earlier termination of this Lease.

21.24 Nondiscrimination. The Tenant covenants by and for himself or herself, his or
her heirs, executors, administrators and assigns, and all persons claiming under or through them,
that there shall be no discrimination against or segregation of, any person or group of persons on
account of any basis listed in subdivision (a) or (d) of Section 12955 of the California
Government Code, as those bases are defined in Sections 12926, 12926.1, subdivision (m) and
paragraph (1) of subdivision (p) of Section 12955, and Section 12955.2 of the California
Government Code, in the sale, lease, sublease, transfer, use, occupancy, tenure or enjoyment of
the premises herein conveyed, nor shall the Grantee himself or herself, or any person claiming
under or through him or her, establish or permit any practice or practices of discrimination or
segregation with reference to the selection, location, number, use or occupancy of tenants,
lessees, subtenants, sublessees or vendees in the premises herein conveyed.
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Notwithstanding the immediately preceding paragraph, with respect to familial status,
said paragraph shall not be construed to apply to housing for older persons, as defined in Section
12955.9 of the California Government Code. With respect to familial status, nothing in said
paragraph shall be construed to affect Sections 51.2, 51.3, 51.4, 51.10, 51.11, and 799.5 of the
California Civil Code, relating to housing for senior citizens. Subdivision (d) of Section 51 and
Section 1360 of the California Civil Code and subdivisions (n), (0) and (p) of Section 12955 of
the California Government Code shall apply to said paragraph.

All leases, subleases or contracts entered into with respect to the Premises shall contain
or be subject to substantially the following nondiscrimination/nonsegregation clauses:

(@) In leases and subleases: “The lessee herein covenants by and for
himself or herself, his or her heirs, executors, administrators and assigns, and all persons
claiming under or through him or her, 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 any basis listed in subdivision (a) or (d) of Section
12955 of the California Government Code, as those bases are defined in Sections 12926,
12926.1, subdivision (m) and paragraph (1) of subdivision (p) of Section 12955, and Section
12955.2 of the California Government Code, in the leasing, subleasing, transferring, use or
occupancy, tenure or enjoyment of the premises herein leased nor shall the lessee himself or
herself, or any person claiming under or through him or her, 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 herein
leased.

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

“Section 1360 of the California Civil Code and subdivisions (n); (o) and (p) of Section 129550f

the California Government Code shall apply to said paragraph ?

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

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

ARTICLE 22
OPTION TO PURCHASE

22.1  Option to Purchase. Landlord hereby grants to Tenant an option to purchase the
Premises on the terms and conditions set forth in this Article 22. Provided that Tenant is not then
in default under any term or provision of this Lease, and no event or conditions then exist which,
with the passage of time or notice or both, would constitute a default by Tenant hereunder,
Tenant may exercise its option to purchase the Premises at any time during the Lease Term
(“Option Term”). The option to purchase shall be exercised by delivering to Landlord written
notice of such exercise at least ninety (90) days prior to expiration of the Option Term.

22.2  Purchase Price. In the event the option is exercised, the full purchase price for the
Premises shall be the higher of $7,500,000.00 or the fair market value of the Premises, said fair
market value to be determined pursuant to the appraisal procedure set forth in Section 3.2 for
determination of the Fair Rental Value during the Extended Terms.

22.3 Disposition Agreement. Within ten (10) days following the Tenant’s exercise of
the option to purchase as provided in Section 22.1 and the determination of the purchase price as
provided in Section 22.2, the Landlord and Tenant shall execute and deliver the Disposition
Agreement attached hereto as Exhibit “B”, with modifications thereto as are required to affect
the purchase contemplated by this Article 22, or as the parties may otherwise mutually agree.
The purchase and sale of the Premises shall occur pursuant to and in conformance with the terms
and conditions contained in the Disposition Agreement.

224  Termination of Option. If Tenant fails to exercise this option to purchase in
accordance with the terms of this Article 22 prior to the expiration or earlier termination of this
Lease, Tenant agrees, if requested by Landlord, to- execute, acknowledge and deliver a quitclaim -
deed to Landlord within thirty (30) days after termination of this Lease and to execute,
acknowledge and deliver any other documents required by any title company to remove the
cloud of this option to purchase from the Premises. The provisions of this Section 22.4 shall
survive the expiration or earlier termination of this Lease. “

22.5 Assignment. Tenant may assign this option to purchase set forth in this
Article 22 to any “Affiliate” as defined in Article 13.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the partles hereto have executed this Lease as of the day and
year first above written.

INDUSTRY URBAN-DEVELOPMENT
AGENCY, a public body, corporate and politic

By'f %M %% 2
Name? 4. Ronald Cipriani

Title: - Chairman

ATTEST:

et
- /—/7

Secretary

HITCHCOCK COMMERCIAL PROPERTIES,
L.P., a California limited partnership
/)

By:  Hitchcock Commercial Properties, Inc., s )
a California cprporatlon its ger ral partfie
Ve } / l & / /,-[
By: ////4{— / "Ll,.ff:’/-'f /T//(‘-.,? //
Name: Frederick E. Hitchcock, Jr.” )
Title: President & Secretary

APPROVED AS TO FORM:

Richards, Watson & Gershon,
a professional corporation

By:

Agency Attorney
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IN WITNESS WHEREOF, the parties hereto have executed this Lease as of the day and

year first above written.

ATTEST:

By:

Secretary

APPROVED AS TO FORM:

~Richards, Watson & Gershon,
a professional corporation

) —

By.. :
Mgenby Attorney
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INDUSTRY URBAN-DEVELOPMENT
AGENCY, a public body, corporate and politic

By:
Name:
Title:

HITCHCOCK COMMERCIAL PROPERTIES,
L.P., a California limited partnership

By:  Hitchcock Commercial Properties, Inc.,
a California corporation, its general partner

By:

Name: Frederick E. Hitchcock, Jr.
Title: President & Secretary
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EXHIBIT “A”
Legal Description of Land

THOSE PORTIONS OF PARCELS 17, 18 AND 19 OF PARCEL MAP No. 234, IN THE CITY
OF INDUSTRY, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS SHOWN ON
MAP RECORDED IN BOOK 188, PAGES 74 THROUGH 77, INCLUSIVE, OF PARCEL
MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, DESCRIBED
AS FOLLOWS:

BEGINNING AT THE SOUTHWEST CORNER OF PARCEL 9, OF SAID PARCEL MAP No.
234, SAID POINT OF BEGINNING ALSO BEING ON THE NORTHERLY LINE OF GALE
AVENUE, 62.00 FOOT WIDE; THENCE ALONG SAID NORTHERLY LINE, NORTH 81°
31’ 24” WEST, 466.00 FEET TO THE TRUE POINT OF BEGINNING; THENCE
CONTINUING ALONG SAID NORTHERLY LINE, NORTH 81° 31’ 24” WEST, 150.24

- FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE NORTHERLY AND
HAVING A RADIUS OF 70.00 FEET; THENCE WESTERLY ALONG SAID CURVE,
THROUGH A CENTRAL ANGLE OF 16° 33’ 42”, AN ARC DISTANCE OF 20.23 FEET;
THENCE TANGENT TO THE LAST MENTIONED CURVE, NORTH 64° 57° 42” WEST,
22.45 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE SOUTHERLY
AND HAVING A RADIUS OF 65.00 FEET; THENCE WESTERLY ALONG SAID CURVE,
THROUGH A CENTRAL ANGLE OF 16° 33’ 42”, AN ARC DISTANCE OF 18.79 FEET;
THENCE TANGENT TO THE LAST MENTIONED CURVE, NORTH 81° 31° 24” WEST,
140.00 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE
NORTHEASTERLY AND HAVING A RADIUS OF 17.00 FEET; THENCE
NORTHWESTERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 90° 00’
00”, AN ARC DISTANCE OF 26.70 FEET; THENCE TANGENT TO THE LAST
MENTIONED CURVE, NORTH 08° 28’ 36” EAST, 10.00 FEET TO THE BEGINNING OF A
TANGENT CURVE CONCAVE SOUTHEASTERLY AND HAVING A RADIUS OF 44.00
FEET;, THENCE NORTHEASTERLY ALONG SAID CURVE, THROUGH A CENTRAL

" ANGLE OF 36° 52’ 127, AN ARC DISTANCE OF 28.31 FEET TO THE BEGINNING OF A

REVERSE CURVE CONCAVE SOUTHWESTERLY AND HAVING A RADIUS OF 46.00
FEET, A RADIAL LINE THROUGH SAID POINT BEARS SOUTH 44° 39’ 12” EAST;
THENCE NORTHERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 103°
507 03”, AN ARC DISTANCE OF 83.36 FEET; THENCE NORTH 08° 28’ 36” EAST, 368.75
FEET TO ITS INTERSECTION WITH THE SOUTHERLY LINE OF THE UNION PACIFIC
RAILROAD RIGHT-OF-WAY, 100.00 FEET WIDE, FORMERLY LOS ANGELES AND
SALT LAKE RAILROAD, SAID POINT OF INTERSECTION ALSO BEING IN A NON
TANGENT CURVE CONCAVE NORTHERLY AND HAVING A RADIUS OF 5779.60
FEET, A RADIAL LINE THROUGH SAID POINT BEARS SOUTH 18° 12’ 39" WEST;
THENCE SOUTHEASTERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF
03° 46’ 337, AN ARC DISTANCE OF 380.87 FEET; THENCE SOUTH 08° 28’ 36” WEST,
452.09 FEET TO THE TRUE POINT OF BEGINNING.,

EXCEPT THEREFROM FIFTY PERCENT (50%) OF ALL OIL OR BY-PRODUCTS
THEREFROM WHICH MAY BE PRODUCED FROM SAID PROPERTY, AS RESERVED
BY JOHN L. FLEMING IN THE AGREEMENT TO CONVEY, RECORDED DECEMBER 9,
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1948 AS INSTRUMENT NO. 1594, IN BOOK 28910 PAGE 285 OF SAID OFFICIAL
RECORDS, AND AS RESERVED BY JOHN L. FLEMING, ALSO KNOWN AS J.L.
FLEMING, IN-DEED RECORDED SEPTEMBER 15, 1953 AS INSTRUMENT NO. 751, IN

BOOK 42683 PAGE 163 OF SAID OFFICIAL RECORDS.
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EXHIBIT “B”
Disposition Agreement

(Attached.)
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DISPOSITION AGREEMENT
[17723 GALE AVENUE]

between

INDUSTRY URBAN-DEVELOPMENT AGENCY
“Agency”

and

HITCHCOCK COMMERCIAL PROPERTIES, L.P.
“Buyer”
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DISPOSITION AGREEMENT
[17723 GALE AVENUE]

THIS DISPOSITION AGREEMENT [17723 GALE AVENUE](“Agreement”), dated
as of , 20 (the “Effective Date”) is entered into by and between the
INDUSTRY URBAN-DEVELOPMENT AGENCY, a public body, corporate and politic (the
“Agency”), and HITCHCOCK COMMERCIAL PROPERTIES, L.P., a California limited

partnership (the “Buyer’).

RECITALS
This Agreement is entered into with reference to the following facts:’

A. The purpose of this Agreement is to effectuate the Redevelopment Plan for the
Civic-Recreational-Industrial Redevelopment Project No. 1 of the Agency (the “Project Area™),
in the City of Industry, California, by fa0111tatmg construction of improvements on real property
within the Project Area.

B. Agency is a public body, corporate and politic, exercising governmental functions
and powers, and organized and existing under the Community Redevelopment Law of the State
~ of California (being § 33000 et. seq. of the Health and Safety Code of the State of California).

C.  Agency owns the fee interest in certain real property in the Project Area and
located in the City of Industry, County of Los Angeles, State of California, as more particularly
described in Exhibit “A” attached hereto and incorporated herein by this reference (the
“Property”). The Agency and the buyer are the “Landlord” and “Tenant” respectively, under
that certain Lease dated as of October 20, 2010 (the “Lease”) and pursuant to which the Buyer
has been granted an option to purchase the Property as provided in Article 23 thereof (the
“QOption”). The buyer has exercised the Option in compliance with the provisions of Article 23
of the Lease, and the Agency wishes to sell to Buyer and the Buyer wishes to purchase from

Agency the Property as provided in and subject to the terms and conditions of this Agreement.

D. The Agency has determined that the purchase of the Property by the Buyer ant the
use of the Property forthe purposes set forth herein are in the best interests of the Agency, and
the health, safety and welfare of the residents and taxpayers of the Project Area, and is in accord
with the public purposes and provisions of applicable state and local laws.

NOW, THEREFORE, the parties hereto agree as follows:

ARTICLE 1
DEFINITIONS.

1.1  Definitions. The following terms as used in this Agreement shall have the
meanings given unless expressly provided to the contrary:

1.1.1 “Agency” means the Industry Urban-Development Agency, a public body,

corporate and politic, exercising governmental functions and powers, and organizéd and existing
under the Community Redevelopment Law of the State of California, with full power and
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authority to execute this Agreement. The principal office of the Agency is located at 15625 East
Stafford Street, Suite 200, City of Industry, California 91744.

1.1.2 “Agreement” means this Disposition Agreement.

1.1.3 ““Assignment” has the meaning provided in Section 2.3.3(a)(v).
1.1.4 “Auto Center” has the meaning provided in Section 3.8.

1.1.5 “Breach Notice” has the meaning provided in Section 3.7.

1.1.6 “Buyer” means Hitchcock Commercial Properties, L.P., a California
limited partnership. ’

1.1.7 “CC&R Documents” has the meaning provided in Section 3.8.

1.1.8 “CC&R Documents Review Period” has the meaning provided in
Section 3.8.

1.1.9 “City” means the City of Industry, a municipal corporation, exercising
governmental functions and powers, and organized and existing under the laws of the State of
California. The principal office of the City is located at-15651 East Stafford Street, City of
Industry, California 91744.

1.1.10 “Close of Escrow” or “Closing” have the meanings provided in
‘Section 2.3.2. '

1.1.11 “Clesing Date” means the date upon which the Agency by the Grant
Deed shall convey title to the Property to the Buyer and such Grant Deed is recorded in the
Official Records of the County of Los Angeles.

1.1.12. “Deposit” has the meaning provided in Section2.2.1. —

1.1.13 “Disapproved Exception” has the meaning provided in Section 2.5.1.

1.1.14 “Due Diligence Period” has the meaning provided in Section 2.7.

1.1.15 “Effective Date” means the date this Agreement has been fully executed
by all parties which is ,20

1.1.16 “Escrow” has the meaning provided in Section 2.3.1.

1.1.17 “Escrow Holder” means First American Title Insurance Company (Patty
Beverly, Escrow Officer). The principal office of the Escrow Holder for purposes of this
Agreement is 5 First American Way, Santa Ana, California 92707; Telephone: (714) 250-8455;
Fax: (714) 200-0519,

1.1.18 “Fee Title Policy” has the meaning provided in Section 2.5.3.
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1.1.19 “Grant Deed” has the meaning provided in Section 2.5.2.

1.1.20 “Hazardous Materials” means any hazardous or toxic substance,
material, or waste that is or becomes regulated by any local governmental authority, the State of
California or the United States Government. The term “Hazardous Material” includes, without
limitation, any material or substance which is (i) defined as “Hazardous Waste,” “Extremely
Hazardous Waste,” or “Restricted Hazardous Waste” under Sections 25115, 25117 or 25122.7,
~ or listed pursuant to Section 25140 of the California Health and Safety Code, Division 20,
Chapter 6.5 (Hazardous Waste Control Law); (ii) defined as a “Hazardous Substance” under
Section 25316 of the California Health and Safety Code, Division 20, Chapter 6.8 (Carpenter-
Presley-Tanner Hazardous Substance Account Act); (iii) defined as a “Hazardous Material,”
“Hazardous Substance,” or “Hazardous Waste” under Section 25501 of the California Health and
Safety Code, Division 20, Chapter 6.95 (Hazardous Materials Release Response Plans and
Inventory); (iv) defined as a “Hazardous Substance” under Section 25281 of the California
Health and Safety Code, Division 20, Chapter 6.7 (Underground Storage of Hazardous
Substances); (v) petroleum (or fraction thereof) or any other hydrocarbon or any hydrocarbon
substance; (vi) asbestos; (vii) defined as “Hazardous” or “Extremely Hazardous” pursuant to
Article II of Title 22 of the California Administrative Code, Division 4, Chapter 20; (viii)
designated as a “Hazardous Substance” pursuant to Section 311 of the Federal Water Pollution
Control Act (33 U.S.C. Section 1317); (ix) defined as a “Hazardous Waste” pursuant to Section
1004 of the Federal Resource Conservation and Recovery Act, 42 U.S.C. Section 6901, et seq.
(42 U.S.C. Section 6903); or (x) defined as a “Hazardous Substance” pursuant to Section 101 of
the Comprehensive Environmental Response, Compensation and Liability Act, 42 U.S.C.
Section 9601, et seq. (42 U.S.C. Section 9601).

© 1.1.21 “Holder” means a holder of record of any mortgage, deed of trust or other
security instrument affecting the Property.

1.1.22 “JAMS Rules” has the meaning provided in Section 3.8.
1.1.23 “Lease’ has the meaning brovided in Recital C above. -~
1.1.24 “Option” has the meaning provided in Recital C above.

1.1.25 “Outside Date” has the meaning provided in Sectioﬁ 2.3.2.

1.1.26 “Party” means any party to this Agreement and the “Parties’ shall be all
parties to this Agreement.

1.1.27 “Project Area” means the Civic-Recreational-Industrial Redevelopment
Project No. 1 of the Agency. ‘

1.1.28 “Property” has the meaning provided in Recital C above.

1.1.29 “Purchase Price” has the meaning provided in Section 2.1.
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1.1.30 “Redevelopment Plan” means the Redevelopment Plan for the Civic-
Recreational-Industrial Redevelopment Project No. 1, as it may be amended from time to time.
This Agreement shall be subject to the provisions of the Redevelopment Plan.

1.1.31 “Restrictive Covenant” has the meaning provided in Section 3.5.

1.1.32 “Restrictive Covenant Periéd” has the meaning provided in Section 3.1.
1.1.33 “Title Company” has the meaning provided in Section 2.5.3. |
1.1.34 “Title Report’ has the meaning provided in Section 2.5.1.

1.1.35 “Transaction Costs” means all costs incurred by either party in entering
into this transaction and closing Escrow, including but not limited to escrow fees and costs,
attorney’s fees, staff time, appraisal costs, and costs of financial advisors and other consultants.

ARTICLE 2 :
PURCHASE AND SALE OF THE PROPERTY

2.1  Purchase and Sale. The Agency agrees to sell the Property to the Buyer, and the
Buyer agrees to purchase the Property from the Agency, for the'sum of

Dollars ($ ) (the “Purchase Price”).

2.2  Payment of Purchase Price/CIosing Funds. The Purchase Price shall be payable
by Buyer as follows:

2.2.1 Deposit. Buyer shall deposit with Escrow Holder the sum of Two
Hundred Fifty Thousand Dollars ($250,000.00) (the “Deposit”). The Deposit shall be invested
by Escrow -Holder in an interest bearing account acceptable to Buyer and Agency with all
interest accruing thereon to be credited to the Purchase Price upon the Close of Escrow. The

Deposit shall be applicable in full towards the cash payment of the Purchase Price upon Closing.

