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EXHIBIT " A"

Legal Description of the Site

current description of the pr" peny at time of execution)

l A ltached]



EXHIBIT " A"

Lcgal Description of Site

That certain property located ill the City of Fullerton, COllnty of Orange, State of

California, described as follows:

PARCEL I:

LOT I OF CENTRAL ADDITION TO FULLERTON, IN THE CITY OF

FULLERTON, COUNTY OF ORANGE, STATE OF Cf\ L1FORNIA, AS PER

MAP RECODED IN BOOK 7, PAGES 7 AND 8 OF MISCELLANEOUS

MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

EXCEPT THE NORTH 98 FEET THEREOF.

ALSO EXCEPT THAT POTION THEREOF DESCRiBED fN THE DEED TO

THE CITY OF FULLERTON RECORDED APRlL ~~, 1971 IN BOOK 9613

PAGE nCJ OF OFFICIAL RECORDS OF SAID COUNTY OF ORANGE.

PARCEL 2:

THE WEST 7 FEET OF THE SOUTH ~/, OF LOT 2 OF CENTRAL ADDITION

TO FULLERTON, IN THE CITY OF FULLERTON, COUNTY OF ORANGE,

STA TE OF CALIFORNIA, AS PER rvIAP RECORDED IN BOOK 7 PAGES 7

AND 8 OF ivllSCELLANEOUS MAPS, IN THE OFFICE OF THE COUNTY

RECORDER OF SAID COUNTY.

PARCEL 3:

A RIGHT OF \VAY AND EASEMENT OYER THE EASTERL Y ~ O. OO FEET

OF THE NORTI-IERL Y 98. 00 FEET OF LOT 1 OF CENTRAL ADDITION TO

FULLERTON, IN THE CITY OF FULLERTON, COUNTY OF ORANGE,

STATE OF CALIFORNIA, AS PER rvlAP RECORDED IN BOOK 7, PAGES 7

AND 8 OF MISCELLANEOllS ivIAPS. IN THE OFFICE OF THE COUNTY

RECOIWER OF SAID COUNTY.

l\...n~. l 3) 4 -00 I C>

I O~ 7147l'] ~ 07",~.j! O'-1



t.9~ 1( l!;1 '~.~- l'IJltt

IOO,17~'~ Ot, JO.\:03' 0'l

EXHIBIT " A- I"

Legal Description of the Fox Theatre Condominiulll Unit

lAllachedl
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EXHIBIT " A- 2"

Legal Description of the Firestone Building Condominiull1 Unit

Attached]
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EXHIBIT ".'0-3"

Legal Description of the Tea Room Building Condominium Unit

Attached]
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EXHIBIT " A- 4"

Legal Descripti" n oflhc East Airspace Condominium Unit

Attached]
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EXHIBIT " B- 1"

Notice of Anticipated Acquisition and Potential Relocation

Attached]



INFORMATIONAL NOTICE OF PROPERTY ACQlIISITION
AND POTENTIAL RELOCATION

J in 1-10 Choi or Current Lessee

Daru & G. Inc.

500 N. Harbor Blvd.

Fullerton. CA 92832

Re: Lease at 500 N. Harbor Blvd.. Fullerton. CA

Dear Mr. Choi:

The property on which you now conduct your business is in an area to be improved with

the assistance of the Fullerton Redevelopment Agency (" Agency"). The Agency plans to acquire
the property on which your business currently leases the " Premises'" as delined in that certain

AIR Standard RetaiU!vlulti-Tenant Lease - Net, dated March 26, 2007, by and between the

Fullerton Historic Theatre Foundation and Jin Ho Choi. an individual and d/ b/ a Dam & G, Inc.

the " Lease'"). As sct forth in Addendum # I attached to thc Lease, you were made aware of

signiticant renovations plaJUled for the property ( known as the " Firestone Building") in which

your business is located, and you were advised that your business operations may need 10

temporarily close from the begilUling of the renovations until the end of the renovations.

This notice is only for your information as to the pending property acquisition. The

Agency has not yet acquired the property. ' You will be kept informed and will be notified of the

date as to when the Agency acquires the property.

Plellse be IId,',sed: Tltis if /101 a /lolice 10 /llOl'e or 10 lel11porari(1' sllspe/ldyour busilless

operations. failure 1101 being rel/uested or required either to 1I1ove or to relocate, telllporllri(l.'
or permallelll(r. your busilless operl/liolls. If, after the acquisition of the property by the

Agency, you will be required to temporarily suspend your business operations and/ or relocate

your business operations to another suitable commercial space in the Firestone Building, you will

receive no less than 90 days' prior written notice. Again. if any temporary suspension and/ or

relocation of your business operations may be required to facilitate the renovations of the

Firestone Building, you will be kept informed.

Nothing in this notice does or shall be construed as amending your Lease. Because

nothing in this letter modi ties your Lease, rOll are jllslrucled alld ad,.ist'd 10 cOlllilllle 10

peljimll al/ of lite lerms alld cOlldiliollS selforllt ill lite Lease.

It is the goal of the Agency and the Fullerton Historic Theatre Foundation to keep in

close contact with you so that you are aware of the schedule for carrying out the renovations

affccting the property. Thank you for your time.

Sincerely.

Fullerton Historic theatrc roundation
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EXHIBIT " B- 2"

Amcndment to .lin Ho Choi Lcase

Attached]
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AMENDMENT TO STANDARD RETAIL/MULTI-TENANT LEASE - NET
Jin Ho Choi Lease)

This AMENDMENT TO STANDARD RETAIL/MULTI-TENANT LEASE - NET (Jin
Ho ehoi Lease) {" Amendment") is entered into as of this ~ day of , by
and between FULLERTON HISTORIC THEATRE FOlJNDAnON, a Califolllia nonprofit
corporation (."Lessor"), and Jin 1-10 Choi, un individual d/ b/ a Daru & G, Inc. C' Lessee" L Lessor
and Lessee are periodically referred to herein individually as a " paI1y" and collectively as the

parties."

R);!:IIA1S.

A. On or about October 19, 2004, the Fullcl10n Redevelopment Agcncy, a public
body, corporate and politic (" Agency") and Lessor entered into that certain Disposition and

Development Agreement (" Original DDA "), which provided for Lessor to acquire that certain
real property loc:lted at the northeast corner of Harbor Boulevard and Chapman A venue in the

City of Fullerton, defined in the Original DDA as the " Site:' and to rehabilitate the

impwvements on the Site. Pursuant to the Original DDA, Lessor acquired the Site on

January 24, :2005.

B. The Site was comprised of the " Fox Theatre:' '' Tea Room Building," and

Firestone Building:' all as described in the Scope of Work attached to the Original DDA and
defined in the Second Amendment.

C. On or about September 19, 2006, Agency and Lessor entered into that cel1ain
First Amendment to Disposition and Development Agreement (" First Amendment").

D. On or about , 2009, Agency and Lessor entered into that

certain Second Amendment to Disposition and Development Agreement (" Second
Amendment"), which among olher provisions subdivided the Site into the " Fox Theatre
Condominium Unit," " Tea Room Building Condominium Unit," and " Firestone Building
Condominium Unit," and created a new " East Airspace Condominium Unit" on adjacent
propel1y owned by the City of Fullerton (" City'',), all of which are separate legal parcels. The
Fox Theatre Condominium Unil, Tea Room Building Condominium Unit, Firestone Building
Condominium Unit, and East Airspace Condominium Unit are collcctively the " Condominium
Units." The Second Amendment also set forth the tenns and conditions for " Agency
Rehabilitation Work" and " Foundation Rehabilitation Work" to be completed in, on, and about
the Condominium Units, as more specifically set forth therein.

E. Lessor and Lessee entered into that certain AIR Standard Retail/ Multi-Tenant
Lease- Net, dated rvlarch 26, 2007, and the attaclunents listed in Section 1, 15 of said lease ( the
Jin 1-10 Choi Lease" or " Lease").

F. Pursuant to the tellllS and conditions in Addendum # I, attached and incorpllrated
into the Lease, Lessee was made aware of signiticant renovations planned for the Firestone

Building, Fox Theatre, and Tea Room Building. Lessee also was advised that its business

operatiuns may need to tempurarily close frol11 the begilUling of the renovations unlil the end of
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the renovations, and that the Premises may be occupied only upon receipt of a

Certit, catefPemlit of Occupancy."

G. This Amendment is meant to implement the disclosures made to Lessee in
Addendum # 1 to the Jin Ho Choi Lease, and to acconunodate Lessee, Lessor. and Agency so that
the rehabilitation work set fOl1h in the Second Amendment may proceed upon satisfaction of
conditions set forth therein.

6QRJ;J;IVIJ;NI

Based upon the foregoing Recitals. which arc incorporated herein by this reference, and

for good and valuable consideration, thc receipt and sutllciency of which is acknowledged by
both pal1ies, Agency and Lessor hcreby agree as follows:

1. Definitions. Any capitalized tenns contained in this Amendment which are not

dellned herein shall have the meaning given in the Lease, unless. expressly provided to the

contrary herein.

Temporarv Closure or Relocation of Business; Acconunodation for Rehabilitation
Work: Waiver of Relocation and Internlf)tion of Business Expenses. Notwithstanding any
provision to the contrary in the Lease. Lessee' s use and occupancy of the Premises shall be

subject to the following provisions in Sections 2. 1- 2. 5 below:

2. 1 Temporary Closure and/ or Rclocation of Prcmises for Business. Lcssee

acknowledges and agrees that. during the Telln, Lessor may temporary close the Premises and/ or

temporarily or pcnnanently relocate the Premises within the Firestone Building to allow for the

completion of rehabilitation work on, in, and about thc Firestone Building, Fox Theatre, and Tea
Room Building. as contemplated and more specifically set I' Jrth in the Second Amendment.
Lessee hereby consents to any temporary closure of the Premises and/ or temporary or pennanent
relocation of the Premises within the Firestone Building. During any temporary closure of the
Premises for rehabilitation work, Lessee shall have no obligation to pay Rent to Lessor, and
Lessee shall have no right to llse and occupy the Premises for any use whatsoever, including the

Agreed Use sct forth in the Lease. Lessor shall provide Lcssee no less than thirty (30) days prior
written notice of the anticipated date when the Premises will be temporarily closed and/ or

temporarily or penlli.lllenrly relocated.

Waiver and Release. Lessee for itselL its agents, assigns and related
entities, fully waives, and releases, acquits, and discharges Lessor. Lessor' s successor- in- interest,

Agency, and City, (collectively the " Released Agencies"). and the ,) fj, cers, directors, employees.
attomeys, accountants, other professionals, insurers and agents of the Released Agencies
collectively " Released Agents") from, all rights, claims, demands. actions or causes of actilln

which Lessee now has N may have against the Released Agencies arising from: 0) the

acquisition by Agency or City of the Premises. ( ii) the assumption by Agency or City of the
Lease. ( iii) the temporary and/ or permanent interruption of Lessee' s rights tll and use and

occupancy of the Premises, and ( iv) the temporary and/ or permanent interruption, displacement
and/ or relocation of Lessec, Lessee' s business, Lessee- owned improvemcnts pertaining to the

realty such as trade fixtures, fumishings, and equipment, and Lessee- owned personal property;

l'/lF./ Ool:lJ4_ 0GIO
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the liJregoing waiver. release, aequittaL and diseharge from all rights, claims, demands. actions
or causes of aetion include without limitation Lessee' s property and franchise rights and interest,
relocation benetits and assistance under any Relocation Laws tdelined below). all. leasehold
interests and rights of tenancy or occupancy, any bonus value, business goodwill, lost income

past or future), 1~1ilure to locate a suitable replacement busincss location, lost rental income or

sublease or license income, severance damages ( if any), pre- condemnation and/ or inverse
condemnation damages ( if any), economic or consequential damages, professional consultant or

attorney' s or espert witness fees and costs ( and any interest thereon), and any and all

compensable interests, and/ or damages, and/ or claims, of any kind and nature, claimed or to be

claimed. sulTered or to be suffered. by Lessee by reason of: C.....) the temporary closure of the

Premises and/ or temporary or pellllanent relocation of the Premises within the Firestone Building
in order to accommodate the rehabilitation work, and ( B) the acquisition of the Premises by
Agency or City ( collectively " Released Claims''). Lessee represents and warrants that Lessee is
the holder of all rights to payments relating to the Released Claims. and that none of the

Released Claims has heen sold. assigned, transferred, or otherwise set over. in whole or in part,
to any other person or entity. Lessee further represents and warrants that Lessee has not entered

into any agreement with another person or entity to sublease the Premises, and that no person or

entity other than Lessee has an agreement ( oral or written) liJr the right to use and/ or occupy the

Premises.

2. 3 Full Release. Thc release of claims set forth ahove is intcnded as a full
and complete release and discharge of any and all such claims that Lessee mayor might have

against any of the Releascd Agencies and the Released Agents arising from the facts and
circumstances described above in this Amendment. In making this release, Lessee intends to

release the Released Agencies and the Released Agents from any liability of any nature

whatsoever IiJr any claim or injury or for damages or equitablc or declaratory relief or any kind,
whether the claim, or any 1~1cts on which such claim might be based, is known or unknown to the

party possessing the claim. Lessee espressly waives all rights under Section 154~ of the Civil

Code of the State of California, which Lessee und~rstands provides as follows:

A gelleral release does 1101 exlelld 10 claims which Ihe creditor docs 1I0t

710\1' or sl/speet 10 exist ill his or her jil\'or at the lime or exeel/tillg the

rele<lse, \ I'hieh i(' 7IO\I' 1I by him or her ml/st hal'e malerialll' <!O,' eled his or

her seUlemelll with the debtor.

Lessee' s Initials

Lessee acknowledges that it may hereafter discover facts or law ditTerent from or in
addition to those which it now believes to be true with respect to the release of claims. Lessee

agrees that the toregoing release shall be and remain effective in all respects notwithstanding
such different or additional facts or law or any PaJ1y' s discovcry thereof. Lessee shall not be

entitled to any relief in connection therewith, including. but not limited to any damages or any

right or claim to set aside or rescind this Amendment.

2.4 Post- Aclluisition Tenanc\'. Lessee hereby consents to being deemed a

p,) st- acquisition" tenant as detined in Title 25 of the Califoll1ia Code of Regulations
Sections 6008 and 6034 and thus shall not be eligible for any relocation bcnetits or assistance
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when Lessee vacates, whether voluntarily or involuntarily. or upon termination of the Lease for

any reason, the Premises. Lessee expressly, knowingly, and voluntarily enters into this

Amendment in full awareness and agreement that Lessee shall not be entitled to any relocation

bene tits or assistance or loss of goodwill under any applicable law upon vacating the Premises.

or the termination of the Lease for any reason. and Lessee waives any right to receive any

relocation benefits or assistance or loss of goodwill upon such vacation of the Premises. or

tennination of the Lease for any reason.

2. 5 Relocation Laws. For purposes of this Amendment, " Relocation Laws"

shall mean any and all relocation benetits pursuant to any federal. state, or local rel<)cation law,

regulation, or policy, including but not limited to the Uniform Relocation Act (42 U. S. c. ~ 4601

I scq.) and implementing regulations, California Govcrnment Code Section 7260 el scq., and

implementing regulations. and the Community Redevelopmcnt Law (California Health 8.: Safety
Code S 33000 <'I seq.).

3. No Bmkers. The panies each represent and warrant to each other that no other

third pcrson- or entity- brokcr' s commission( s) and/ or finder' s feels) are applicable with respect
to the transactions contemplated by this Amendment. Each p1ll1y acknowledges that no other

person or entity is known to be entitled to such brokers commission( s) and/ or tinder' s feelS). and

each pany agrees to indemnify, defend ( with counsel of the aggrieved pany's choosing) and hold

the other aggrieved pany hal1nless from and against all liabilities, costs. damages, and expenses.

including without limitation, attorney' s fees. resulting from any claims or tees or commissions,

based upon agreemcnts with a pany, if any. to pay any such broker' s conunission( s) and/ or

tinder' s feels), or those of any third pany or other person or entity.

4. Third Panv Beneliciaries. The panies expressly make Agency and City intended

third pany benellciaries of this Amendment. Agency and City shall have thc right but not the

obligation 10 ent,xce the tenllS and conditions in this Amendment, including but not limited 10

Lessee' s full and general release of claims set fonh in Sections 2. 2- 2. 5 above.

5. Authorization to Execute Amendment. The pal1ies hereby represent and W3lTant

to each other and to all successors- in- interest to either party that each signatory to this

Amendment has the full right, power, and authority to enter into this Amendment and perfonn
the obligations hereunder. Each pany has obtaincd any and all corporate authorizations, and this

Amendment constitutes a legal, valid, and binding agreement by and between the panies hereto.

6.

Amendment,

effect.

Lease Provisions Remain Enforceable. Except as specitically amended by this

all terms, Cllvcnants, and conditions in the Lease shall remain in full forcc and

7. Exccution in Counteman. This Amendment may be executed in countcrpans,
cach of which shall be deemed to be an original. and such counteqJal1s shall constitute one and

the same instnlll1ent.

Signatures on next page]
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IN WITNESS WHEREOF, the parties hereto have entered into this Amendment as of the

date set forth above.

LESSOR"

FULLERTON HISTORIC THEATRE

FOUNDAnON, a California nonprollt corporation

By:

Its:

LESSEE"

JIN HO CI-IOl, an individual d/ b/ a Daru & G, Inc.

By:

f.;iOf, 133~- OO 1 0
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EXHIBIT " C- I"

Lessee Estoppel Certificate

Attached]
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STANDARD ESTOPPEL CERTIFICATE - BY LESSEE

TO WHQM IT MA', ( orjCER~j

HE: lea~t' n~il~e.) o:lalel] 0) and belW,,~~

as L~~ sc,r. aM

cor.cerr1ing I~'" . eal propl?",' ~,.,o.....n a~._

as Lt'ssee.

Premlses-), which lea~[- wa~ amf'nded

r;r>dgua, an!ccdby

rGU<llilnhJ'! s)".1111 W111 be pr~ sumE.-d n~' amendmenls or guaranlee~ ('. Ist unl&SS It,sy .'Ill" speclh&lj aDo.-e)

If'ssee hereOy cel1l"('~ as 10110ws'

l. True copies ollM at'ewe relerenced lL' aSI:' as amended and 1M gua' antN'S, il any. ale allBehed h(,-lelO mar~ 1MJ E. tllbll . 1- ( Allach a COpy 01

lea~e all amendments and guar3nlel'S I 01her Ihall t,.,e ducumanls Iflcluaed , n blll!;.ll , mere are no o' al C" wlIlIen agreamE'nls 0/ urn:lelsrand"' 9S
toe1""",,," 11ll' Lessor ;lnlj Lessee ",, 111 , esperllo 11"1e P, em' Hls e1cept (, 1111'"'' ale no I1' C(' prIQlLS. Will" " t10t. E" 1

The le3~E le' m romfTlenceo:lon andlJ' DueSOn

J. The ( Ullenl monll)Jy renl3Cld e' p'ln~ e p3~S' lIOrough, ll an~, <I' C' a~ lollow~:

Am~'unl Q;l\ OI t.1onlh Due Palo:lUD Throunh Y",al

Rerol

Pa~:; ThrOu:;lh

No lE'rolS C' I ~..a~~.lmcugh~ r'<Ive Deen p, epJII:l e. cepl as lellaclea 10 ( he leaSIl (/ 1 W1~1 ~ p/! lsl.Itr' eo:l Ihal no c. pen~(' pa~ 5 Ihh)ur} h~ . lIe currenlly
e-qullt' o:ll. lnl(:~sst'lIQrlhaWH; l

4 Tl1ecune""amou"'lolseCUlIly' OeDQ51Ir'l'ldbyLessorls$

5 1M Lea~(:I tla9 Illll b" ljn m, x:IIIICd, wail)! 0' in ..." Img. sine" lis e' o;, cl.lllOro. I'l. cepl as n"" Ploat(.ove . d€lnlllled the lease 15 In lulllilrcE' and lOlled

anclCilr' la, nslhccn\lle3<} re<;! menlbe""eenLessorafll1leSSl'e, e' cet'I ( If Ihe' e are no e' Cepllons. wllle- tJOtJE" j:

The 1"' P' u','emenIS and , pilce ' el1l"' e<:l Ie> ~ p' o'."ioeO by Les~o' have rx-tiln lurnl~ ne<:l and cumolelE'd In all re~ ptilCIS 10 In" salrslaC1l0n 01

le., e~' ano ;).11 pr~ mlse; 01 an . nduc",ml?r,I nall,' e b\' L'lsso' na'..e bef1" lull~ l",o l'<{CPI (, llne' e are no ~. c.l'pllons. .....If> "~jOrlE')

fjl)tIE',.

lessc", hilS o~ kr. u...lKlge 01 ,-, r,v unGured dtclaull~ by Le~~ ul o' Le~~f'e Uno]", 1t'lf1 ll'il~e, {:~( I'pl ( II Ihprl' '31e no ",. cepIOO" S, w" l<:I

8. Ttlele a"" no d,spulPS to".-r"'E'f:n le~sol and lE'~ se!.- (orl(.f:'nmy Ih~ Il' as,". the Plerr.l~ es C'I n,p imp' C"." C>menls IhCluln or IheleOfl. e' Cepl ( It

Inere alc no e.( epMoS. ... 111.. '~ lONE'"j:

9. Les~<:e is '" lull ano complele P') S~ C's~, on 01 Ih!.- PII'fT1ISeS arod has nol aSSlpnec 01 ~ ut, I(ol an}' POllIO" 01 Ihe P' f:mISI'S €-> cepl II! InNe al'" n(.

c'~ cp! luns. w'Ik " lONE")

1{l le~sE'''' ha~ no I<n~ wleo'J'" ul any pllOl 5ilh. lIilfl~lel. ass' gnfT1~ n1 01 t'ncumt.'ilnc.e Cillho Lessor. Inlell?sl m lhe Le;:,~o, e'( f'c.ll. llher<, ale no

e.(".,' IO,~s. WillI' ' ljOtlE"!'

11. lessEt' hasmaOe ni! allelal10nS (oraOOIIlO" S 10 rhE' Pltcm\sl's. e< c.E'pl (, llhUE' ilIC noe. ccplion5...."' C. t. lJrJE. I:

II allerahens 0' ildd,hons r.avc- t<:..:n made b'p' Lessee, Lc-:ssee reo' esenlS Ihallo Ir.e toesl olliS ~ nl.J... 1&dgE', all Such illleri'lli" r,s il"CI add,rions "' l'H, done
iro a~ cOld;lnce ' NIln IN. 1"' m5 or IN: ll'a', r: alld in { ompllar.;e wlln all applJ{ ablE' law~ rul" s ar,o rl'(lulil" on~, "" cepT (, llhele a' e " 0 ",' cer,loons. WIlT",

Or/ E',.