The remaining balance of the cash payment of the Purchase Price shall be payable by Buyer in
the form of a cashier’s check, federal wire transfer, or other form acceptable to the Agency and
the Escrow Holder and placed into Escrow no later than two (2) business days prior to the Close
of Escrow. '

2.2.2  Closing Funds. Prior to the Close of Escrow, Buyer shall deposit or cause
to be deposited with Escrow Holder, funds sufficient to pay the Buyer’s share of the costs of the
Escrow, prorations and closing costs as hereinafter described.

23 Escrow.

2.3.1 Opening of Escrow. Within five (5) days after the Parties’ full execution
hereof, the Buyer and the Agency shall open an escrow (the “Escrow”) with the Escrow Holder
for the transfer of the Property to the Buyer. The Parties shall deposit with the Escrow Holder a
fully executed duplicate original of this Agreement, which shall serve as the escrow instructions
(which may be supplemented in writing by mutual agreement of the Parties) for the Escrow. The
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Escrow Holder is authorized to act under this Agreement, and to carry out its duties as the
Escrow Holder hereunder.

2.3.2 Close of Escrow. “Close of Escrow” or “Closing” means the date Escrow
Holder causes the Grant Deed to be recorded in the Official Records of the County of Los
Angeles and delivers the Purchase Price (less any escrow or other costs payable by the Agency)
to the Agency. Close of Escrow shall occur within forty-five (45) following the Effective Date
(the “Outside Date”). If for any reason other than a default by the Agency or Buyer the Closing
does not occur on or before the Outside Date, this Agreement shall automatically terminate,
unless extended in writing by both Parties, and all documents and monies previously deposited
into the Escrow shall be promptly returned to the appropriate Party and each Party shall pay one-
half (1/2) of any Escrow charges and fees in connection with such termination.

2.3.3 Delivery of Closing Documents.

(a) The Agency and Buyer agree to deliver to Escrow Holder, at least
two (2) days prior to the Close of Escrow, the following instruments and documents, the delivery
of each of Wthh shall be a condition precedent to the Close of Escrow:

(i) The Grant Deed, duly executed and acknowledged by the
Agency and accepted by Buyer, conveying a fee simple interest in the Property to Buyer,
subject only to such exceptions to title as Buyer may have approved or have been deemed to
have been approved pursuant to Section 2.5.1;

(i) The Agency’s affidavit as contemplated by California
Revenue and Taxation Code §18662;

(ii1) A Certification of Non-Foreign Status signed by Agency in
accordance with Internal Revenue Code Section 1445;

(iv) Such proof of the Agency’s and Buyer’s authority and
“authorization to enter into this transaction as the Title Company may reasonably require in -
order to issue the Fee Title Pohcy, and

(v) The General A351gnment and Bill of Sale in the form.
attached hereto as Exhibit “B” (the “Assignment”), duly executed by the Agency and Buyer.

The Agency and the Buyer further agree to execute such reasonable and
customary additional documents, and such additional escrow instructions, as may be reasonably
required to close the transaction which is the subject of this Agreement pursuant to the terms
hereof.

2.4  Conditions to Close of Escrow. The obligations of the Agency and Buyer to close
the transactions which are the subject of this Agreement shall be subject to the satisfaction or
waiver in writing of each of the following condltlons at the option of the party for whose benefit
the condition exists:

12283-0007\1285879v4.doc



2.4.1 The Buyer shall have deposited the Deposit and such funds as are
necessary to pay for costs and expenses payable by Buyer hereunder.

. 2.4.2 The parties shall have executed and delivered to Escrow Holder all
documents and funds required to be delivered to Escrow Holder under the terms of this
Agreement.

2.43 The representations and warranties of Agency and Buyer contained in this
Agreement shall be true and correct in all materials respects as of the Closing Date.

2.4.4 Title Company shall have committed to issue the Fee Title Policy subject
only to those exceptions approved or deemed approved by Buyer.

2.4,5 Buyer shall be satisfied with Buyer’s due dlhgence investigation of the
Propetty as provided in Section 2.7 below.

2.4.6 As ofthe Closing Date the Buyer shall not be in defanlt under any term or
provision of the Lease.

In the event a condition for the benefit of a Party or both Parties is not satisfied -
(or waived by the benefitted Party or Parties) prior to the Outside Date, the benefitted Party or
Parties shall be relieved of all obligations under this Agreement (except to the extent otherwise
expressly provided herein).

2.5 Condition of Title: Title Insurance.

2.5.1 Within three (3) business-days after the Effective Date, the Agency shall
deliver to the Buyer, for the Buyer’s review and approval, a current preliminary title report
covering the Property (the “Title Report”) and copies of any instruments or documents noted as
exceptions thereon. The Buyer shall approve or disapprove each exception shown on the Title
Report in writing prior to the expiration of the Due Diligence Period. Should Buyer fail to
disapprove any title exceptions prior to the expiration of the Due Diligence Period, all title
exceptions referenced in the Title Report shall be deemed approved by Buyer. Notwithstanding

.anything to the contrary contained herein, all of those exceptions to title contained in that certain
Preliminary Title Report dated October 1, 2010 and attached hereto as Exhibit “C” and
incorporated herein by this reference except title exception items B, C, D, 27, 28, 29 and 30 or
any reference to any taxes due, shall be deemed approved by the Buyer. The Agency shall be
under no obligation to remove any exception or encumbrance on title which is disapproved by
Buyer (a “Disapproved Exception™), but the Agency agrees to cooperate in good faith with

- Buyer in Buyer’s efforts to eliminate any Disapproved Exception, provided the Agency is not
obligated to pay any sums to the holder of such Disapproved Exception to obtain the release
thereof. If Buyer is unable to obtain a discharge, satisfaction, release, or termination of a
Disapproved Exception (in each case acceptable to the Buyer in the exercise of its sole and
absolute discretion), or if the Agency does not elect to do so, then Buyer shall have the right, on
or prior to the expiration of the Due Diligence Period to:

(a) waive the Dlsapproved Exception and proceed to the Close of
Escrow accepting title to the Property subject to the Disapproved Exception, or
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(b) terminate this AgTéement, in which event (i) Buyer and the Agency
shall be relieved of all further obligation and liability to the other under this Agreement, and
(ii) the Deposit shall be returned to Buyer.

2.5.2 At the Close of Escrow, the Buyer shall receive title to the Property by
grant deed substantially in the form attached hereto as Exhibit “D” and 1ncorporated herein by
this reference (the “Grant Deed”).

2.5.3 At Closing, the Buyer shall receive a CLTA (or ALTA, with survey, at the
option and expense of the Buyer) Owner’s Standard Coverage Policy of Title Insurance (the
“Fee Title Policy”), issued by First American Title Insurance Company (“Title Company”)in
the amount of the Purchase Price, and insuring that title fo the Property is free and clear of all
liens, easements, covenants, conditions, restrictions, and other encumbrances of record except
(a) current taxes and assessments of record, but not any overdue or delinquent taxes on
assessments, (b) this Agreement, including the Restrictive Covenant described in Section 3.5,
and (c) such other encumbrances approved or deemed approved by the Buyer, or-caused by
Buyer.

2.6 Escrow Charges and Prorations.

2.6.1 Agency shall pay (i) one-half (1/2) of the fees and charges of Escrow
Holder, (ii) the cost of the premium for the CLTA Standard Coverage portion of the Fee Title
Policy, (iii) all documentary or other local transfer taxes on the transfer of the Property, and
(iv) Agency’s share of the charges prorated under this Agreement. If the Escrow shall fail to
close due to Agency’s default or a failure of a condition precedent to Buyer’s obligations under
this Agreement, Agency shall pay all Escrow cancellation charges.

2.6.2 Buyer shall pay (i) one-half (1/2) of the fees and charges of Escrow
Holder, (ii) the cost of the premium for the Fee Title Policy in excess of the premium for a
CLTA Standard Coverage policy, if any, (iii) the cost of all endorsements to the Fee Title Policy,
(iv) all costs and charges for the recordation of the Grant Deed, and (v) Buyer’s share of the

~* charges prorated under this Agreement. If the Escrow shall fail to close due to Buyer’s defaultor

a failure of a condition precedent to Agency’s obligations under this Agreement, Buyer shall pay
all Escrow cancellation charges.

2.6.3 The following shall be apportioned with respect to the Property as of
12:01 a.m., on the day on which the Close of Escrow occurs, as if Buyer were vested with title to
the Property during the entire day upon which the Close of Escrow occurs: (i) rents, if any, as
and when collected (the term “rents” as used in this Agreement includes all payments due and
payable by tenant under the Lease); (ii) taxes (including personal property taxes, if any) and
assessments levied against the Property; (iii) gas, electricity and other utility charges for which
Agency is liable, if any, such charges to be apportioned at the Close of Escrow on the basis of
the most recent meter reading occurring prior to the Close of Escrow; and (iv) any other
operating expenses or other items pertaining to the Property which are customarily prorated
between a buyer and a seller in the area in which the Property is located.
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2.6.4 Notwithstanding anything contained in Section 2.6.3, any installment of
taxes or assessments attributable to the Property for the current year paid at or prior to the Close
of Escrow shall be prorated based upon the amounts actually paid. If taxes and assessments
attributable to the Property for the current year have not been paid before the Close of Escrow,
Agency shall be charged at the Close of Escrow an amount equal to that portion of such taxes
and assessments which relates to the period before the Close of Escrow and Buyer shall pay the
taxes and assessments prior to their becoming delinquent. Any such apportionment made with
respect to a tax year for which the tax rate or assessed valuation, or both, have not yet been fixed
shall be based upon the tax rate and/or assessed valuation last fixed. To the extent that the actual
taxes and assessments attributable to the Property for the current year differ from the amount
apportioned at the Close of Escrow, the parties shall make all necessary adjustments by
appropriate payments between themselves following the Close of Escrow. All delinquent taxes
and assessments (and any penalties therein) for periods prior to the Close of Escrow, if any,
attributable to the Property shall be paid by Agency.

2.6.5 Al proratioﬁs shall be determined on the basis of a 365 day year. The
provisions of this Section 2.6 shall survive the Close of Escrow.

2.7  Due Diligence Period; Access. During the period commencing on the Effective
Date and ending at 5:00 p.m. on the date which is thirty (30) days thereafter (the “Due Diligence
Period”), Buyer may inspect the Property as necessary to approve all zoning and land use
matters relating to the Property and to approve the physical condition of the Property subject to
the limitations set forth below.

2.7.1 Within three (3) business days after the Effective Date, Agency shall
provide to Buyer, any and all of the following documents to the extent in Agency's possession:
environmental materials soils and geological testings or reports, structural engineering reports,
plans and specifications, utility contracts, service contracts, brokerage agreements, leases of
space at the Property, and property tax bills for each of the two (2) prior fiscal years. Itis
understood by the parties hereto that Agency does not make any representation or warranty,

- express or implied, as to the accuracy or completeness of any information contained in Agency’s
files or in the documents produced by Agency, including without limitation, any environmental
audit or report prepared by unaffiliated third party consultant. To the extent permitted by law,
Buyer shall keep all information provided by the Agency confidential and shall not disclose it to
any third parties except its accountants, legal counsel, and other consultants employed in
connection with its acquisition of the Property. In the event this Agreement is terminated, Buyer
shall promptly return to Agency all such documentation and other information obtained from or
otherwise provided by Agency. Buyer shall provide Agency with copies of all reports, test
results, surveys and other written materials obtained by Buyer in connection with its
investigation of the Property promptly following Buyer’s receipt thereof. Buyer may terminate
this Agreement in Buyer’s sole and absolute discretion for any reason, or for no reason
whatsoever, by giving written notice to the Agency on any day prior to and including the final
day of the Due Diligence Period, in which event, this Agreement shall become null and void and,
except as expressly set forth in this Agreement, neither party shall have any further rights, duties
and obligations hereunder, and Buyer shall be entitled to the immediate refund of the Deposit.
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2.7.2 Subject to Buyer’s compliance with the terms of this Section 2.7, Buyer
and its agents, attorneys, accountants, and other representatives shall have the right, at Buyer’s
sole cost and expense, during the Due Diligence Period to make inspections and other
examinations of the Property and the improvements thereon, including without limitation, the
right to perform surveys, soil and geological tests, and environmental site assessments and
studies of the Property. Buyer’s physical inspection of the Property shall be conducted during
normal business hours at times mutually acceptable to Buyer and Agency. Buyer shall give
Agency at least 24 hours prior notice and Agency shall have the right to be present during any
such inspections. No invasive testing or boring shall be done without the prior notification of
Agency and Agency’s written permission of the same, which permission may be withheld in
Agency’s sole and absolute discretion. Buyer shall promptly repair any damage to the Property
caused by its inspections and investigations.

2.8 Representations and Warranties.

2.8.1 Agency’s Representations and Warranties. In consideration of Buyer
entering into this Agreement and as an inducement to Buyer to purchase the Property, the
Agency makes the following representations and warranties as of the Effective Date and the
Close of Escrow, each of which is material and is being relied upon by Buyer (and the truth and
accuracy of which shall constitute a condition precedent to Buyer’s obligations hereunder):

(@) Agency has the legal power, right and authority to enter into this
Agreement and the instruments referenced herein, and to consummate the trans acuon
contemplated hereby.

(b)  Allrequisite action has been taken by Agency in connection with
the entering into this Agreement, the instruments referenced herein, and the consummation of the
transaction contemplated hereby. Except as has been obtained prior to the Agency’s execution
of this Agreement, no consent of any creditor, Judlclal or administrative body, governmental
authonty or other party is requlred

(c) The 1nd1v1duals executmg thls Agreement and thc 1nstruments o
referenced herein on behalf of Agency have the legal power, right, and actual authority to bind
Agency to the terms and conditions hereof and thereof.

(d)  This Agreement and all documents required hereby to be executed
by Agency are and shall be valid, legally binding obligations of and enforceable against Agency
in accordance with their terms.

(e) Neither the execution and delivery of this Agreement and the
documents and instruments referenced herein, nor the incurrence of the obligations set forth
herein, nor the consummation of the transaction contemplated herein, nor compliance with the
terms of this Agreement and the documents and instruments referenced herein conflict with or
result in the material breach of any terms, conditions or provisions of, or constitute a default
under, any bond, note, or other evidence of indebtedness or any contract, indenture, mortgage,
deed of trust, loan, lease or other agreement or instrument to which Agency is a party.
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® To the actual knowledge of the Agency, there are no pending
actions, suits, arbitrations, claims or proceedings, at law, in equity or otherwise, affecting all or
any portion of the Property and in which Agency is a party by reason of Agency’s ownership of
the Property.

As used in this Section 2.8.1, the phrase “actual knowledge of Agency” shall
mean the actual and current knowledge of Kevin Radecki or his successor after having made
inquiry of anyone within the Agency who would have a reason to know any information relevant
to the above warranties and representations. Mr. Radecki or his successor is primarily
responsible for the management of the Property on behalf of Agency.

2.8.2 As-Is Sale. BUYER ACKNOWLEDGES AND AGREES THAT BUYER
WILL BE CONCLUDING THE PURCHASE OF THE PROPERTY BASED SOLELY UPON
BUYER’S INSPECTION AND INVESTIGATION OF THE PROPERTY, AND THAT
BUYER WILL BE PURCHASING THE PROPERTY ON AN “AS IS, WHERE IS” BASIS,
WITH ALL FAULTS, LATENT AND PATENT. WITHOUT LIMITING THE GENERALITY
OF THE FOREGOING, BUYER ACKNOWLEDGES AND AGREES THAT AGENCY HAS
NOT MADE, IS NOT HEREBY MAKING, AND AGENCY HEREBY EXPRESSLY
DISCLAIMS AND NEGATES, ANY REPRESENTATIONS OR WARRANTIES OF ANY
KIND WHATSOEVER, EITHER EXPRESS OR IMPLIED, EXCEPT THOSE EXPRESSLY
CONTAINED IN SECTION 2.8.1 OF THIS AGREEMENT, ON WHICH BUYER IS
RELYING, AS TO ANY MATTER CONCERNING THE PROPERTY, INCLUDING,
WITHOUT LIMITATION, MATTERS RELATING TO THE ZONING, LAND-USE OR
OTHER ENTITLEMENTS, THE ENVIRONMENTAL CONDITION OF THE PROPERTY
(INCLUDING, WITHOUT LIMITATION, THE EXISTING ENVIRONMENTAL
CONDITION), AND/OR SOILS, SEISMIC, GEOTECHNICAL, THE CONSTRUCTION OF
THE IMPROVEMENTS ON THE PROPERTY, THE COMPLIANCE OF THE PROPERTY
WITH APPLICABLE LAWS AND REGULATIONS, THE FINANCIAL CONDITION OF
THE PROPERTY OR ANY OTHER REPRESENTATION OR WARRANTY RESPECTING
LIENS, ENCUMBRANCES; RIGHTS OR CLAIMS, AFFECTING OR CONCERNING THE
- "PROPERTY OR ANY PART THEREOF, AND AGENCY SPECIFICALLY DISCLAIMS ™
ANY SUCH REPRESENTATIONS OR WARRANTIES, AND/OR OTHER MATTERS
RELATING TO THE CONDITION OF THE PROPERTY. BUYER ACKNOWLEDGES AND
AGREES THAT ANY INFORMATION PROVIDED OR TO BE PROVIDED WITH
RESPECT TO THE PROPERTY BY OR ON BEHALF OF AGENCY, INCLUDING,
WITHOUT LIMITATION, THE ENVIRONMENTAL REPORTS AND THE OTHER
DOCUMENTS AND INSTRUMENTS TO BE DELIVERED TO, OR OTHERWISE MADE
AVAILABLE TO, BUYER WAS OBTAINED FROM A VARIETY OF SOURCES, THAT
AGENCY HAS NOT MADE ANY INDEPENDENT INVESTIGATION OR VERIFICATION
OF SUCH INFORMATION, THAT ALL SUCH INFORMATION HAS BEEN AND SHALL
BE PROVIDED SOLELY AS AN ACCOMMODATION TO BUYER, AND THAT AGENCY
MAKES NO REPRESENTATIONS OR WARRANTIES AS TO THE ACCURACY,
TRUTHFULNESS OR COMPLETENESS OF SUCH INFORMATION. AS PART OF
BUYER’S AGREEMENT TO PURCHASE AND ACCEPT THE PROPERTY “AS-IS,
WHERE-IS,” AND “WITH ALL FAULTS”, AND NOT AS A LIMITATION ON SUCH
AGREEMENT, BUYER HEREBY UNCONDITIONALLY AND IRREVOCABLY WAIVES
ANY AND ALL ACTUAL OR POTENTIAL CLAIMS OR RIGHTS AGAINST THE
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AGENCY ARISING OUT OF THE INACCURACY OR INCOMPLETENESS OF ANY
MATERIALS SO FURNISHED, ARISING OUT OF OR IN CONNECTION WITH THE
ENVIRONMENTAL CONDITION OF THE PROPERTY, AND ANY AND ALL ACTUAL
OR POTENTIAL CLAIMS OR RIGHTS BUYER MIGHT HAVE REGARDING ANY FORM
OF REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, OF ANY KIND OR
TYPE, RELATING TO THE PROPERTY, OTHER THAN IN CONNECTION WITH THOSE
REPRESENTATIONS AND WARRANTIES EXPRESSLY CONTAINED IN SECTION 2.8.1
OF THIS AGREEMENT. SUCH WAIVER IS ABSOLUTE, COMPLETE, TOTAL AND
UNLIMITED IN ANY WAY. AS PART OF THE PROVISIONS OF THIS SECTION, BUT
NOT AS A LIMITATION THEREON, BUYER HEREBY AGREES, REPRESENTS AND
WARRANTS THAT THE MATTERS RELEASED HEREIN ARE NOT LIMITED TO
MATTERS WHICH ARE KNOWN OR DISCLOSED, AND BUYER HEREBY WAIVES
ANY AND ALL RIGHTS AND BENEFITS WHICH IT NOW HAS, OR IN THE FUTURE
MAY HAVE CONFERRED UPON IT, BY VIRTUE OF THE PROVISIONS OF FEDERAL,
STATE OR LOCAL LAWS, RULES OR REGULATIONS, INCLUDING WITHOUT
LIMITATION, SECTION 1542 OF THE CIVIL CODE OF THE STATE OF CALIFORNIA
OR ANY SIMILAR STATUTE, LAW, RULE OR REGULATION OF ANY OTHER STATE. .
BUYER ACKNOWLEDGES THAT SECTION 1542 OF THE CIVIL CODE OF THE STATE
OF CALIFORNIA PROVIDES AS FOLLOWS:

- “A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER
FAVOR AT THE TIME OF EXECUTION THE RELEASE, WHICH IF

. KNOWN BY HIM OR HER MUST HAVE MATERIALLY AFFECTED HIS
OR HER SETTLEMENT WITH THE DEBTOR.”