1~ TI,e pualanl",es Ollt'l", Gualarolo' s nilm~ above ,lie 51111.... tulllOIC,," aM ",lied. l'IC" P ( II Inl'.-I€, a' l.' no fl'( l'D" ons .... nlE' ' rlONE']:

l~ less",," IS nCiI ( u" e" t1~. I~ e ~ ubJI?CI 01 a bankl'1JD1Cy ploceeo,~ and 10 lhe t.cSl of , 15 ~ r. o...IM,~", r""lne' ll:'~s(" r"lQr iln'" Guaran! Ol ' 5 In'.'QI~ M <n

UO;~ a plc...:eeo"'g. "" ceplIII Itlur€o a' D no e'( epl,on5. ..." le - r. OtlE' I'
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14. Lessre IS a....are mal bllyel~, len(]",r~ ar"lU Ijlllel~ ...,Ulelv vPO'" I~ I.' ~mlem~ 1l15 mdOO In III' s E" IQpp.-;1 C.~'rllhCill~, and l1;.<s lIlE'lelo<e a':lIU~!l"<l
1~ E' lanpuagE: 1'J1."(' ol as necessa'/ IO make II an aeeurale slatemenl c.1 I~ e currenl lac Is cor,cerfllllll Ille LE'ase. II n0 SIJoJI ad)USlmcnts I, a.,e been
milOE'. said parties may '~' Iv upon 1~ C' slalemenlS In In,s 101m as pllnled

15 Adc/ll, e1, 131 uems " I """,' e ale nu ado,'.[' na' 'Ipms. "" I, ll.' 'r~orJE')"

DATE. IJ_

F.II , n(]ale ore. eeullon)

llamePllnl~:

111."

Addless'

Tf' lepll(JnF: 1

Facflm,le' l.

Emall'

NOTICE: These tonns lilt! ollen modllled 10 meel changing . equl. er-nenls 01 law and Il\dustry needs. Always wrlu." 01 call 10 meke SUi'll you
are uUllllng the most curUlnl h:lrm: AIR CommercIal Real Eslale Assoclallon, 800 W 61h Street. Sulle 800. Los Angeles, CA90017.

Telephone No. (213) 687--8m. Fu No.: ( 21J) 687. 8616.
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EXHIBIT " C- 2"

Lessol Estoppel Certitlc~te

Attached]
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STANDARD ESTOPPEL CERTIFICATE. BY LESSOR

10 WI-'IQM IT MA", CO; I( ERIJ"

RE.: lease (" Lea",e"\ calM t\' ana belween

as Les~o'. and

Lont~lnlng mE' leal PIliP€-"}- .(10....,., as:
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EXHIBIT " D- l"

Jin Ho Choi Lease Assignment and ASSlIlllptiLlIl Agreement

Attached]



ASSIGNMENT AND ASSUMPTION AGREEMENT

Jill Ho Choi Leasc Documents)

This ASSIGNMENT AND ASSUMPTION AGREEl'vlENT (" Assignment") is entered

into as of this day of. , _, to be effective as of the Effective Date, by and

between FULLERTON HISTORlC THEATRE FOUNDATION, a California nonprofit
corporation (" Foundation" or " Assignor"), and the FULLERTON REDEVELOPtvlENT

AGENCI', a public body, corporate and politic (" Agency" or " Assignee").

RJ.;;~!IA1S

A. On or about October 19, 2004, Agency and Foundation entered into that certain

Disposition and Development Agreement (" Original DDA"), which provided for Foundation to

acquire that ccrtain real propetiy located at the northeast corner of Harbor Boulevard and

Chapman Avenue in the City of Fullerton, defined in the Original DDA as the " Site," and to

rehabilitate the improvements on the Site. Pursuant to the Original DDA, Foundation acquircd
the Site on January 24, 2005.

B. The Site was comprised of the " Fox Theatre," " Tea Room Building:' and

Firestone Building," all as described in the Scope of Work attached to the Original DDA and
defined in thc Second Amendment.

C. On or about Septcmber 19, 2006, Agency and Foundation entered into that certain

First Amendment to Disposition and Development Agreement (" First Amendment").

D. On or about . 2009, Agency and Foundation entered

into that certain Second Amendment to Disposition and Development Agreement (" Second
Amcndmcnt"), which among other provisions subdivided the Site into the " Fox Theatre

Condominium Unit." ' Tea Room Building Condominium Unit:' and " Firestone Building
Condominium Unit," and created a new " East Airspace Condominium Unit" on adjace.nt

property owned by the City of Fullerton (" City"), all of which arc separate legal parcels. The

Fox Theatre Condominium Unit, Tea Room Building Condominium Unit, Firestone Building
Condominium Unit. and East Airspace Condominium Unit are collectively the " Condominium
Units." The Second Amendment also set t" rlh the terms and conditions for " Agency
Rehabilitation Work" and " Foundation Rehabilitation Work" to be completed in, on. and about

the Condominium Units, as more specifically set fmih therein.

E. Pursuant to the Second Amendment. and lIpon satisfaction of conditions set )" rth

therein, Agency agreed to assume, and Foundation agreed to assign, that certain AIR Standard
Retail/ Multi-Tenant Lease-Net. dated March 26, 2007, by and between Foundation and Jin Ho

Choi. an individual d/ b/ a Dant & G, 
Inc., 

and the attachments listed in Section 1. 15 of said lease
the " Jin Ho Choi Lease')

F. Pursuant to the Second Amendment, Foundation had the obligation to obtain from
the lessee( s) of the Jin Ho CflOi lease that certain Amendment to the Jin HI' Choi Lease by and
between Foundation and the Iessee( s) of the Jin He' Choi lease (the " Amendment to Jin Ho Choi

69810613.' 4- 00In
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Lease"). The Jin Ho Choi Lease and Amendment 10 Jin Ho Choi Lease are collectively referred
to herein as the " Jin Ho Choi Lease Documents."

G. Pursuant to the tenns and conditions of the Second Amendment, Agency and
Ft) lll1dation must execute, and the lessee( s) of the Jin Ho Choi Lease must acknowledge
acceptance of. this Assignment so as 10 effectuate the assigmnent of the Jin 1. 10 Choi Lease
Documents, as more pm1icularly set ti:n1h herein and the Second Amcndment.

AQB,J;J;I\1fNI

Based upon the foregoing Recitals, which arc incorporated herein by this reference, and

for good and valuable consideration, the receipt and sufficiency of which is acknowledgcd by
both parties, Agency and Foundation hereby agree as follows:

I. Definitions. Any capitalized terms contained in this Assigmnent which are not

defined herein shall have the meaning given in the Second Amendment, unless expressly
provided to the contrary herein.

0 Etfective Date. The " EfJective Date" l)f this Assignment shall be the date that

Assignee acquires tee title to the Firestone Building Condominium Unit and Tea Room Building
Condominium Unit pursuant to the terms and conditions of the Second Amendment. Prior to the
Effective Date, this Assigrunent shall be of no force and effect, and Assignec shall havc no rights
or obligations that have accrued or may accrue to Assignor under the Jin Ho Choi Lease
Documents.

3. Assigrunent. As of the Effective Date, and only then and thereafter, Assignor
assigns W Assignee all of Assignor' s right, title. and interest in and to the Jin Hl' Choi Leasc
Documents.

4. Assumption. As of the Effective Date, and only then and thereafter, Assignce
accepts the forcgoing assignment, assumes the Jin Ho Choi Lease Documents, and agrees to

assume, keep, perfol1n, and fulfill all of the terms, conditions, covenants, and obligations
required to be kept. pertconned, and fultllled by Assignor under the Jin Ho Choi Lease
Documents.

5, Miscellaneous.

5, I Failure to Close Condominium Convevance Escrow under Second
Amendment. In the event that the CCE does not close, and Assignee does not acquire tee title to

the Firestone Building Condominium Unit and the Tea Room Building Condominium Unit, then
this Assignment shall be null and void and of no force and effect.

5, 1 Attornevs' Fees. In the event of any action between Assignor and

Assignee arising Ollt of or in cOlUlection with this Assignment, the prevailing party in such
action, whether by fixed judgment or senlement, shall be entitled to rccover from the other party
to this Assignment, in addition to damages, injunctive or other relieC its actual costs and

expenses, including, bllt not limited to, actual attorneys' fees, court costs and expert witness fees.

t,n<iO(, 133.J- uOIO
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5. 3 Inurement. This Assignment shall inure to the benetit of Assignor and

Assignee and their respective heirs. assigns. and successors in interest

5.4 Governing Law. This Assignment shall be construed in accordance with

the internal laws of the State of California without regard to contlict of law principles.

5. 5 Execution in Countcfl1a11.

counterpal1s, each of which shall be deemed to

constitute one and the same instrument.

This AssiglUllent may be executed in

be an original, and such counterparts shall

Signatures on next page]
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IN WITNESS WHEREOF, the p311ies hcreto have entered into this Assignment to be

effective as of the Effective Date.

ASSIGNOR"

FULLERTON HISTORIC THEATRE

FOUNDAnON, a Califomia nonprofit corporation

By:

Its:

ASSIGNEE"

FULLERTON REDEVELOPMENT AGENCY, a

public body, corporate and politic

By:

Its:

ATTEST:

Agency Secretary

ACKNOWLEDGMENT AND CONSENT: The undersigned representative hereby

acknowledges and consents to the terms and conditions of this Assignment:

JIN HO CI-IOI, an individual d/b/ a D,uu & G, Inc.

By:

tiC,&'06133.-1- nOl0
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EXHIBIT " 0-2"

WRL AssiglUllent and AssLll11ptic' n Agreement

Attached]
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ASSIGNMENT AND ASSUMPTION AGREEMENT

Westlake Reed Leskosky Architectural Design Contract)

This ASSIGNMENT AND ASSUMPTION AGREEI'vlENT ("' Assigrunent") is entered

into as of this day of , to be effective as of the Effective Date. by and

bdween FULLERTON (- IISTOR1C THEATRE FOUNDATION, a California nonprofit
corporation (" Foundation" or " Assignor"), and the FULLERTON REDEVELOPIvlENT

AGENCY, a public body, corporate and politic ("'Agency" or " Assignee"),

R.E[ lIA1~

A. On or about October 19, 2004, Agency and Foundation entered into that ce11ain

Disposition and Devek'pmcnt Agreement ("' Original DDA"), which provided for Foundation to

acquire that certain real propel1y located at the northeast corner of Harbor Boulevard and

C1wpman A vcnue in the City of Fullerton, defined in the Original DDA as the " Site," 'and to

rehabilitate the improvements on the Site. Pursuant to the Original DDA. Foundation acquired
the Site on January 24, 2005.

B. The Site was comprised of the " Fox Theatre," "Tea Room Building," and

Firestone Building:' all as described in the Scope of Work anached to the Original DDA and

defined in the Second Amendment.

C. On or about September 19, 2006, Agency and Foundation entered into that certain

First Amendment to Disposition and Development Agreement (" First Amendment").

D. On or about , 2009, Agency and Foundation entered

into that certain Second Amendment to Disposition and Development Agreement (" Second

Amendment"), which among other provisions subdivided the Site in((l the " Fox Theatre

Condominium Unit," "Tea Room Building Condominium Unit," and " Firestone Building
C\ 1l1dominium Unit," and created a new "' East Airspace Condominium Unit" on adjacent
property owned by the City of Fullerton (" City"), all of which arc separate legal parcels. The

Fox Theatre Condominium Unit Tea Room Building Condominium Unit, Firestone Building
Condominium Unit, and East Airspace Condominium Unit are collectively the "' Condominium

Units." The Second Amendment also set forth the tem1S and conditions for " Agency
Rehabilitation Work" and " Foundation Rehabilitation Work" to be completed in, on, and about

the Condominium Units, as more specifically set f0l1h therein.

E. Pursuant to the Second Amendment and upon satisfaction of conditions set f011h

therein, Agency agreed to assume, and Foundation agreed to assign. that certain Standard Form

of Agrecment Between Owncr and Architect ( AlA Document B] 41 - ] l)97 Part n by and

between Foundation and Westlake Reed Leskosky, LLC, an Ohio limited liability company

WRL''), dated on or about May 6, 2006 ( the " WRL Architectural Design Contract"). The

WRL Architectural Design Contract generally requires Foundation to make payments to WRL

for completion of the architectural, pre- construction, and construction drawings for thc Site that

will include, among other specitications, plans till' seismic retrotilting of the Fox Theatre and Tea

ROOIll Building.

1.>"~i0613J4- 00] lJ
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F. Pursuant to the terms and conditions of the Second Amendment, Agency and

Foundation must execute, and WRL must acknowledge acceptance of, this Assignment so as to

effectuate the assiglUnenl of the WRL Architectural Design Contract, as more pal1icularly set

forth herein and the Second Amendment.

HiR.E. EM.E! H

Bascd upon the foregoing Recitals, which are incorporated herein by this reference, and

for good and valuable consideration, the receipt and sufficiency of which is acknowledged by
both parties, Agency and Foundation hereby agree as follows:

I. Definitions. Any capitalized tenns contained in this Assignment which are not

detined herein shall have the mcaning given in the Second Amendment, unless expressly
provided to the contrary herein.

Effective Date. The " Effective Date" of this AssiglUnent shall be the date that

Assignee acquires fee title to the Firestone Building Condominium Unit and Tea Room Building
Condominium Unit pursuant to the ternlS and conditions of the Second Amendment. Prior to the

Effective Date. this Assignment shall be of no forcc and effect, and Assignee shall have no rights
or obligations that have accrued or may accrue to Assignor under the WRL Architectural Design
Contract.

3. Assignment. As of the Effective Date, and only then and thereafter. Assignor
assigns to Assignee all of Assignor' s right, title and interest in and to the WRL Architectural

Design Contract as of the Effective Date.

4. Assumption. As of the Effective Date, and only then and thereafter, Assignee
accepts the toregoing assiglUnent, assumes the WRL Architectural Design Contract, and agrees

to assume, keep, pertlmn, and fullill all of the ternlS. conditions, covenants, and obligations
required to be kept. perfonned. and fulfilled by Assignor under the WRL Architectural Design
Contract.

5. Miscellaneous.

5. 1 Failure to Close Condominium Conveyance Escrow under Second

Amendment. In the event that the CCE does not close, and Assignee does not acquire fee title to

the Firestone Building Condominium Unit and the Tea Room Building Condominium Unit, then

this Assigmnent shall be null and void and of no force and effect.

5. 2 Attomevs' Fees. In the event of any actillll between Assignor and

Assignee arising out of or in connection with this Assigmnent, the prevailing party in such

action, whether by tixed judgment or settlement. shall be entitled to recover from the other party
to this Assignment, in addition to damages, injunctive or other relieC its actual costs and

expenses, including. bnt not limited to, actual attorneys' fees, court costs and expert witness fees.

1 Inurement. This AssiglUnent shall inure to the benefit of Assignor and

Assignee and their respective heirs, assigns, and successors in interest

69SiOt. 13J4. 0010
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5.4 Governing Law. This Assigmllent shall be construed in accordance with
the intemallaws of the State of California without regard to contliet of law principles.

5. 5 Execution in Counterpart.

counterparts. eadl of which shall be deemed to

constitute one and the same instrument.

This Assigmnent may be executed in

be an original, and such ct) unterparts shall

Signatures on next page]
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IN WITNESS WHEREOF, the parties hereto have entered into this Assignment to be

effective as of the Effective Date.

ASSIGNOR"

FULLERTON HISTORlC THEATRE

FOUNDATION, a Califomia nonprofit corporation

By:

Its:

ASSIGNEE"

FULLERTON REDEVELOPMENT AGENCY. a

public body, corporate and politic

By:

Its:

ATTEST:

Agency Secretary

ACKNOWLEDGMENT AND CONSENT: The undersigned representative hereby

acknowledges and consents to the tcnns and c.ondilions of this AssiglUnent:

WESTLAKE REED LESKOSKY. LLC, all Ohio

limited liability company

By:

Its:

t> 9Si(l(, IB.VWlCi

I02777EOlaf17/ Jrl/OQ
4-



EXHIBIT " E"

Grant Deed Form for Condominiul1l Conveyances
with Public Agency Certiticate of Acceptance)

Attached]
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RECORDED AT THE REQUEST OF

AND WHEN RECORDED RETURN TO:

Fullerton Redevelopment Agency
303 West Commonwealth Ave.

Fullerton, CA Q283::>

Ann: Agency Secretary

Space Above For Recorder' s Use)

This Grant Deed is recorded at the request and ror the

benefit of the Fullerton Redevelopment Agency and
is exempt from the rayment of a recording fee

pursuant to Government Code Section 27383.

GRANT DEED

Condominium Unit)

FOR A VALUABLE CONSIDERATION, receipt of which is hereby acknowledged,
FULLERTON HISTORIC THEATRE FOUNDAnON, a California nonprofit corporatic.n,

hereby grants to the FULLERTON REDEVELOPTvlENT AGENCY, a public body, corporate
and politic. that certain real property located in the City of Fullerton, County of Orange, State of

Califi:>rnia, described in the legal description attached hereto as Attachment I and incorpc:>rated
herein by this reference, subject to all easements, encumbrances, covenants, and other matters or
record.

Dated FULLERTON HISTORIC THEATRE

FOUNDATION, a California nonprofit
corporation

By:

Its:

By:

Its:

continued on next page]
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CERTIFICATE OF ACCEPTANCE

This to cel1ify that the interest in real property conveyed by the foregoing Grant Deed, from
Fullerton Historic Theatre Foundation, a Califumia nonprolit corporation to the Fullerton

Redevelopment Agency (" Agency") is hereby accepted by the undersigned officer of the

Agency, on behalf I} f the Agency, pursuant to authority conferred by Resolution No.

adopted by the Agency on , and the grantee, Agency, consents to the
recordation thereof by its undersigned duly authorized officer.

FULLERTON REDEVELOPl\,IENT

AGENCY

Executive Director

ATTEST:

Agency Secretary

9,\;/Of; 133<1_ 0010
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State of Cali fomi a

County of

On before me,

insert name and title or the nffl.:cr)

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 signaturels) 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 PERJUR Y under the laws of the State of Cali fomia that

the toregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature Seal)

State of Califomia

County of

On before me,

t insert name and III Ie fl( lhc (, ff1ccr.l

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/ hcr/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 PERJUR'r' under the Iaw~; of the State of Cali fomi a that
the foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature Seal)

6911/ litjI334- 0010
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ATTACHMENT I

to Graut Deed

Legal Description of Condominium Unit

That certain property located in the City of Fullerton, County of Orange, State of

Califomia, described as follows:

Ilnsert appropriate Condominium Unit legal description when known. For

one Grant Deed, legal description will be needed for Firestone Building
Condominium Unit, for other Grant Deed, legal description will be needed

for Tea Room Building Condominium Unitl

6<!ji\! 1l/'.13J4- 0010
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EXHIBIT " F'''

Affidavit ofNOIl- Fureign. Status

Attached]
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EXHIBIT " F"

Affidavit of Non- Foreign Status

Section 1445 of the Internal Revenue Code provides that the transferee of an interest in real

propel1y located in the United States must withhold tax if the transferor is a foreign person. For
U. S. Tax purposes { including Section ] 445), the owner of a disregarded entity ( which has legal
title to a U. S. real property interest under local law) will be the transferor of the property and not

the disregarded entity. To infonn the FULLERTON REDEVELOPMENT AGENCY, a public
body, corporate and politic (" Transferee"), that withholding of tax under Section 1445 of the
Code is not required upon the sale by FULLERTON H] STOR] C THEATRE FOUNDAT] ON, a

California nonprotit corporation (" Transferor"), of its fee simple interest in that certain real

property sold pursuant to the Second Amendment to Disposition and Development Agreement,
dated , 2u09 ( the " Second Amendment"), which real property is described in
the legal description attached to the Second Amendment as Exhibit " A- 2" and Exhibit " A-3" and

incorporated herein by this reference, the undersigned hereby certifies the following:

The Transferor is not a foreign corporation, foreign partnership, foreign truse or foreign estate

as those terms are detined in the ] ntemal Revenue Code and the income tax regulations
promulgated thereunder); and

The Transferor's United States Taxpayer Identification Number is and

The Transferor' s oftice address is

and

The Transferor is not a disregarded entity as defined in Treasury Regulation section ] .445-
2( b)(2)(iii). The Internal Revenue Service has not issucd any notice with respect to Transferor or

listed Transferor as a person whose aftidavit may not be relied upon tl)[ purposes of Section
445 of the Internal Revenue Code.

The Transferor undcrstands that this cCl1itication may be disclosed to the Internal Revenue
Service by Transferee and that any false statcment contained herein could be punished by fine,

imprisOlunent or both.

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

authority to sign this document on behalf of the Transferor.

FULLERTON HISTORIC THEATRE

FOUNDATION, a California nonprofit
corporation

By:

Dated: lts:

t.(, oEi(lfJ] 334.(I010
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EXHIBIT " G"

Reconveyance of Agency Deed of Trust
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RECORDING REQUESTED BY

AND WHEN RECORDED MAIL TO:

Fullerton Redevelopment Agency
303 W. Commonwealth Avenue

Fullel10n, CA 92832

Attn: Agency Secretary

Space above line for Recorder's use)

Exempt from the payment of a recording fee pursuant
to Govemment Code Section .! 738J.

SUBSTITUTION OF TRlISTEE AND RECONVEYANCE OF DEED OF TRlIST

The FULLERTON REDEVELOPMENT AGENCY, a public body, corporate and politic
Agency"), as the current beneficiary and owner and holder of that certain Deed of Trust and

Assiglmlent of Rents executed by the FULLERTON HISTORIC THEATRE FOUNDATION, a

Califomia nonprotit public bene!it corporation, as trustor, to FIRST AMERICAN TITLE

CO]'vlPANY, as trustee, for the bene/it of Agency, recorded on January 9, 2007, as Instrument

No. 20070000 t 3697 in the Ofticial Records of Orange County, California (" Deed of Trust"),

hereby substitutes Agency as trustee in lieu of the above- named trustee under said Deed of Trust.

Agency hereby accepts said appointment as trustee under the Deed of Trust and, 3S successor

trustee, pursuant to the request of the current owner and holder and in accordance with the

provisions of the Deed of Trust. does hereby reconvey 10 the person or persons legally entitled

thereto, but without warranty, all the estate, title, and interest now held by it under the Deed of

Trust.

IN WITNESS WHEREOF, said owner and trustee has caused this Substitution of Trustee and

Reconveyance of Deed of Trust to be executed on , 2008,

FULLERTON REDEVELOPMENT AGENCY; a

public body, corporate and politic

By:
Executive Director

6C1KiQ61334_Ufllr)
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State of California )

County of Orange )

before me, Notary Public,On
here insert n: 1me and Litle of the officer")

persona II y appeared
who proved to me on the basis of satisfactory evidence to be the person( s) whose name( s) is/ arc

subscribed to the within instrument, and acknowledged to me that he/ shc/ thcy executed the same

in his/ her/ their authorized capacity( ies), and that by his/ her/ their signature( s) on the instrumcnt the

person( s), or the entity upon behalf of which the person( s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the

foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature

scal)
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EXHIBIT " H"

Agency Option Quitclaim Deed

Attached]
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RECORDED A T THE REQUEST OF

AND WHEN RECORDED RETURN TO:

Fullerton Redevelopment Agency
303 West Commonwealth Ave.

Fullerton, CA 92832

Atln: Agency Secretary

Space Above For Recorder' s Use)

This Quildnim (If Option Agreement is recorded at the

request and I() f fhe benefit of the Fullerton

Redevelopment Agency and is exempt from the

payment of a rel..'ording fee pursuant 10 Government

Code Section 27383.