AGENCY AND BUYER HAVE EACH INITIALED THIS SECTION TO FURTHER
INDICATE THEIR AWARENESS AND ACCEPTANCE OF EACH AND EVERY
PROVISION HEREOQOF.

AGENCY ' ‘ BUYER

The provisions of this Section 2.8.2 shall survive the Close of Escrow and the fecording
of the Grant Deed.

2.9 Escrow Holder.
2.9.1 Escrow Holder is authorized to:

(@ Pay and charge the Buyer for any fees, charges-and costs payable
by the Buyer under this Agreement. Before such payments are made, the Escrow Holder shall
notify the Agency and the Buyer of the fees, charges, and costs necessary to close the Escrow;

b and charge the Agency for any fees, charges and costs payable by
the Agency under this Agreement. Before such payments are made, the Escrow Holder shall
notify the Agency and the Buyer of the fees, charges, and costs necessary to close the Escrow;
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(c) Disburse funds and deliver all documents to the Parties entitled
thereto when the conditions of the Escrow have been fulfilled by the Agency and the Buyer; and

(d  Record the Grant Deed and any other instruments delivered
through the Escrow, if necessary or proper, to vest title in the Buyer in accordance with the terms -
and provisions of this Agreement.

2.9.2 Any amendment of these escrow instructions shall be in writing and
signed by both the Agency and the Buyer. At the time of any amendment, Escrow Holder shall
agree to carry out its duties as escrow holder under such amendment.

2.93 All communications from the Escrow Holder to the Agency or the Buyer
shall be directed to the addresses and in the manner established in Section 6.2 of this Agreement.

 2.9.4 The liability of the Escrow Holder under this Agreement is limited to
performance of the obligations imposed upon it under this Article 2, and any amendments hereto
agreed upon by Escrow Holder.

2.10  Additional Instructions. The Parties shall execute appropriate supplemental
escrow instructions which are not inconsistent herewith. If there is any inconsistency between
the terms hereof and the terms of the escrow instructions, the terms hereof shall control unless an
intent to amend the terms hereof is expressly stated in such escrow instructions.

ARTICLE 3
USE OF THE PROPERTY

3.1 Use. The Buyer covenants and agrees for itself, and its successors and its assigns,
that the Property, and every part thereof, shall be used for the operation of a Mazda automobile
dealership (or other new car dealership of another major manufacturer reasonably acceptable to
Agency), with ancillary used car sales and related uses, including service and repair, for a period
of twenty (20) years, commencing on the Closing Date and ending on the date twenty (20) years

“thereafter (the “Restrictive Covenant Period”). The covenant to use the Property for the ~

foregoing use shall run with the land for the benefit of the Agency for the purpose of protecting
the interest of the community, and shall be binding on the Buyer and all successors in interest of
the Buyer. The foregoing use covenant shall run in favor of the Agency without regard to
whether the Agency has been, remains or is an owner or holder of any land or interest in the
Project Area. The Agency shall have the right to assign all of its rights and benefits hereunder
only to the City, and the Agency may not otherwise assign such rights and benefits.

32  Maintenance of the Property. The Buyer, and the Buyer’s successors and assigns,
shall maintain the Property and all improvements located thereon (including landscaping) in
good and clean condition and repair.

3.3  Obligation to Refrain from Discrimination. The Buyer covenants and agrees for
itself, its successors and assigns, and for every successor in interest to the Property or any part
thereof, that there shall be no discrimination against or segregation of any person, or group of
persons, on account of sex, marital status, age, handicap, race, color, religion, creed, national
origin or ancestry in the sale, lease, sublease, transfer, use, occupancy, tenure or enjoyment of
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the Property, and the Buyer (itself or any person claiming under or through the Buyer) shall not
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, subtenants, sublessees, or
vendees of the Property or any portion thereof. Notwithstanding the foregoing, if and when the
Buyer conveys the Property to a third party thereon in accordance with the Agreement, the Buyer
shall be relieved of any further responsibility under this Section 3.3 as to the Property so
conveyed.

3.4  Form of Nondiscrimination and Nonsegregation Clauses. All deeds, leases or
contracts for sale shall contain the following nondiscrimination or nonsegregation clauses:

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

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

3.42 Inleases: “The lessee herein covenants by and for himself or herself, his
or her heirs, executors, administrators and assigns, and all persons claiming under or through him
or her, 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 any basis listed in subdivision (2) or (d) of Section 12955 of the California
Government Code, as those bases are defined in Sections 12926, 12926.1, subdivision (m) and
paragraph (1) of subdivision (p) of Section 12955, and Section 12955.2 of the California
Government Code, in the leasing, subleasing, transferring, use or occupancy, tenure or
enjoyment of the premises herein leased nor shall the lessee himself or herself, or any person
claiming under or through him or her, 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 herein leased.

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

3.4.3 Incontracts: “The contracting party or parties hereby covenant by and for
himself or herself and their respective successors and assigns, that there shall be no
discrimination against or segregation of any person or group of persons, on account of any basis
listed in subdivision (2) or (d) of Section 12955 of the California Government Code, as those
bases are defined in Sections 12926, 12926.1, subdivision (m) and paragraph (1) of subdivision
(p) of Section 12955, and Section 12955.2 of the California Government Code, in the sale, lease,
sublease, transfer, use, occupancy, tenure or enjoyment of the premises, nor shall the contracting
party or parties, any subcontracting party or parties, or their respective assigns or transferees,
establish or permit any such practice or practices of discrimination or segregation.

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

3.5  Restrictive Covenant. In order to insure the Buyer’s compliance with the use
restrictions set forth in Section 3.1 hereof, a restrictive covenant (“Restrictive Covenant”) shall
be set forth in the Grant Deed. The Restrictive Covenant provides, among other things, that the
Buyer must use and maintain the Property for the uses described in Section 3.1 for the
Restrictive Covenant Period, and that if the Buyer fails to comply with terms thereof, the Agency
shall have the right to exercise its rights pursuant to Section 3.7 below.

3.6 Effect and Duration of Covenants. The following covenants shall be binding =~

upon the Property and Buyer and its successors and assigns, each of which shall be set forth with
particularity in any document of transfer or conveyance by the Buyer:

3.6.1 The use and maintenance requirements set forth in Sections 3.1 and 3.2,
which shall remain in effect for twenty (20) years after the conveyance of the Property to Buyer;

3.6.2 The non-discrimination and non-segregation requirements set forth in
Section 3.4, which shall remain in effect in perpetuity; and

3.6.3 Easements to the Agency, City or other public agencies for utilities
existing as of the execution of this Agreement, which shall remain in effect according to their
terms.

3.7  Agency Right to Repurchase. If, during the Restrictive Covenant Period, except
for periods of repair or restoration of existing facilities, remodeling of existing facilities, or
removal and replacement of a Mazda dealer or franchisee, Buyer or Buyer’s successors or
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- assigns, as applicable, breach the Restrictive Covenant by ceasing to use or maintain the Property
for the operation of an automobile retail sales, service and repair business in accordance with the
provisions of Section 3.1 of this Agreement, then in such event, the Agency may give written
notice (a “Breach Notice”) of such breach to Buyer and, if applicable, to any Holder. Buyer shall
have a period of ninety (90) days after the date of the Breach Notice to cure said breach. In the
event that Buyer shall fail to cure such breach within said ninety (90) day period, Agency shall
have the right at its option to repurchase, and following repurchase, reenter and take possession
of the Property with all improvements thereon. Such right to repurchase, reenter and repossess
shall, however, be subordinate and subject to and be limited by and shall not defeat, render

" invalid, or limit any Holder’s deed of trust or mortgage encumbering the Property. To exercise
its rights to repurchase, reenter and take possession of the Property, Agency shall pay to Buyer,
in cash, an amount equal to:

3.7.1 The Purchase Price paid to Agency for the Property; less

3.7.2. any and all sums outstanding under any Holder’s mortgage or deed of trust
encumbering the Property and either assumed or paid off upon the repurchase of the Property by
Agency.

Agency’s right to repurchase, reenter and take possession of the Property pursuant
to.this Section 3.7 must be exercised, if at all, by giving written notice to Buyer within six (6)
months after the act or failure to act giving rise to such right. Agency’s obligation to purchase
shall be conditioned, for the benefit of the Agency only, upon Agency’s receipt from the Holder
of any mortgage or deed of trust encumbering the Property of an unconditional consent to the
Agency’s assumption of the loan evidenced by such mortgage or deed of trust on terms
acceptable to the Agency, or a forbearance agreement from the Holder of any mortgage or deed
of trust encumbering the Property that is acceptable to the Agency. Subject to the satisfaction of
such condition (or Agency’s written waiver thereof), Agency shall repurchase, and following
repurchase, reenter and take possession of the Property by closing escrow within (6) months after
giving such notice.

3.7.3 Notwithstanding anything to the contrary contained herein, the right of
repurchase provided for in Section 3.7 may only be exercised by the Agency in the event of
Buyer’s breach of the Restrictive Covenant during that period of time commencing on the
Closing Date and ending on the date to which the twenty (20) year period of the Restrictive
Covenant is reduced by the period of time during which the term of the Lease is in effect. By
way of example, if the term of the Lease was in effect for ten (10) years and six (6) months prior
to the Closing Date, the Agency may exercise the right of repurchase only if the Buyer’s breach
of the Restrictive Covenant occurs during the period commencing on the Closing Date and
ending nine (9) years and six (6) months thereafter. In any event, if the period of time during
which the term of the Lease is in effect is equal to or exceeds twenty (20) years, the Agency may
not under any circumstance exercise the right of repurchase provided for in Section 3.7.

3.8  Dealer Association. Buyer acknowledges (a) that it is-the Agency’s intent that
certain real property fronting on Gale Avenue, between Hatcher Avenue and M Street, including
the Property, be developed with automobile dealerships offering the sale and service of new
vehicles (such area being referred to as the “Auto Center”), and (b) that it is necessary and
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desirable that the relationship of the automobile dealers located within the Auto Center be
governed and benefited by mutually agreed upon covenants, conditions, restrictions and
easements. In furtherance thereof, Buyer and Agency agree that following the Closing Date, the
Agency shall prepare and deliver to Buyer for the Buyer’s approval (which approval shall not be
unreasonably withheld or conditioned) (i) a declaration of covenants, conditions and restrictions
and grant of non-exclusive reciprocal easement rights of access, joint advertising rights and
obligations, joint signage rights and obligations, architectural matters, and use restrictions, and
(ii) articles of incorporation and bylaws establishing a California nonprofit mutual benefit
corporation (collectively, the “CC&R Documents™). Buyer shall notify Agency of its approval
or disapproval of the CC&R Documents within fifteen (15) business days of its receipt thereof
from Agency (the “CC&R Documents Review Period”); provided, however, that any such
disapproval shall include specific changes to the CC&R Documents that would make the same
reasonably acceptable to Buyer. Should Buyer fail to disapprove the CC&R Documents prior to
the expiration of the CC&R Documents Review Period, the CC&R Documents shall be deemed
approved by Buyer. In the event Buyer disapproves the CC&R Documents in the manner
described above, the CC&R Documents shall be deemed approved by Buyer if Agency makes all
of the changes specified by Buyer, and no other substantive changes, thereto. In the event Buyer
disapproves the CC&R Documents in the manner described above;.and Agency is not willing to
make all of the changes specified by Buyer, then Agency shall resubmit the CC&R Documents
to Buyer with such changes thereto as it was willing to make, and Buyer shall again have the
same review and approval rights provided above with respect thereto. Buyer and Agency
acknowledges and agrees that all of the ownets of property within the Auto Center (including
current owners and other prospective owners) must approve the CC&R Documents. As a result,
Buyer’s approval of the CC&R Documents shall not preclude Agency from thereafter making
substantive changes thereto; provided, however, that any such changes shall be subject to
Buyer’s reasonable review and approval as provided above.

In the event that Buyer and Agency shall fail to agree as to the terms and
provisions of the CC&R Documents within the time periods and as provided above, any such
matters which have not been agreed to by the Agency and Buyer shall be subject to binding
~ arbitration conducted by JAMS and shall be submitted to and determined exclusively by binding
arbitration in conformity with the procedures of the California Arbitration Act (Cal. Code Civ.
Proc. §1280 et seq., including §1283.05 and all of the act's other mandatory and permissive
rights to discovery); provided, however, that in addition to requirements therein or otherwise
imposed by law, any arbitrator herein shall be a retired California Superior Court Judge chosen
from the JAMS Los Angeles office and shall be subject to disqualification on the same grounds
as would apply to a judge of such court. To the extent applicable in civil actions in California
courts, the following shall apply and be observed: all rules of pleading (including the right of
demurrer); all rules of evidence; and all rights to resolution of the dispute by means of motions
for summary judgment, judgment on the pleadings, and judgment under Code of Civil Procedure
§631.8. Resolution of the dispute shall be based solely upon the law governing the claims and
defenses pleaded, and the arbitrator may not invoke any basis other than such controlling law.

As reasonably required to allow full use and benefit of this Agreement’s modifications to the
act’s procedures, the arbitrator shall extend the times set by the act for the g1v1ng of notices and
setting of hearings. Awards shall include the arbitrator’s written reasoned opinion and, at e1ther
party’s written request within ten (10) days after issuance of the award, shall be subject to
reversal and remand, or modification following review of the record and arguments of the parties
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by..a second arbitrator who shall, as far as practicable, proceed according to the law and
procedures applicable to appellate review by the California Court of Appeal of a civil judgment
following court trial..

3.8.1 Agreement to Arbitrate. The parties shall resolve disputes exclusively
through binding arbitration in Los Angeles County. This arbitration provision shall apply to
disputes of any kind or nature regardless of the nature of the relief sought.

3.8.2 Waiver of Trial by Judge or Jury. By agreeing to resolve all disputes
through binding arbitration, the parties each give up the right to have their respective claims and
defenses decided by a judge or a jury. All claims and defenses shall instead be decided by the
arbitrator, or by the appeal arbitrators if applicable.

3.8.3 Final and Binding Decision. The decision of the arbitrator shall be final
and binding. A petition to confirm, vacate, modify or correct a decision may be filed in any
court of competent jurisdiction in Los Angeles, but the decision may be vacated, modified or
corrected only as permitted under applicable statutes, rules, and regulations.

3.8.4 Rules of Law. The arbitrator must follow California substantive law,
including statutes of limitations, but strict conformity with the rules of evidence is not required,
except that the arbitrator shall apply applicable law relating to privilege and work product. The
arbitrator shall be authorized to provide all recognized remedies available at law or equity for
any cause of action.

3.8.5 Recordation of CC&R Documents. The Buyer and Agency agree to
execute and, as appropriate, provide for the recordation of the CC&R Documents promptly
following their approval, or deemed approval, by the Buyer, Agency and all of the owners of
property within the Auto Center as provided in this Section 3.8. The Agency and Buyer further
agree that the CC&R Documents to be recorded against the Section 3.8 shall constitute a lien or
encuimbrance prior to any “deed of trust” or “mortgage” (as defined in this Agreement), and the
~ Buyer shall cause the beneficiary of any such “deed of trust” or “mortgage” to subordinate the”
lien thereof to the CC&R Documents executed by the Agency and Buyer. The CC&R
Documents shall contain a commercially reasonable mortgagee protection provision.

ARTICLE 4
DISPOSITION OF DEPOSIT

IF THE TRANSACTION HEREIN PROVIDED SHALL NOT BE CLOSED BY
REASON OF AGENCY’S DEFAULT UNDER THIS AGREEMENT OR THE FAILURE OF
AGENCY TO SATISFY THE CONDITIONS DESCRIBED IN SECTION 2.4 HEREOF FOR
WHICH IT IS RESPONSIBLE, AND BUYER SHALL NOT HAVE DEFAULTED UNDER
THIS AGREEMENT, THEN THE DEPOSIT SHALL BE RETURNED TO BUYER, AND
NEITHER PARTY SHALL HAVE ANY FURTHER OBLIGATION OR LIABILITY TO THE
OTHER (EXCEPT AS OTHERWISE EXPRESSLY PROVIDED HEREIN); PROVIDED,
HOWEVER, IF THE TRANSACTIONS HEREUNDER SHALL FAIL TO CLOSE BY
REASON OF AGENCY’S DEFAULT, AND BUYER SHALL HAVE FULLY PERFORMED
ITS OBLIGATIONS HEREUNDER AND SHALL BE READY, WILLING AND ABLE TO
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CLOSE, THEN BUYER SHALL BE ENTITLED, AS ITS SOLE AND EXCLUSIVE
REMEDY, TO SPECIFICALLY ENFORCE THIS AGREEMENT (BUT NO OTHER
ACTION, FOR DAMAGES OR OTHERWISE, SHALL BE PERMITTED); PROVIDED
THAT BUYER MUST FILE A LAWSUIT ASSERTING A CAUSE OF ACTION FOR
SPECIFIC PERFORMANCE IN LOS ANGELES COUNTY AGAINST AGENCY ON OR
BEFORE SIXTY (60) DAYS FOLLOWING THE SCHEDULED CLOSING DATE. IF
BUYER FAILS TO COMPLETE THE PURCHASE OF THE PROPERTY AS HEREIN
PROVIDED BY REASON OF ANY DEFAULT OF BUYER OR THE FAILURE OF BUYER
TO SATISFY THE CONDITIONS DESCRIBED IN SECTION 2.4 HEREOF FOR WHICH IT
IS RESPONSIBLE, IT IS AGREED THAT THE DEPOSIT SHALL BE NON-REFUNDABLE
AND AGENCY SHALL BE ENTITLED TO SUCH DEPOSIT, WHICH AMOUNT SHALL
BE ACCEPTED BY AGENCY AS LIQUIDATED DAMAGES AND NOT AS A PENALTY
AND AS AGENCY’S SOLE AND EXCLUSIVE REMEDY. IT IS AGREED THAT SAID
AMOUNT CONSTITUTES A REASONABLE ESTIMATE OF THE DAMAGES TO -
AGENCY PURSUANT TO CALIFORNIA CIVIL CODE SECTION 1671 ET SEQ. BUYER
AND AGENCY AGREE THAT IT WOULD BE IMPRACTICAL OR IMPOSSIBLE TO
PRESENTLY PREDICT WHAT MONETARY DAMAGES AGENCY WOULD SUFFER
UPON BUYER’S FAILURE TO COMPLETE ITS PURCHASE OF THE PROPERTY.
BUYER DESIRES TO LIMIT THE MONETARY DAMAGES FOR WHICH IT MIGHT BE
LIABLE HEREUNDER AND BUYER AND AGENCY DESIRE TO AVOID THE COSTS
AND DELAYS THEY WOULD INCUR IF A LAWSUIT WERE COMMENCED TO
RECOVER DAMAGES OR OTHERWISE ENFORCE AGENCY’S RIGHTS. IF FURTHER
INSTRUCTIONS ARE REQUIRED BY ESCROW HOLDER TO EFFECTUATE THE
TERMS OF THIS PARAGRAPH, BUYER AND AGENCY AGREE TO EXECUTE THE
SAME. THE PARTIES ACKNOWLEDGE THIS PROVISION BY PLACING THEIR
INITIALS BELOW:

AGENCY BUYER

LIABILITY, REMEDIES AND TERMINATION

5.1  No Personal Liability. Except as specifically provided herein to the contrary, no
representative, employee, attorney, agent or consultant of the Agency or City shall personally be
liable to the Buyer, or any successor in interest of the Buyer, in the event of any default or breach
by the Agency, or for any amount which may become due to the Buyer, or any successor in
interest, on any obligation under the terms of this Agreement.