QUITCLAIM OF OPTION AGREEMENT

Condominium Unit)

This QUITCLAIM OF OPTION AGREEMENT ("'Quitclaim") is dated as of this

day of , to be effective only upon recording, by the FULLERTON

REDEVELOPMENT AGENCY, a public body, corporate and politic ('"Agency"), with reference

to the tollowing recitals which are incorporated herein:

R.E!: IIA1s'

A. On or about October 19, 2004, Agency and Foundation entered into that certain

Disposition and Development Agrecment (" Original DDA"), which provided tor Foundation to

acquire that certain real property located at the northeast comer of Harbor Boulevard and

Chapman A venue in the City of Fullerton, defined in the Original DDA as the " Site," and to

rehabilitate the improvements on the Site, Pursuant to the Original DDA, Foundation acquired
the Site on January 24, 2005. The Original DDA required certain instruments to be recorded

against the Site upon acquisition by the Foundation, including the Option Agreement recorded in

the Oflicial Records of Orange County, Calilornia (" Recorder's Office") on January 24, 2005, 3S

Instnnnent No. 2005000056615 (" Option Agreement").

B. The Site was comprised of the " Fox The3tre," " Tea Room Building," and

Firestone Building," all 3S described in the Scope of Work atlached to the Original DDA and

defined in the Second Amendment ( referenced below).

C. On or 3bout September 19, 2006, Agency and Foundation entered into tbat certain

First Amendment to Disposition 3nd Development Agreement (" First Amendment").

D. On or 3bout , 2009, Agency and Foundation entered

into that certain Second Amendment to Disposition 3nJ Development Agreement (" Second

Amendment"), which 3I!long other provisions subdivided the Site into the " Fox Theatre

Condominium Unit," " Tea Room Building Condominium Unit," and " Firestonc Building

c.~$ iOI'J13J4. 0nIO
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Condominium Unit:' and created a new " East Airspace Cl'ndominium Unit" on adjacent
property owned by the City of Fullerton ("City"), all of which are separate legal parcels. The
Fox Theatre Condominium Unit. Tea Room Building Condominium Unit. Firestone Building
Condominium Unit, and East Airspace Condominium Unit are collectively the " Condominium

Units." The Second Amendment also set forth the knns and conditions for " Agency
Rehabilitation Work" and " Foundation Rehabilitation Work" to be completed in, on, and about
the Condominium Units, as more specitlcally set forth therein.

E. Pursuant to the terms and conditions of the Second Amendment, Agency has

acquired and is owner of fee title to the ( INSERT EITHER
FIRESTONE BUILDING CONDOMINIlIM UNIT or TEA ROOM BlJILDlNG

CON[)OMINlliM UNIT, whichel'cr is applicable I" aI/ached legal descriplion], as more

particularly dcscribed in the legal description attached hereto as Attaclunent I and incorporated
herein by this reference ( the" Condominium Unit").

F. Pursuant to the Second Amendment, and upon satisfaction of conditions set forth
therein, Agency agrced to quitclaim its interest in the Option Agreement as said Option
Agreement pertains to those portions of the Site to which Agency would acquire tee title. The

Condominium Unit, referenced in Recital E abovc. is a portion of the
Site to which Agency acquires fee title pursuant to the Second Amendment.

OUITCLAIM
1..________

NOW. THEREFORE. based upon the ti)regoing Recitals. which are incorporated hcrein

by this reference. and li)r good and valuable consideration, the receipt and suftlciency of which
is hereby acknowledged:

I. Upon the date of recording of this Quitclaim in the Official Records uf Orange
Cuunty. California, and only upon said date and from thereafter, Agency remises, releases, and

quitclaims all of Agency' s right, title, and interest in and to the Option Agreement as it pertains
to the Condominium Unit.

This Quitclaim does not affect any rights or obligations of Agency or Foundation
set limh in any document or instrument other than those rights and obligations in the Option
Agreement as remised, released, and quitclaimed pursuant to this Quitclaim.

3. Nothing in this Quitclaim remises. releases, or quitclaims, or shall be deemed to

remise. release, or quitclaim, Ageney's interest under the Option Agreement as it pertains to the
Fox Theatre Condominium Unit. Pursuant to the Seeond Amendment, the Fox Theatre
Condominium Unit and the foundation, and its successors- in- interest, are bound by the Option
Agreement.

Signaturc on next page]
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IN WITNESS WHEREOF, this Quitclaim of Option Agreement has been executed by

Agency on the date first written above and is to be effective upon its recordation in the OffIcial

Records of Orange County, California.

AGENCY"

FULLERTON REDEVELOPMENT

AGENCY. a public body. corporate and politic

By:

Its:

ATTEST:

Secretary

1>96/ 06]).' 4- 1) 010
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State ofTalit(1mia

County of

On before me,

1I1~ en n:lffit' and tilk (,rUle otTu::er)

Notary Public, personally appeared
who prowd to me on the basis of satisfactory evidence to be the pcrson\ 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 PENALT'r" OF PERJUR Y under the laws of the Slnte of California that
the foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature Seal)

6C,1l/ 0tiI334- 001IJ
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ATTACHMENT 1

to Quitclaim of Option Agreement

Legal Description of Condominium lInit

That certain property located in the City of Fullerton, COllnty of Orange, State of
California, described as follows:

luscrt appropriate Condominium Unit legal description when known, For
one Quitclaim, legal description will be needed for Firestone Building
Condominium Unit, for other Quitclaim, legal description will be needed for
Tea Room Building Condominium Unit)

f/ IgiOt.\ 334- QOlr)
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EXHIBIT "("

Revised Schedule (If Perfonnance ( Revised)

Attached]
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EXHIBIT " I"

REVISED SCHEDllLE OF PERFORMANCE

ITEM OF PERFORMANCE TIME FOR PERFORMANCE

I. Due Diligence Matcrials delivered to Completed.
Foundation ( S 2. 3. 1).

0 Foundation reviews preliminary title report Completed.
92. 3.4).

3. Agency and Foundation execute the Concurrently with thc exccution of the

ssignment Agrcement ( 9 2. 2. 1 ). Agreement. ( Completed)

4. Foundation submits to Agency the evidence of Prior [0 conducting its physical
insurance required under Section 2.3. 2 inspections of the Site. ( Completed)
IS 2. 3. 2).

5. Foundation conducts its inspections and During Foundation' s Due Diligence
investigations of the Site ( S 2. 3. 2). Period. ( Completed)

6. Foundation delivers Foundation' s Due No later than Novembcr 5. 2004.

Diligencc Notice to Agency IS 2. 3. 3). ( Completed)

7. Foundation dcposits into Escrow the No later than November 8. 2004.

Foundation Purchase Price, the estimated ( Completed)
amount of the Escrow costs and prorations for

which the Buyer is responsible under the

Purchase Agreement, the executed Regulatory
Agreement. Memorandum of DDA, and Option
Agreement. two executed copies of the

Assignment and Assumption of Tenant Leascs.

and any other knowll escrow and closing
documents required to bc submitted by the

Buyer undcr the Purchase Agreement in order

to accomplish the close of Escrow for the Site.

9S 2.4. 1, 2. 5. 1. 2. 6).

8. Agency deposits thc Agency Purchase Price No later than November 10, 2004, and

into Escrow 19 2.4. 2). provided the other Conditions to

Assignment are satistied.

Completed)

nl/061~ 3, 1- 00] O

f(l~1i40c> 03 J(jf;,;;S,- O'i



ITEM OF PERFORMANCE TIME FOR PERFORMANCE

9. Agency exercises the Agency Option ( s ~. 2.3). No later than the Option Expiration
Date, provided the Conditions to

Assignment are satisfied.

Complded)

10. The Assignment Agreement becomes effective Upon Agency' s exercise of the Agency
s 2. 2. 11. Option. ( Complell'd)

II. Foundation submits evidence of insurance No later than I (J days prior to thc

s 3. 8/. scheduled Closing Date. ( Completed)

12. Agency dep,)sits the executed Regulatory Prior to the scheduled Closing Dale.

Agreement, Memorandum ofDDA. and Option ( Completed)
Agreement into Escrow ( Ii 2. 5. 2).

13. Escrow closes and Foundation obtains title to Concurrently with Morgan' s

the Site and Escrow Holder records the acquisition of the Site from the Current

Regulatory Agreement, Memorandum of DO A,  Owner. providcd the conditions to

and Option Agreement ( s 2. 2. 1, 2. 5. 3, closing in the Purchase Agreement are

Purchase Agreement). satisfied. ( Completed)

14. As to each Project Phase, Foundation submits No less than ~ O days prior to the date

evidence oftinancial capability to develop the Foundation is required to commence

Project Phase t.S 3.4.3). development of the Project Phase.

Removed/

15. As to each Project Phase, Agency and City Within 20 days after Foundation' s

approve ( or disapprove) Foundation' s evidence submittal and prior to foundation' s

oftinancial c~ pability ( S 3.4. 3). commencement of development of a

Project Phase. ( Removed)

16. Pr(~ect Phase 1 Schedule:

1M. Foundation commences development of No later than 5 days after the

Project Phase I on the Site ( S 3. 31. Acquisition Datc. ( Colllpleted)

IbB. Foundation completes development of Project No later than 1 SO days after the

Phase 1 on the Site (~ 3. 31. Acquisition Date. ( Completed)

17. Project Phase ~ Schedule:

6CJgi( 11) 13~. J-(ln I [j
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ITEM OF PERFORMANCE TIME FOR PERFORMANCE

17A. Foundation commences development of No bier than 6 months after the

Project Phasc 2 (~ 3. 3).   Acquisition Date. ( Completed)

178. Foundation completes development of Project No later than 18 months after the

Phase 2 ( S 3. 3).    Acquisition Date. ( Colllpll,ted)

IS. Project Phase 3 Schedule: Rehabilitation of the Firestone and Tea Room Buildings will

be completed by the Agency or Agency' s agcnt i. e. construction manager. Foundation

Advisory Committce wil! be to advise and provide comments 10 Agency Dt all stages of

A~ency Rehabilitation Work.

ISA Agency or Agency' s agent submits the Final No later than 7 months after the CCE
Construction Drawings for Project Phase 3 to Closing Date.

the Redevelopment Design Review Committee,

Landmarks Commission, and City Council for

review and a finding of conformity with

previously approved plans (~ 5. 2.4 J.

19B Agency or Agency' s agent commences No bter than 12 months after the CCE

development ofProiect Phase J on the Site. Closing Dale.

ISC. Agency or Agency' s agent completes No later than 30 months after the CCE

develoDment of Project Phase J on the Site. Closing Date.

19. Project Phase 4 Schedule: Seismic and Structural stabilization of the Fox Theatre will be

completed by the Agency or Agency' s agent i. e. construction manager. Foundation

Advisory Committee will be to advise and provide comments to Agency at all stages of

Agency Rehabilitation Work.

19/\. Agency or Agency's agent submits the Final Nobter thun 7 months after the CCE
Construction Drawings for Project Phase 4 to Closing Date.
the Redevelopment Design Review Committee,

Landmarks Commission, and City Councill( lr

review and a tinding of conformity with

previously approved plans (~ 5. 2.4).

198. Agency or Agency' s agent commences No later than 12 months after the CCE

development of Project Phase 4 on the Site. Closing Date.

19C. Agency completes development of Project No later than 30 months after the CCE
Phase 4 on the Site.   Closing Dute.

20. Project Phase 5 Schedule: Rehabilitation of the Fox Theatre Interior and Exterior will be

completed by the Foundation

I) Q.~/ O(' I 33<1- 0010
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ITEM OF PERFORMANCE TIME FOR PERFORMANCE

20A. Foundation submits to Agency and City for No later than 24 months after the CCE

review and approval the I nterior and Exterior Closing Date.

Treatment Concept for Project Phase 5 and the

architectural plans and related documents

required to obtain Development Project
approval for Project Phase 5 ( S5. 1.5).

208. Foundation submits the Final Construction No later than 36 months after the CCE

Drawings for Project Phase 5 to the Closing Date.

Redevelopment Design Review Committee.

Landmarks Commission. and City Council for

review and a finding of conformity with

previously approved plans ( S5. 1. 5).

20C. Foundation commences development of No later than 36 months after the CCE

Project Phase 5 on the Site. Closing Date.

200. Foundation completes development of Project No later than 48 months aftcr the CCE

Phase 5 on the Site. Closing Date.

It is understood that the fi.1regoing Schedule is subject to all of the terms and conditions of

the text of the Agreement. The summary of the items of performance in this Schedule is not

intended to supersede or modify the more complete description in the text; in thc event of any

conflict or inconsistency between this Schedule and the text of the Agreemcnt. the text shall

govern.

Times of performance under the Agreement may be extended by mutual written

agreement of Agency and Foundation. The Ewcutive Director of Agency shall have the

authority on behalf of Agency to approve extensions of time. with the exception of any extension

that would result in the completion date for any Project Phase being extended by more than one

hundred eighty (180) days.
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EXHIBIT ",/"

Revised Sc<,pe of Work

Attached]
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EXHIBIT '"J"

SCOPE OF WORK

This Scope of Work consists of the ori~ inol scone tllOt has been undated and modified for

purposes of the Second Amendment)

The Site is currently improved with the following tllfee adjoining Buildings:

Fa, Theatre. The 21, 025 squore foot Fa, Theatre is comprised of three levels, including the main

audit(>rium, stogehouse, production support spaces, lobbies, retail space, ond basement. The Fox
Theatre has been vacont ond closed since 1987. Full occupancy is prohibited until it has bcen

scismically retrofitted and brought up to code.

Tea Room Buildin~. The 9, 700 square foot Tea Room Building is comprised of three levels,

including 0 partiol basement. The Teo Room Building is vacant and is in a swte of serious

disrepair and occupancy is prohibited until it has been brought up to code.

Firestone Buildine. The 7, 150 square foot Firestone Building is comprised of six commercial
units, Iwo of which are clIrrently leased. The Firestone Building is sOlllewhnt run down, but
functional. It has already been seismically upgraded, so most of what remains to be done is a

mojor facelift.

The Project consists of the rehabilitation of the existing improvements on the Site ond the
installation of related improvements to the Site including londscaping, ond signage, as wcll as all
other on- site and otT-site improvements required lor the rehabilitation of the buildings and other

improvements on the Site such as the addition to the east side of the Theatre.

The Fox Theatre and the Tea Room Building sholl be rehabilitated to their original condition with
such rehabilitation to match the design, plans, ond appearance of the originol t;\Cilifies

substantially consistent with the plans preparcd by Meyer& Holler dated 1924 identified as Job
No. 1924. The Secretary of the Interior' s Standards for the Treatment of Historic Properties with
Guidelines for Preserving, Rehabilitating, Restoring, and Reconstructing Historic Buildings shall
be applied to the rehabilitation, taking into consideration the proposed uses of the buildings and
current accessibility and code requirements.

The Firestone Building shall be rehabilitated such that the elements of the facility that are

danwged OT deteriorated or in need of repair, as reasonably detennin~d by the Agency and
Foundation. are repaired or replaced. v'lith such rehabilitation to be undertaken in a manner that
will retain and preserve the building' s Spanish Colonial Revival architecture and other features
which conVt'y the building' s historical and architectural value. The Secretary of the Interior' s

Standards for the Treatment of Historic Buildings with Guidelines for Rehabilitation and

requirements of the State Architect's Office shall be applied to the rehabilitation of the Firestone

Building. In addition to the foregoing, the parking field iu front of the Firestone Building shall be
converted t( l a lIse approved by Agency.

The Firestone and Tea Room buildings will be rehabilitated first in order to dramatically improve
the area as soon as possible. Although the construction on each building may commence at

different times. the planning and pre- development tasks for the entire Project will be performed at



the same tiIne to increase the effectiveness of the development plan, streamline the permitting and

approval process, and allow the rl!lllldation to plan an adequate funding strategy..

The Project will be developed in five Project Phases as set forth below. The following is not a

complete description of all of the improvements that are to be completed in each Project

Phase.

I. Proiect Phase] - Stabilization of Fox Theatre and Tea Room Building. The first phase
of the Project included stabilization of the Fm Theatre and the Tea Room Building ( but

did not include s('.ismic rehabilitation) and included without limitation Lhc following

improvements to those buildings:

Paint the exterior of the buildings

Replace the glass in all of the boarded up windows and glass doors

Secure the buildings from trespassers and vandalism

Address the mold damage in the buildings to prevent further damage prior to

construction

Clean the drains and repair roof leaks

Clean up trash, debris and weeds

Proiect Phase 1 has been completed bv Foundation.

2. Project Phase 2 - Planning and Pre- Development. The second phase of the Project will

include the completion of planning and pre-development tasks Il)f the entire Project and

will include without limitation the following tasks:

Engage professionals and coordinate specialty consultants such as historic,

signage, telecommunications, security, conservator. and various construction

specialists
Identify all necessary regulatory approvals including the building code, ADA

accommodations and accessibility, environmental, zoning, and historic

preservation.
Develop a comprehensive project budget, including all sourccs ~ nd uses of

pfl~ect funds

Develop a comprehensive schedule including planning, pre- col}$truction~

regul~tory approval process. cl1nstruction, and occup~ncy of all buildings. with

the understanding that the schedule shall be consistent with the outside

perfomlapce dates set forth in the. Second Amendment

Identify milestones and critical path or construction

Hold regular team construction meetings and coordinate actions of the architects,

engineers, and contractor to ensure consistency with project program and

contracts

Project Phase 2 will be completed by the Agenc)'

3. Pmiect Phase 3 - Rehabilitation " I' Firestone Building and Tea Room Building. The third

phase of the Pr(~ect will include the rehabilitation of the rirestone Building to a tenant -

rcady condition ( not including food service tenant fixturization and will include without

limitation the following improvements:



Conversion of parking field in front of the Firestone building to a lIse approved
by the Agency
lnstalllandscaping, ifrequired
Improve exterior appearance of building by painting, removing inappropriate
stllCCO~ repair and replace missing roof tiles, update window treatment, update
signage, replace windows and doors to be more historically compatible.
Update plumbing and HVAC systems to meet code requirements
Update fire sprinklers and safety systems to meet code requirements
Update computer and communications systems and install telecommunication

and security equipment to l11ed code requirements
Address any environmental issues that may still remain on the Site

Rehabilitation of Tea Room Building. The third phase of the Project will also include the

rehabilitation of the interior and exterior of the Tea Room Building to a shell condition

ready t,,, additional tenant improvements by future tenants and will inclnde without

limitation the following improvements:

Patch, repair, finish and paint exterior Ireatment to reflect original construction

Repair existing roofs

Provide seismic and structural stabilization

Repair or replace eledrical fixtures inside and outside the building
Repair and update plumbing, including floor drains and sump pumps
Renovate/ replace or cause the reno\'ation/

rcrlacellH..~
nt of HVAC system

Abate asbestos, lead, mold

Provide for ADA compliance
Update fire sprinklers and safety systems to meet code requirements
Upgrade landscaping in a tirst class manncr

Update computer and communications systems and insttlll telecommunication
and security equipment to meet code requirements
Construct new basement and kitchen areas as required by the new plans

Prc~ect Phase 3 will be completed by the Agency.

4. Project Phase 4 - Provide seismic and structural stabilization to the Theatre building.

Seismically stabilize Theatre Building with temporary bracing, if necessary on

the east wing, until Theatre Building is ready fl>r rehabilitation pursuant to Phase

5

Project Phase 4 will be completed by the Agency.

5. Project Phase 5 - Rehabilitation of Fox Theatre bterior and Interior ( Engineering and

Mechanical Svstems) and Other Site Improvements. The tifih phase of the Project will include

the rehabil itation of the exterior and interior of the Fox Theatre and any other improvements to

the Sitt: that have not been completed including landscaping and improvements to other non-

building areas. The exterior rehabilitation of the Fox Theatre will include without limitation the

following improvements:

Construct addition to the east wing of the Theatre building



Landscape and improve all courtyards, plazas, and exterior surface areas on the

Site in a first class manner

Patch, repair, finish and paint e.\ terior treatment to
ft....
fleet original construction

Repair or replace existing roofs

Refurbish rooftop scaffold sign
Complete any seismic retrofit to the Theatre Building
Repair. restore, or rehabilitate exterior electrical fixtures

Repair and update plumbing, including floor drains and sump pumps
Renovate/replace or cause the renovation/ replacement of HV AC system

Update fire sprinklers and safety systems
Provide for ADA compliance
Address asbestos. lead and mold abatement

Update computer and communications systems and install telecommunif.::ation
and securit,y equipment to meet code requirements
Repair, restore, rehabilitate or replicate the marquee and box oftlce. with the

precise scope of the work to be ddermined by Foundation after review and

comment by the Agency and the public al a public meeting or such other forum
as detemlined by Agency. with such work to be subject to the nom", I planning
process

Rehabilitation of the interior of the Fox Theatre and will include without limitation the following
improvements:

Decurative Features and Commercial Fixtures.

Repair fOlmtain

Repair or repl" ee the seats nnd provide fl'r ADA compliant nccess and seating
Restore and stabilize ceiling medallions and decorative vents

Repnir. restore, rehabilitate or replicate ceilings nnd moldings
Rep" ir, restore, rehnbilitate or replicate terra Cotta fe" lures, stencil work and

plnster work

Repair, restore, rehabilitate or replicate the decorative urns, vases, statuary, and
fountains

Repair, restore, rehabilitate or replicate the proscenium arch, herms, and

associated fentures

Repair, restore, and rehabilitate the wrought iron chandeliers

Equip theatre with the appropriate acoustics, projection and lighling equipment,
stage house equipment. box office and concession equipment, film screen, and

piano
Repair. restore. rehabilitate or replicate all interior electrical and light lixtures

Repair or replace nil seats

Specialty Items.

Repair, restore, rehabilitate or replicate the six Anthony Heinsbergen murals

Repair, restore, rehabilitate or replicate the John Gnbriel Beckman lobby murals
and artwork on both the ground floor and the llIezzanine floor



If, as a result of unforeseen conditions or costs. FO\.lnd3tk"' 1l desires to defer or extend the time to

perform the two Specialty Items refened to above, Agency agrees that Foundation my submit a

request f(lf a deren-al or time extension to the Landmarks Commission. Agency and Foundation

shall each observe and abide by the decision of the Landmarks Commission with respect lL) such a

request.

Project Phase 5 will be completed by the Foundation.
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NORTH
AMERICAN
TITLE
COMPANY

378r' . "'. oy Airport Way, Suite 130

J Beach, California 90806

ce Phone: ( 562:1988' 7870

Office Fa>:: (562) 427- 0359

Email: mheilt.Qmat. com

LiSi;e Clockwork i!'

Updated
City Of Fullerton

303 W. Commonwealth Ave Engineering Dept. 2Nd

Floor

Fullerton, (ft. 92832

Your Ref: SOD & 512 N. Harbor

Our Order No.: 926692

Property Address: 500 & 512 North Harbor Boulevard, .
Fullerton, CA 92832

Attention: Linda (' lansfleld

Dated as of July 20, 2009 at 7: 30 A.~ l.