52 Legal Actions.

5.2.1 Institution of Legal Actions. Any legal actions brought pursuant to this
Agreement must be instituted in either the Superior Court of the County of Los Angeles, State of
California, or in an appropriate municipal court in that County.

5.2.2 Applicable Law. The laws of the State of California shall govern the
interpretation and enforcement of this Agreement.
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5.2.3 Acceptance of Service of Process. If any legal action is commenced by
the Buyer against the Agency, service of process on the Agency shall be made by personal
service upon the Executive Director or Secretary of the Agency, or in such other manner as may
be provided by law. If any legal action is commenced by the Agency against the Buyer, service
of process on the Buyer shall be made by personal service upon the Buyer, or in such other
manner as may be provided by law, whether made within or without the State of California.

5.3  Rights and Remedies are Cumulative. Except as otherwise expressly stated in this
Agreement, the rights and remedies of the Parties are cumulative, and the exercise by either party
of one or more of such rights or remedies shall not preclude the exercise by it, at the same time
- or different times, of any other rights or remedles for the same default or any other default by the
other party.

5.4  Inaction Not a Waiver of Default. Except as expressly provided in this
Agreement to the contrary, any failure or delay by either Party in asserting any of its rights and
remedies as to any default shall not operate as a waiver of any default or of any such rights or
remedies, or deprive either such party of its rights to institute and maintain any actions or

‘proceedings which it may deem necessary to protect, assert or enforce any such rights or
remedies.

ARTICLE 6
GENERAL PROVISIONS

6.1 Indemnity. The Buyer shall indemnify, defend, protect, and hold harmless the
Agency and the City and any and all agents, employees, attorneys and representatives of the
Agency and the City, from and against all losses, liabilities, claims, damages (including
consequential damages), penalties, fines, forfeitures, costs and expenses (including all reasonable
out-of-pocket litigation costs and reasonable attorney’s fees) and demands of any nature
whatsoever, related directly or indirectly to, or arising out of or in connection with:

- ~ 6.1.1 the use, ownership, management, occupancy, or possession of the Property
by Buyer followmg the Closing,

6.1.2 any post-Closing default of the Buyer hereunder,

6.1.3 any of the Buyer’s activities on the Property (or the activities of the
Buyer’s agents, employees, lessees, representatives, licensees, contractors, subcontractors, or’
independent contractors on the Property), or :

6.1.4 the presence or clean-up of Hazardous Substances on, in or under the
Property to the extent the same was caused by Buyer or Buyer’s affiliates.

Buyer’s indemnity obligations set forth in this Section shall not extend to any damages,
losses, or liabilities incurred by the Agency or the City to the extent such losses or liabilities are
caused by or confributed to by the negligent or intentionally wiongful act of the Agency, or its
agents, employees, representatives or contractors. The provisions of this Section 6.1 shall
survive the Close of Escrow and the recordation of the Grant Deed.
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6.2  Notices. All notices, approvals, demands, reports, requests and other
communications provided for in this Agreement shall be in writing (including telex, telecopy,
telegram or similar writing) and shall be given to such party at its address set forth below, and
with copies given as shown below (or such other address as such party may hereafter specify for
the purpose by notice to the other party listed below). Each such notice, approval, demand,
report or other communication shall be deemed delivered to the party to whom it is addressed
(A) if personally served or delivered, upon delivery, (B) if given electronic communication,
whether by email, telex, telegram or telecopier, upon the sender’s receipt of an appropriate
answer back or other written acknowledgment or confirmation of receipt of the entire notice,
approval, demand, report or other communication, (C) if given by reputable overnight courier
with courier charges prepaid, upon delivery by the overnight courier.

Agency: Industry Urban-Development Agency
15625 East Stafford Street, Suite 200
P.O. Box 7089
City of Industry, California 91744
Attention: Executive Director
Telephone: (626) 333-1480
Fax: (626)336-4273

with a copy to: Richards, Watson & Gershon

' 355 South Grand Avenue, 40th Floor
Los Angeles, California 90071
Attention: Jim G. Grayson
Telephone: (213) 626-8484
Fax: (213) 626-0078

Buyer: Hitchcock Commercial Properties L.P.
Clty of Industry, California 91745
Attention: Frederick E. Hitchcock, Jr.
Telephone: (626) 839-8400 -
Fax:

withacopyto: =~ Manning, Leaver, Bruder & Berberich
5750 Wilshire Boulevard, Suite 655
Los Angeles, Ca. 90036
Attention: Penny L. Reeves, Esq.
Telephone: (323) 937-4730
Fax: (323) 937-6727

6.3 Construction. The Parties agree that each Party and its counsel have reviewed and
revised this Agreement and that any rule of construction to the effect that ambiguities are to be
resolved against the drafting Party shall not apply in the interpretation of this Agreement or any
amendments or exhibits thereto.
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6.4  Buyer’s Representations and Warranties. The Buyer warrants and represents to
the Agency as follows:

6.4.1 The Buyer has full power and authority to execute and enter into this
Agreement and to consummate the transactions contemplated hereunder. This Agreement
constitutes the valid and binding agreement of the Buyer, enforceable in accordance with its
terms. Neither the execution nor delivery of this Agreement, nor the inclusion of the Restrictive
Covenant in the Grant Deed, nor the consummation of the transactions covered hereby, nor
compliance with the terms and provisions hereof, shall conflict with, or result in a breach of, the
terms, conditions or provisions of, or constitute a default under, any agreement or instrument to
which the Buyer is a party.

6.4.2 The Buyer has not paid or given, and will not pay or give, to any third
person, any money or other consideration for obtaining this Agreement, other than normal costs
of conducting business and costs of professional services such as architects, engineers and
attorneys. ‘

6.4.3 All requisite action (corporate, trust, partnership or otherwise) has been -
taken by Buyer in connection with the entering into this Agreement, the instruments referenced
herein, and the consummation of the transaction contemplated hereby. Except as has been
obtained prior to the Buyer’s execution of this Agreement or as otherwise set forth in this
Agreement, no consent of any creditor, judicial or administrative body, governmental authority
or other party is required.

6.44 The individuals.executing this Agreement and the instruments referenced
herein on behalf of Buyer have the legal power, right, and actual authority to bind Buyer to the
terms and conditions hereof and thereof.

6.5  Interpretation. In this Agreement the neuter gender includes the feminine and
masculine, and singular number includes the plural, and the words “person” and “palty’ > include
_ corporation, partnership, firm, trust, or association where ever the context so requires.

6.6  Time of the Essence. Time is of the essence of this Agreement.

6.7  Attorneys’ Fees. If any Party brings an action to enforce the terms hereof or
declare its rights hereunder, the prevailing Party in any such action shall be entitled to its
reasonable attorneys’ fees to'be paid by the losing Party as fixed by the court. If the Agency, or
the Buyer, without fault, is made a party to any litigation instituted by or against the other Party,
such other Party shall defend it against and save it harmless from all costs and expenses
including reasonable attorney’s fees incurred in connection with such litigation.

6.8  Enforced Delay: Extension of Times of Performance. Notwithstanding anything
to the contrary in this Agreement, unexcused material failure to complete the transaction herein
shall constitute a Default hereunder; provided, however, nonperformance shall be excused when
performance is prevented or delayed by reason of any of the following forces reasonably beyond
the control of such party: (i) war, insurrection, riot, terrorist activity, flood, severe weather,
earthquake, fire, casualty, acts of public enemy, governmental restriction, litigation, acts or
failures to act of any governmental agency or entity, including the Agency, or (ii) inability to
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secure necessary labor, materials or tools, strikes, lockouts, delays of any contractor,
subcontractor or supplier. In the event of an occurrence described in clauses (i) and (ii) above,

~ such nonperformance shall be excused and the time of performance shall be extended by the
number of days the matters described in clauses (i) and (ii) above prevent or delay performance.

6.9  Approvals by Agency and the Buyer. Unless otherwise specifically provided
herein, wherever this Agreement requires the Agency or the Buyer to approve any contract,
document, plan, proposal, specification, drawing or other matter, such approval shall not
unreasonably be withheld or delayed.

6.10 Buyer’s Private Undertaking. The Buyer shall have full power over and exclusive
control of the Property while the Buyer holds title to the Property; subject only to the limitations
and obligations of the Buyer under this Agreement and the Redevelopment Plan.

6.11 Entire Agreement, Waivers and Amendments. The Agreement is executed in
duplicate originals, each of which is deemed to be an original. This Agreement, together with all
attachments and exhibits hereto, constitutes the entire understanding and agreement of the
* parties. This Agreement integrates all of the terms and conditions mentioned herein or incidental
hereto, and supersedes all negotiations or previous agreements between the parties with respect
to the subject matter hereof. No subsequent agreement, representation or promise made by either
Party hereto, or by or to any employee, officer, agent or representative of either Party, shall be of
any effect unless it is in writing and executed by the Party to be bound thereby. No person is
authorized to make, and by execution hereof the Buyer and the Agency acknowledge that no
person has made; any representation, warranty, guaranty or promise except as set forth herein;
and no agreement, statement, representation or promise made by any such person which is not
contained herein shall be valid or binding on the Buyer or the Agency.

6.12  Severability. Each and every provision of this Agreement is, and shall be
construed to be, a separate and independent covenant and agreement. If any term or provision of
this Agreement or the application thereof shall to any extent be held to be invalid or

_unenforceable, the remainder of this Agreement or the application of such term or provision to
~ circumstances other than those to which it is invalid or unenforceable, shall not be affected
hereby, and each term and provision of this Agreement shall be valid and shall be enforced to the
extent permitted by law. :

6.13  Broker’s Commissions. No broker representing the Buyer or Agency was
involved in connection with the transaction contemplated hereby. The Agency and Buyer each
hereby indemnifies and holds the other harmless from and against any and all claims for any
broker’s commission or similar compensation that may be payable to any broker making a claim
- for compensation thIough the other Party with respect to this transaction. The provisions of this
Section 6.13 shall survive the Close of Escrow.

6.14  Survival. The provisions hereof shall not terminate but rather shall survive any
conveyance hereunder and the delivery of all consideration.
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6.15 Counterparts. This Agreement may be executed in several counterparts, each of
which shall be deemed an original, and all of such counterparts together shall constitute one and
the same instrument. :
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IN WITNESS WHEREOF, the parties hereto have entered into this Agreement as of the
day and year first above written. ' :

“Buyer” HITCHCOCK COMMERCIAL PROPERTIES,
L.P., a California limited partnership

By:  Hitchcock Commercial Properties, Inc.,
a California corporation, its general partner

By:

Name: Frederick E. Hitchcock, Jr.
Title: President & Secretary

“Agency” INDUSTRY URBAN-DEVELOPMENT
AGENCY, a public body, corporate and politic
By:
Name:
Title:

ATTEST:

Secretary

APPROVED AS TO FORM:

‘ Richards, Watson & Gershon,
a professional corporation
By:
Agency Attorney
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Exhibit “D”
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Legal Description of Property
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Preliminary Title Report

Form of Grant Deed

12283-0007\1285879v4.doc



EXHIBIT “A”
LEGAL DESCRIPTION OF PROPERTY

That certain real property located in the City of Industry, County of Los Angeles, State of
California, consisting of approximately four acres described as follows:

THOSE PORTIONS OF PARCELS 17, 18 AND 19 OF PARCEL MAP No. 234, IN THE CITY
OF INDUSTRY, COUNTY OF LOS'ANGELES, STATE OF CALIFORNIA, AS SHOWN ON
MAP RECORDED IN BOOK 188, PAGES 74 THROUGH 77, INCLUSIVE, OF PARCEL
MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, DESCRIBED
AS FOLLOWS:

BEGINNING AT THE SOUTHWEST CORNER OF PARCEL 9, OF SAID PARCEL MAP No.
234, SAID POINT OF BEGINNING ALSO BEING ON THE NORTHERLY LINE OF GALE
AVENUE, 62.00 FOOT WIDE; THENCE ALONG SAID NORTHERLY LINE, NORTH 81°
31’ 24” WEST, 466.00 FEET TO THE TRUE POINT OF BEGINNING; THENCE
CONTINUING ALONG SAID NORTHERLY LINE, NORTH 81° 31° 24” WEST, 150.24
FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE NORTHERLY AND
HAVING A RADIUS OF 70.00 FEET; THENCE WESTERLY ALONG SAID CURVE,
THROUGH A CENTRAL ANGLE OF 16° 33’ 42”, AN ARC DISTANCE OF 20.23 FEET;
THENCE TANGENT TO THE LAST MENTIONED CURVE, NORTH 64° 57° 42” WEST,
22.45 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE SOUTHERLY
AND HAVING A RADIUS OF 65.00 FEET; THENCE WESTERLY ALONG SAID CURVE,
THROUGH A CENTRAL ANGLE OF 16° 33’ 42”, AN ARC DISTANCE OF 18.79 FEET;
THENCE TANGENT TO THE LAST MENTIONED CURVE, NORTH 81° 31° 24” WEST,
140.00 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE
NORTHEASTERLY AND HAVING A RADIUS OF 17.00 FEET; THENCE :
NORTHWESTERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 90° 00’
00”, AN ARC DISTANCE OF 26.70 FEET; THENCE TANGENT TO THE LAST
MENTIONED CURVE, NORTH 08° 28’ 36 EAST, 10.00 FEET TO THE BEGINNING OF A
TANGENT CURVE CONCAVE SOUTHEASTERLY AND HAVING A RADIUS OF 44.00
FEET; THENCE NORTHEASTERLY ALONG SAID CURVE, THROUGH A CENTRAL

* ANGLE OF 36° 52’ 127, AN ARC DISTANCE OF 28.31 FEET TO THE BEGINNING OF A
REVERSE CURVE CONCAVE SOUTHWESTERLY AND HAVING A RADIUS OF 46.00
FEET, A RADIAL LINE THROUGH SAID POINT BEARS SOUTH 44° 39° 12” EAST;
THENCE NORTHERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 103°
50’ 03”, AN ARC DISTANCE OF 83.36 FEET; THENCE NORTH 08° 28’ 36” EAST, 368.75
FEET TO ITS INTERSECTION WITH THE SOUTHERLY LINE OF THE UNION PACIFIC
RAILROAD RIGHT-OF-WAY, 100.00 FEET WIDE, FORMERLY LOS ANGELES AND
SALT LAKE RAILROAD, SAID POINT OF INTERSECTION ALSO BEING IN A NON
TANGENT CURVE CONCAVE NORTHERLY AND HAVING A RADIUS OF 5779.60
FEET, A RADIAL LINE THROUGH SAID POINT BEARS SOUTH 18° 12’ 39” WEST;
THENCE SOUTHEASTERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF
03°46’ 33”7, AN ARC DISTANCE OF 380.87 FEET; THENCE SOUTH 08° 28’ 36 WEST,
452.09 FEET TO THE TRUE POINT OF BEGINNING.
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EXCEPT THEREFROM FIFTY PERCENT (50%) OF ALL OIL OR BY-PRODUCTS
THEREFROM WHICH MAY BE PRODUCED FROM SAID PROPERTY, AS RESERVED
BY JOHN L. FLEMING IN THE AGREEMENT TO CONVEY, RECORDED DECEMBER 9,
1948 AS INSTRUMENT NO. 1594, IN BOOK 28910 PAGE 285 OF SAID OFFICIAL
RECORDS, AND AS RESERVED BY JOHN L. FLEMING, ALSO KNOWN AS J.L.
FLEMING, IN DEED RECORDED SEPTEMBER '15, 1953 AS INSTRUMENT NO. 751, IN
BOOK 42683 PAGE 163 OF SAID OFFICIAL RECORDS.
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EXHIBIT “B’
FORM OF GENERAL ASSIGNMENT AND BILL OF SALE

THIS GENERAL ASSIGNMENT AND BILL OF SALE (“General Assignment”) is
made and entered into as of the day of ,20__, by and between the
INDUSTRY URBAN-DEVELOPMENT AGENCY, a public body, corporate and politic (the
“Agency”), and HITCHCOCK COMMERCIAL PROPERTIES, L.P., a California limited
partnership (“Buyer”).

RECITALS

Concurrently herewith, Buyer shall acquire that certain real property located in the City
of Industry, County of Los Angeles, State of California, more particularly described on
Exhibit “A” attached hereto (the “Property”). The Property, together with the personal property
and other assets being transferred by Agency to Buyer by this General Assignment, are being
conveyed to Buyer pursuant to that certain Disposition Agreement between Buyer and Agency,
dated as of , 20 (the “Agreement”).

NOW, THEREFORE, in reliance upon the foregoing recitals and in consideration of the
mutual covenants set forth herein and in the Agreement and for other good and valuable
consideration, the receipt and adequacy of which are hereby acknowledged, the parties hereto
agree as follows:

1. Except with respect to the Agency’s rights and interests under the Agreement,
Agency does hereby give, grant, bargain, sell, transfer, assign, convey and deliver to Buyer all of
Agency’s right, title and interest in all assets, rights, materials and/or claims used, owned or held
in connection with the use, management, development or enjoyment of the Property, including,
without limitation: (i) all licenses, permits, entitlements, subdivision agreements and other
agreements relating to the development of Property; (ii) all plans, specifications, maps, drawings
__and other renderings relating to the Property; (iii) all warranties, indemnities, guaranties, claims
and any similar rights relating to'and benefiting the Property or the assets transferred hereby,

. including, without limitation, those warranties and guaranties provided by consultants and/or
contractors for work previously performed on the Property; (iv) all intangible rights, goodwill
and similar rights benefiting the Property; (v) all development rights benefiting the Property;
(vi) all rights, claims or awards benefiting the Property; and (vii) all rights to receive a :
reimbursement, credit or refund from the applicable agency or entity of any deposits or fees paid
in connection with the development of the Property.