In response to the above referenced application for a Policy of Title Insurance,

North American 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, insunng against loss

which may be sustained by reason of any defect, lien or encumbrance not shown or referred to as an EKceptlon
below or not excluded from coverage pursuant to the printed Schedules, Conditions and Stipulations of said Policy
forms.

The pnnted Exceptions and Exclusions from the coverage and limitations on covered risks of said Polic\, or Policies
are set forth in Exhibit A attached. The Policy to be issued may contain an Arbitration Clause. When the amount
if 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 aiso set forth In Exhibit A. Copies of the Policy
Forms should be read. They are available from the office which Issued this report.

Please read the exceptions shown or referred to below and the exceptions and exclusions set forth
in Exhibit A 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.

It 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.

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 form of Policy of title insurance contemplated by this report IS:

Title Examination

Mi>:e Heil, Title Officer
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IMPORTANT NOTICE

California Assembly Bill 51:' ("AS 512") IS effedlve on January 1, 1990. Under AS 512, all title companies may

only make funds avaiiablE. for monetary disbursal w, accordance wIth the followIng rules:

1. Same Day Availability. [ llSbursement on the date of deposit IS allowed only when funds are deposited to

NATe in cash or by electronic transfer t VII'I re). Bear In mind that cash will be accepted from customers

only under speCial circumstances as Individually approved by management.

o Ne)1 Day Availability. If funds are deposited to NATC by cashier's checKs, certified checKs, Or teller's

check:s, disbursement may be on the ne4 business day following deposit. A " teller's check" is or,e drawn

by an insured financial Institution against another insured finanCial institution ( e. g., a savings and loan

funding with a check drawn against an FDIC insured bank).

o. 3- 7 Banking Days Availability ( Regulation CC). If the deposit is made by checks other than those

desCrIbed in Paragraphs 1 and 2 above, disbursement may occur on the day when funds must be made

available to depOSitors under Federal Rese",e Regulation Cc. This reqwres a " hold" on some checks of 2-

7 banking days or longer in some instances. Personal checK.s, private corporation and company checks,

and funding chec"s from mortgage companies that are not teller's checK.s are among those checks

subjed to such holds.

For further details, consult Chapter 598, statutes of 1989.)

Note: The above guidelines are In conformity with those Issued bv the Department of Insurance for all California

Title Insurers.
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SCHEDULE A

L The ~ state or lnterest In the land her'=lnafter described or referred to covered by thIs report is:

A fee as to Parcel( s) 1 and 2, an easement as to Parcel( s) 3.

2. Title to said estate or interest at the date hereof IS vested Ir"

Fullerton Historic Theatre Foundation, a California nonprofit public benefit corporation

3. The Land referred to In this report IS situated in the State of California, County of Orange, and is

described as follows:

SEE EXHIBIT " A" ATTACHED HEREWITH AND ~1ADE A PART HEREOF
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LEGAL DESCRIPTION

Real propertY in the City of Fullerton, County of Orange, State of California, described as follows;

PARCEL I;

LOT I OF CENTPAL ADDITION TO FULLERTON, AS PER HAP RECORDED IN BOO~. 7, PAGES 7

AND B OF HISCELLANEOUS ~ lAPS, IN THE OFFICE OF THE COUNTY RECORDER OF 51'.10

COUNTY.

EXCEPT THE NORTH 98 FEET THEREOF

ALSO EXCEPT THAT PORTION THEREOF DESCRIBED IN THE DEED TO THE CITY OF FULLEPTON

RECORDED APRIL 22, 1971 IN BOOr % JJ, PAGE 929 OF OFFICIAL RECORDS OF SAID COUNTY

OF ORANGE.

PARCEL 2;

THE WEST 7 FEET OF THE SOUTH 1( 2 OF LOT 2 OF CENTRAL I'.DDITION TO FULLERTON, I'.S

PER HAP RECORDED IN BOOK 7, PAGES 7 AND 8 OF ~ llSCELLANEOUS ~ lAPS, IN THE OFFICE OF

THE COUNTY RECORDER OF Sl'.lD COUNTY,

PI'.RCEL 3;

A PJGHT OF WAY AND EASEHENT OVER THE EASTERLY 20. 00 FEET OF THE NORTHERLY 9B, 00

FEET OF LOT I OF CENTRAL ADDITION TO FULLERTON, AS PER HAP RECORDED IN BOOK 7,

PAGES 7 AND 8 OF r~ ISCELLANEOUS I-lAPS, IN THE OFFICE OF THE COUNTY RECORDEP OF

SAID COUNTY

I'.PN; 029- 033- 20 and 029- 033- 21
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SCHEDULE B

At the date hereof e..:ceptions to coverage In addition to the pllnted exceptions and exclusions in the policy form

designated On the face poge of this report would be oS follows:

1 General and speoal taxes and assessment~, for the fIscal year 2009- 2010, a lien not yet due or

payable.

General and special tMes and assessments for tile fiscal year 2008- 2009.

First Installment: $ 15, 379. 79, DELINQUENT

Penalty: $ 1, 537. 98

Second Installment: $ 15,379. 79. DELINQUENT

Penalty $ 1, 560. 9B

Ta>. Rate Area: 03- 067

A. P. No.: 029033- 20

The lien of defaulted taxes for the fiscal year 2006- 2007, and any subsequent delinquenCies.
Tax Rate Area:

A. P. No.:

Amount to redeem:

Valid through:
Amount to redeem:

Valid through:

03- 067

029- 033- 20

116, 42041

July 2009

117, 771.14

August 2009

4 General and special tates and assessments for the fiscal yeor 2008- 2009.

Fllst Installment: $ 6, 380. 08, DELINQUENT

Penalty: $ 638.01

Second Installment: $ 6, 380. 08, DELINQUENT

Penalty: $ 661. 0 1

Tax Rate Area: 03- 067

A. P. No.: 029. 033- 21

5. The lien of defaulted taxes for the fiscal year 2006- 2007, and any subsequent delinquenCies.

To>: Rate Area:

A. P. No.:

Amount to redeem:

Valid through'
Amount to redeem:

Valid through:

03- 067

029- 033- 21

47,784 74

July 2009

48,339. 20

August 2009

6 The lien of supplemental taxes, if any, assessed pursuant to Chapter 3. 5 commenCing with

Section 75 of the Californra Revenue and Taxation Code.

7 The use and control of cienegas and natural streams of water, if any, naturally upon, fiowing
across, into or bV the herein descnbed tract, ar\d the right of way for and to construct irngation
or drainage ditches through said land to irrigate or drain adjacent lands, as provided in various

deeds of record.
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8. Covenants, conditinr>c. restnctlons and easements In the docume..... -'r:orded In 8001< 233 of

Deeds, Page 394, I provide that a violation thereof shall nol , t or render invalid the lien

of any first mortgc.:..- ..- deed of trust made In good faith and for ....OlUC, but deleting any

covenant, conditIon or restriction indicating a preference, limitation or discrimination based on

race, color, re.lIgion, sex, seiual orientation, mantal status, ancestry. dIsability, flandicap, familial

status, national origin or source of Income ( as defined in California Government Code

312955( P)), to the e, 1ent such covenants, conditions or restrictions violate 42 USe. '33604( c)

or California Govenment Code '312955. Lawful restrictions under state and federal law on the

aqe of occupants in senior housing or housing for older persons shall not be construed as

restrictions based on familial status.

9. Covenants, conditions, restrictions and easements ,n the document recorded in Boo.. 324 of

Deeds, Page 358, which provide that a violation thereof shall not defeat or render Invalid the lien

of any hrst mortgage or deed of trust made in good faith and for value, but deietlng any

covenant, condition or restridlon indicating a preference, limitation or dIscrimInation based on

race, color, religIOn, sex, set.ua\ onentation, marital status, ancestry, dlsablllty', handicap, familIal

status, national origin or source of Income ( as defined In California Government Code

312955( p) l, to the extent such covenants, conditions or restrictions violate 42 u.s.e. 93604( c)

or California Govenment Code '312955 Lawful restrictions under state and federal law on the

aqe of occupants in senior housing or housing for older persons shall not be construed as

r~ strlctions based on familial status.

10. Covenants, cond,tions, restrictions arid easements in the document recorded in Book 514 of

Deeds, Page 184, which provide that a violation thereof shall not defeat or render invalid the lien

Df any first mortgage or deed of trust made In good faith and for value, but deleting any

covenant, condition or restriction indicating a preference, limitation or discrimination based on

race, colorl religion, sex, sexual orientatjon, marital status, ancestryl disability, handicap, familial

status, national origin or source of Income ( as defined in. California Government Code

1j12955( p)), to the extent such covenants, conditions or restrictions violate 42 U.s. e. Ij 3604( C)

or California Govenment Code '312955. Lawful restrictions under state and federal law on the

age of occupants In senior housing or housing for older persons shall not be construed as

restrictions based on familial status.

11. An easement as sClown by a Memorial on Certificate of Title No. 852J and 10. 344.

In favor of : Anaheim Union Water Company
For: Ditch or pipe Ime for the conveyance of rrrigation water

and incidental purposes
Over: The Southerly side of Parcel 1.

12. An easement for underground conduits and incidemai purposes and InCidental purposes,

recorded as Boof:. 9004, Page 710 of OffiCial Records.

In Favor of: Southern California Edison Company

Affects: Parcel 2

13. Tlle terms and provisions contained in the document ent,tled Memorandum of Agreement

Containing Covenants Affecting Real Propertv recorded June 22, 1992 as Instrument No. 92-

417125 of OffiCial R.ecords.

14 Any lien, assessment, and/ or violation or enforcement of any law, ordinance, permit or

governmental regulation arising from the document entitled Notice of Substandard Buildmg

recorded August 21, 1992 as Instrument No. 92-0557226 of Official Records.

15 Notice of the violation or enforcement of a law, ordinance, permit, or governmental regulation

relating to building and 20nlng as d>sclosed by the follOWing document entitled Not>ee of
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Substandard Buildlnn recorded August :>1, 1992 as Instrument W ~'- OS572:'6 of OffiCial

Records.

16. Any lien, assessment, and/ or violation or enforcement of any law, ordinancE, permit or

governmental regulation ariSing Irom the document entitled Notice of Substandard BUilding

recorded August 21, 1992 as Instrument No. 92- 557231 of Official Records.

17. Notice of the violation or enforcement of a law, ordinance, permit, or governmental regulation

relating to building and zoning as disclosed by the following document entitled Notice of

Substandard Building, recorded August:>1, 1992 as Instrument No. 92- 557:'31 of OffiCial

Records.

18. The terms and proviSions contained In the document entitled A Resolution of The Landmarks

Commission of The City of Fullerton Granting Local Landmark DeSignation for the Fa>: Fullerton

Trleater on Property at 508. 516 North Harbor Boulevard ( East Side of Harbor Boulevard Between

ApproXimately 80 & 23:> Feet North of Chapman Avenue) recorded September 24, 1993

as Instrument No. 93- 0648799 of Official Records.

19. An option m favor of Fullerton Redevelopment Agency, a public body, corporate and politic as

contained in or disclosed by a document recorded January 24, 2005 as Instrument No.

2005000056615 of Official Records.

20. The terms and provisions contained In the document entitied Memorandum of Disposition and

Development Agreement recorded January 24, 2005 as Instrument No. 2005000056616 of

OffiCial P.ecords.

21. The terms and provisions contained in the document entitled Regulatory Agreement and

Declaration of Covenants, Conditions and Restnctlons recorded January 24, 2005 as Instrument

No. 2005000056617 of Official P.ecords.

22. A deed of trust to secure an original , ndebtedness of $256, 000. 00 recorded January 09,

2007 as Instrument No. 2007000013697 of Official Records.

Dated: December 22, 2006

Trustor: Fullerton Historic Theatre Foundation, a California nonprofit

corporation

Trustee: First American Title Company

Beneficiary: Fullerton Redevelopment Agency, a public body, corporate and

politic

23. Any facts, nghts, interests or claims that may exist or arise by reason of matters, if any, disclosed

by that certain Record of Survey fried in t.ook 226 of Records of Survey, pages 35 thru 40.

24. lien for Design ProfeSSional' s Lien in favor of Westlake Reed LeskosKY LLC

Against:

Amount:

Recorded:

Trle Fullerton Histone Theatre Foundation Inc.

736, 154. 16

June 5, 2009 as Instrument No. 09. 292700 of OffiCial Records.
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25. Notice of pend~ nc\' ~.- "'ctlon recorded July 10, 2009 as lnstrurner

Records.

09- 36B082 of OffiCial

Court:

Case No.:

Plaintiff:

Defendant:

Purpose:

Orange County Superior Court

30- 2009- 00125779

Westlake Reed Leskosky LLC

The Fullerton Historic Theatre Foundation Ine.

Not Shown

26. Rights of parties In possession_

27. Water rights, claims or title to water, whether (J" not shown by the public records.

Prior to the issuance of any policy of title insurance, the Company will require:

28. With respect to Fullerton Historic Theatre Foundation, a California nonprofit public benefit

corporatIon:
a. A certificate of good standing of recent date issued by the Secretary of State of the

corporation' s state of domicile.

b_ A certified copy of a resolution of the Board of Directors authoncing the contemplated
transaction and designating which corporate officers shall- have the power to execute on behalf of

the corporation.
e. Other requirements whIch the Company may impose following its review of the matenal

reqUired herein and other Information which the Company may require.

t"*.-*.t:***;t" END OF REPORT **...* H....***
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J 0 T E S

1. According to the public records, there has been no conveyance of the land within a period of

tvventy- four months pnor to the date of this report, e:w.cept as farrows:

None

2. Basic rate applies

3. Notice of change In ownership recordmg procr=dure

Effective July 1, 1985, pursuant to a new state law ( Section 480. 3 of the Revenue and Taxation
Code), all Deeds and other Documents that reflect a (i'lange In ownership must be accompanied
by a Preliminary Change of C.wnership Report to be completed by the transferee.

If this special report IS not presented at the time of recording, an additional recording fee of
20. 00, as required by law, will be charged,

Preliminary Change in Ownership forms, instructions on how to complete them, and a non-

exclusive list of documents that are affected oy this change, are available from t~e County
Recorder's Office or the Office of the County Assessor.

4. Pursuant to Section 12413. 1 of the insurance code funds deposited in escrow must be held for
the following time periods before they can be disbursed:

L Cash or wired funds--available or immediate dispersal after deposit In bank or

confirmation of receipt in account. Bear in mind that Cash will be accepted from
customers only under special CIrcumstances as individually approved by management.
Cashier checrs, certified checks, tellers checks--neY.t day available funds.
All other checks must be held in accordance with regulation CC adopted by the Federal
Reserve Board of Governors before they must be disbursed.
Drafts must be collected before they mal' be disbursed.

c.

3.

4.

North American Title Company will not be responsible for accruals of Interest or other charges
resulting from compliance With the dIsbursement restrictions imposed by state law.

For Your Information, Our Wire Instructions Are:

Wire To:

Comenca Bank

2321 P.osecrans Ave, Ste 5000

EI Segundo, CA 90245

Credit the Account of:

North American Title Company
Bank Account No.: 1891528331 ABA No.: 121137522

Escrow No. 90803- 926692- 09

ACH FUNDS. Automatic Cleallng House

North American Title Company will not accept funds in the form of ACH transfers.

Be sure to reference our order number and TItle Officer name.
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Should this office QC' ~ c.quired to wire funds out at close of escrov

InstructIons shaull : ceived as soon as possible, but no later

3se be Informed that winng
le follovonng times.

Vires outside the State of California:

11: 00 A. c' 1 ON DATE OF WIRE

Wires within the State of California:

12: 00 P. M ON DATE OF WIPE

Effective January I, 1991

A service charge of $ 25. 00 will be assessed for all funds disbursed by this Company by wire.

5. Payoff P.equlrement

If any of the deeds of trust shown rn this ,c're/lminary Report secures a revolving credit loanj this
Company will reqUIre pnor to closing that:

1. Trle Borrower provide authOrization to the Lender to freeze the loan from further
disbursements and that we be provided With proof that the account has been frozen and the
effective date of the freeze.

2. All unused chec"s, voided checks and/ or credit cards be submitted to this Company.

3. There are no outstanding checf's unpaid.

4. Should the Company be unable to ascertain that one or more of the above have not been

complied with, we Will withhold from the proceeds the maximum amount of the loan obligation
until such time as we may verify that the payoff was suffiCient to obtain a full reconveyance.

6. ThiS report IS Incomplete. We will require a statement of Information from the parties indicated
below, five ( 5) days prior to clOSing, in order to complete thIS report, based on the effect of
Documents, Proceedings, Liens, Decrees, or other matters whicrl do not specifically describe said
Land, but which, if any do e"" st, may affect the title or Impose Liens or Encumbrances thereon.

Borrower:

Seller: Fullerton HlStonc Theatre

All Parties:

NOTE: The statement of Information is necessary to complete the searerl and examination of
Title under this order. Any Title Search includes matters that are indexed by name only, and

having a completed Statement of Information aSSists the Company in the elimination of certain
matters which appear to involve the Parties, but in fact affect another Party with the same or

similar name.

Be assured that the Statement of Information IS essential and will be kept stnctly confidential to

this file.

7. North American Title Company, Inc.'s charges for recording the transaction documents include

charges for services performed by North American Title Company, Inc., in addition to an estimate
of payments to be made to governmental agenCies.

B. If r'~orth American Title Company IS asked to hold money for ta.>.es at the close of escrow, written

approval by the Borrower/ Seller must be submitted prior to clOSing.
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9. The map attached ; F ::o.ny, ma).' or may not be a surve)' of the lat'. ' 1icted hereon. North

Amer.lcan Title Co .' expressly disclaIm~. anv liabrlit)' for loss nage whiCh may result

from relIance on
tl,,_ ..lap except to the e.~:tent coverage for sucrllU:::'s or damage is e)<pressly

provided bv the terms and provisions of the title insurance pollcV, if any'/ to which this map is

anached.
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RTH AMERICAN TITLE COMPA~" .

378 ' y Airport Way, SUite 130, Long Beach, C ] 6

562) 988- 7870

Fa:-:: ( 562)~ 92- 9265 Email: gab@Jnat.com

Attention:

Your P,ef:

Our Order No.: 90803- 926692- 09

LENDERS SUPPLEMENTAL REPORT

Dated as of July 20, 2009 AT 7: 30 AJ.1.

Title Officer: r~ ike Heil

The above numbered report ( including any supplements or amendments thereto) is hereby modified and/ or

supplemented in order to renect the following additional Items relating to the issuance of an American Land

Title Association loan form policy of Title Insurance:

Our ALTA Loan Policy, when issued, will contain Endorsement Nos. 100 and 116.

There is located on said land a CommefCIal Structure

Known as: 500 E. 512 Nortc, Harbor Boulevard

City of Fullerton

Count\' of Orange
State of California 92832.
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Privacy Policy Notice

We at the North American Tille
Groul-' ramily of companies takE' your privacy very seriously. This Notice 15 bemg given on

behalf of each of the companies lIsted below1 ( the " North American Title Companies"), as well as on behalf of North

A,rnerican ,A,dvantage lnsurancE' Services, LLC' It 8;..plalns our policy regarding the personal Informal Ion of our customers

and our former customers

OUR PRIVACY POLICIES AND PRACTICES

The North American Title Companies

1 Information North American Title Companies collect, and the sources from which we collect it: On forms

related 10 your real estate Iransactlon, North American Title Companies collecf personal mformation that you, OUf affiliates

or third parties have provided 10 us. such as, for example. your name. address. and sale price of your home All of the

mformatlon that we collect is referred to in this notice as " NAT Collected Information".

What information North American Title Companies disclose to our affiliates: From time to time, as perrniNed

by law. the North American Title Companies may share NAT Collected Information with each other and with North

American Advantage Insurance Services, LLC (' lJAAIS") about customers and former Gustomers. You may ask us not to

share NAT Collected Information among the r'llorth American Title Companies and r..JAAtS by writing to us and lettmg us

know at: north American Title Group, Inc, Attenflon: Corporate ANarrs, 700 NW 107th Avenue. Suite 300, Miami. FL

3317.2. Your request will not affect t.JAT Collected Information that the North American Title ComparHes are othel'\NlSe

permitted by law to share, such as, in certain circumstances, r'llAT Cullected Information related to our experiences and

transactIons with you.

i What information North American Title Companies disclose to third parties:
If permitted by federal law and the law of your state, we may disclose some or all of the following

information to companies that perform marketing services on our behalf and \ 0 certain unaffiliated

Insurance companies with whom we have Jomt marketing agreements: your name, currenl address,

purchased property address, and clOSing dale.

We also may share NAT Collected Informa11on about customers and tormer cuslomers WIth other

unaNillated third parties, as permitted by law. For example, NAT Collected Information may be shared in

certain circumstances ( A) with companies Involved in servicing or procesSing your account ( 8) with

msurance regulatory authorities, and ( C) with law enforcement officials, to protect agaInst fraud or other

crime5.

4 Your right to acces~ your personal information: You have the right to review your personal mformation that we

have on record about you. If you wish to review thaI information, please contact the local North American Title Company

office identified on the title insurance product to which this notice IS attached or where you received thIS noflce and qiv~ us

a reasonable time to make that information available to you If you believe any InformatIon IS incorrect, notify us, an~d if we

agree, we will correct it. If we disagree, we will adVise you in writing why we disagree.

North American AdvantaQe Insurance Services, LLC

1. Information North American Advantage Insurance Services, LLC (" NAAIS") collect and sources from which

we collect;r: NAAIS conecls personal tnformation about you from you, our affiliates, or third parties on forms related to

your transaclion with HAAIS or a North American TIlle Company, such a5 your narne, address, or in(ormahon about the

property that is or will be Insured. We also receive informatIon from companies, which compIle and distribute pUblIC

records AI! of the Information that NAAIS collects, as described in thiS paragraph, IS referred to in thIS notice as " hlMIS

Collected Information."

2. Information NAAIS may disclose to its affiliates or third parties: NAAIS may disclose NAAIS Collected

Information about you or others without your permiSSIon as permitted or reqUired by law, Including to the followmg \ ype5 of

institutions for the reasons described

To a third party or an affIliate i{ the disclosure will enable that party to penorm a business, profeSSional or

Insurance function for us In connection WIth an lrlSurance transaction involving you.
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To an insurance Ins\\\ u\ion, ......" r.n\, or credi\ r~ portlng agency in order 10 dp'

mlSrE'presentatlon In conn~ with an rnsurance transaction.

or prevent cnminal actlvll~', fraud or

To an Insurance institution, agent, or credit reporting agency for either this agency Llf the entity to whom we

discID~~ the InformatIon to perform a lunction In connection Wltr, an Insurance transaction involving you.

1" (I an insurance regulatory authority, law enforcemenl, or other governmental authority in order to protect our

Interests in preventing Dr prosecuting fraud, or if we believe that you have conducted illegal activities.