2. . Agency represents it has not transferred, conveyed or hypothecated any interest in
the assets to be conveyed by this General Assignment to any other party. Agency hereby
covenants that it will, at any time and from time to time upon written request therefor, execute
and deliver to Buyer, its nominees, successors and/or assigns, any new or confirmatory
instruments and do and perform any other acts which Buyer, its nominees, siccessors and/or
assigns, may request in order to fully transfer possession and control of, and protect the rights of
Buyer, its nominees, successors and/or assigns in all the assets of Agency intended to be
transferred and assigned hereby.

B-1
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3. Buyer hereby accepts the foregoing ass1gnment in accordance with the terms and
_conditions of the Agreement.

4. This General Assignment may be executed in several counterparts, each of Whiéh
shall be deemed an original, and all of such counterparts together shall constitute one and the
same instrument.

IN WITNESS WHEREOF, the parties hereto have executed this General Asmgnment as
of the day and year first above written.

“Buyer” , ' HITCHCOCK COMMERCIAL PROPERTIES,
L.P., a California limited partnership

By:  Hitchcock Commercial Properties, Inc.,
a California corporation, its general partner

By:

Name: Frederick E. Hitchcock, Jr.
Title: President & Secretary

“Agency” INDUSTRY URBAN-DEVELOPMENT
AGENCY, a public body, corporate and politic
By:
Name:
Title:
ATTEST:
Secretary
B-2
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Exhibit “A”
to General Assignment and Bill of Sale

Legal Description

That certain real property located in the City of Industry, County of Los Angeles, State of
California, consisting of approximately four acres described as follows:

THOSE PORTIONS OF PARCELS 17, 18 AND 19 OF PARCEL MAP No. 234, IN THE CITY
OF INDUSTRY, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS SHOWN ON
MAP RECORDED IN BOOK 188, PAGES 74 THROUGH 77, INCLUSIVE, OF PARCEL
MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, DESCRIBED
ASFOLLOWS:

BEGINNING AT THE SOUTHWEST CORNER OF PARCEL 9, OF SAID PARCEL MAP No.
234, SAID POINT OF BEGINNING ALSO BEING ON THE NORTHERLY LINE OF GALE
AVENUE, 62.00 FOOT WIDE; THENCE ALONG SAID NORTHERLY LINE, NORTH 81°
31°.24” WEST, 466.00 FEET TO THE TRUE POINT OF BEGINNING; THENCE
CONTINUING ALONG SAID NORTHERLY LINE, NORTH 81° 31’ 24” WEST, 150.24
FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE NORTHERLY AND
HAVING A RADIUS OF 70.00 FEET; THENCE WESTERLY ALONG SAID CURVE,
THROUGH A CENTRAL ANGLE OF 16° 33’ 42”, AN ARC DISTANCE OF 20.23 FEET;
THENCE TANGENT TO THE LAST MENTIONED CURVE, NORTH 64° 57° 42” WEST,
22.45 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE SOUTHERLY

. AND HAVING A RADIUS OF 65.00 FEET; THENCE WESTERLY ALONG SAID CURVE,
THROUGH A CENTRAL ANGLE OF 16° 33" 42”, AN ARC DISTANCE OF 18.79 FEET;
THENCE TANGENT TO THE LAST MENTIONED CURVE, NORTH 81° 31° 24” WEST,
140.00 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE

- NORTHEASTERLY AND HAVING A RADIUS OF 17.00 FEET; THENCE
NORTHWESTERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 90° 00°
007, AN ARC DISTANCE OF 26.70 FEET; THENCE TANGENT TO THE LAST =
MENTIONED CURVE, NORTH 08° 28’ 36” EAST, 10.00 FEET TO THE BEGINNING OF A
TANGENT CURVE CONCAVE SOUTHEASTERLY AND HAVING A RADIUS OF 44.00

- FEET; THENCE NORTHEASTERLY ALONG SAID CURVE, THROUGH A CENTRAL
ANGLE OF 36° 52* 12, AN ARC DISTANCE OF 28.31 FEET TO THE BEGINNING OF A
REVERSE CURVE CONCAVE SOUTHWESTERLY AND HAVING A RADIUS OF 46.00
FEET, A RADIAL LINE THROUGH SAID POINT BEARS SOUTH 44° 39’ 12” EAST; -
THENCE NORTHERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 103°
50’ 03”, AN ARC DISTANCE OF 83.36 FEET; THENCE NORTH 08° 28’ 36” EAST, 368.75
FEET TO ITS INTERSECTION WITH THE SOUTHERLY LINE OF THE UNION PACIFIC
RAILROAD RIGHT-OF-WAY, 100.00 FEET WIDE, FORMERLY LOS ANGELES AND
SALT LAKE RAILROAD, SAID POINT OF INTERSECTION ALSO BEING IN A NON
TANGENT CURVE CONCAVE NORTHERLY AND HAVING A RADIUS OF 5779.60
FEET, A RADIAL LINE THROUGH SAID POINT BEARS SOUTH 18° 12’ 39” WEST;
THENCE SOUTHEASTERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF
03°46° 337, AN ARC DISTANCE OF 380.87 FEET; THENCE SOUTH 08° 28’ 36” WEST,
452.09 FEET TO THE TRUE POINT OF BEGINNING.
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EXCEPT THEREFROM FIFTY PERCENT (50%) OF ALL OIL OR BY-PRODUCTS
THEREFROM WHICH MAY BE PRODUCED FROM SAID PROPERTY, AS RESERVED
BY JOHN L. FLEMING IN THE AGREEMENT TO CONVEY, RECORDED DECEMBER 9,
1948 AS INSTRUMENT NO. 1594, IN BOOK 28910 PAGE 285 OF SAID OFFICIAL
RECORDS, AND AS RESERVED BY JOHN L. FLEMING, ALSO KNOWN AS J.L.
FLEMING, IN DEED RECORDED SEPTEMBER 15, 1953 AS INSTRUMENT NO. 751, IN
BOOK 42683 PAGE 163 OF SAID OFFICIAL RECORDS.
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EXHIBIT “C”
FORM‘OF PRELIMINARY TITLE REPORT DATED OCTOBER 1, 2010

[TO BE ATTACHED.]
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Chicago Title Company

Commercial/Industrial Division,
700 South Flower, Suite 800 Los Angeles, CA 90017 (213) 488-4300

Title Department:

Chicago Title Company
Attn: Karl Daly
Email: Karl.Daly@CTT.com
Phone: (213)612-4157
Fax: (213)488-4385
Order No.: 106746803-X59

PRELIMINARY REPORT

Property Address: 17723 Gale Avenue, Industry, CA
Dated as of: October 1, 2010 at 7:30 am

In response to the application for a policy of title insurance referenced herein, Chicago Title Company
hereby reports that it is prepared to issue, or cause to be issued, as of the date hereof, a policy or policies
of Title Insurance describing the land and the estate or interest therein hereinafter set forth, insuring
against loss which may be sustained by reason of any defect, lien or encumbrance not shown or referred
to as an Exception herein or not excluded from coverage pursuant to the printed Schedules, Conditions
and Stipulations or Conditions of said Policy forms.

The printed Exceptions and Exclusion from the coverage and Limitations on Covered Risks of said Policy

- or Policies are set forth in Attachment One. The policy to be issued may contain an arbitration clause.
When the Amount of Insurance is less, than that set forth in the arbitration clause, all arbitrable matters
shall be arbitrated at the option of either the Company or the Insured as the exclusive remedy of the
parties. Limitations on Covered Risks applicable to the CLTA and ALTA Homeowner’s Policies of Title
Insurance which establish a Deductible Amount and a Maximum Dollar Limit of Liability for certain
coverages are also set forth in Attachment One. Copies of the policy forms should be read. They are
available from the office which issued this report.

This report (and any supplements or amendments hereto) is issued solely for the purpose of facilitating the
issuance of a policy of title insurance and no liability is assumed hereby. If it is desired that liability be
assumed prior to the issuance of a policy of title insurance, a Binder or Commitment should be requested.

The policy(s) of title insurance to be issued hereunder will be policy(s) of Chicago Title Insurance Company

Please read the exceptions shown or referved to herein and the exceptions and exclusions set forth in
Attachment One of this report carefully. The exceptions and exclusions are meant to provide you with
notice of matters which are not covered under the terms of the title insurance policy and should be
carefully considered.

1t is important to note that this preliminary report is not a written representation as to the condition of
title and may not list all liens, defects, and encumbrances affecting title to the land.

CLTA Preliminary Report Form - Modified (11-17-06)
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Order No.: 106746803-X59

SCHEDULE A

1.  The estate or interest in the land hereinafter described or referred to covered by this report is:
A Fee

2. Title to said estate or interest at the date hereof is vested in:
Industry Urban-Development Agency, a public body, corporate and politic

3.  The land referred to in this report is situated in the State of California, County of Los Angeles and
is described in the Legal Description, attached hereto:

END OF‘SCHEDULE A

CLTA Preliminary Report Form - Modified (11-17-06)
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Order No.: 106746803-X59

LEGAL DESCRIPTION

THOSE PORTIONS OF PARCELS 17, 18 AND 19 OF RECORD OF PARCEL MAP NO. 234, IN THE
CITY OF INDUSTRY, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS SHOWN ON
MAP RECORDED IN BOOK 188, PAGES 74 THROUGH 77, INCLUSIVE, OF PARCEL MAPS, IN
THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, DESCRIBED AS FOLLOWS:

BEGINNING AT THE SOUTHWEST CORNER OF PARCEL 9, OF SAID PARCEL MAP NO. 234,
'SAID POINT OF BEGINNING ALSO BEING ON THE NORTHERLY LINE OF GALE AVENUE,
62.00 FOOT WIDE: THENCE ALONG SAID NORTHERLY LINE, NORTH 81° 31’ 24” WEST,
466.00 FEET TO THE TRUE POINT' OF BEGINNING THENCE CONTINUING ALONG SAID
NORTHERLY LINE, NORTH 81° 31’ 24” WEST, 156.24 FEET TO THE BEGINNING OF A
TANGENT CURVE CONCAVE NORTHERLY AND HAVING A RADIUS OF 60.00 FEET; THENCE
WESTERLY ALONG SAID CURVE; THROUGH A CENTRAL ANGLE OF 17° 01” 117, AN ARC -

DISTANCE OF 17.82 FEET; THENCE TANGENT TO THE LAST MENTIONED CURVE, NORTH
64° 30’ 14° WEST, 20.20 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE
SOUTHERLY AND HAVING A RADIUS OF 79.00 FEET; THENCE WESTERLY ALONG SAID
CURVE, THROUGH A CENTRAL ANGLE OF 17°01’ 117, AN ARC DISTANCE OF 23.47 FEET;
THENCE TANGENT TO THE LAST MENTIONED CURVE, NORTH 81° 31 24” WEST, 122.00
FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE NORTHEASTERLY AND
HAVING A RADIUS OF 17.00 FEET; THENCE NORTHWESTERLY ALONG SAID CURVE,
THROUGH A CENTRAL ANGLE OF 90° 00° 00”, AN ARC DISTANCE OF 26.70 FEET, THENCE
TANGENT TO THE LAST MENTIONED CURVE, NORTH 08° 28" 36” EAST, 1.76 FEET TO THE
BEGINNING OF A TANGENT CURVE CONCAVE SOUTHEASTERLY AND HAVING A RADIUS
OF 20.00 FEET; THENCE NORTHEASTERLY ALONG SAID CURVE, THROUGH A CENTRAL
ANGLE OF 40° 12’ 517, AN ARC DISTANCE OF 14.04 FEET TO THE BEGINNING OF A
.REVERSE CURVE CONCAVE SOUTHWESTERLY AND HAVING A RADIUS OF 35.00 FEET, A
RADIAL LINE THROUGH SAID POINT BEARS SOUTH 41° 18 33” EAST; THENCE
NORTHERLY AND WESTERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF
130° 12° 51”7, AN ARC DISTANCE OF 79.54 FEET: THENCE NORTH 08° 28’ 36” EAST, 402.81
FEET TO ITS INTERSECTION WITH THE SOUTHERLY LINE OF THE UNION PACIFIC

- RAILROAD RIGHT-OF-WAY, 100.00 FEET WIDE, FORMERLY LOS ANGELES AND SALT LAKE

RAILROAD, SAID POINT OF INTERSECTION ALSO BEING IN A NON TANGENT CURVE
CONCAVE NORTHERLY AND HAVING A RADIUS OF 5779.60 FEET, A RADIAL LINE
THROUGH SAID POINT BEARS SOUTH 18° 12’ 39” WEST; THENCE SOUTHEASTERLY ALONG
SAID CURVE, THROUGH A CENTRAL ANGLE OF 03° 46’ 33”, AN ARC DISTANCE OF 380.87
FEET; THENCE SOUTH 08° 28° 36” WEST, 452.09 FEET TO THE TRUE POINT OF BEGINNING.

EXCEPT THEREFROM FIFTY PERCENT (50%) OF ALL OIL OR BY-PRODUCTS THEREFROM
WHICH MAY BE PRODUCED FROM SAID PROPERTY, AS RESERVED BY JOHN L. FLEMING
IN THE AGREEMENT -TO CONVEY, RECORDED DECEMBER.9, 1948 AS INSTRUMENT NO.
1594, IN BOOK 28910 PAGE 285 OF SAID OFFICIAL RECORDS, AND AS RESERVED BY JOHN
L. FLEMING, ALSO KNOWN AS J. L. FLEMING, IN DEED RECORDED SEPTEMBER 15, 1953 AS
INSTRUMENT NO. 751, IN BOOK 42683 PAGE 163 OF SAID OFFICIAL RECORDS.

END OF LEGAL DESCRIPTION

CLTA Preliminary Report Form - Modified (11-17-06)
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Order No.: 106746803-X59

SCHEDULE B

At the date hereof, items to be considered and exceptions to coverage in addition to the printed
Exceptions and Exclusions in said policy form would be as follows:

A.

-Property taxes, including any assessments collécted with taxes, for the fiscal year 2010 - 2011 that
are a lien not yet due.

Property taxes, including any assessments collected with taxes, for the fiscal year 2010 - 2011

1* Installment: $79,600.68

Penalty: ' $7,960.06 (Due after December 10)
2™ Installment: $79,600.68

Penalty and Cost: $7,970.06 (Due after April 10)
Homeowners Exemption: $None

Code Area: 0012290

Assessors Parcel Number: 8264-013-023

Supplemental assessment for the fiscal year 2009 - 2010,

1* Installment: $10,371.58

Penalty: $ 1,037.16 Due after April 30
2™ Installment: $10,371.57

“Penalty and Cost: $ 1,047.16 Due after August 31
Supplemental Bill No. 09010

Assessors Parcel Number: 8264-013-023

Said property has been declared tax defaulted for non-payment of delinquent taxes for fiscal year
2009 - 2010. '

Amounts to redeem for the above stated fiscal year (and subsequent years, if any) are:

Amount: $143,193.61 By October 31, 2010
Amount; : $145,044.93 By November 30, 2010

The lien of supplemental or escaped assessments of property taxes, if any, made pursuant to the
provisions of Part 0.5, Chapter 3.5 or Part 2, Chapter 3, Articles 3 and 4 respectively (commencing
with Section 75) of the Revenue and Taxation Code of the State of California as a result of the
transfer of title to the vestee named in Schedule A; or as a result of changes in ownership or new
construction occurring prior to date of policy.

CLTA Preliminary Report Form - Modified (11-17-06)
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Order No.: 106746803-X59

SCHEDULE B
(continued)
1.  Aneasement for the purpose shown below and rights iﬁcidental thereto as set forth in a document.
Purpose: electric line
Recorded: December 19, 1949 as Instrument No. 2852 in Book 31765 page 364
of Official Records
Affects: That portion of said land as described in the document attached
’ " hereto.

Said easement is delineated on said Parcel Map No. 234.

2. Aneasement for the purpose shown below and rights incidental thereto as set forth in a document.

Purpbse: highway drainage '

Recorded: December 23, 1959 as Instrument No. 1114 in Book D701 page 504
of Official Records

Affects: That portion of said land as described in the document attached
hereto. . '

3. Aneasement for the purpose shown below and rights incidental thereto as set forth in a document.

Purpose: state highway

Recorded: May 19, 1960 as Instrument No. 3781 in Book D852 page 76 of
Official Records

Affects: That portion of said land as described in the document aitached
hereto.

4.  The fact that the ownership of said land does not include rights of access to or from the street,
highway, or freeway abutting said land, such rights having beén relinquished by that certain

document :

Recorded: . May 19, 1960 as Instrument No. 3781 in Book D852 page 76 of
Official Records

Affects: That portion of said land as described in the document attached

' hereto. .

5. Aneasement for the purpose shown below and rights incidental thereto as set forth in a document.

Purpose: highway drainage
Recorded: January 28, 1963 as Instrument No. 1504 in Book D1900 page 60 of
Official Records
Affects: That portion of said land as described in the document attached
’ hereto.

CLTA Preliminary- Report Form - Modified (11-17-06)
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Order No.: 106746803-X59

SCHEDULE B
(continued)

6. The fact that the ownership of said land does not include rights of access to or from the street,
highway, or freeway abutting said land, such rights having been relinquished by that certain
document :

Recorded: January 28, 1963 as Instrument No. 1504 in Book D1900 page 60 of
Official Records

Affects: That portion of said land as described in the document attached
hereto.

7. The terms, conditions and provisions of that cerfain waiver of damages, indemnification agreement,

and right of ingress and egress to run with the land,

Recorded: January 28, 1963 as Instrument No. 1504 in Book D1900 page 60, of

Official Records
8. An easement for the purpose shown below and rights incidental thereto as set forth in a document.
Purpose: slope _
Recorded: January 28, 1963 as Instrument No. 1505 in Book D1900 page 67 of
‘ Official Records: )

Affects: That portion of said land as described in the document attached

hereto.

Said easement was relinquished to the City of Industry in Document recorded in Book R2954 page

919, Official Records.
9. An easement for the purpose shown below and rights incidental thereto as set forth in a document.
Purpose: drainage . '
Recorded: : January'28, 1963 as Instrument No. 1505 in Book D1900 page 67 of
Official Records
Affects: That portion of said land as described in the document attached
' hereto.

As shdwn and delineated on the map of said Parcel Map No. 234.

10.  The fact that said land is included within the City of Industry Redevelopment Project Area, and that
proceedings for redevelopment have been instituted.

Recorded: - September 17, 1971 as Instrument No. 3729 and November 18, 1971
as Instrument No. 3571, both of Official Records

CLTA Preliminary Report Form - Modified (11-17-06)
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Order No.: 106746803-X59

SCHEDULE B

(continued)

11. Easement(s) for the purpose(s) shown below and rights incidental thereto as delineated or as offered
for dedication, on the recorded map shown below: :

Map of: Parcel Map No. 234
Purpose: sewer and storm drain . :
Affects: That portion of said land as shown on said map.