3. Your right to access and amend your personal information: '{ au have the right to request access to the

personallnlormatlon thai we record about you. Your right include.s the right to know the source of the mformation and the

identity of thE: persons, Institutions Or types of Institutions to whom we have disclosed such information within two ( 2)

years .prlor to your request Your right Includes the right to view such information and copy It in person, or request thaI a

copy of It be sent to you by mail ( for which we may charge you a reasonable fee to cover our costS). Your nght also

Includes the right to request corrections, amendments or delellons of .3ny information In our possession The procedures
that you must follow to request ac.cess to or an amendment of your information are as follows:

To obtain access to vour Information. '( au should submit a request in writing to: North American Trtle Group, lnc,

Affentlon: Corporate Affairs, 700 ~, W 107th Avenue, Suite 300, Miami, FL 33172. The request should include your name.

address, socia) security number t~ lephone number, and the recorded Information to which you would liKe access The

request should state whether you would like access in person or a copy of the Information sent to you by mall. Upon

receipt of your request, we Will contact you within 30 business days to arrange provIding you with access in person or the

copies that you have requested.

Tn correct amend or delete anv of your infurmation: You should submit a request In writIng to North American Title

Group, Inc., Mention: Corporate AHairs, 700 NW 107th Avenue, SUite 300, Miami. FL 33172 The request should mclude

your name, address. Suclal security number, telephone number, the speCIfIc Information In dispute, and the identrty of the

document or record that contains the disputed Informatton Upon receIpt of your request, we will contac\ you within 30

business days to notlly you either thaI we have made the correction, amendment or deletion. or that we refuse to do so

and the reasons for the refusal. which you will have an opportunity to challenge.

SECURITY PROCEDURES

We restnct access to NAT Collected Informalion and NAAIS Collected InformatiDn about you 10 mdividuals who need to

know such Information in order to provide you With your product or service. We maintain physical, electronIC and

procedural safeguards to protect ~..\AT Collected InformatIOn and NAAIS CuHec\ ed Information about you.

CHANGES TO OUR PRIVACY POLICY

This Notice reflects our pnvacy policy as of February 1, 2008 We reserve the right to change, modity or amend this pollcv

a\ any time. Plea5e Ch8C~. our Privacy Pollcy periodically for changes.

1 The { 4C1rt~\ P.meflcan Tltl,,: GIQ\.I? FamIly 0\ Cl) mpanie'S are. Hof1h Amencarl T1\ 1E' Company. Norlh American llll~ Insurance Company, North Americ(Jn Tille

Alllanc~ LlC Nor1h American Title Florrda Alliance lLC. North Amerlcarl Servl(.e~ LLC, NOrlh American b.Change Company rJOr1h Amencall Title Agency.

Norlh Aml?f1can Ab~lracl AgenC'f and North American Legal ServlCo::s, L.L.C

ACKNOWLEDGEMENT
our receipt of a copy of the pre! lmihary report, commitment, your policy of insurance, or escrow documents accompanied

by this NotIce will constitute your acknowledgment of receIpt of thiS Privacy PoliCY Noltce

Page )oj
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Exhibit A ( Revised 11- 17- 06)

CALIFORNIA LAND TITLE ASSOCIATION
STANDARD COVERAGE POLICY - 1990

Exclusions From Coverage

Tht f( ll1owmg matter', aro:: e,. prl?ssl'{ E-1CluOlOd frum tho:: co'.'erage of ttll~ poliCY and thl? Company \NiIl not pal' 10~ S or dilrllage, cost;, attrJrneys' lei::s or
e. pr:nses whrcrl arl~i:: bi' reason ot'

I, ( al , lny lav.., c," u.'r:a,'Jce or Quvernmen[J1 regulatlCln ( rnCludlrLQ Qut not hmlted to bUlldrng Of zonlnQ laws, ordInances, c, r reaulatlc,ns)
rl?strldlng, regulating, prohIbiting or rel(jtmg ( rl ~ he occupancy, U5o:, or enjoyment of the land; I") trl€ .::,'Ia: a-: le.., OI,'TlI;'-nSIOf'S P; 10Ultron of
an~' Irllprc'vement now ( H hereafter t'1l?cted orl (tIe land; ( III) a separatron rn ow....ershlp or a change rn the drmenSIOns or arE-a Df tht land
or any parcel of which the Jand rs or was a part; or ( 1'/) envrronmental protection, or the efteCl ot any vlolattrJr"l of thE' s{- lowS, ordinances
or gO' Jernmo::ntal regulatrons, e>.cept to the e~ tellt that a notIce 01 the enforcement thereof or a notice 01 a defect, lien, or encumbrance
resultrng flOm a Violation or alleged Violation aft~ ctlng ttl~ land h(js b~ en r~ corded In the Dubhe lecords at Date of Pohcy,

b) Any governmental pc,IICe power not e,.cluded by I. a) abOVe, e.o:cept to tht el'ten! that a notict ot the e:. ercr':'~ ttllOreaf or nOllce or a defect, hen
or ei"lcurnbrance resulting from a violation or illl(~ged vrolatlon aftectrng the land ha~ been recorded In the pubhe records at Diltl? of polic.....2. RlghLS of errunenl domain unless notice or the e, erCI~ e IhlOreDf has beerr recorded In the publIC records at Date of POIrC',', but not e\ cludlng from

Jverage any talrng which has occurred prror 10 Date of ~'(Ihcv which would ti!~ binding on the rights of a purchaser for '; alue Without
nowledoe.

3. [' elects, . h"'n~, encumbrances, adverse clilrm~ or other m(jrters:

ill whether or not re( orljed rn the out,ll( records al [' ate 01 PoIrC,., but crealed, suftered assumed or agreed to b'{ the In!.ureQ claimant;
ft') not ~ nown tu t~ le Comp<lny, not recOIded In the t'ut,IJC recordS at D3te (11 PoliCy, but ~ nc,wn to the Insured claimant 3M not dl~closed in writIng

to tJw Companl' br the insured darlTiilnt prior to thE' date the in" urlOd clamant became <:In Insul!;'u unoer nus policy;
c) resultrng rn no loss 01 damage to the Insurt:'d c1armant;
dl anachlng or created subsequent to [ Jatt:' of POliCY; or

lei resulting rn loss or damage whiCh would not have been sustained If the II1sured clarmant had paid villue for the rnsured mortg3ge or for the
l?,;tato:: or Interest rnsured by thiS pohcy
UnenlorCE:abillty of the lien ot the rnsured mortgage because of the Inablhty or failure of thl? rnSUled at Date .JI POlle,', or the rnability Or filllurt
of any subsequent owner of the Indebtedness. to comply With the applicable dorng busrnes~ laws of the state In Which the land r~ situated
Invalldrty or unenforceabilltv of the lien of the Insured mortgage, or claim thereof, whrch arise~ out of the transactron e'.' I<:lenced b'{ the <nsured

mortg3i,l12 and IS based upon usury or ill"l~' consumer credit p, otectron or truth In l~ nd' n9 law
6. Any claim, whrcrl ari~es out of the transaction vestrng rn the Insured the estate of Interest Insured by thiS policy Or the transactron creating the

rnterest of tht:' rnsured lender, by reason of !tIe operatron of llOderal ban~ruplCy. state rnsolvenC',' or slmrlar credrtors' rrghts laws.

EXCEPTIONS FROM COVERAGE - SCHEOULE B, PART I

Thr~ polrcy doe~ not Ift~ure against Irl~,5 or damage ( and fhl? Company 1'1111 not pay costs. attornt:VS' fees or t'.' penso:;s) .....t;;c,'I iJriSf" (I\" reason of
I Ta) t:'s or as~essments which are not ShOw.... as e>.rstrng liens bv the recordS of any taxrng authc,rlty that leVies ta.-es or assessment; on r1231

property or b~' the puNIC record~

Proceedings by a pubhC agl?nC) whrch may resullll1 tal.es or aSsessments, or notices or such pro( eedlngs, whether or not shown b,' the recc' rd~
of suCh ag~ ncy or b'{ the pubhc rewrds

1 f.,ny facts, rights, rnterests, 01 clalfr15 whiCh ar(- not Shown by the public reCQrds but whrch could be ascNtarned b~' an rnspectron of the land or

whICh may t,e asserted by persons in possession thereof.
J. Easements, hens or encurnbranCE:s, 01 claIms It,ereof, which are not shown bV the fiubl.c records.
4. [ Jisnepllner12s. confliCts 1ft boundary lines, ShOrti'lgE' 111 area, encroachment;, or any other lacts which" correct SlJrvE-y would dlscloS12, and

whrch are not shown t,y the publiC records.
a) Unpatentl"d mrnlng claims; ( b) reservations c, r eJcl"ptlons In patenLS or 111 Acts authoriZIng the i~ u3nce tllereof; ( C) water flghts, clarms or

trtle to water, whether or nol the matters e."(", pted under ( a), ( tl\ or ( cl afe Shown by tht public records.

CLTA HOMEOWNER' S POLICY OF TITLE INSURANCE ( 10/ 22/ 03)
ALTA HOMEOWNER' S POLICY OF TITLE INSuRANCE

EXCLUSIONS

6

In <lddllron to th~ E~ ceDtions In Schedule B, ~' ou are not Insured agamst lo~s, costs, attorneys' fees, and e. penses resultrng from:
1 Governmental police power, and UIIO eXistenCe or vr[ I' atlon of an'{ law or go~'ernment regulalron. Thrs Include~ ordinances, laws and legulaliOns

concerning:
a. buildIng
b cQnrng
C Land use

a. ImprQ'Jementson thl"Lanu

Lanaal'JrSlon

I en' o' rronmo::mal prolectlorl
Thrs E, clus<on does not apD' r to Violations or the enforcement of thest matters if notrce of the violatron or enforcement apoear~ 111 U-Ie ~' ublic

ReC(ord~ ':' 1 the PoliC',' Date.
Thrs E.. eluslon aOes not tlmn the coverage d(~sclltled In Covtrtd Risk 14, 15, 16. P or :' 4.

The faJlur~ of Your e;';lstlng structures. or any part of them, to be constructed In accordance I"Iltl' 1 applicable bUdding codes This E~ CIUsron does
r,(o\ aDDI.,. lQ vrol<ltlc' ns of burldrng codl"~ rt notICe of the vroliltlon ilPP~iH~ rn the PubliC PerOldS al tl1t':: Polley Date.

Th", rrght to ta.. e th~ Lan"': by cond~mnlng rt, unless:
a. a notice of e. erClsing the right appear~ In thE' Pubhc Recorr:1~., t the Polrey DalE': or

0, the lil'ing happened before the POIIC)' [late and IS tlrndrng on TOU If( ou bought the land Without ~:nowll1g of the takrng
P.rs~.s'

3. that are created, allowed, or agreed tCl by You, whetho::r or not thE-y appo::ar In the Pubhe Records;
b that are t. nown to You at the ~'olicy Date, but not to Us, unless the\, appear In the Publrc Records at the POlrc)" ['ate;

that result rn no loss to ~(lU; or

d. thi'lt r,rst occur after th~ Policy D<:Ite . thiS does not limrt the covl"rage desUlbed rn Covered Rls~' 7, B. d, :~ 2, 2.3, 24 or 25.
S. Failure to P3\" vallJfO' for ' Tour Tille
Lac~ ot a rioht:

to ani' Land outsrde the art:a specrflC<llly descrlt'ed and ref~rred to in paragr3prl 3 (1f Sc.hedule A; and
b. In streets. alley.>, or waterways that tQuCh the Land.
nrrS b.cluSlon does not limit HIe covI"rage tlescrlbtd In CrJvered ~: IS'. I J or ] 8
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AMERICAN LAND TITLE ASSOCIA""
RESIDENTIAL TITLE INSURANCE POUC 87)

EXCLUSIONS

In addl[ IOn 10 [ he E:.-ctD[lons In SChedule t, YOV , lie not in~ urtd 3galnS\ ( oss, CQsts, 2t\101ntr~' letS, and f' penses resulting from:
C,o','elflmenr-<ll police power, Clnd the ~:'-Istence (.'( Ylol(;lllon of anlla..-, or yoyernm~ nt Il;: gUli!.tlC\11 Thl$ Includes bUIlOlng and ,wrllng Oldm" nces

and also laws and leglJlatlo\\~ concernlfig:
IJnd use . Imployement;; on thE;' land

o/dnddlvl5lon 0 en" lfonmen{alpr,) tE;'({iofl
This e~ cluSlOn does nat ilppl'i 10 \' 1l)la\ lons or tne .; nlor( ement Or these matters which ap~.ear In lh~ C'ublic records at Policy Dal":.
This e, clu$ l[ln does no! Jrmlt the ."'t)nlng coverage de>.cnbed I{\ It~ m~. l' anQ 1) of Covered Title PIS~5.

Tht r.ont to ta\o;~ the land bV Wt"ldemnlnq It, unless

nOrKe 01 e ' erc.I~\ n9 thE' nghl apPfws In Ihe publiC record~

on the Policy [' ate

tne ta~.lng happeneO prior to the PoliCy Date and is btn(1ing on you rf yOu OOlJ9ht Iho:: la\)u wlthoul ~.nowln9 or the ta~ lng
3. Title Rls~-5'

that are ( reated, i'Il1owed, or agr~ed [ 0 by you
tnat ale ~.nown to 'r'(IU, but not ( O us, on the POliCY Date -- unless th",~ ol'pei.m:d lI) tilE: put.jII: reCOlds

ltHlfesultlrlflO IG5Sloyou
that first affect your title after the Pollc\" Date -- thiS 601:'5 nOlllmi! Ihe labor arid mater.", 1 hen coverage In Item 8 or COVEred TItle PI<;~S

Failure to r'ay valwe for ~'our tille.

5. Lac_ vI a fight.
to Lln',' land outside the ;;Ire" ~ pe(lflcally ces>:.nbed 3fllj referred to In llem 3 or S( hedule .A.

OR
III S\ lee~, allf'Y~, r)r waterwai"s that tc'uch your land

n'l$ e'.(Iwsll:m does not limit It\ e access CO\"f'\<li}'<" In Item 5 of ( o'. ueo Title RISkS.

AMERICAN LAND mLE ASSOCIATION LOAN POLlCY (10-17- 92)
WITH ALTA ENDORSEMENT- FORM 1 COVERAGE

EXCLUSIONS FROM COVERAGE

The follDwlno matters are e". DreS51~ e~ cluded from the coverage or thl~. p(lliC). ann \ t1e Companv will not ~ a',' lOSS or damage, co<;ts, atlome.,.s' fees or

e, peflse, \I\I~;'Ch ilrlse by leason of:

1. ( a) , iI.ny law. ordlnarcee Ot gi!...ernnu:ntal H: gulatlofl ( lfIcludlng but not limited t"" bUilding ar,d wning laws, ordrnanc.e~, or fegulat' Of't5) restrtCllng,
regulatmg, pruhltollmg 01 reJatinq to ( il the OCCU~ f\0{, u~c, 01 enjoynlent oi the land; ( Ill the Character, dlmenSI(.ns or IOGllIon of any
mr'rovement now or hereaftel er"'ded on the land; ( iii) a s",paration m o\'lf\ ershl~ 01 a ( hange In the dimenSions or area of thl' lana or ,HI~'

a( cel of which tt\t' lem:llS 01 weS 11 part; or fiv) enVIronmental prot",alOn, or the eNed or any Violation of these laws, Ofd\li~ nCes or

governmental regulations, e) cept 1.0 the e..tem thaI a \) otree (. f \\11: enio(cernent there0f or a notle.: of a defect, lien or encumbrance re!>ultlng
trom a Violation (. r allegt-d Violation aHectlOg the land has t.een record.ed In till" publi( 11::coros at (late 01 Pl'] IC','.

tl\ JlrW govelflmel\t<ll pohee power not e.( luded by ( al aDove, except to the tlten{ that il notice Qf the en:f( ISe Ineleo! (11 i'l nOlICt.' 01 a ddect. lien
01 enctJmbrance resulting from a vlol<ltl(\ l1 or alleged Violation aHecung the limd has been reCOlded In trll:~ pubhe. recordS al Date. of PollC)'.
Rights of emrnent domain unless notice of the e:.erclse thereof h3S t<een f€:(DHJed Iri Ihe public recorQs at Date of POltcy, but nOt e, rlUdlng from
CCI~ ero9~ any laking which has occurred prior to Date of Policy .....hlch .....'Ould be blf1dlrtg on ttlf' nghts cf c; PUf~\i~sef fOI value WithOut

kflowlt':dge.
Deiecrs. hens. encumbrances. aowrse claims or other matt.e(~:

10) Geat;:d, suffered, assurned 01 agreed t(l br the rnsured claimant.

t') not kno.....n to the ComDa("j~', not reCDrded lfl the pubhc recordS at C' ate of POIiC\, but ~ nown to the Insured clr.lImant and not dIS( IOS"'l:\ l\1 v'/Iitlng

0 thl:' Compan~ b}' tht': InSured claimant prior to th€: date the Il'IsIJled CianT!ant became an rnsuled under thiS poliCY;
IC\ l€sult1T1gm oc. lassor damage to the tnsuredclalmant;
ld) attact,lng or cr.:Jt~1 suoseQuenl to [' ate of Polley iellcept t(, the e'1ent that ( hiS DOltcy insure~ the prloMY of tho: hen of the Ins\.lled mrmg3ge

oyer any statutOf)' Iten fOI services, labor Of matenalor to ltle e, ten\ ' nsurar,ce I':. ;; ifford"'d herein as to ess.;;ssments 101 S1reet rmprO'Jement$

IJmll"1 conStruct.on or completed at Date of PolICY); or

tel resultmg Ir' loSs Of carnage whlttl would not have been sustamed If the Insuf€:d claimant hall paid value for thE: Insured mOr\'J~ge
Unenforceabrllt)' of the lit:ft of (he msured mortgage b~cause 01 \ hF; lfIilblllty ur failure of we m~ured ilt [ Iale or Policy, or tile mablllt) or 1i'1I1ufe
of anI' $ubseqvent owner or the mdebtedness. to comply' VJltr, applicable d.oing oU!>\I\ess laws 01 !tIe state In which [ he land IS Muated.
InvalIdity or Ul\enlolLeatllht), of the lien of the Inswred mortgago:. or clarm thereof, .....hich arises (. ut of thi" lranS<lctl( l!\ e~l\:lenceo by tn~ Insured

mortgage and IS based upon usury or anv cons\Jmer crt"cht pTDtection or trl.Jth In lending law.
O. Any- Sl(ltut0ry lien rOt Sr:n.'I( eS, laDor or matenals ( or tne claim of prlont>,. of i.1I\'y StilNtory lwr, for sen.llces, labor or marE'rlals over the lien or tt1e

Insured mOr\?age) altsmg from an Improvement 01 worf. related to tile land which IS contracted (,)[ <In,j commenced subsequent [ 0 [Jate of

Pulley and IS not financed in \'llhOlo: fJ{ In Pil\\ \) y ploceeds 0i the Indebtedness secured b}' the Insured mortgage whl(r, al Dilte of ~' o\lcy tile
Inc:wred has advanced or IS obltoated to advance.

j Claun, whICh aIlSf:S out Or the transaction creating the Interest of Ihe mO("[Qage~ insurF;d Dy InlS pe. llC'f, t\y reasor. of Itl€" OPl!ralIOn of
fedNal b(ln~' rtJpt(). state InsolverlC), O{ SII1i\\ al C1e[ JltoT~' nghts laws, that IS based on'

Ij tht' transilction ueatlng the Interest of trle Insured mortgagee helng L1etmed a fraudulent wnve}"ance 01 fraudull:'nt tronster, or

id the SUOOldmall1jr. of the Interest of the Insured rnortgagee as a result of the apottotion of the ooctrine or eQulU'lbll;," suDordination; or

Irl) tt,€, transaction creating the Intere~1 of the Insured mortgagee being deemed a preferential transf€:r eAcepl where tILe preferential ~raf1Sjer
results from the failure:

jl 10 ~ iTTlel't, record tt1E' iflStrumen! Of transfer; or

1:1) of such rE: cordaf.lon to Import notIce to a pwrcllilSer fOI value or a Judgment Qr lien erE'OllOI,
The abc,ye DOllcy forms ma:.' be Issued t(\ afford e' tner StanDard ((' venQI: Oi ~.-.:1.erlced Co... erag..: J.1 dartel,(,,"] 10 tnI': aoo~1': E.(,' us,'Jf1S from Co\'erage,
tilt' E~ t".p~lons trom ( 0)ler;; 9E' in a Standard Coveroge policy will also Include the fOUOWl11<;1 C, enef<ll bceph(,ns:
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EXCEPTIONS FROM COVERAGE

Thl~ pOlicy d(le~ not Insure against I, mage ( and tne Company will not pay costs, attorneys' fe",
1 TCI~ es or C1:;sessrr,ents W , lOt shown as e) lsbng liens by the re((lrd~ of ani" tClving ill

properW (l[ by th", !:,ublic '_ ~~. Proceedmgs 0i' a pubhc agency wnlcn may result rn ta.:eslJ,

whether or not ~,hown by the recordS of :;uch <lgen(y or toy the publiC records.

AnI' ram. rrgrlts. intere5t.s or claims ' VhlCtl <Ire nOt shown tly thE: pubhc records but whrCh could tie ascE:rtarned by all Inspt:'Cllon of thl:' 1c,n<:1 or
wnoch mar bt:' asseno::d b~' Dt:rsons rn posse~sron thereof
Easements. hens or encumbrarKO:S, or clarms thl"reof, which ore no: Shown by the public recor,js
DlscriO'panCles, conflict;; in boundar)" lines, Shortag", In area, encroachrToen~., or an)' other faLtS wnlcn a cor reel SlJrvev woul!) d' SCI..)S"" and
whiCh art.- nllt shown b'r' the publiC records.

a) Unpatented mining claims; ( to) reservations or e1.Cl'ptlons In patents or In Acts authoriZing the Issuance thereof; ( c) water right!., claims or title
to watt.-r. whether or not the matters e. cepted under ( a), ( b) or ( cl <IrE' shown b~' the publiC record,;.

nses) wh,ch arise by reason of:

hat leVies ta.", s or assessments on real

ssments, or notlc'=:s of SuCh proceedlng~,

2006 ALTA LOAN POLICY ( 06- 17- 06)

EXCLUSlONS FROM COVERAGE

The follOWing matters are eiprf:s~ 11' e,.-cluded form tne coverage of thiS policy, aM Ihe Company will not pav loss or uamJge costs, at[Orne~' s' fees, or

e. po:nses that an, e bV reason of:
1. ( a) Any law, ordrnance, permit, or governmental regUlatIOn ( InCluuong tt1U5E' rE'latrng to building and wnongJ restrll:tlng, legulatlng, prOhiboting or

relatrngto
i) the occupancy. use, or enJo~'ment of Ihe LaM;

11. 1 lhecharader, dimenSions, or location, orany Improvement erected on the land;

1. 111) IhesubdlvlSlonolland; or

IV) enVIronmental protec.llon;

Or the effect of any Violation of these laws, ordln.:.nces, or governmental regulations ThiS exclUSion I( a) does not moMv or Iirrllt the coverage
prOVIC",d under Covered Risk:;

b) Any governmental police power Tnrs E.. clusron I( b) dOE:S nO! moM.,. or limit the co'/ erage provoded urlder CoverE:d Risl. 6
Rlohts of eminent domain. ThIS b.:luSlon does not modi!) or Ilri"Jlt the coverage prOVided under Coverl.'d Rlsf 7 or E:

3. Defem, hens, encumbrances, adverse clolms, or other matters

0) created, suffered, assumed, or agreed to by the Insured Claimant:
to) ne, t Known to th", Companv, not recorded In the Public Pecordc; at Dale of ~ ohC'..,., but ~. now[l to the Insured Claimant and not dlsclused In

wflllng to the Company bv the Insurt'd Clalmam prror to the date the Insured Cla<mam became ar, Insureo under trl15 pOIIC)";
c) resulting In r>c, loss or damage to the Insured Claimant;
j) altilchlng or crealed subsequent to Dilte of ~'Ollcy ( however, thiS does not modify Of limit the coverilge ~ rovldo::d under Covered P.ls~: I J, 13, or

J. n; or

e) resulting In loss or damage that would not havE' l:Ieen sustained If the Insurt.-d Claimant had paid value tor thE' Insurt:d Mortgage.
4. Unenforceab,lity of the lien of ttll; Insured r. 1ongi:lgt.- becaUSE: 01 thE: mabllity or failure of an Insured to comply With applicable dOing busmess

laws of the stale where rhe Limd is sltuateC

5. Invalidity or unenforceabillty In whole or In pan of the hen of tnE' Insured t.tongage that arises out of the transactiof1 e~1dellceC tT 1,"' e Ins:.Jred

Mongage and IS based upon uc;ury or any consumer credit protection Of truth- in- lending law_
t-. P,ny claim, by reason of thl": operatlor, of lederal banf.ruNcy, <;~tE: onc; olvenc)', or Similar creditors' rights laws, that the transadlon creating the

lien of the Insured r" ortgage, i~

al a fraudulent conveyance or fraudulent transfer, or

t1"1 0 preferential transfer for any leilson not stated m Covered Risl nIt,) of thiS pohcy.
Any Iierl on the Title for reo I estate ta...es or as~essments im~'osed by governmenlill aultlorir,' and created or attactllng betvle",n Date ur Policy
and the date of recording of the Insured f' lortgage!l1 the PubliC Records. n'l~ bclUSlon does no! modify or limit the coverage prov,ded under
Covered PISf ll(b)

The above policy form mOIl' be Issued tD afford either Standard Coverage or btended Coverag~ In addl110n to trle aOOv,= E\ cluslons from Coverage,
the E...cepllons from Coverage In a Standard CoveragE' policy Will <llso Iflclude thO;' fOllOWing Exceptions from Coverage'

EXCEPTIONS FROM COVERAGE

ThiS POIIe)' does not Insure ;;,galnst loss or dJmag~ ( and the, Company will not pay costs, attorne)'s' fee:. or e~ p€nses) tnat arl~e by reo~on or:
J ( al TJ~es or aS~ E:5Sments that are not shown a~ e-.:isting liens by the recordS of any ta' lr"Jg authOrity trlat leVies taH:s or asse5sment:> on real

propertv or b~' the ~ ublic Rec.ords, ( b) proceedings by a publIC agene)' that mal,' result In ta. es or assessm",nl'., or nrJtlces of such proceedings,
whether or nol shown by the records of SUCtl agency or by ttle ~ ubhc ~:ecords.

Any facts, rights, rnterests, or claims that are not shown b.,. thE: rublJ( Records but thilt could be ascertained DI af) Inspection of the Land or

thai may be <lc;sertea by per~('ns j[l pc,ssession of the Land

3 Ec,sements, liens or encumbronCt~, or Cl<lims ttlE-reaf, not Shown lJy the r' ublic Records
Any eoKrOiKhment, encumbrance, Violation, variation, or ad~'erst CIIcumstance affecl' roo {tIe TitlE: that would be dlsClosell t,\. an accurate ana

cotrlplete land surve~' of the Land and not shown by the Public Record..,. -
5. ra) Unpatented mining clalm~; ( tI'! rO;'servatlon~ or exceptions Iri patents or In Act:> auth(, rlllnO th", Issuance tho::reaf; ( e) l'Iilter rrgtlts, claims or

title to waler. whether or not the matters e.<cepted under ( al, rbt or tc) art snown t,y thE: Public R",cord~,
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A.MERICAN LAND lTTLE ASSOCIATION OWNER' S POLICY ( 10. 17- 92)

EXCLUSIONS FROM COVERAGE

n,e rollowlng martt'rs art' ". pree; sl.,.... _ ..." 0 from thE' coveragO': of thiS policy and thE' ClJrnpanr will nOL ...~, lOSS or damage, co~ts, anorneys' fef's or

c,.penseswhlch ariSe bl' rE'ason of
I ( a).; n\, law, orejlnance or go'..ernmental regulation ( lfl(lud, I1C but nOlllmltE'd to builoll1g and zoning laws, ordlnancE':" 01 rE' gul.otlonS. l re~lrrctlng,

rtgulatlrLg. ~'lohlD,rlll9 01 r",latrng to ( i) n-,E' 0ccupancy, use, 01 en) o)"mefll ot the I~ no; ( lLi the character, dlmene;IQns or location 01 ar.,'

Improvement now or htreaner erf'creo on the land, { III)';: Sepill<lt, on In own~ rshlD or a ch",ng,;, in the dlmen~ron~ or a/l~", OT the land or ony

par,:el of vJhich the 103M IS or was a c'art. or ( IV) en" lromnental prmeCWJfI, or the effect or any VloliHlon or trlese laViS, ordlllances or

governmental regulations, e, cepllO the e.-tenl tnat a notice or lht' enrorcement trl.::reof or a notice of a detect, ht'n or encumbrarlce r';' SUI(lrlg

frum a v;olatlon or alleg~(l vlol:'ltlon ~ Hen,ng ltle land has been recorded In the pubhc records ~ t [' ate of POIII:\',

b) Any governmental pllllce power not e:v:luded by ( al abovE', to',:o~pt to Ihe Elitent Ihat a notll: e of the eJtO'rclse thereof or a n(, tLce of a defen, Iren

or encumbrance resultll1g Irom a Violation or alleged Violation affecting the lanD ha~ oeen recorded In the publiC records al ['<lie of ~ Olic'i,

Rights of eminellt domain unless notice of the e>erc,~e thlO'reof haS been recorded if") the pubhc re(('rd~ al ['<lte of ~' OIIC'{, but not e:>cludlng from

coverage ilny taking which ha~ occurred prior to [lata or ~' rJhcy which would be bInding on tl'le rLghts of <l purchaser for value wlttlout

nowledg...
ur:-Tects. liens encumbrances, adverst" claims or otrJer matters:

aJ created, suffered, assumed or agrE",d 1O b~. the insured claimant;

bj noll.nowr, to the Company, not recorded In thfO' publiC records at Date of Policy, but kn0wn to the Insured claimant and not disclosed in wrlt, ng
to the Companl' by the Insured ( 1, lImant prior to the d~ te the Ine;ured claimant became an Insured under thiS pohC',';

Ic) resultrng in no lOSS or damagt' to the lnS'Jre,jclaimant;

d) attaching or created subsequent to Date of POliCY, or

e) resulting In loss or damagt' WhlOl would not have t,een su~talrled If the Insured claimant Ilad paid value for the estate or Interest In~ured by thiS

po/rq.

Any clarnl, which arises out of the lran.:;aci;Grl \'~. s! jng In the insured The ", srat>:' or Interest InsureCl by fl'llS policy, b~' reason of the operation of

federal ban.. ruptcy, sti:lte insolvt'ney, or Similar creditors' lights laws, tnat IS based on-

il the transaction creating the estate or interest insured t,)' thiS p011cy being der:-meu a fraudulent converance or rralJl:lul~ ni lIi'mS1er. (lr

iLJ tho: tran:,aCtlon crealong t:t1e estate or mlerest Insured by thiS polLey t'elng deemed a preferential tr;:lI1~ fer except where the preferential

transfer resultslrom thefarlure:
a) to tlm-:ly r~((IIU the Instrument or transfer: or

b) 01 such recordation to irTlpart n0tlce to a purChaser ror value or a Judgment or h~ n crE'dltor,

The above pollC',' forms mar De Issued to afford o:ither Standard Coverage or E..:tended '':' overagE:. tn addition to the above hclusiol1s from Co.' Nage.

the bcepllons from ( o',.erage 111 a Standard Coverage POIIC',' 10'1, 11 also Ino:lude the follOWing GenE'ral Insrructions.

EXCEPTIONS FROM COVERAGE

ThiS pohcy uoes nOt rnsurf: agall1st loss or damage ( an,j the Company Will not pay costs, attorneys' fees or E') penses) which arise by reason oi:

Ta. es or assessments which are nol shown as eJlstrng liens by the records of an.,. ta)! ng authorlt"v lhallevles ta. es or assessments On real property

or OJ' the public records.
F'roo:eedlngs by a pubhc agency Whlcr, may result In taxes or assessments, or notices of such proceedings, whether or not. showrL by the records of

suctl agency 01 by the public records.

Any facts, IlQht, mterests or claims which are not shown by the public records but which could be ascertamed bj' an Inspection of the land or which

ma.,. be ass€-rted by makmg 1n11Uiry (If persons In possession thert-ot.

Easements, liens or encumtlrances, or cla' ITIS thereof, whiCh are not shown by the publiC records

4. DiscrepanCies, conrllcts In boundary linE'S, shortagE' rn area. encroactlmen~, or any olher tads whICh a correct survey would disclose, and which are

not shown by the publiC records

a) Unpaterlred minLna claims: ( b) reservations or elicept,ons IfI pat,;,nt.s 01 In Acts authorillng the issuance therec,': ( c) v,'ater rights, cl31ms or title to

water, whether or not-the matters e~ cepled under ( ai, ( bJ or ( c) are shown b~' the public record~

2006 ALTA OWNER' S POUCY ( 06- 17- 06)

EXCLUSlONS FROM COVERAGE

The lollowlng m:JtttO' rs ~ re e. pree;sly e~ cluoed from the covelage of t.h, s pOIl0,., and thE' Cc' mpan~' will not P<lY loss or damage, costs, attorn12Ys' fees, or

e' pt' nSEsthalaflsetl}'reasonot.

1 ( 0'1) Any law, ordln;.Jrlce, pt"rmlt, or governmental regulaMn Irncludlng those relating to bUilding and zoning) restrlctrng, regulating, prohibiting, or

r~ latln9 to

1.1 the OCCUPilrLC)', use, or enjoyment of the liInd;

Ii) the crlaraaer, dimenSions, or Ir,catlon of any Improvement elected on the Land:

III) the subdiVISion of land; Of

IVJ .;: nvironm.;:ntal protection;
or ttLe effect of an',' vlotation of trlEse laws, ordinances, or g0vernmental regulations, ThiS Et.cIUSIQn l(aJ dotO'~ not modify or limit the WVHage

provloed under Covered PIS~ s.
tl) Any governmental poliCE' power. ThiS bcluslon 1(b1 does nOI modify 0r limit the CQveraaE: prOVided under Covert'd Rls.. 6.

P.IQhts c,f emlnenl domalr, Th, S E~ cIUSll)n does not modify or Irmlllh>:, (o,'(' rJoe provloed unoer COJered Rls". 7 or B

3 De! E'cts, liens, encumbrancE'S, ad~'erse claims. or other matters -

a) created, suffered, assumed, or agreed to by the ! nsule,j Claimant;

b,1 nr)t ~. nown to the Company, not recorded In the Putlllc Records at Date of POIII:V, but ~:nown to the Insured Claimant and riot disclosed In

writing to the Company by the Insured ClalfTlanl pnor to the date the ln~ured Claimant became an Insured under thiS poliC).;
fc) r~ sultlng In no loss or damage to the Insured Claimant:

fd\ artaLhrng CII crealr:-d subsequent to [ Jatt" of Pohcy ( howevE'r, thle; d(){-~ not nl0dltv ollrmit the cove rag€: pro'.'lded under COl,'ered Ris~. 9 and IOJ:

Ie) resultll1g In Ic,e;5 or d':lmage that would 110t have been stl~ ta.',~ed It thfO' Insured CI:Jlmant had p<lld value for the Title

An\, claim. by reason of \ h€ o['€ratlon of federJI b<ln~ ruptc.,., statE' Insolvenci, or Slm' lar cred' tor~' fight:: IZlWS. that tflt' transaction vestino the

Title as shown in Schedule A, IS .

al ;., traudulenr convevanceor fraudulent transfer: or

b) ( l prE'ferentlal Iransfer ( or any rea~.on not stat>:,d In Covered Rls~. 9 of thiS DolLey.
Anv lien on Ihe Title for real E'state ta~ es or a~st'ssment5 Imr'Qsed by 90vernmenral authority and creilted or attach,rJg between Dak of PoliCf
3M tr,,, oate of recorOlnq of th~ d",ed or otrler insuum",nt Of lr:Jnsrer In th~ ~'ublic Pt"cords trL<lt vests Till", as ShOwn In Sch,;,dvle A.

The at, o..e pOliCY form filar be Issued lO aHord e' thE'r Standard Coverage or Extf'nCled CovE- rag>:. In additlorl to th", above E. cluSlons from

COieraye, Itle E' cepllon$ from Coverage In a Standard Coverage poliCy Will also Lnclllde th", fOII') Vllng E.' ceptions from Coverage:
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EXCEPTIONS FROM COVERAGE

Thl$ pOlK\, doe~ nOllnsure aga, nst I Ima'?E: '-and the Company will not Day COstS, anorneys' fe~
1. ( a1 Ta. es or assessment.:; t~lat shown a$ e~ lstlng liens t,y the records Df ar,\' tJ" ng aurhc.

or r,y tn", Public RE'cords, ( IJ) P'. __ _ . Jlngs by a Dubhc agency thai may re5ull in ta~eS or assessnlb,~,

shUwn or the r",Cl)rd~ (11 suerl arJency or by ttle Public i=I,ecordS,

AnI: f" C1S, rights, Interests, or claims that are not ~hown In the ~ ublrc Records but ttrat cCluld br ascertained toy an m5pectlon of ttoe land or thal mal'

be assel1et.1 t,y pelsun'; In ~ ossesslon at the Land

Eil~,ements, liens or encumbrances, or claims thereol, not shown bv the Public P.ecords,

An)' encrOilcrlment, t:ncumbrance, vi<)latLon,.' arlatI(Jn, or adverse Circumstance aftectlng tn€' Title that would be disclosed bl' an accurate and

Ornplete land sur~ey 01 th", Land and that arf not shown try' the ~ Ubll( ~: ecords

a,l Unpatented mining claims, ( b) reser.'atlor,s or e. cemic.,n5 Ir, patents or in Acts authorl~ing thr: Issuance thereof; ( cl wa, er rlghlS, claims or title [ c,

water, I-Jhether or not the maners e. cepred under ( a), (b), 01 ( el are shown bt' Ihe PublIC ~~ e(Qrds

nseS'j that arl~€' by re" son ot'

leVies ta~ es or assessments or, re31 ~, rODert,'
r n(1tlC~ S of such prClceedm9~, whether or not

o.

ALTA EXPANDED COVERAGE RESIDENTIAL LOAN POLICY ( 10/ 13/ 01)

EXCLUSIONS FROM COVERAGE

The followmg matters ore e' Dro:.-ssl:, e.' cluded from the coveragE 01 tnls POlLl) and the Compan" Will not pay loss or damage, costs, attornevs' fees 01

e1.penSl:s which JriSt: tlY reason or
1. ( ill Any law, ordmance or governmental rr:-gulation ( lncludmg but not limited to building and l(lnlng laws, ordinances, or regulationS) reStrI'.:tlng,

re:;lUlatlng, prohibiting or relatln!J to ( I) the occupancy, use, ( Ir enjoyment of the Land; ( Ii) the ( haraer!':r, dimenSions or location of any

Impr~wement no..... or herl: al'i:er erect",d ( In the Land; t, liil a separat.on In ownership or a change In the dlmen~aons or areas of the Land 01 an,'

parCt:1 or which trle Land IS or wa~ a part; or ( IV) enVlfonmental protf:dion, or the eHea of any Violation of these laws, ordlnanCt:s Of

g(lVerfln,,,, ntal regulat. c.ns, e1,cept to trio:.- e,. tt:nt that s notlCo:.- or the enforcement thereof or a notLce of a defect, lien or encumbrance resullmg
110fT' a vlolallon or alleged Violation affecting the LanO has been recorded In the PUbl,( PC:corOs at [ late of Policy ThiS e) clUslOll d~les nOt limn

the coverage provldf:d under Covered PIS~:S 1:', 13, ]- 1, and l6 of this pohcy,
b,) Any governmental pOlICe power not excluded by ( a:. above, E:~"(ept to ttle e>. t",nt that a nQtlce of lh~ e:.erclse ther" OI or a notice of a defen, Iit:n

or en( umbranct' resulting from a Violation or alleged Violation aHecnng the Lano has been recorded IfIthe Public Records at Date of POIiC'J', ThiS

etcluSlon does notlllTIll t~le ( overagE! prOVided un(Jer CClvered Prs~,:> 12, 13, 1'-\, and 1~ of thiS POIIC',',
Rights of eminent domarn unless n(otlce of rhe e''' erClse thereof has been recorded In the ~'ublic Records at [ late of ~' OIIC).', but not e>cludlng
from coverage an.,. ta~,illg whl(h has occurred prior to Date ( If Polrcy which WOUld bt: binding on ItlO: fights of a pLJrchastr for villue Without

r:nowlo:dge,
3, [ Ielects, IIf:n~, encumbrances, adverse claims or other matters:

a) created, suffeled, ~ ssumed or agreed to by the Insured Claimant,

b'1 not ~,nown t(1 the ( ompany, not rec( lrded In the F' ubhc PecNds at Date of POlicy, but ~:nowr, to the Insured Claimant and not drsclosed In

wlung to the Company hi the Insurt-a Oalmilnt prIOr to the dat€' the Insured Claimant became ar, Ir,sured under thl, policy;
C:, resulting In no lOSS or damage to the Insured Claimant;

d') attaching or created subsequent to Date of Policy (thiS parilgr.:ph does not Iim! t the coverage prOl/ ided under Covered P.IS~.$ 8, 16, 18, 19, ::' 0,

21, 22, 23. 2-1, 25 and 261; or

e,l resulbng In lOSS or damage which would not have been susramed If the Insured Claimant had paId valut: lor the Insured t-'ortgage

Unenforceabillt)' of the lien of the Insured fI.1ortgage because or the Inatlllit), or failure of the Insured at Date of Policy, or the Inability or failure

of any subsequent owner of the indebtedness, to comply With applicable doing Dusllless laws of t:t1e state IfI which thl' Land \~ situated,

Invalidity or unenforceabilit',' of tilE' hen of the Insured 1-l0I1gage, 01 claim thereof, whiCh arlse~ out of the transaction eVidenced by lJ1e Insured

r' lr-'l1gage ilnd IS b:'J5ed upon usury, e . ceN as provided In ( ovtred P.IS~ ~ 7, or any COflsumer credit protection or truth In lendlf"lg law,

6 P,€:al propert)' taxes or assessments of any governmental authorlt-,' which become a lien on the Land sub~eQuent to [ late of ~ olicy, This

e~ cluslon doe5 not limit th~ coverace pr~Nidf:d uroder Cov",red Rlsb 7 B( e) and 26

An,' claim of Invalidity, unenforceablllt',' 01 la6 01 pnority of the lien of the lnsured r-10l1gage as to advances 01 ITiOdlrlcations ma(le after the

Insured has r, nowledoe that the '/ estee shown in Schedule A. IS fIC. longer thl;' (lwner of the e<;tale or Ifltl;'rest covered by this pOIiC',', ThiS

r:-,:cluslon does not limit thl;' (overagE' prOVided In Covered PIS~, 8

8 Lac~, of prlofl!:)' of the hen of the Insured MortgagE' as t(l eilch ilnd every advam:1' mad,,= after DatE' (If Policy, and alllnteres\ charged thereon,

over lienS, encumbrances and other matters affecting the title, the eYlstence of which are ~ nown to the Insured aI'

il) The tlITot of the aovilnce; or

b) The tLme 01 mudlflcatlon 15 made to the terms of the Insured rAortgage which changes tht: rate of IntereSl charged, If the rilte of Interest IS

oreater as a result of ttL'" modification than it would have been DelorE' thl":: modification Thl:. e~ cluSlon does not limit the coverage proVided In

Covered P.IS~ 6,
9, The failure of { he ro:.-Sldentlal structure, or anf portion thereof Co Ild....e beer: (conslructed hefort:, on or after Date of Policv JrJ accordJnce With

appl.cable bUilding c(!des, Thl! e>:cluSlon does not apply to Violations of blJlldlflg cooes If nollce of the violation app",ar~ in t.'!!:" Put,'11( ,~:ecords ill

Date of PoliCY,
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NATCO NOTES:

DON' T DELA Y YOUR CLOS~ _. " SCROW! IF ANY OF THE FOLLOWING ITc'.' J AFFECT YOUR TRANSACTION,
PLEASE NOTIFY YOUR ESCROW OFFICER AS SOON AS POSSIBLE.

1. Ongoing Construction

nlt:~ Title Company will require, as a minimum, the follOWing pnor!Co insunng:
A. Valid NoticE' of Completion verified by inspection and e:o. plratlon of 60 days from recordation of said notice or,

B. Approved Indemnities from Borrower/ Seller, approved financial statement not over one year old and a waiver of lien

rights from the general contracwr

C. The Title Company may also require proof of payment of subcontractors, indemnity and financial statement from the

general contractor, a copy of the contract and the wlrh. holdlng of a sum of money, to cover the contract until the
mechanics lien period has e:o.:pired, with which to pay filed mechanics liens, or other assurances to b~ determined on a

case br case baSIS.

II. Bankruptcy
The Title Company Will require, as a mmlmum, the follol/llng prior to insuring:
A. The bankruptcr case be closed or,

E. An order from the bankruptc'l' court verrfying the transaction, wIth a demand placed into escrow Dr the trustee.

C Escrow may not close until 15 days have elapsed from the order and the fLle has been checked to verify that there arE:

no objectIons to said order.

III. Abstracts of Judgment, Liens, Tax liens

The Title Company will requIre, as a minimum, the following pnor to insuring:
A. Proof that the buyer/ seller is not the same party as on the recorded liens.

B. This is accomplished by the buyer/ seller/ borrower completely fillmg out and signing a statement of mformiltlon.
C. The items are to paid off in escrow.

D. The items are to be subordinated to the new transaction.

IV. Community Property
California is a community property state:

A. A quitclaim from onE: spouse to another must speClflcally quitclaim any community property interest.

8. An interlocutory decree of divorce speCIfically granting the property to one spouse IS sufficient if a final decree IS issued

and recorded In the county.

DID YOU KNOW?

Any of the following situations could cause d substantial delay in close of escrovv The earher we are made aware of PJtential

problems, the earlier the Issues can be dealt with to ensure a smooth and timely close of your transaction.

Are your pnncipals trying to accomplish a tax deferred exchange? If so, have they chosen an interrnediar)'and who IS

iP

Will any of the principals be using a Power of Attorney?
Are any of the vested owners deceased or in any way incapacitated?
Do all of the prrncipals who WIll be signing have a current photo l.D or Dnver'slicense?

Are the sellers of this transaction reSidents of California?