12. Covenants, conditions and restrictions (but omitting any covenant or restrictions, if any, based upon
on race, color, religion, sex, sexual orientation, familial status, marital status, disability, handicap,
national origin, ancestry, or source of income, as set forth in applicable state or federal laws, except
to the extent that said covenant or restriction is permltted by applicable law) as set forth in the
document

Recorded: August 14, 1986 as Instrument No. 86-1055550, of Official Records

Note: Section 12956.1 of the government code provides the following: “If this document contains
any restriction based on race, color, religion, sex, sexual orientation, familial status, marital status,
disability, national origin, source of income as defined in subdivision (p) of Section 12955, or
ancesfry, that restriction violates state and federal fair housing laws and is void, and may be
removed pursuant to section 12956.2 of the Government Code. Lawful restrictions under state and
federal law on the age of occupants in senior housmg or housmg for older persons shall not be
construed as restrictions based on familial status.”

A Certificate of Completion and Owner Paﬁicipaﬁon Agreement Termination recorded February
27,2007 as Instrument No. 07-425673, Official Records.

The only remaining enforceable covenant remaining in the above instrument is the discrimination
covenant in paragraph 2(a)

Affects: Parcel “A” and othér property.
13. A document subject to all the terms, provisions and conditions therein contained.

Entitled: Reciprocal Easement and Operation Agreement

Recorded: . August 14, 1986 as Instrument No. 86-1055553, of Official Records

Affects: Parcel “A” and other property
Modification(s) of the terms and provisions of said document as therein provided.

Recorded: . December 2, 1994 as Instrument No. 94-2154047, of Official
- Records

A Partial Termination of Reciprocal Easement and Operation Agreement recorded July 9, 2007 as
Instrument No. 07-1619966 which terminates the above instrument with exception to the Utility
Easement and Indemnity Obligations as set forth in Paragraph 2 of said partial termination. -

CLTA Preliminary Report Form - Modified (11-17-06)
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14.

15.

16.

17.

18.

19.

Order No.: 106746803-X59

SCHEDULE B

(continued)

An easement for the purpose shown below and rights incidental thereto as set forth in a document.

Purpose:
Recorded:

Affects:

public utilities
April 29, 1987 as Instrument No. 87-671249 of Official Records-

That portion of said land as described in the document attached
hereto.

An easement for the purpose shown below and rights incidental thereto as set forth in a document.

Purpose:

. Recorded:

Affects:

one or more pipe lines with metering, measuring regulating and other
equipment, for the transportation of gas, petroleum products and
other substances with the right of ingress, egress to and from the
same

May 12, 1987 as Instrument No. 87-743459 of Official Records

That portion of said land as described in the document attached
hereto.

An easement for the purpose shown below and rights in¢idental thereto as set forth in a document.

Purpose:

Recorded:

Affects:

underground electrical systems and communication systems
August 20, 1987 as Instrument No. 87-1332936 of Official Records

That portion of said land as described in the document attached
hereto.

An easement for the purpose shown below and rights incidental thereto as set forth in a document.

Purpose:

Recorded:

Affects:

underground electrical systems and communication systems

September 10, 1987 as Instrument No. 87-1457807 of Ofﬁc1a1
Records

" That portion of sa1d land as described in the document attached

hereto.

An easement for the purpose shown below and rights incidental thereto as set forth in a document.

Purpose:

Recorded:

Affects:

water systems

December 20, 1988 as Instrument No. 88-2030144 of  Official
Records

That portion of said land as described in the document attached
hereto.

An easement for the purpose shown below and rights incidental thereto as set forth in a document.

Purpose:

Recorded:

Affects:

water systems

December 20, 1988 as Instrument No. 88-2030146 of Official
Records

That portion of said land as described in the document attached
hereto. '

CLTA Preliminary Report Form - Modified (11-17-06)
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20.

21.

2.

23.

24.

25,

26.

Order No.: 106746803-X59

SCHEDULE B

(continued)

An easement for the purpose shown below and rights incidental thereto as set forth in a document.

Purpose: water systems

Recorded: . December 20, 1988 as Instrument No. 88-2030148 of Official
Records

Affects: That portion of said land as descnbed in the document attached
hereto.

A document subject to all the terms, provisions and conditions therein contained.

Entitled: Certificate of Completion and Owner Participation Agreement
Termination

Recorded: : February 27, 2007 as Instrument No. 20070425673 of Official
Records

A document subject to all the terms, provisions and conditions therein contained.

Entitled: Final Order of Condemnation
Recorded: April 20, 2007 as Instrument No. 20070959404, of Official Records

A document subject to all the terms, provisions and conditions therein contained.

Entitled: Deqlaraﬁon of Covenants and Restrictions
Recorded: June 29, 2007 as Instrument No. 07-1568050, of Official Records

A document subject to all the terms, provisions and conditions therein contained.

Entitled: Notice of Acceptance
Recorded: ‘ October 30, 2007 as Instrument No. 20072451402, of Official
Records

A document subject to all the terms, provisions and conditions therein contained.

Entitl.ed: Notice of Acceptance
Recorded: July 8, 2008 as Instrument No. 20081209370, of Official Records

A Certificate of Compliance

Dated: - . Septernber 8, 2008
Recorded: : September 08, 2008 as Instrument No. 2008- 1614753 of Ofﬁc1a1
Records

CLTA Preliminary Report Form - Modified (11-17-06)
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27.

28.

29.

30.

31.

32.

33.

Order No.: 106746803-X59

SCHEDULE B

(continued)
A pending Court Action as disclosed by a recorded notice.

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

. politic
Plaintiff: Kim-Met Holdings, Inc., a California corporation
Nature of Action: as described therein
Case No.: BC435084 _
Recorded: April 20, 2010 as Instrument No. 2010-0536035, of Official Records

Reference is hereby made to said document for full particulars.

A lien for unsecured property taxes for the amount shown and any other amounts due

Taxpayer: Kim Met Holdings, Inc.

Amount: $52,526.81 ‘

Recorded: September 16, 2009 as Instrument No. 2009-1409532, of Official
Records '

A lien for unsecured property taxes for the amount shown and any other amounts due

Taxpayer: Kim Met Holdings, Inc.

Amount: $30,984.09 .

Recorded: September 16, 2009 as Instrument No. 2009-1409533, of Official
" Records :

A lien for unsecured property taxes for the amount shown and any other amounts due

Taxpayer: Kim Met Holdings, Inc,

Amount: $157.86

Recorded: December 18, 2009 as Instrument No. 2009-1930899, of Official
Records

Water rights, claims or title to water, whether or not disclosed by the public records.

Matters which may be disclosed by an inspection and/or by a correct ALTAJACSM Land Title
Survey of said land that is satisfactory to this Company, and/or by inquiry of the parties in
possession thereof.

This office must be notified at least 7 business days prior to the scheduled closing in order to
arrange for an inspection of the land; upon completion of this inspection you will be notified of the
removal of specific coverage exceptions and/or additional exceptions to coverage.

Any rights of parties in possession of said land, based on any unrecorded lease, or leases.

" This Company will require a full copy of any unrecorded lease, together with all supplements,

assignments, and amendments for review.

CLTA Preliminary Report Form - Modified (11-17-06)
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Order No.: 106746803-X59

SCHEDULE B

(continued)

END OF SCHEDULE B
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Order No.: 106746803-X59

INFORMATIONAL NOTES

Note No. 1: Section 12413.1, California Insurance Code became effective January 1, 1990. This
legislation regulates the disbursement of funds deposited with any title entity acting in an escrow or
sub-escrow capacity. The law requires that all funds be deposited and collected by the title entity’s
escrow and/or sub-escrow account prior to disbursement of any funds. Some methods of funding
may be subject to a holding period, which must expire before any funds may be disbursed. In order
“to avoid any such delays, all funding should be done via wire transfer. Funds deposited with the
Company via wire transfer may be disbursed upon receipt. Funds deposited by cashiers checks,
certified checks, and teller’s checks is one business day after the day deposited. Other checks may
require hold periods from two to five business days after the day deposited, and may delay your
closing. The Company may receive benefits from such banks based upon the balances in such
accounts. Such benefits will be retained by the Company as part of its compensation for handling
such funds. '

Note No. 2: The charge where an order is cancelled after the issuance of the report of title, will be
that amount which in the opinion of the Company is proper compensation for the services rendered
or the purpose for which the report is used, but in no event shall said charge be less that the
minimum amount required under Section 12404.1 of the Insurance Code of the State of California.
If the report cannot be cancelled “no fee” pursuant fo the provisions of said Insurance Code, then
the minimum cancellation fee shall be that permitted by law.

Note No. 3: California Revenue and Taxation Code Section 18668, effective January 1, 1991,
requires that the buyer in all sales of California Real Estate, withhold 3-1/3% of the total sales price
as California State Income Tax, subject to the various provisions of the law as therein contained,
and as amended. '

Note No. 4: Wire Transfers

In the event your transaction is being escrowed by a Chicago Title office, contact should be made
with the office to obtain correct wiring instructions. Failure to do so could result in a delay in the
receipt of funds and subsequent closing of your transaction.

Chicago Title will disburse by wire-out only collected funds or funds received by confirmed
wire-in.

The Company’s wire-in instructions are:

Bank: - Bank of America
‘ 275 Valencia Blvd, 2nd Floer
Brea, CA 92823
Bank ABA No.: 0260-0959-3
Account Name: Chicago Title Company, Broadway Plaza Office
Account No.: 12351-50737 '
For Credit To: Chicago.Title Company

700 South Flower, Suite 800
Los Angeles, CA 90017
Order No.: 106746803-X59

CLTA Preliminary Report Form - Modified (11-17-06)
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Order No.: 106746803-X59

INFORMATIONAL NOTES

(continued)

LENDER NOTE: On the DATE you fund the Loan and WIRE Funds to Chicago Title and
reference the above Order Number, you must send written NOTICE to
the Title Officer’s Unit by messenger or E-Mail that you sent the Funds.

Chicago Title will send an E-Mail acknowledging receipt of the funds as
soon as practicable.

Chicago Title will NOT be responsible for any delay in Closing and

-Recording the transaction, nor will Chicago Title be liable for any claim
of lost Interest unless such written Notice is sent the day of Funding and
Chicago Title has acknowledged receipt of funds.

Note No. 5: Your application for title insurance was placed by reference to a strect address or
assessor’s parcel number. Based upon our records, we believe that the description in this report
covers the parcel that you requested.

To prevent errors, we require written confirmation that the legal description contained herein covers
_ the parcel that you requested. S

Note No. 6: The plat, (map), which is attached to this report, is to assist you in locating land with
reference to streets and other parcels. While this plat is believed to be correct, the Company
assumes no liability for any loss occurring by reason of reliance thereon.

Note No. 7: The policy of title insurance will include an arbitration provision. The Company or the
insured may demand arbitration. Arbitrable matters may include, but are not limited to, any
controversy or claim between the Company and the insured arising out of or relating to this policy,
any service of the Company in comnection with its issuance or the breach of a policy provision or
other obligation. Please ask your escrow or title officer for a sample copy of the policy to be issued
if you wish to review the arbitration provisions and any other provisions pertaining to your Title
Insurance coverage.

Note No. 8: The policy to be issued may contain an arbitration clause. When the Amount of
Insurance is less than the amount, if any, set forth in the arbitration clause, all arbitrable matters
shall be arbitrated at the option of either the Company or the Insured as the exclusive remedy of the
parties. -

CLTA Preliminary Report Form - Medified (11-17-06)
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Order No.: 106746803-X59

INFORMATIONAL NOTES

(continued)

Note No. 9: Important notice regarding documents to be recorded in the Los Angeles County.
Please review the following CRITICAL MESSAGE from the Los Angeles County Recorder’s
Office as it will likely impact your closing:

SUBJECT: ACCEPTANCE OF NOTARY ACKNOWLEDGEMENTS

Effective May 1, 2008, the Los Angeles Registrar-Recorder/County Clerk’s Office will work
diligently to be more efficient in examining notary acknowledgements as our part in minimizing
notary fraud. In our efforts, we will strictly adhere to the following requirements for accepting
Notary Acknowledgments/Certificates:

.+ Notaries must comply with the requirements set forth by the state where the oath is
administered.

* Notary Acknowledgments/Certificates may not contain white-out, corrective tape, arrows
and/or asterisks.

¢ Notary Acknowledgments/Certificates completed by a California Notary that are destmed for
recording in the County of Los Angeles must be presented exactly i in the form prescribed by
Civil Code Section 1189(a)(1).

A Notary Acknowledgment/Certificate that does not meet cxfs’dng state requirements in addition to
the requirements set forth above may not be re-submitted after it has been rejected by the Recorder.
A new Notary Acknowledgment/Certificate will be required when re-submitting a rejected
document. X

If you have any questions, please contact the Registrar-Recorder/County Clerk at (562) 462-2125.

Note No. 10: This Company will require a Statement of Information from the parties named below,
in order to complete this report. After review of the requested statement(s) the Company may have
additional requirements before issuance of any policy of title insurance.

Parties: ; All Parties

Please rest assured that the information we are requesting is essential, and will be kept strictly
confidential.

CLTA Preliminary Report Form - Modified (11-17-06)
Page 14



Order No.: 106746803-X59

INFORMATIONAL NOTES

(continued)

ATTACHMENT ONE

PRIVACY STATEMENT

IMPORTANT INFORMATION:

For these of you receiving this report by electronic delivery the Privacy Statement and Attachment
One are linked to this report. Please review this information by selecting the link. For those of you
who are receiving a hard copy of this report, a copy of this information has been submitted for your
review.

CLTA Preliminary Report Form - Modified (11-17-06) -
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- Order No.: 106746803-X59

INFORMATIONAL NOTES

(continued)

NOTICE

You may be entitled to receive a $20.00 discount on escrow services if you purchased, sold or refinanced
residential property in California between May 19, 1995 and November 1, 2002. If you had more than one
qualifying transaction, you may be entitled to multiple discounts.

If your previous transaction involved the same property that is the subject of your current transaction, you
do not have to do anything; the Company will provide the discount, provided you are paying for escrow
or title services in this transaction.

If your previous transaction involved property different from the property that is subject of your current

transaction, you must - prior to the close of the current transaction - inform the Company of the earlier

transaction, provide the address of the property involved in the previous transaction, and the date or
" approximate date that the escrow closed to be eligible for the discount.

Unless you inform the Company of the prior transaction on property that is not the subject of this
transaction, the Company has no obligation to conduct an investigation to determine if you qualify for a
discount. If you provide the Company information conceming a prior transaction, the Company is
required to determine if you qualify for a discount which is subject to other terms and conditions.

CLTA Preliminary Report Form - Modified (11-17-06)
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Order No.: 106746803-X59

(continued)

OFFICE INFORMATION ONLY:

The trust deed recorded September 22, 2008 as Instrument No. 2008-1699552 of Official Records, and
which was eliminated by a foreclosure of a prior trust deed, may be revived if title is reacquired by Kim-
Met Holdings, Inc., a California corporation.

CLTA Preliminary Report Form - Modified (11-17-06)
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EXHIBIT “D”
FORM OF GRANT DEED
RECORDING REQUESTED BY:
FIRST AMERICAN TITLE INSURANCE COMPANY
AND WHEN RECORDED RETURN TO:

Industry Urban-Development Agency
15625 East Stafford Street, Suite 200
P. O. Box 7089

City of Industry, California 91744
Aditention: Diane Schlichting

This transfer is exempt from Recording Fees pursuant to California Government Code Section 6103.

GRANT DEED
DOCUMENTARY TRANSFER TAXIS: §
THE UNDERSIGNED GRANTOR DECLARES:

FOR VALUABLE CONSIDERATION, receipt of which is hereby acknowledged, the
INDUSTRY URBAN-DEVELOPMENT AGENCY, a public body, corporate and politic
(“Grantor”), hereby grants to HITCHCOCK COMMERCIAL PROPERTIES, L.P., a
California limited partnership (“Grantee”), that certain real property described in Exhibit A
attached hereto (the “Site”) and incorporated herein by this reference, together with all of
Grantor’s right, title and interest in and to all easements, privileges and rights appurtenant to the
Site. ‘ ' ‘ :

1. This Grant Deed of the Site is subject to the Redevelopment Plan and pursuant to
a Disposition Agreement (the “Agreement”) entered into by and between Grantor and Grantee
dated ,20 , the terms of which are incorporated herein by reference. A copy of

the Agreement is available for public inspection at the offices-of the Grantor, 15625 East
Stafford Street, Suite 200, City of Industry, California 91744. The Site is conveyed further
subject to all easements, rights of way, covenants, conditions, restrictions, reservations and all
other matters of record. '

2. The Site is conveyed subject to the condition that the Site will be used for the
operation of a new automobile retail sales, service and repair business for a period of twenty (20)
years, commencing on the date on which this Grant Deed recorded in the Official Records of Los
Angeles County, California and automatically ending on the date twenty (20) years thereafter.
Upon the violation or failure of such condition, Grantor shall have the right to reenter and ‘
repurchase the Site from Grantee or its successors and assigns as provided in Section 3.7 of the
Agreement; provided, however, that Grantor’s right to reenter and repurchase shall not arise
unless and until a violation or failure of such condition actually occurs, and Grantor gives

D-1
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Grantee written notice thereof in the manner provided in Section 3.7 of the Agreement and, at the
expiration of the time stated in the Agreement from the receipt by Grantee of such notice, the
violation has not ceased or the failure has not been remedied.

3. The Site is conveyed subject to the reservation for the benefit of the properties
described in Exhibit B attached hereto (the “Benefited Properties”), and incorporated herein by
‘this reference, of a non-exclusive easement, on, over and under that portion of the Site described
in Exhibit C attached hereto (the “Vehicular Access Area”), and incorporated herein by this
reference, for vehicular ingress and egress to and from the Benefited Properties. The easement
described in this Section 3 shall continue in full force and effect for such period of time as an
automobile dealership is operated on any of the Benefited Properties.

4. By acceptance hereof, Grantee covenants, for itself and its successors and assigns,
and all persons claiming under or through them, that there shall be no discrimination against or
segregation of, any person or group of persons on account of any basis listed in subdivision (a) or
(d) of Section 12955 of the California Government Code, as those bases are defined in Sections
12926, 12926.1, subdivision (n1) and paragraph (1) of subdivision (p) of Section 12955, and
Section 12955.2 of the California Government Code, in the sale, lease, sublease, transfer, use,
occupancy, tenure or enjoyment of the premises herein conveyed, nor shall the Grantee himself
or herself, or any person claiming under or through him or her, establish or permit any practice
or practices of discrimination or segregation with reference to the selection, location, number,
use or occupancy of tenants, lessees, subtenants, sublessees or vendees in the premises herein
conveyed. The foregoing covenants shall run with the land

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

5. All deeds, leases or contracts entered into with respect to the Property shall
contain or be subject to substantially the following nondiscrimination/nonsegregation clauses:

5.1 In deeds: “The Grantee herein covenants by and for himself or herself, his
or her heirs, executors, administrators and assigns, and all persons claiming under or through
them, that there shall be no discrimination against or segregation of, any person or group of
persons on account of any basis listed in subdivision (a) or (d) of Section 12955 of the California
Government Code, as those bases are defined in Sections 12926, 12926.1, subdivision (m) and
paragraph (1) of subdivision (p) of Section 12955, and Section 12955.2 of the California
Government Code, in the sale, lease, sublease, transfer, use, occupancy, tenure or enjoyment of
the premises herein conveyed, nor shall the Grantee himself or herself, or any person claiming
under or through him or her, establish or permit any practice or practices of discrimination or
segregation with reference to the selection, location, number, use or occupancy of tenants,
lessees, subtenants, sublessees or vendees in the premises herein conveyed. The foregomg
covenants shall run with the land.
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Notwithstanding the immediately preceding paragraph, with respect to familial
status, said paragraph shall not be construed to apply to housing for older persons, as defined in
Section 12955.9 of the California Government Code. With respect to familial status, nothing in
said paragraph shall be construed to affect Sections 51.2, 51.3, 51.4, 51.10, 51.11, and 799.5 of
the California Civil Code, relating to housing for senior citizens. Subdivision (d) of Section 51
and Section 1360 of the California Civil Code and subdivisions (n), (o) and (p) of Section 12955
of the California Government Code shall apply to said paragraph.”