Has there been a change In marital status of any of the vested owners or Will we be adding anyone to title, ie. co-

signers, additional Insured, etc.?

Is the property currently vested in a trust or will the new buyer/ borrower vest In a trust?

Are any of the trustees of the trust deceased or incapacitated:>
Will thiS transaction InVOlve a short sale?

Will there be a nev'I' entity formed, I.t. partnership, corporation?
Will all of the principals be available to sign or will we be Federal bpressing documents to another state/ rJUntry? If so,

where?

If '{ou have any other Information which may be useful to us, please contact your escrow offlcef as soon as pOSSIble. lXIr Qoal is to

make ye.ur transaction as easy and trouble- free as possible. We appreCiate your busines::: and hope that you rind NOT1.IAn; erican
Title Company your company of chOice for all of your title and escrow needs.
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foundation Conveyance Option
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RECORDED AT THE REQUEST OF

AND WHEN RECORDED RETURN TO:

Fullerton Redevelopment Agency
303 West Conunonwealth Ave.

Fulknon, CA 92832

Ann: Agency Secretary

Space Above For Recorda' s Use)

This Option Agreement is re(:orded at the request and

for the benefit \) f the Fullerton Redevelopment Agenq.'
and is exempt from the payment of a recording ree

pursu~nt to Government Code Section 27383.

OPTION AGREEMENT

Foundation Conveyance Option)

This OPTION AGREE1\.IENT ( Foundation Conveyance Option) ( the "" Foundation

Conveyance Option") is entered into as of this _ day of , to be dTectl\ e
on the " Effective Date" as detined below, by and between FULLERTON HISTORIC THEATRE
FOUNDATlON, a California nonprofit corporation (" Foundation"), and the FULLERTON
REDEVELOP1\,IENT AGENCY, a public body, corporate and politic (" Agency"). Agency and

Foundation are hereinafter periodically rden-ed to individually as a " party"" and collectively as

the " paI1ies."

R.E!2lIAL~

A. On or about October 19, 2004, Agency and Foundation entered into that certain

Disposition and Development Agrcement (""Original DDA"), which provided for Foundation to

acquire that certain real property located at the nonheast corner of Harbor Boulcvard and

Chapman A venue in the City of Fullel10n, defined in the Original DDA as the " Site," and to

rehabilitate the improvements on the Site. Pursuant to the Original DDA, Foundation acquired
the Sitc on January 24, 2005.

B. The Site was comprised of the " Fox Theatre," ''Tea Room Building," and
Firestone Building," all as described in the Scope of Work attached to the Original DDA and

defined in the Second Amendment.

C. On or about September 19, 2006, Agency and Foundation entered into that certain
First Amendment to Disposition and Development Agreement (" First AmendmenC').

D. On or about , 2009, Agency and Foundation entered
into that cel1ain Second Amendment to Disposition and Development Agreement (" Second
AmendmenC'), which among other provisil)J]s subdivided the Site into the " Fox Theatre
Condominium Unit," ""Tea Room Building Condominium Unit," and " Firestone Building
Condominium Unit," and created a new " Eas! Airspace Condominium Unit" on adjacent
property uwned by the City of Fullerton (" City"), all of which are separate kgal parcels. The

98i061J34.( lrJl0
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Fox Thcatre Condominium Unit, Tea R( I()m Building Condominium Unit, Firestone Building
Condominium Unit, and East Airspace Condominium Unit arc collectively the '' Condominium
Units." The Second Amendment also set fixth the tenllS and conditions for " Agency
Rehabilitation Work" and " Foundation Rehabilitation Work" to be completed in, on, and about
the Condominium Units, as more specifically set forth therein.

E. Pursuant to the Second Amendment, and upon satisfaction of conditions set limh
therein, Foundation agreed to convey to Agency, and Agency agreed to acquire from Foundation,
tee title to the Firestone Building Condominium Unit and Tea Room Building Condominium
Unit for the purposes of overseeing the' completion of the Agency Rehabilitation Work and

Foundation Rehabilitation Work, and the repayment from Foundation to Agency of specified
C( lsts and expenses incurred by Agency, as more specifically set forth in the Second Amendment.

F. Agency is the owner in fee of the Firestone Building Condominium Unit, more

particularly described in the legal description attached hereto as Attachment 1 and incorporated
herein by this reference. Agency is the owner in fee of the Tea Room Building Condominium
Unit, more pal1icutarly described in the legal description attached hereto as Attachment 2 and

incorporated herein by this reference. Agency is the owner in fee of the East Airspace
Condominium Unit, more particularly described in the legal description attached hereto as

Attaclunent 3 and incorporated herein by this reference. The Firestonc Building Condominium
Unit, Tea Room Building Condominium Unit, and East Airspace Condominium Unit are

periodically referred to herein as the " Agency-Owned Condominium Units."

G. Pursuant to the tenllS and conditions of the Second Amendment, Agency agreed
to grant an option to Foundation that would allow the conveyance to Foundation of fee title to

the Firestone Building Condominium Unit, Tca Room Building Condominium Unit, and East

Airspace Condominium Unit upon satisfaction of Foundation' s repayment obligations to

Agency, as more specifically set forth in the Second Amcndment.

H. Pursuant to thc tcmlS and conditions of the Second Amendment, Agency and
Foundation execute this Foundation Conveyance Option based on the temlS and conditions as set

forth herein and the Second Amendment,

AGR];;];;ME:tH

Based upon the foregoing Recitals, which arc incorporated herein by this reference, and
fi) r good and valuable consideration, the receipt and sufficiency of which is acknowledged by
both parties, Agency and Foundation hereby agree as follows:

I. Definitions. Anv capitalized tel111S contained in this Foundation Convevance

Option which are not defined herein shall have the meaning given in the Second Amendment,
unless expressly provided to the contrary herein.

Effective Date; Recording of Option. The " Effective Date"' of this Foundation

Conveyance Option shall be the date that this Foundation Conveyance Option is recorded in the
Recorder' s Office against fee title fi) r the Firestone Building Condominium Unit, Tea Room

Building Cunduminium Unit, and East Airspace Condominium Unit. Pursuant to Section 7. 3. I
of the Second Amendment, this Foundation Conveyance Option shall be recorded in the
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Recorder's Ot1ice no later than thirty (30') days atter the completion of the Foundation
Rehabilitation Work for the Fox Theatre evidenced by the Release of Construction Covenants
recorded against the Fox Theatre Condominium Unit. Prior to the Effective Date, this
Foundation Conveyance Option shall be of no forcc and effect.

Grant of OPtion. Upon the Effective Date, Agency grants to Foundation an

option to acquire the Firestone Building Condominium Unit, Tea Room Building Condominium
Unit, and East Airspace Condominium Unit ( the " Option"), upon all of the ternlS and conditions
set forth in this Foundation Conveyance Option. The Option thereby created shall be irrevocable

by Agency and shall be binding upon the successors and assigns of Agency for the Option Ternl
defined below).

4. Option Tenn. The Option set forth in this Foundation Conveyance Option shall
commence on the Effectivc Date and shall tenninate on the date that is one hundred eighty ( 180)

days after the Foundation Repayment Account Disbursement Date ( the " Option Term"). The
Foundation Repayment Account Disbursement Date" shall have the same meaning set forth in

thc Second Amendment, which, for reference purposes in this Foundation Conveyance Option,
generally means the date on which funds from the Foundation Repayment Account (as defined in
the Second Amendment) are disbursed to Agency for repayment of all costs and expenses for
which Agency is entitled to reimbursement from Foundation pursuant to the Second
Amendment. Upon the expiration of the Option Term, this Foundation Conveyance Option shall
terminate on its own terms, and shall be of no further force and c1fect.

5. Exercise of Option. In the event that Foundation elects to exercise the Option to

acquire the Firestone Building Condominium Unit. Tea Room Building Condominium Unit. and
East Airspace Condominium Unit, Foundation shall exercise the Option by delivering written
notice to Agency no earlier than the Foundation Repayment Account Disbursement Date and no

later than one hundred eighty (] 80) days after the Foundation Repayment Account Disbursement
Date ( the " Option Exercising Period").

6. Convevance of All Agency-Owned Condominium Units. Upon the timely
exercise of the Option within the Option Exercising Period, Agency agrees to convey to

Foundation, and Foundation agrees to acquire from Agency, the Firestone Building
Condominium Unit, Tea Room Building Condominium Unit, and East Airspace Condominium
Unit, collectively and pursuant to the escrow provisions set forth below. Foundation may not

exercise the Option granted herein for only one of the Agency- Owned Condominium Units.
Foundation may only exercise the Option granted herein to acquire all of the Agency- Owned
Condominium Units together.

7. Consideration lix Ol1tion. Agency' s granting of the Option to Foundation shall be
in consideration of Foundation' s performance of its obligations under thc Second Amendment.
Foundation shall not be required to pay any option fee, or payor provide any other consideration
for or purchase price for the acquisition of the Agency- Owned Condominium Units.

8. Right of Entry; Inspections and Review. In the event that Foundation timely
exercises the Option, then during the Option Exercising Period and until the A- OeLl Closing
Date ( defined below). Foundation and Foundation' s employees, representatives, and agents shall
be pennilted to enter thc Agency- Owned Condominium Llnits lor purposes of examining,

69Si061JJ4- 0010

o:?,,{>,")~, {II aO.o;.;/O.)/ 09 3-



inspecting, investigating, and testing the physical and environmcntal condition of the Agency-
Owned Condominiull1 Units. Foulldation' s obligation to close thc A-OCU Escrow ( detined

below) shall be subject to Foundation' s approval of any environmental and other site ksting

conducted by Foundation in its reasonable discretion. Foundation shall deliver to Agency nO less

than five (5) days' notice prior to any entry onto any ( Ine or all of the Agency-Owned

Condominium Units pursuant to this Section 8. Agency shall have the right to require that

Foundation be accompanied during its inspections by an ot1icer, director, or the Executive

Director of Agency.

9. Agency- Owned Condominium { fnits Escrow,

9. 1 Onening of Escrow. Within live ( 5) business d" ys after Foundation timely
exercises the Option to acquire the Agency- Owned Condominium Units, Foundation and Agency
shall cause an escrow (" the Agency- Owned Condominium Units Escrow" or " A- OCU Escrow")

to be (' pened with all escrow company as may be approved in writing by Agency (" A-OCU

Escrow Holder") fi' r the conveyance of the Agency- Owned Condominium Units from Agency to

Foundation, The A-OClI Escrow shall be deemed opened on the date that a fully executed copy

of this Foundation Conveyance Option is delivered to the A-OCU Escrow Holder (" Opening of

the A- OCU Escrow"). The A- OCU Escrow Holder shall notify Foundation and Agency in

writing of the date of the Opening of the A- OCU Escrow promptly following the opening of the

A-OCU Escrow.

9.2 Close of Escrow~ Closing Date. The A- OCU Escrow shall close on or

before the dak that is sixty (60) days atier the Opening of the A-OClI Escrow (" Close of the A-

OCU Escrow" or " A- OeU Closing Date''). The tem1S " Close of the A- OCLJ Escww" and/ or the

A- OClI Closing" shall mean the date the grant deeds conveying fec title to the Fircstone

Building Condominium Unit, Tea Room Building Condominium Unit, and East Airspace
Condolllinium Unit from Agency to Foundation have been recorded in the Oftice of the County
Recorder of Orange County, California ( the " Recorder's Omce".l.

9. 3 Escrow Instructions. This Foundation Conveyance Option, together with

any standard instructions of the A- OeLJ Escrow Holder, shall constitute the joint escrow

instructions of Foundation and Agency to the A- OClJ Escrow Holcler as well as an agreement

between Foundation and Agency. In the event of any contlict between the provisions of this

Foundation Conveyance Option and the A- OCU Escrow Holder' s standard instructions, this

Foundation Conveyance Option shall prevail.

9.4 C( lndition of Title, Agency shall convey and Foundation shall accept fee

title to the Agency- Owned Condominiulll Units free and clcar of all recorded and unrecorded

monetary liens, encumbrances, easemcnts, leases, covenants, conditions, restrictions, and other

exceptions to or defects in title, excepting only the following: ( a) the exceptions to title

approved by Foundation upon receipt of a preliminary title report issued by the A- OCU Title

Company ( detined below) for the conveyance of the Agency- Owned Condominium Units;

b) current taxes not yet delinquent; ( c) liens and encumbrances in favor of the Foundation,

Agency, or the City of Fullerton: (d) matters shown as printed exceptions in the standard 1'01111

CLTA owner' s policy of title insurance; and ( e') those additional title exccptioi1S as milY be

approved in wriling by Foundation in its sole and absolute discretion.
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9. 5 Escrow Fees, Title Charges, and Closing Costs. Agency and Foundation

shall each be responsible for one- half of the escrow fees, recording fees, and any other CI) Sts and

expenses of the A-OCU Escrow. Agency shall pay any property taxes and assessments ( if any)
and all costs ( if any) required to place title in the condition described in Section 9.4.

Concurrently with the conveyance of the Agency-Owned Condominium Units to Foundation,

and as a condition to Foundation' s acceptance of said conveyance, Agency shall cause the title

company as mny be selected by Foundation and Agency (" A-OCU Title Compnny".) to deliwr to

Foundntion n CLTA stnndmd owners policy of title insurance showing title vested in Foundation
in the condition described in Section (l.4 with insurance coverage in the amount of the fair

market value of the Agency- Owned Condominium Units as reasonably estimated by Agency at

some time during the Option Exercising Period (" A- OCU Title Policy''). Agency shall pay the

rrernium for the A- OCU Title Policy. Foundation shall pay for any additional coverage or

endorsements to the A- OCU Title Policy,

9.6 Deposits into Escrow. On or before] : 00 p. m. on the last business day
preceding the scheduled the A- OCU Closing Dnte, Foundntion shill deposit or cause to be

deposited with the A-OCU Escrow Holder the following: ( a) the escrow fees and closing costs

for which Foundation is responsible; and ( b) any and all additional instruments or other

documents required Irom Foundntion ( executed and acknowledged if appropriDle) as may be

necessnry in order to effect the tmnsfer of the Agency- Owned Condominium Units to

Foundation. On or before] : 00 p. m. on the last business day preceding the scheduled A- OCU

Closing Date, Agency shall deposit or cause to be deposited with the A- OCU Escrow Holder the

following: ( a) executed and acknowledged grant deeds conveying the Firestone Condominium

Unit. Tca Room Building Condominium Unit, and East Airspace Condominium Unit, to

Foundation in a form approved by Foundation ( the " grant deeds"); ( b) the escrow fees and

closing costs for which Agency is responsible; and ( c) any and all additional funds, instruments,
or other documents required from Agency ( executed nnd acknowledged if appropriate), as may
be necessary in order to elTcct the transfer of the Agency- Owned Condominium Units to

Foundation.

9. 7 Closing, Recording and Disbursement. On or before the A-OCU Closing
Date, and when the A-OCU Escrow Holder has received all of the documents and funds listed in

Section 9. 6 abovc, and the A- OCU Escrow Holder is in a position to cause the A- OCU Title

Policy referred to in Section 9. 5 to be issued to Foundation, and provided Foundation has

approved the physical condition of the Agency- Owned Condominium Units, the A- OCU Escrow

Holder shall close the A-OCU Escrow by taking the following actions: ( a) recording the grant
deeds conveying the Firestone Building Condominium Unit, Tea Room Building Condominium

Unit, and East Airspace Condominiumllnit in the Recorder' s Office, and delivering the recorded

grant deeds to Foundation and conlimned copies to Agency; and ( b) causing the A-OCU Title

Policy to be issued to Foundation.

10. Miscellancous.

10.] Notices. All notices required to be delivered under this Foundation

Convcyance Oplion to the other pal1y must be in writing, addressed as set forth below or to such

other address and to sllch other persons as a party may hcreafter designate by wrilten notice to

the other party, and delivered in one ( If the following methods: ( a) personal delivery by the other

party or messenger or cOllrier thereof; ( b) deposit in the United States mail; (.e.) deposit with a
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r~putable ovemight courier or service; Or ( d) by telecopy or fax transmission, provided a hard

copy of such transmission shall thereafter be delivered in one of the methods dcscribed in the

foregoing (a) tlu-ough (e):

To Agency: Fullerton Redevelopment Agency
303 West Commonwealth Avenue

Fullerton, CA 92832

Atln: Agency Secretary
Fax: ( 714) 738- 6843

with copy to: Rutan & Tucker, LLP

611 Anton Blvd., Suite 1400

Costa Mesa, CA 92626

Attn: Jellrey 1\1. Odenmm, Esq.
Fax: ( 714) 546- 9034

To Foundation: Fullerton Historic Theatre Foundation
P. O. Box 6753

Fullerton, CA 92834

Atln: President

Fax: ( 714) 870- 5123

10. 2 Broker' s Fee. Each party agrees to indemnify and hold the other harmless
from and against all liabilities, costs, damages and e' p~ nses, including, without limitation,

atlomeys' fees, resulting from any claims or fees or commissions, based upon agreements by it,
if any. to pay broker' s commissions and/ or tinder' s fees arising from or as a result of this
Foundation Conveyance Option.

10. 3 Assigrunent, Foundation shall not assign all or any part of this Foundation

Conveyance Option or any rights hereunder without Agency' s prior written approval. which

approval may be withheld in Agency' s sole and absolute discretion. Agency shall have the right
to assign its interest hereunder to the City of Fullerton.

lOA Attomev' s Fees, If either party commences an action against the other to

enforce any of the temlS of this Foundation Conveyance Option or because of the breach by
either party of any of the tenns of this Foundation Conveyance Option. the losing party shall pay
to the prevailing party its expert witness fees and its reasonable attorneys' fees. costs and

expenses incuned in connection with the prosecution or defense of such action, including appeal
of and/ or enforcement of a judgment,

10. 5 Binding Effect, This Foundation Conveyance Option shall be binding
upon and inure to the bene tit of the heirs, personal representatives, successors and assigns ( if
authorized in accordance herein) of the respective parties hereto.

10. 6 Rights and Rcmedies Are Cumulative. The rights and remedies of the

parties are cumulative, and the exercise by either party of one or more of its rights or remedies
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shall not pr~e1ud~ th~ ex~ rcise by it, at the same or difTerent times, of any () ther rights or

r~medies for the same default or any other default by the other party.

10. 7 Entire Agreement. Waivers and Amendments. This Foundation

Conveyance Option incorporates all of the terms and conditions mentioned herein, or incidental
hereto, and supersedes all negotiations and previous agreements between the parties with respect
to thc Option, with the exception of the Second Amcndment and its exhibits and attachments.
All waivers of the provisions of this Foundation C:onveyanc~ Option must be in writing and

sign~d by the appropriate authorities of the party to be charged. A waiver of th~ breach of the
covenants, conditions or obligations und~r this Foundation Convcyance Option by cither party
shall not be constru~d as a waiver of any succ~~ding breach of the sam~ or other covenants,

conditions or obligations of this Foundation Conveyance Option. Any amendment or

modification to this Foundation Conveyance Option must be in writing and executed by the

appropriate authorities of Agency and Foundation.

10. 8 Severability. If any tenn, provIsion, covenant, or condition of this
Foundation Conveyance Option is held by a court of colllp~tent jurisdiction to be invalid, void,

or unenforceable, th~ remaining provisions of this Foundation Conveyance Option shall continu~
in full force and effect, unless and to the extent the rights and obligations of one or both parties
has be~n materially altered or abridged by such holding.

10. 9 Applicable Law. This Foundation Conveyance Option shall be constnled
and enforced in accordance with the intemal laws of the State of California without regard to

conflicts of law principles.

10. 10 Authority to Execute. Agency and Foundation each represents and
warrants to the other party that ( a') such party is duly organized and existing. ( b) it is duly
authorized to execut~ and deliv~r this Foundation Conveyance Option, ( c) by so exccuting this
Foundation Conveyance Option, such party is fomlally bound to the provisions of this
Foundation C:onv~yance Option, and ( dl the entering into this Foundation Conveyance Option
do~s not viL)lat~ any provision ofuny othcr agr~ement to which said party is bound.

10. 11 No EITeet on Ag~ncy O() tion R~corded Against Fox Theatre. Nothing in
this Foundation Conv~yance Option do~s or shall b~ deem~d to afTect, modify, or restrict

Agency' s and Foundation' s rights and obligations under that certain Option Agrcemcnt recorded
in the Official Records ofOrang~ County, California (" R~corder' s Of/,ce") on.lanuary 24, 2005,
as Instrument No. 20050000566\ 5 (" Option Agr~em~nC'), originally r~corded pursuant to th~

Original DDA ( as defined in th~ Second Amendment) and requir~d to remain binding and

nforceable against Foundation and any suecessor- in- int~rest as owncr of th~ Fox Th~atre

Condominium Unit pursuant to the terms and conditions of the Second Am~ndment.

10. 12 Execution in Count~rpart.

countcrparts, ~ ach of which shall b~ d~ emed to

constitute one and the sam~ instn1l11ent.

This Assiglll11~nt may be ~ x~cuted in
be an original, and such count~rparts shall

Signatures on next page]
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IN WITNESS WHEREOF, the parties hereto have entered into this Foundation

Conveyance Option to be effective as of the Effective Date.

FOUNDAnON"

FULLERTON HISTORIC THEATRE

FOUNDAnON, a California nonprolit corporation

By:

Its:

AGENCY"

FULLERTON REDEVELOPMENT AGENCY, a

public body, corporate and politic

By:

Its:

ATTEST:

Agency Secretary

I',(j:;;..('t,l ~ 34-(JO] O
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State of Calili)mia

County of

On belore me,

limen name and title of the officer I

Notary Public, personally appeared
who proved to me on the basis of satisfactory evidence to be the person( s) whose namds) is/ are

subscribed to the within instrument and acknowledged to mc that he/ she/ they executed the: same

in hislhe:rltheir authorized capacityfies), and that by his/ her/ their signaturefs) on the instrumcnt
the person(s). or the entity upon behalf of which the personfs) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of Cali fomi a that

the foregoing paragraph is true and correct.

WITNESS my hand and official seaL

Signature S~ ai)

State of Califomia

County of
I
I

On before me,

I insen name and tItle ,)f the officer)

Notary Public. personally appeared
who proved to me on the basis of satisfactory evidence to be the pcrson( s) whose name( s) islarc
subscribed to the within instrument and acknowledged to me that he/ she/ they executed thc same

in his/ herltheir 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 ofCalilornia that
the foregoing paragraph is true and correct.

WITNESS my hand and oflicial seaL

Signature Seal)

6' l8/06133.1. 0011J

IO~'l699.0] .. 03ilt3llN 9-



EXHIBIT " 1\1"

Memorandum of Second Amendment to Disposition and Development Agreement

Attachcd]
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RECORDED A T THE REOUEST OF

AND WHEN RECORDED RETURN TO:

Fullerton Redevelopment Agency
303 West Commonwealth Ave.

Fullerton, CA 92832

Attn: Agency Secretary

Space Above For Recorder's Use.)

This f\1emorandum of Second Amendment to

Disposition ,md Development Agreement is recorded JI

the request and for the benefit L)f the Fullerton

Redevelopment Agency 3nd is exempt from the

payment of a recording fee pursu:.mt to Govenunent
Code Seclion 27383.