5.2 Inleases: “The lessee herein covenants by and for himself or herself, his
or her heirs, executors, administrators and assigns, and all persons claiming under or through him
or her, 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 any basis listed in subdivision (a) or (d) of Section 12955 of the California
Government Code, as those bases are defined in Sections 12926, 12926.1, subdivision (m) and
paragraph (1) of subdivision (p) of Section 12955, and Section 12955.2 of the California
Government Code, in the leasing, subleasing, transferring, use or occupancy, tenure or
- enjoyment of the premises herein leased nor shall the lessee himself or herself, or any person
claiming under or through him or her, 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 herein leased.

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

5.3  Inconfracts: “The contracting party or parties hereby covenant by and for
himself or herself and their respective successors and assigns, that there shall be no
discrimination against or segregation of any person or group of persons, on account of any basis
listed in subdivision (a) or (d) of Section 12955 of the California Government Code, as those
bases are defined in Sections 12926, 12926.1, subdivision (m) and paragraph (1) of subdivision
(p) of Section 12955, and Section 12955.2 of the California Government Code, in the sale, lease,
sublease, transfer, use, occupancy, tenure or enjoyment of the premises, nor shall the contracting
party or parties, any subcontracting party or parties, or their respective assigns or transferees,
establish or permit any such practice or practices of discrimination or segregation.

Notwithstanding the immediately preceding paragraph, with respect to familial
status, said paragraph shall not be construed to apply to housing for older persons, as defined in
Section 12955.9 of the California Government Code. With respect to familial status, nothing in
said paragraph shall be construed to affect Sections 51.2, 51.3, 51.4,51.10, 51.11, and 799.5 of
the California Civil Code, relating to housing for senior citizens. Subdivision (d) of Section 51
and Section 1360 of the California Civil Code and subdivisions (n), (o) and (p) of Section 12955
of the California Government Code shall apply to said paragraph.”
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6. The covenants and agreements contained or referenced in Sections 2 and 4 of this
Grant Deed shall run with the land for the benefit of, and shall only be enforceable by, Grantor or
the City of Industry (as a third party beneficiary) and their respective successors and assigns,
without regard to whether Grantor is or remains an owner of any land or interest therein to which
such covenants relate. In the event of a breach of any covenant contained in this Grant Deed,
Grantor shall have the right to exercise any right or remedy provided in the Agreement or
otherwise available at law or in equity, to enforce the curing of such breach.

7. The easement reserved for the benefit of the Benefited Properties in Section 3 of
this Grand Deed shall burden the Site and benefit and be appurtenant to the Benefited Propertics,
shall run with the Site and Benefited Properties, and shall be binding upon and inure to the
benefit of the owners of the Site and the Benefited Properties.

8. This Grant Deed may be executed in several counterparts, each of which shall be
deemed an original, and all of such counterparts together shall constitute one and the same
instrument.

[Signatures appear on next page.]
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IN WITNESS WHEREOF, the partie;s hereto have entered into this agreement as of the
day and year first above written. :

“Grantor” INDUSTRY URBAN-DEVELOPMENT

AGENCY, a public body, corporate and politic
By:
Name:
Title:
ATTEST:
Secretary
“Grantee” * HITCHCOCK COMMERCIAL PROPERTIES,

L.P., a California limited partnership

By:  Hitchcock Commercial Properties, Inc.,
a California corporation, its general partner

By:

Name: Frederick E. Hitchcock, Jr.
Title: President & Secretary
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State of California

[ R )

County of Los Angeles

On. , before me,  ,a
notary public, personally appeared
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s) or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true ard correct.

WITNESS my hand and official seal.

Signature
(seal)

State of California

County of Los Angeles

On , before me, ' ,a
notary public, personally appeared
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s) or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the Stafe of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature

(seal)
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Exhibit A
LEGAL DESCRIPTION

That certain real property located in the City of Industry, County of Los Angeles, State of
California, consisting of approximately four acres described as follows:

THOSE PORTIONS OF PARCELS 17, 18 AND 19 OF PARCEL MAP No. 234, IN THE CITY
OF INDUSTRY, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS SHOWN ON
MAP RECORDED IN BOOK 188, PAGES 74 THROUGH 77, INCLUSIVE, OF PARCEL
MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, DESCRIBED
AS FOLLOWS: ,

BEGINNING AT THE SOUTHWEST CORNER OF PARCEL 9, OF SAID PARCEL MAP No.
234, SAID POINT OF BEGINNING ALSO BEING ON THE NORTHERLY LINE OF GALE
AVENUE, 62.00 FOOT WIDE; THENCE ALONG SAID NORTHERLY LINE, NORTH 81°
31’ 24” WEST, 466.00 FEET TO THE TRUE POINT OF BEGINNING; THENCE
CONTINUING ALONG SAID NORTHERLY LINE, NORTH 81° 31” 24” WEST, 150.24
FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE NORTHERLY AND
HAVING A RADIUS OF 70.00 FEET; THENCE WESTERLY ALONG SAID CURVE,
THROUGH A CENTRAL ANGLE OF 16° 33’ 42”7, AN ARC DISTANCE OF 20.23 FEET;
THENCE TANGENT TO THE LAST MENTIONED CURVE, NORTH 64° 57’ 42” WEST,
22.45 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE SOUTHERLY
AND HAVING A RADIUS OF 65.00 FEET; THENCE WESTERLY ALONG SAID CURVE,
THROUGH A CENTRAL ANGLE OF 16° 33’ 42”, AN ARC DISTANCE OF 18.79 FEET;
THENCE TANGENT TO THE LAST MENTIONED CURVE, NORTH 81° 31’ 24” WEST,
140.00 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE
NORTHEASTERLY AND HAVING A RADIUS OF 17.00 FEET; THENCE
NORTHWESTERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 90° 00’
00”, AN ARC DISTANCE OF 26.70 FEET; THENCE TANGENT TO THE LAST
MENTIONED CURVE, NORTH 08° 28’ 36” EAST, 10.00 FEET TO THE BEGINNING OF A
TANGENT CURVE CONCAVE SOUTHEASTERLY AND HAVING A RADIUS OF 44.00
FEET; THENCE NORTHEASTERLY ALONG SAID CURVE, THROUGH A CENTRAL
ANGLE OF 36° 52’ 12”7, AN ARC DISTANCE OF 28.31 FEET TO THE BEGINNING OF A
REVERSE CURVE CONCAVE SOUTHWESTERLY AND HAVING A RADIUS OF 46.00
FEET, A RADIAL LINE THROUGH SAID POINT BEARS SOUTH 44° 39° 12” EAST;
THENCE NORTHERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 103°
50’ 03”7, AN ARC DISTANCE OF 83.36 FEET; THENCE NORTH 08° 28’ 36” EAST, 368.75
FEET TO ITS INTERSECTION WITH THE SOUTHERLY LINE OF THE UNION PACIFIC
RAILROAD RIGHT-OF-WAY, 100.00 FEET WIDE, FORMERLY LOS ANGELES AND
SALT LAKE RAILROAD, SAID POINT OF INTERSECTION ALSO BEING IN A NON
TANGENT CURVE CONCAVE NORTHERLY AND HAVING A RADIUS OF 5779.60
FEET, ARADIAL LINE THROUGH SAID POINT BEARS SOUTH 18° 12” 39” WEST;
THENCE SOUTHEASTERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF
03°46’ 337, AN ARC DISTANCE OF 380.87 FEET; THENCE SOUTH 08° 28’ 36” WEST,
452.09 FEET TO THE TRUE POINT OF BEGINNING.
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EXCEPT THEREFROM FIFTY PERCENT (50%) OF ALL OIL OR BY-PRODUCTS
THEREFROM WHICH MAY BE PRODUCED FROM SAID PROPERTY, AS RESERVED
BY JOHN L. FLEMING IN THE AGREEMENT TO CONVEY, RECORDED DECEMBER 9,
1948 AS INSTRUMENT NO. 1594, IN BOOK 28910 PAGE 285 OF SAID OFFICIAL
RECORDS, AND AS RESERVED BY JOHN L. FLEMING, ALSO KNOWN AS J.L.
FLEMING, IN DEED RECORDED SEPTEMBER 15, 1953 AS INSTRUMENT NO. 751, IN
BOOK 42683 PAGE 163 OF SAID OFFICIAL RECORDS.
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Exhibit B
LEGAL DESCRIPTION OF BENEFITED PROPERTIES
PARCEL 1: (APN 8264-001-941 & 8264-001-942)

PARCEL 1, IN THE CITY OF INDUSTRY, COUNTY OF LOS ANGELES, STATE OF
CALIFORNIA, AS SHOWN ON PARCEL MAP NO. 105, AS PER MAP RECORDED IN
BOOK 81, PAGE 28 OF PARCEL MAPS, IN THE OFFICE OF THE COUNTY RECORDER
OF SAID COUNTY.

TOGETHER WITH THAT PORTION OF DEPOT STREET (60.00 FEET WIDE) AS SHOWN
ON THE MAP OF THE TOWN OF ROWLAND, IN THE CITY OF INDUSTRY, COUNTY
OF LOS ANGELES, STATE OF CALIFORNIA. AS PER MAP RECORDED IN BOOK 4,
PAGE 10 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY,
AS VACATED BY THE CITY OF INDUSTRY RESOLUTION NO. 1050, A CERTIFIED
COPY OF WHICH WAS RECORDED DECEMBER 31, 1980 AS INSTRUMENT NO. 80-
1316607 OF SAID COUNTY, LYING EASTERLY AND SOUTHEASTERLY OF THE
NORTHEASTERLY PROLONGATION OF THE NORTHWEST LINE OF SAID PARCEL 1
OF PARCEL MAP NO. 105.

ALSO TOGETHER WITH THAT PORTION OF THE WESTERLY 25.00 FEET OF
WALNUT STREET (50.00 FEET WIDE), NOW KNOWN AS HATCHER AVENUE. AS
SHOWN ON A THE MAP OF THE TOWN OF ROWLAND, IN THE CITY OF INDUSTRY,
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN
BOOK 4, PAGE 10 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID
COUNTY, AS VACATED BY THE CITY OF INDUSTRY RESOLUTION NO. 1050, A
CERTIFIED COPY OF WHICH WAS RECORDED DECEMBER 31, 1980 AS DOCUMENT
NO. 80-1316607 OF SAID COUNTY, THAT WOULD PASS WITH A LEGAL
CONVEYANCE OF SAID PARCEL 1 OF PARCEL MAP NO. 105.

ALSO TOGETHER WITH THAT PORTION OF HATCHER AVENUE VACATED BY THE
CITY OF INDUSTRY, A RESOLUTION THEREOF BEING RECORDED JANUARY 19,
2006 AS INSTRUMENT NO. 06-0133067 OF OFFICIAL RECORD ‘

PARCEL 2: (3264-012-914 & 920 & 921)

BEING PORTIONS OF LOT 10 OF THE ROWLAND TRACT, IN THE CITY OF
INDUSTRY, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS SHOWN ON
MAP RECORDED IN BOOK 3, PAGES 93 AND 94 OF MAPS, ALSO BEING A PORTION
OF THE RIGHT OF WAY OF THE UNION PACIFIC RAILROAD, FORMERLY SAN -
PEDRO, LOS ANGELES AND SALT LAKE RAILROAD IN RANCHO LA PUENTE, AND
A PORTION OF THE EAST HALF OF HATCHER AVENUE, 50.00 FOOT WIDE,
VACATED BY THE CITY OF INDUSTRY RESOLUTION No. 1050, RECORDED :
DECEMBER 31, 1980, AS INSTRUMENT No. 80-1316607 OF OFFICIAL RECORDS, ALL
RECORDS IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, AND
DESCRIBED AS FOLLOWS:
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PARCEL 2A: -

BEING A STRIP OF LAND LOCATED WITHIN THE RIGHT OF WAY OF THE UNION
PACIFIC RATLROAD, FORMERLY SAN PEDRO, LOS ANGELES AND SALT LAKE
RAILROAD, 150.00 FEET WIDE, BEING A PORTION OF RANCHO LA PUENTE, IN THE
CITY OF INDUSTRY, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS
SHOWN ON MAP RECORDED IN BOOK 1, PAGES 43 AND 44 OF MAPS, SAID STRIP
ATSO BEING THE SAME LAND DESCRIBED IN DEED TO INDUSTRY URBAN-
DEVELOPMENT AGENCY RECORDED DECEMBER 4, 2006, AS INSTRUMENT No. 06-
2687152 OF OFFICIAL RECORDS IN THE OFFICE OF THE COUNTY RECORDER OF
SAID COUNTY AND DESCRIBED AS FOLLOWS:

BEGINNING AT THE INTERSECTION OF THE NORTHEASTERLY PROLONGATION OF
THE CENTERLINE OF HATCHER AVENUE, 60.00 FEET WIDE, (FORMERLY WALNUT
STREET, 50.00 FEET WIDE), WITH THE NORTHWESTERLY PROLONGATION OF THE
NORTHEASTERLY LINE OF LOT 10 OF SAID ROWLAND TRACT; THENCE ALONG
SAID NORTHWESTERLY PROLONGATION AND NORTHEASTERLY LINE, SOUTH 64°
06’ 19” EAST, 359.53 FEET TO AN ANGLE POINT ON SAID LINE; THENCE
CONTINUING ALONG SAID NORTHEASTERLY LINE, NORTH 25° 53’ 41” EAST, 50.00
FEET TO AN ANGLE POINT ON SAID LINE; THENCE LEAVING SAID
NORTHEASTERLY LINE OF LOT 10, IN A DIRECT LINE FROM SAID ANGLE POINT,
NORTH 72° 017 21” WEST, 362.99 TO THE POINT OF BEGINNING.

PARCEL 2B:

BEING THE SAME LAND DESCRIBED IN DEED TO INDUSTRY URBAN-
DEVELOPMENT AGENCY RECORDED AUGUST 10, 1981, AS INSTRUMENT No. 81-
796080 OF OFFICIAL RECORDS TN THE OFFICE OF THE COUNTY RECORDER OF
SAID COUNTY AND DESCRIBED AS FOLLOWS:

BEGINNING AT THE INTERSECTION OF THE NORTHEASTERLY PROLONGATION OF
THE CENTERLINE OF HATCHER AVENUE, 60.00 FEET WIDE, (FORMERLY WALNUT
STREET, 50.00 FEET WIDE), WITH THE NORTHWESTERLY PROLONGATION OF THE
- NORTHEASTERLY LINE OF LOT 10 OF SAID ROWLAND TRACT; THENCE ALONG
SAID NORTHWESTERLY PROLONGATION AND NORTHEASTERLY LINE, SOUTH 64°
06’ 14” EAST, 355.52 FEET TO THE EASTERLY LINE OF LAND DESCRIBED TO
THOMAS ROWLAND RECORDED IN BOOK 2222, PAGE 136 OF DEEDS OF SAID
COUNTY; THENCE ALONG SAID EASTERLY LINE, SOUTH 11° 53* 41” WEST, 128.11
FEET TO THE NORTHERLY LINE OF LAND DESCRIBED IN DEED TO INDUSTRY
URBAN-DEVELOPMENT AGENCY RECORDED SEPTEMBER 8, 2005, AS
INSTRUMENT No. 05-2160574 OF OFFICIAL RECORDS IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY; THENCE ALONG SAID NORTHERLY LINE,
NORTH 78° 06” 24” WEST, 314.96 FEET TO THE EASTERLY LINE OF HATCHER
AVENUE, 60.00 FOOT WIDE; THENCE NORTH 11° 53’ 36” EAST. 35.39 FEET TO THE
BEGINNING OF A TANGENT CURVE CONCAVE EASTERLY AND HAVING A RADIUS
OF 94.00 FEET; THENCE NORTHERLY ALONG SAID CURVE, THROUGH A CENTRAL
ANGLE OF 16° W 24’ 56”. AN ARC DISTANCE OF 26.93 FEET; THENCE TANGENT TO
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THE LAST MENTIONED CURVE. NORTH 28° 18’ 32” EAST, 50,00 FEET TO HAVING
BEGINNING OF A TANGENT CURVE CONCAVE WESTERLY AND HAVING A RADIUS
OF 50.00 FEET; THENCE NORTHWESTERLY ALONG SAID CURVE, THROUGH A
CENTRAL ANGLE OF 106° 24’ 56”, AN ARC DISTANCE OF 92.87 FEET TO A POINT IN
SAID CURVE HAVING A RADIAL LINE THAT BEARS NORTH 11° 53’ 06” EAST;
THENCE RADIAL TO THE LAST MENTIONED CURVE, NORTH 11° 53’ 36” EAST, 40.08
FEET TO THE POINT OF BEGINNING.

PARCEL 2C:

BEING THE SAME LAND DESCRIBED IN DEED TO INDUSTRY URBAN-
DEVELOPMENT AGENCY RECORDED SEPTEMBER 8, 2005, AS INSTRUMENT No. 05-
2160574 OF OFFICIAL RECORDS IN THE OFFICE OF THE COUNTY RECORDER OF
SAID COUNTY AND DESCRIBED AS FOLLOWS:

BEGINNING AT THE INTERSECTION OF THE NORTHEASTERLY PROLONGATION OF
THE CENTERLINE OF HATCHER AVENUE, 60.00 FEET WIDE, (FORMERLY WALNUT
STREET, 50.00 FEET WIDE), WITH THE NORTHWESTERLY PROLONGATION OF THE
NORTHEASTERLY LINE OF LOT 10 OF SAID ROWLAND TRACT; THENCE ALONG
SAID NORTHWESTERLY PROLONGATION AND NORTHEASTERLY LINE, SOUTH 64°
06’ 19” EAST, 355.52 FEET TO THE EASTERLY LINE OF LAND DESCRIBED TO
THOMAS ROWLAND RECORDED IN BOOK 2222, PAGE 136 OF DEEDS OF SAID
COUNTY; THENCE ALONG SAID EASTERLY LINE, SOUTH 11° 53” 41” WEST, 128.11
FEET TO THE TRUE POINT OF BEGINNING, THENCE CONTINUING ALONG SAID
EASTERLY LINE, SOUTH 11° 53’ 41” WEST, 105.00 FEET TO THE NORTHERLY LINE
OF LAND DESCRIBED IN “COVENANT AND AGREEMENT TO HOLD PROPERTY AS
ONE PARCEL”, RECORDED FEBRUARY 19, 1992, AS INSTRUMENT No. 92-273689 OF
OFFICIAL RECORDS OF SAID COUNTY; THENCE ALONG SAID NORTHERLY LINE,
NORTH 78° 06’ 24” WEST, 314.95 FEET TO THE EASTERLY LINE OF HATCHER
AVENUE, 60.00 FOOT WIDE; THENCE ALONG SAID EASTERLY LINE, NORTH 11° 53’
36” EAST, 105.00 FEET; THENCE SOUTH 78° 06° 24” EAST, 314.96 FEET TO THE TRUE
POINT OF BEGINNING.