MEMORANDUM OF SECOND AMENDMENT
TO DISPOSITION AND DEVELOPMENT AGREEMENT

C..ndominium llnit)

This MEMORANDUM OF SECOND AMENDMENT DISPOSITION AND
DEVELOPMENT AGREEMENT ("'Memorandum") is dated as of , 2009,
and entered into by and between the FULLERTON REDEVELOP~"IENT AGENCY, a public
body. corporate and politic ('" Agcncy"), and the FULLERTON HISTORIC THEATRE
FOUNDATION, a Califomia nonprofit corporation (" Foundation").

This Memorandum is made with reference to the following:

I. On or about October 19, 2004, Agency and Foundation entered into that cel1ain

Disposition and Development Agreement (" Original DDA"), which provided for Foundation to

acquire that certain real property located at the northeast comer of Harbor Boulevard and

Chapman Avenue in the City of Fullerton, detlned in the Original DDA as the " Site," and to

rehabilitate the improvements on the Site. Pursuant to the Original DDA, Foundation acquired
the Site on January 24, 2005. Thc Original DDA required certain instruments to be recorded

against the Site upon acquisition by the Foundation, including a Memorandum of Disposition
and Development Agreement recorded in the Oftlcial Records of Orange County, Calitimlia

Recorder' s Oftlce") on January 24, 2005, as Instrument No. 2005000056616 ( the " Original
Memorandum"), the Option Agreement recorded in the Oftlcial Records of Orange County,
Califomia (" Recorder' s Office") on January 24, 2005, as Instrument No. 2005000056615

Option Agreement"), and the Regulatory Agreement and Declaration of Covenants,
Conditions, and Restrictions recorded on January 24, 2005, as Instnlment No. 20050000566 17

CRegulatory Agreement").

The Site was comprised of the " Fox Theatre," ' Tea Room Building," and
Firestone Building," all as described in the Scope of Work aHached to the Original DDA and

defined in the Second Amendment ( referenced below).

lJg'( ltjIJ14_0010
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3. On or about September 19, 2006, Agency and Foundation entered jlllo that ceJ1ain

First Amendment to Disposition and Development Agreement (" First Amendment").

4. On or about , 2009, Agency and Foundation entered

into that ceJ1ain Second Amendment to Disposition and Development Agreement ('" Second

Amendment"), which among other provisions subdivided the Site into the " Fox Theatre

Condominium Unit," '' Tea Room Building Condominium Unit," and " Firestone Building
Condominium Unit," and created a new " East Airspace Condominium Unit" IJn adjacent

property owned by the City of Fullerton ('"City"), all of which are separate legal parcels. The

Fox Theatre Condominium Unit, Tea Room Building Condominium Unit, Firestone Building
CLlndominium Unit, and East Airspace Condominium Unit are collectively the " Condominium

Units." The Second Amendment also set forth the tenm and conditions for " Agency
Rehabilitation Work" and " Foundation Rehabilitation Work" to be completed in, on. and about

the Condominium Units. as more specifically set forth therein.

S. Pursuant to the terms and conditions of the Second Amendment,

INSERT EITHER FOUNDATION or AGENCY, as applicable to

the particular Condominium Unitl is owner of fee title to the

Condominium Unit, as more particularly described in the legal description attached hereto as

Attachmcnt I and incorporated herein by this reference.

6. The Second Amendment provides that Agency and Foundation shall enter into

this Memorandum and shall record this tvlemorandum in the Recorder' s Office against all of the

Condominium Units, such that this Memorandum shall be deemed to and does provide notice to

all persons that the Second Amendment shall be and is binding on Agency and Foundation and

their respective successors- in- interest as to their respective interests in the Condominium Units.

7. On or about the datc of the recordation of this Memorandum, Foundation retained

fee title to the newly created Fox Thealre Condominium Unit. and Agency acquired fee title to

the Firestone Building Condominium Unit, Tea Room Building CondLlTninium Unit, and Agency
retained fee title to the newly created East Airspace Condominium Unit.

8. This lVlcmorandum may be executed in counterparts, each of which shall bc

deemed to be an original, and such counterparts shall constitute one and the same instrument.

signatures on next page]
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IN WITNESS WHEREOF, Agency and Foundation have entered into this Memorandum
3S of the date fIrst set forth above.

AGENC'{"

FULLERTON REDEVELOPMENT
AGENCY. a public body. corporate and politic

By:

Its:

ATTEST:

Secretary

FOUNDAnON"

FULLERTON HISToruc THEATRE

FOUNDATION, 3 California nonprofit
corporation

By:

Its:

By:

Its:

CIi\.!01J1334_00JO
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State of Cali fomia

County of

On before me,

msert name and title of lhe offll,:t:r)

Notary Public, personally appeared
who proved to me on the basis of satist:1ctory evidence to be the person( s) whose namc( 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( iesl, and that by his/her/ their signature( s) on the instrument
the pcrson( s), or the entity upon behalf of which the person( s) acted, executed the instrument

I ccrtify undcr PENALTY OF PERJURY under the laws of the State of Cali fomia that
the foregoing paragraph is true and correct

WITNESS my hand and otlicial seaL

Signature Seal)

State of Cali fomi a

County of

On before me,

imert nallle and title or the ofticer)

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( iesl, 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

certify under PENALTY OF PERJURY under the taws of the State ofCali!imlia that
the foregoing paragraph is true and correct

WITNESS my hand and ofticial seaL

Signature Seal)
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ATTACHMENT 1

to Memorandum ofSeeond Amendment to

Disposition and Development Agr'eement

Legal Deseription of Condominium lInit

That certain propcrty located in the City of Fullerton, County of Orange, Slate of
California, described as follows:

insert appropriate Condominium Unit legal description when known]
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EXHIBIT " N"

Foundation Advisory Committee Protocols

Attached]
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Exbibit " N"

Foundation Ad\'ison' Committee Protocols

The Foundation Advisory Committee Protocols shall follow the

terms and conditions set forth in Sections 5. 2. 6 and 6.4 of the

Second Amendment to the Disposition and Development
Agreement ("' Second Amendment"), and any other pertinent
provisions concerning the consultations between the Fullerton

Redevelopment Agency ('" Agency") and the Foundation Advisory
Committee set forth in the Second Amendment.

The Foundation designates the following as the " Foundation

Advisory Conmlittee" members:

Tom Tice

Sam Allen

101m Silber

Tom Dalton ( Alternate)

The foundation Advisory Committee may substitute a designated
member upon written notice thereof delivered to the Agency.



EXHIRlT " 0"

Recipnlcal Restrictive Covenants
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RECORDED AT THE REQUEST OF

AND WHEN RECORDED RETURN TO:

Fullerton Redevelopment Agency
3U3 West Commonwealth Ave.

Fullerton, CA 92832

Attn: Agency Secretary

Srace Above For Recorder' s Use)

This Dedaration of Reciprocal Resfri( tive Covenants is

recorded at the request and for the benefit of the

Fullerton Redevelopment Agency and is exempt from

the payment of a recording fee pursuanllo Government

Code Section 27383.

DECLARAnON OF RECIPROCAL RESTRICTIVE COVENANTS

Fox Theatre, Firestone Building, Tea Room Building,
and East Airspace Condominium linits)

This DECLARATION OF RECIPROCAL RESTRJCTIVE COVENANTS ( Fox Theatre,

Firestone Building, Tea Room Building, and East Airspace Condominium Units) ("'Declaration")

is entered into as of this day of _' to be elTective on the " Effective Date"

as defined below, by and between FULLERTON HISTORIC THEATRE FOUNDATION, a

California nonprofit corporation (" Foundation"), and the FULLERTON REDEVELOPfvlENT

AGENCY, a public body, corporate and politic (" Agency"). Agency and Foundation are

hereinafter periodically referred to individually as a " party" and collectively as the " p3l1ies."

R!::~! IA1S.

A. On or about October 19, 2004, Agency and Foundation entered into that certain

Disposition and Development Agreement (" Original DON), which provided for Foundation to

acquire that certain real property located at the northeast comer of Harbor Boulevard and

Chapman A venue in the City of Fullerton, defined in the Original DDA as the " Site," and to

rehabilitate the improvements on the Site. Pursuant to the Original DDA, Foundation acquired
the Site on January 24, 2005.

B. The Site was comprised of the " Fox Theatre," "Tea Room Building," and

Firestone Building," all as described in the Scope of Work atlached to the Original DDA and

defined in the Second Amendment.

C. On or about September 19, 2006, Agency and Foundation entered into that certain

First Amendment to Disposition and Development Agreement (" First Amendment").

D. On or about , 2009, Agency and Foundation entered

into that certain Second !\ mendment to Disposition and Development Agreement (' Second

Amendment"), which among other provisions subdivided the Site into the " Fox Theatre

Condominium Unit," "Tea Room Building Condominium Unit," and '. Firestone Building

I1\...rll>l JJ~- 0010
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Condominium Unit," and created a new " East Airspace Condominium Unit" on adjacent
property owned by the City of Fullcrton (" City"), all of which are separate legal parcels. The
Fox Theatre Condominium Unit, Tea Room Building Condominium Unit, Firestone Building
Condominium Unit, and East Airspace Condominium Unit are collectively the " Condominium

Units." The Second Amendment also set forth the tenns and conditions for " Agency
Rehabilitation Work" and " Foundation Rehabilitation Work" to be completed in, on, and about

the Condominium Units, as more specilically set fOl1h therein.

E. Pursuant to the Second Amendment, and upon satisfaction of conditions set forth

therein, Foundation agreed to convey to Agency, and Agency agreed to acquire li'om Foundation,

fee title to the Firestone Building Condominium Unit and Tea Room Building Condominium
Unit for the purposes of overseeing the complction of the Agency Rehabilitation Work and

Foundation Rehabilitation Work, and the repayment trom Foundation to Agency of specilied
costs and cxpenses incurred by Agency, as more specilically set t(,rth in the Second Amendment.

F. / MODlFY AS APPROPRIATE, DEPENDING UPON WHICH OWNER OF

A CONDOMINIUM UNIT IS " BURDENED" AND " BENEFITED" CONDOMINIlIM

lINITSj [ FOUNDATlON] ! [ AGENCY] is the ( lWner in tee L1f the

Condominium Unit, more particularly described in the legal description attached hereto as

Attachmcnt 1 and incorporated hcrcin by this relerence ( the " Burdencd Condominium Unit'').
FOIJNDATlON] ! [ AGENCY] is the owner in tec of the Condominium Unit,

more particularly described in the legal description attached hereto as Attachment 2 and

incorporated herein by this reterence, [ Condominium Unit, more particularly
described in the legal description attached hereto as Attadunent 3 and incorporated herein by this
reference, and Condominium Unit, more particularly described in thc legal
description attached hereto as Attachment 4 and incorporated herein by tbis rcterence ],

collectively herein the " Benefitted Condominium Units").

G. Pursuant to the terms and conditions of the Second Amendment, Agency and
Foundation agreed to provide reciprocal restrictive covenants. which would burden the Burdened
Condominium Unit Ii))' the benelit of the Benelitted Condominium Units, as set forth herein and
the Second Amendment.

AQRJ..;;J..;;MJ..;;l'iI

Based upon the foregoing Recitals. which are incorporated herein by this relerence, and

tl)r good and valuable consideration, the rcceipt and sufliciency of which is acknowledged by
both parties, Agency and Foundation hereby agree as follows:

I. Delinitions. Any capitalized telltts contained in this Foundation Conveyance
Option which are n<)[ defined herein shall have the meaning given in the Second Amendment,
unless expressly provided to the contrary hercin.

Effective Date; Recording of Declaration. The " Effective Date" of this
Dcclaration shall be the date that this Declaration is recorded in the Recorder' s Oflice against lee
title for the Burdened Condominium Unit. This Declaration shall be recorded pursuant to thc
terms and conditions of the Second Amendment and closing of tbe Condominium Conveyance
Escrow.

f,'~SiI)Q 13J~- O( ltO
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3. Pedestrian Use and Easement. The owner of the Burdened Condominium Unit

hereby grants to the owners of the Benefitted Condominium Units. and their otlieials. ofticers,

employees, agents, guests. and invitees of the Benefitted Condominium Units. a non- exclusive

pedestrian easement during normal business hours for access, ingress, and egress over the
outdoor areas of the Condominium Unit that are adjacent to the Benefitted Condominium Units
and that may be necessary or convenient to prc>vide access to the entry ways of the Benefitted
Condominium Units and the Common Area ( as defined in the Second Amendment and
Condominium Plan).

4. J\.laintenance Obligation. The owner of thc Burdencd Condominium Unit shall
maintain or cause to bc maintained the Burdened Condominium Unit and all improvements
thereon in lirst class conditilln and repair ( and, as to landscaping, in a healthy condition) and in
accordance with all applicable laws, niles, ordinances, orders. and regulations of all federal.
state. county, municipal, and other governmental agencies and bodies having or claiming
jurisdiction, and the plans approved for thc Project set forth in the Second Amendment. Agency
plaees prime importance on quality maintenance to protect its investment and to ensure that

redevelopment projects within the City of Fullcrtlln are not allowed to deteriorate due to

substandard maintenance. In addition, the owner of the Burdened Condominium Unit shall keep
the Burdened Condominium Unit frce from all graffiti and any accumulation of debris ( II' waste

material. The owner of the Burdened Condominium Unit shall make all repairs and

replaccments nccessary to keep the improvements in lirst class condition and repair and shall

promptly eliminate all graftiti ; md replace dead and diseased plants and landscaping with

comparable approved materials. In the event that the owner (If the Burdened Condominium Unit
breachcs any of the covenants contained in this Section 4, and such default continues leiI' a period
of fi ve ( 5) rain jree business days after written notice trom Agency or an owner of the Benefitted
Condominium Units ( with respect to landscaping, gratTiti, debris. waste material. and general
maintenance) or thirty (30.) days aftcr written notice from Agency or an owner of the Benefitted
Condominium Units (with respect to building improvements), then in addition to whatever other

remedy it may have at law or in equity. the Agency l1r an owner llf a Benefitted Condominium
Unit shall have the right to entcr upon the Burdened Condominium Unit and pertimn or cause to

be perle'rmed all such acts and work necessary l<l cure the default. Pursuant to such right of

entry, Agency or any Benefitted Condominium Owner shall be permitted ( but is not required) to

enter upon the Burdened Condominium Unit and perform all acts and work necessary to pwtect,
maintain, and preserve the improvements and landscaped areas on the Burdened Condominium
Unit. The rights and remedies set lorth in this Section 4 shall be conculTent with and in addition
to any rights and remcdies available to Agency in that certain Regulatory Agreement and
Declaration of Cllvenants. Conditions, and Restrictions recorded on January 24, 200.5. as

Instrument No. 2005000056617 (" Regulatory /\ greement'.).

5. Covenants Run with the Land. The Burdened Condominium Unit shall be held.
sold. cl'nveyed. hypothecated, encumbered. used, occupied and improved subject to the
covenants, conditions. and restrictions set f0l1h herein, which arc hereby declared to be fllr thc
benefit of the Benelitted Condominium Units. Thc Cl)venants, conditions, restrictions,
reservations, cquitable servitudes. liens and charges set forth herein shall nUl with the Burdened
C\ lnd,' minium Unit ( and each pOl1ion thereot) and shall be binding upon all persons having any
right. title or interest in the Burdcned Condominium Unit. llr any pOl1ion thereof. their heirs,
successive owners and assigns: Sh;lll inure to the benelit of the BeneliHed Condominium Units,
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and the City of Fullerton ( as an express third palty beneficiary as provided It1f hereinafter) and

their successors and assigns, and may be enforced by the Benefitted Condominium Units or the

City of Fullerton (the "City".) and their successors and assigns. The covenants established in this

Declaration shall. without regard to tcchnical classification and designation, be binding for the

benefit and in favor of the Benefitted Condominium Units and City and their successors and

assigns, and is further designed and intended to benefit the, the Project Area ( as detined in the

Second Amendment), and the Agency' s implementation of the Redevelopmcnt Plan, and

therefore the parties hereto exprcssly agree that this Declaration and the covenants herein shall

run in favor of Agency, without regard to whether Agency has been an owner of the Benefittcd

Condominium Units or any portion thereof, or has been, remains, or is an owner of any land or

interest therein in the Project Area. This Agreement is further designed to create equitable
servitudes and covcnants appurtenant to the Benefited Condominium Units and flIlming with the

Burdened Condominium Unit in accordance with the provisions of Civil Code Section 1468.

Agency and City are deemed beneliciaries of the terms and provisions of this Declaration and of

the covenants running with the land, II) r and in their own rights and for the purposes of

protecting the interests of the community and other parties, public or private, in whose favor and

I() r whllse bendit this Declaration and thc covenants rulming with the land have been provided.
Thc owner of the Burdened Condominium Unit hereby declares its understanding and intent that

the burden of the covenants set forth herein touch and concern the land. The owner of the

Burdened Condominium Unit hereby fUl1her declares its understanding and intent that the benelit
of such covenants touch and concern the land by beneliting the Project Area and the Agency' s

implementation of the Redevelopment Plan as well as by enhancing and increasing the

enjoyment and use of the Benefited Condominium Units, and by furthering thc health. satety,
and wel1are of the residents of the City. Agency and City shall have the right to designate other

or additillllal real property as benetited by the covenants Cllntained herein during the term of this

Declaration. The owner of the Burdened Condominium Unit agrees to cooperate in executing
any dUCtlI1lenl necessary tn designate stich other feal propt"rly as owned by Agency or City to

bendit from the covenants herein. The owner of the Burdened Condominium Unit further

agrees that in the event the City no longer owns or has easement rights in all or any part of rcal

property that touches and concerns the Burdened Condominium Unit, ( al the covenants,

conditions. restrictions, equitable servitudes, liens and charges set forth in this Declaration will

continue to be binding upon all persons having any right. title, or interest in the Burdened

Condominium Unit, or any part thereof, their heirs. successive owners, and assigns. and ( b) the
owner of the Burdened Condominium Unit and its heirs. successive owners, and assigns shall be

estopped from arguing that the covenants, conditions, restrictions, equitable servitudes. liens and

charges set forth herein are unenl()rceable. The covcnants contained in this Declaration shall be

construed as covenants rUlming with the land and not as conditions which might result in

lorfeiture of title.

6. lvliscellaneous.

6. 1 Notices. All notices required \ 0 be delivered under this Foundation

Convcyance Option to the other party must bc in writing. addressed as set fOl1h below or to such
other address and to such other persons as a party may hereafter designate by written notice to

the other party, and delivered in one of thc following methods: fa) personal delivery by thc other

p3l1y or messenger or courier thereof: ( b) deposit in the United States mail: (cl deposit with a

rcputable ovel11ight courier or service; or ( 1I) by telecopy or fax transmissitJn, provided a hard
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copy of such transmission shall thereafter be delivered in one of the methods described in the

tt) regoing ( a) through ( c):

To Agency: Fullerton Redevelopment Agency
303 West Commonwealth A venue

Fullerton, CA 92832

Attn: Agency Secretary
Fax: ( 714) 738- 6843

with copy to: Rutan & Tucker, LLP

611 Anton Blvd., Suite 1400

Costa Mesa, CA 92626

Attn: . letrrey M. Odern13n, Esq.
Fax: (14) 546- 9034

To Foundation: Fullerton Historic Theatre Foundation

P. O. Box 6753

Fullerton, CA 92834

A ttn: President

Fax: ( 714) 870- 5123

6. 2

beneficiary to this

tcrms.

Third Party Beneticiary. The City of Fullerton is an express third party
Declaration and shall have the right, but not the obligation, to entorce its

6. 3 Assi~ nn1ent. The terms and conditions set forth in Section 13. 3 of thc

Rcgulatory Agreement shall govern the restrictions on assigmnent and transfer of this
Declaration, and the provisions set forth in Section 13. 3 ot the Regulatory Agreement are

incorporated herein by reference.

6.4 Attornev' s Fees. If either party commences an action against the other to

cntt:>rce any of thc terms of this Declaratilm or because of thc breach by either party of any of the
tcrnts of this Declaration, the losing party shall pay to the prevailing party its expcrt witness tees
and its reasonable attorneys' fees, costs and expenscs incurred in connection with the prosecutillll
or defense of such action, including appeal of and/ or entorcement of a judgment.

Q.~ Scverahlllty. If any term, provision, covenant, or condition of this
Declaration is held by a court of competent jurisdiction to bc invalid, void, or unenforceable, the

remaining provisions of this Declaration shall continue in full force and effect, unless and to the
extent the rights and obligations of one or both parties has been materially altered or abridged by
such holding.

6. 6 Applicable Law. This Declaration shall be constmcd and enforced in

accordance with the intcrnal laws of the State of California without regard to conflicts of law

principles.

r,Ql\ i(l61:> J.j. I)OIO
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6. 7 Authoritv to Execute. Agency and Foundation each represents and

warrants to the other party that ( a) such party is duly organized and existing, ( b) it is duly
authorized to execute and deliver this Declaration, ( e) by so executing this Declaration, such

party is formally bound to the provisions of this Declaration, and ( d) the entering into this
Declaration does not violate any provision of any other agreement to which said party is bound.

6. 8 Execution in Counterpart.

counterparts, each of which shall be dcemed to

constitute one and the same instrument.

This Assignment may be executed in

be an originaL and such counterparts shall

Signatures on next page]
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IN WITNESS WHEREOF, the paI1ies hereto have entered into this Declaration of

Recipfllcal Restrictive Covenants to be effective as oflhe Effective Date.

FOUNDATION"

FULLERTON HISTORIC THEATRE

FOUNDATION. a Califomia nonprofit corporation

By:

Its:

AGENCY"

FULLERTON REDEVELOPj\'lENT AGENCY, a

public body, corporate and politic

By:

Its:

ATTEST:

Agency Secretary

f.4~/ Orj 13~ 4-( lO] 11
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State of Calit()rnia

County of

On before me,

flnsert flame anJ [ lIle nftht" of!i(er)

Notary Public, personally ~ppe~red

who proved to me on the b~sis ofs~tist~jctory evidcncc to be the person! s) whose n~ me( s) is/ are

subscribed to the within instrument and ~ ekJ1owledged to me th~ t he/ she/ they executed the same

in his/ her/ their authorized capacity( ies), ~ nd 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 instrumenl.

I cel1ify under PENALTY OF PERJURY under the laws of the State ofCalitc)rnia that

the foregoing paragraph is tme and cun-eel.

WITNESS my hand and ollicial seal.

Signature Seali

State of Califurnia

County of

On beti) re me,

lIlsen nJn1t: and [ ilk of Ihc officer)

Notary Public, personally appeared
who proved to me on the basis of satisfactory evidence to be the person( s.) whose n~ me( s) is/ are

subscribed to the within instrument and ackJlOwledged to me that he/ she/ they executed the same

in his/ her/their authorized capaeity( ies), and that by his/ her/ their signature( s) on the instrument
the pcrson( s), or the entity upon behalf of which the person( s) acted, executed the instrument.

I certify under PENALTY OF PERJUR Y under the laws of the State of C~ lifornia th~t

the foregoing paragraph is true ~nd con-ecl.

WITNESS my hand and ot1icial se~ l.

Signature Se~ i)
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