~ PARCEL 2D:

BEING THE SAME LAND DESCRIBED AS PARCELS “C” AND “D” IN DEED TO
INDUSTRY URBAN-DEVELOPMENT AGENCY RECORDED JANUARY 8, 2004, AS
INSTRUMENT No. 04-0046303 OF OFFICIAL RECORDS IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY AND DESCRIBED AS FOLLOWS:
BEGINNING AT THE INTERSECTION OF THE NORTHEASTERLY PROLONGATION OF
THE CENTERLINE OF HATCHER AVENUE, 60.00 FEET WIDE, (FORMERLY WALNUT
STREET, 50.00 FEET WIDE), WITH THE NORTHWESTERLY PROLONGATION OF THE
NORTHEASTERLY LINE OF LOT 10 OF SAID TOWN OF ROWLAND; THENCE ALONG
SAID NORTHWESTERLY PROLONGATION AND NORTHEASTERLY LINE, SOUTH 64°
06’ 14” EAST. 355.52 FEET TO THE EASTERLY LINE OF LAND DESCRIBED TO
THOMAS ROWLAND RECORDED IN BOOK 2222, PAGE 136 OF DEEDS OF SAID
COUNTY; THENCE ALONG SAID EASTERLY LINE, SOUTH 11° 53” 41” WEST, 233.11
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FEET TO THE TRUE POINT OF BEGINNING; THENCE CONTINUING ALONG SAID )
EASTERLY LINE, SOUTH 11° 53” 41” WEST, 551.89 FEET TO ITS INTERSECTION WITH
THE NORTHEASTERLY LINE OF GALE AVENUE, (A VARYING WIDTH STREET),
SAID POINT OF INTERSECTION ALSO BEING IN THE ARC OF A NON TANGENT
CURVE CONCAVE NORTHEASTERLY AND HAVING A RADIUS OF 377.48 FEET, A
RADIAL LINE THROUGH SAID POINT BEARS SOUTH 10° 59’ 02 WEST; THENCE
NORTHWESTERLY ALONG SAID CURVE AND NORTHEASTERLY LINE OF GALE
AVENUE, THROUGH A CENTRAL ANGLE OF 27° 24’ 44”, AN ARC DISTANCE OF
180.60 FEET; THENCE TANGENT TO THE LAST MENTIONED CURVE, NORTH 51° 36’
14” WEST, 138.51 FEET TO THE BEGINNING OF A TANGENT CURVE CONCAVE
EASTERLY AND HAVING A RADIUS OF 39.00 FEET; THENCE NORTHERLY ALONG
SAID CURVE, THROUGH A CENTRAL ANGLE OF 76° 35’ 16”, AN ARC DISTANCE OF
52.13 FEET TO THE EASTERLY LINE OF HATCHER AVENUE, 60-FOOT WIDE, AND
THE BEGINNING OF A REVERSE CURVE CONCAVE WESTERLY AND HAVING A
RADIUS OF 155.00 FEET, A RADIAL LINE THROUGH SAID POINT BEARS SOUTH 65°
00’ 58” EAST; THENCE NORTHERLY ALONG SAID CURVE, THROUGH A CENTRAL
ANGLE OF 13° 05°26”, AN ARC DISTANCE OF 35.41 FEET; THENCE TANGENT TO THE
LAST MENTIONED CURVE, NORTH 11° 53’ 36” EAST, 371.62 FEET TO THE ITS ,
INTERSECTION TO THE NORTHERLY LINE OF SAID “COVENANT AND AGREEMENT
TO HOLD PROPERTY AS ONE”; THENCE ALONG SAID NORTHERLY LINE, SOUTH
78° 06’ 24” EAST, 314.95 FEET TO THE TRUE POINT OF BEGINNING.

PARCEL 3: (APN 8264-012-919)

THOSE PORTIONS OF LOTS 9 AND 10 OF ROWLAND TRACT, IN THE CITY OF
INDUSTRY, AS PER MAP RECORDED IN BOOK 3 PAGES 93 AND 94 OF MAPS, IN THE
OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHWESTERLY CORNER OF THE LAND DESCRIBED IN
DEED RECORDED IN BOOK 2250 PAGE 180 OF DEEDS, RECORDS OF SAID COUNTY,
SAID CORNER BEING THE NORTHERLY LINE OF SAID LOT 9, DISTANT THEREON
SOUTH 63° 55’ EAST 86.06 FEET. MORE OR LESS, FROM THE NORTHWESTERLY
CORNER OF SAID LOT 9; THENCE ALONG THE NORTHERLY LINES OF SAID LOTS 9
~ AND 10, NORTH 63° 55” WEST 272.76 FEET MORE OR LESS TO AN ANGLE POINT IN .
THE NORTHERLY LINE OF SAID LOT 10; THENCE FOLLOWING THE BOUNDARIES
OF SAID LOT 10, SOUTH 26° 05° WEST 50.00 FEET AND NORTH 63° 55° WEST 4.00
FEET TO THE NORTHEASTERLY CORNER OF THE LAND DESCRIBED IN THE DEED
RECORDED IN BOOK 2222 PAGE 136 OF DEEDS, RECORDS OF SAID COUNTY;
THENCE ALONG THE EASTERLY LINE OF THE LAND DESCRIBED IN SAID DEED,
SOUTH 12° 05> WEST 1029.30 FEET, MORE OR LESS, TO THE SOUTHERLY LINE OF
SAID LOT 10; THENCE EASTERLY ALONG THE SOUTHERLY LINES OF SAID LOTS 9
AND 10 TO THE SOUTHWESTERLY CORNER OF THE LAND DESCRIBED IN SATD
DEED RECORDED IN BOOK 2250 PAGE 180 OF DEEDS, THENCE ALONG THE
WESTERLY LINE OF THE LAND DESCRIBED IN SAID LAST MENTIONED DEED,
NORTH 4° 16> EAST 995.20 FEET MORE OR LESS TO THE POINT OF BEGINNING.
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EXCEPT FROM SAID LAND, THE SOUTHEASTERLY 230.00 FEET THENCE,
MEASURED AT RIGHT ANGLES FROM THE SOUTHERLY LINE, AS CONVEYED TO
STATE OF CALIFORNIA BY DEED RECORDED MAY 11, 1959 AS INSTRUMENT NO.
1320, IN BOOK D462 PAGE 243 OFFICIAL RECORDS.

ATLSO EXCEPT THEREFROM ONE-HALF OF ALL OIL, GAS, MINERALS AND OTHER
HYDROCARBON SUBSTANCES AS RESERVED BY GIACOMO DOTTA AND MARY J.
DOTTA, HUSBAND AND WIFE, AS TENANTS IN COMMON, IN DEED RECORDED
NOVEMBER 1,1955 IN BOOK 49402 PAGE 336, OFFICIAL RECORDS.

PARCEL 4: (APN: 8264-013-906, 907, 908 & 8264-012-923)

PARCEL 4A:

PORTIONS OF PARCELS 17, 18 AND 19 IN THE CITY OF INDUSTRY, COUNTY OF LOS
. ANGELES, STATE OF CALIFORNIA AS SHOWN ON PARCEL MAP NO. 234. FILED IN
BOOK 188 PAGES 74 THROUGH 77 INCLUSIVE OF PARCEL MAPS AS CORRECTED
BY CERTIFICATE OF CORRECTIONS, RECORDED FEBRUARY 19, 1992 AS
INSTRUMENT NO. 92-273690 IN THE OFFICE OF THE COUNTY RECORDER OF SAID
COUNTY.

EXCEPT THEREFROM THAT PORTION CONVEYED TO SUBARU OF AMERICA, INC,,
ANEW JERSEY CORPORATION, IN DEED RECORDED JUNE 29, 2007 AS
INSTRUMENT NO. 20071568051 OF OFFICIAL RECORDS.

EXCEPT FROM SAID PARCELS 17, 18, 19 AND 20 FIFTY PERCENT (50%) OF ALL OIL
OR BY-PRODUCTS THEREFROM WHICH MAY BE PRODUCED FROM SAID
PROPERTY, AS RESERVED BY JOHN L. FLEMING IN THE AGREEMENT TO CONVEY,
RECORDED DECEMBER 9, 1948 AS INSTRUMENT NO. 1594 IN BOOK 28910 PAGE 285
OF SAID OFFICIAL RECORDS, AS RESERVED BY JOHN L. FLEMING, ALSO KNOWN
AS J.L. FLEMING IN DEED RECORDED SEPTEMBER 15, 1953 AS INSTRUMENT NO.
751 INBOOK 42683 PAGE 163 OF OFFICIAL RECORDS.

PARCEL 4B:

THOSE PORTIONS OF PARCELS 17 AND 19 OF RECORD OF PARCEL MAP NO. 234, IN
THE CITY OF INDUSTRY, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS
SHOWN ON MAP RECORDED IN BOOK 188, PAGES 74 THROUGH 77, INCLUSIVE, OF
PARCEL MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY,
DESCRIBED AS FOLLOWS:

BEGINNING AT THE SOUTHWEST CORNER OF PARCEL 9, OF SAID PARCEL MAP No.
234, SAID POINT OF BEGINNING ALSO BEING ON THE NORTHERLY LINE OF GALE
AVENUE, 62.00 FOOT WIDE; THENCE ALONG SAID NORTHERLY LINE, NORTH 81°
317 24” WEST, 93.00 FEET TO THE TRUE POINT OF BEGINNING; THENCE
CONTINUING ALONG SAID NORTHERLY LINE, NORTH 81° 31’ 24” WEST, 373.00
FEET; THENCE LEAVING SAID NORTHERLY LINE, NORTH 08° 28’ 36 EAST, 421.93

- FEET TO ITS INTERSECTION WITH A NON TANGENT CURVE CONCAVE
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NORTHERLY AND HAVING A RADIUS OF 5809.60 FEET, SAID CURVE IS
CONCENTRIC WITH AND 80.00 FEET SOUTHERLY AS MEASURED RADIALLY FROM
THE CENTERLINE OF THE 100-FOOT WIDE RIGHT-OF-WAY OF THE UNION PACIFIC
RAILROAD RIGHT-OF- WAY, FORMERLY THE LOS ANGELES AND SALT LAKE
RATLROAD, A RADIAL LINE THROUGH SAID INTERSECTION BEARS SOUTH-: 14° 24’
15”7 WEST; THENCE EASTERLY ALONG SAID CURVE, THROUGH A CENTRAL
ANGLE OF 03° 01° 32” AN ARC DISTANCE OF 306.78 FEET TO THE BEGINNING OF A
REVERSE CURVE CONCAVE SOUTHWESTERLY AND HAVING A RADIUS OF 133.50
FEET, A RADIAL LINE THROUGH SAID POINT BEARS NORTH 11° 22° 43” EAST;

" THENCE SOUTHEASTERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF
27°23* 337, AN ARC DISTANCE OF 63.83 FEET TO ITS INTERSECTION WITH A NON
TANGENT CURVE CONCAVE NORTHEASTERLY AND HAVING A RADIUS OF 50.00
FEET, A RADIAL LINE THROUGH SAID POINT BEARS NORTH 74° 04’ 05 WEST;
THENCE SOUTHEASTERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF
38°18’ 06”7, AN ARC DISTANCE OF 33.42 FEET; THENCE TANGENT TO THE LAST .
MENTIONED CURVE, SOUTH 22° 22’ 11” EAST, 50.00 FEET TO THE BEGINNING OF A
TANGENT CURVE CONCAVE WESTERLY AND HAVING A RADIUS OF 94.00 FEET;
THENCE SOUTHERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 30°
50’ 477, AN ARC DISTANCE OF 50.61 FEET; THENCE TANGENT TO THE LAST
MENTIONED CURVE, SOUTH 08° 28’ 36 WEST, 218.01 FEET TO THE BEGINNING OF
A TANGENT CURVE CONCAVE NORTHWESTERLY AND HAVING A RADIUS OF
39.00 FEET; THENCE SOUTHWESTERLY ALONG SAID CURVE, THROUGH A
CENTRAL ANGLE OF 90° 00’ 00”, AN ARC DISTANCE OF 61.26 FEET TO THE TRUE
POINT OF BEGINNING. '

EXCEPT FROM SAID PARCELS 17, 18, 19 AND 20 FIFTY PERCENT (50%) OF ALL OIL
OR BY-PRODUCTS THEREFROM WHICH MAY BE PRODUCED FROM SAID
PROPERTY, AS RESERVED BY JOHN L. FLEMING IN THE AGREEMENT TO CONVEY,
RECORDED DECEMBER 9, 1948 AS INSTRUMENT NO. 1594 IN BOOK 28910 PAGE 285

. OF SAID OFFICIAL RECORDS, AS RESERVED BY JOHN L. FLEMING, ALSO KNOWN
AS J.L. FLEMING IN DEED RECORDED SEPTEMBER 15, 1953 AS INSTRUMENT NO.
751 IN BOOK 42683 PAGE 163 OF OFFICIAL RECORDS.

PARCEL 5: (APN 8264-012-38)

PARCEL 1, IN THE CITY OF INDUSTRY, COUNTY OF LOS ANGELES, STATE OF
CALIFORNIA, AS SHOWN ON “EXHIBIT B” OF THAT CERTAIN “MINOR LOT LINE
ADJUSTMENT NO. 627, WHICH RECORDED MAY 13, 2005 AS INSTRUMENT NO. 05-
1141417 OF OFFICIAL RECORDS.

PARCEL 6:

THOSE PORTIONS OF PARCELS 18, 20 AND 21 OF RECORD OF PARCEL MAP NO. 234,
IN THE CITY OF INDUSTRY, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA,
AS SHOWN ON MAP RECORDED IN BOOK 188, PAGES 74 THROUGH 77, INCLUSIVE,
OF PARCEL MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY,
DESCRIBED AS FOLLOWS:
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BEGINNING AT THE SOUTHWEST CORNER OF PARCEL 9, OF SATD PARCEL MAP
NO. 234, SAID POINT OF BEGINNING ALSO BEING ON THE NORTHERLY LINE OF
GALE AVENUE, 62.00 FOOT WIDE; THENCE ALONG SAID NORTHERLY LINE,
NORTH 81° 31° 24” WEST, 906.24 FEET TO THE TRUE POINT OF BEGINNING; THENCE
CONTINUING ALONG SAID NORTHERLY LINE, NORTH 81° 31’ 24” WEST, 417.17
FEET; THENCE LEAVING SAID NORTHERLY LINE, NORTH 04° 05° 41 EAST, 622.04
FEET TO ITS INTERSECTION WITH THE SOUTHERLY LINE OF THE UNION PACIFIC
RAILROAD RIGHT-OF-WAY, 100.00 FEET WIDE, FORMERLY LOS ANGELES AND
SALT LAKE RAILROAD, SAID POINT OF INTERSECTION ALSO BEING IN A NON
TANGENT CURVE CONCAVE NORTHERLY AND HAVING A RADIUS OF 5779.60
FEET, A RADIAL LINE THROUGH SAID POINT BEARS SOUTH 23° 34’ 09” WEST,;
THENCE SOUTHEASTERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF
05° 21° 30”, AN ARC DISTANCE OF 540.52 FEET; THENCE LEAVING THE SOUTHERLY
LINE OF SAID UNION PACIFIC RAILROAD, SOUTH 08° 28’ 36” WEST, 368.75 FEET TO
THE BEGINNING OF A NON TANGENT CURVE CONCAVE SOUTHEASTERLY AND
HAVING A RADIUS OF 46.00 FEET, A RADIAL LINE THROUGH SAID POINT BEARS
NORTH 31° 30° 45” EAST; THENCE SOUTHWESTERLY AND SOUTHEASTERLY
ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 149° 54’ 21”, AN ARC
DISTANCE OF 120.35 FEET TO THE BEGINNING OF A REVERSE CURVE CONCAVE
SOUTHWESTERLY AND HAVING A RADIUS OF 44.00 FEET, A RADIAL LINE
THROUGH SAID POINT BEARS NORTH 61° 36” 24” EAST; THENCE SOUTHEASTERLY
ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 36° 52’ 12”, AN ARC
DISTANCE OF 28.31 FEET; THENCE TANGENT TO THE LAST MENTIONED CURVE,
SOUTH 08° 28” 36” WEST, 22.00 FEET TO THE BEGINNING OF A TANGENT CURVE
CONCAVE NORTHWESTERLY AND HAVING A RADIUS OF 17.00 FEET; THENCE
SOUTHWESTERLY ALONG SAID CURVE, THROUGH A CENTRAL ANGLE OF 90° 00
00”, AN ARC DISTANCE OF 26.70 FEET TO THE TRUE POINT OF BEGINNING.
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Exhibit C
LEGAL DESCRIPTION OF VEHICULAR ACCESS AREA

- BEING A PORTION OF PARCEL 17 OF RECORD OF PARCEL MAP No. 234, IN THE
CITY OF INDUSTRY, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS
SHOWN ON MAP RECORDED IN BOOK 188, PAGES 74 THROUGH 77, INCLUSIVE, OF
PARCEL MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY,
DESCRIBED AS FOLLOWS: '

BEGINNING AT THE NORTHWEST CORNER OF PARCEL 9, OF SAID PARCEL MAP
No. 234, SAID POINT OF BEGINNING BEING ON THE SOUTHERLY LINE OF THE
UNION PACIFIC-RAILROAD RIGHT-OF-WAY, 100.00 FEET WIDE, FORMERLY THE
LOS ANGELES AND SALT LAKE RAILROAD, SAID INTERSECTION POINT ALSO
BEING IN A NON TANGENT CURVE CONCAVE NORTHERLY AND HAVING A

. RADIUS OF 5779.60 FEET, A RADIAL LINE THROUGH SAID POINT BEARS SOUTH 09°
48’ 17” WEST; THENCE WESTERLY ALONG SAID SOUTHERLY LINE, THROUGH A
CENTRAL ANGLE OF 04° 37’ 49”, AN ARC DISTANCE OF 467.07 FEET TO THE TRUE
POINT OF BEGINNING; THENCE CONTINUING WESTERLY ALONG SAID
SOUTHERLY LINE, THROUGH A CENTRAL ANGLE OF 03° 46’ 33”, AN ARC
DISTANCE OF 380.87 FEET; THENCE LEAVING SAID SOUTHERLY LINE, SOUTH

08° 28 36” WEST, 30.44 FEET TO ITS INTERSECTION WITH A NON TANGENT CURVE
CONCAVE NORTHERLY AND HAVING A RADIUS OF 5809.60 FEET, SAID CURVE
ALSO BEING CONCENTRIC WITH AND DISTANT 30.00 FEET SOUTHERLY FROM THE
SOUTHERLY LINE OF THE UNION PACIFIC RAILROAD, A RADIAL LINE THROUGH
SAID POINT BEARS SOUTH 18° 09’ 36” WEST; THENCE EASTERLY ALONG SAID
CURVE, THROUGH A CENTRAL ANGLE OF 03° 45’ 217, AN ARC DISTANCE OF 380.84
FEET; THENCE LEAVING SAID CURVE, NORTH 08° 28’ 36” EAST, 30.16 FEET TO THE
TRUE POINT OF BEGINNING.
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