EXHIBIT “A™

Legal Description of the Site
(current description of the property at time of execution)

| Attached]
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EXHIBIT “A”
Legal Description of Site

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

PARCEL I:

LOT | OF CENTRAL ADDITION TO FULLERTON, IN THE CITY OF
FULLERTON, COUNTY OF ORANGE, STATE OF CALIFORNIA, AS PER
MAP RECODED IN BOOK 7, PAGES 7 AND § OF MISCELLANEOUS
MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

EXCEPT THE NORTH 98 FEET THEREOF.

ALSO EXCEPT THAT POTION THEREGF DESCRIBED IN THE DEED TO
THE CITY OF FULLERTON RECORDED APRIL 220 1971 IN BOOK 9613
PAGE 929 OF OFFICIAL RECORDS OF SAID COUNTY OF ORANGE.

PARCEL 2:

THE WEST 7 FEET OF THE SOUTH 2 OF LOT 2 OF CENTRAL ADDITION
TO FULLERTON, IN THE CITY OF FULLERTON, COUNTY OF ORANGE,
STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 7 PAGES 7
AND 8 OF MISCELLANEOUS MAPS, IN THE QFFICE OF THE COUNTY
RECORDLER OF SAID COUNTY.

~ PARCEL 3:

A RIGHT OF WAY AND EASEMENT OVER THE EASTERLY 20.00 FEET
OF THE NORTHERLY 98.00 FEET OF LOT 1 OF CENTRAL ADDITION TO
FULLERTON, IN THE CITY OF FULLERTON. COUNTY OF ORANGE,
STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 7, PAGES 7
AND 8 OF MISCELLANEOUS MAPS, IN THE OFFICE OF THE COUNTY
RECORDER OF SAID COUNTY.
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EXHIBIT “A-1"

legal Description of the Fox Theatre Condominium Unit

[Attached]

ORI R R T
10779 00 2080309



EXHIBIT “A-2"

Legal Description of the Firestone Building Condominium Unit

[Attached]
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EXHIBIT “A-3"

Legal Description of the Tea Room Building Condominium Unit

[Attached]
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EXHIBIT “A-4™

Legal Description of the East Airspace Condominium Unit

[Attached]
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EXHIBIT “B-1™

Notice of Anticipated Acquisition and Potential Relocation

[Attached]
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INFORMATIONAL NOTICE OF PROPERTY ACQUISITION
AND POTENTIAL RELOQCATION

Jin Ho Chot 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 defined in that certain
AIR Standard Retail/Multi-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 Daru & G, Inc.
(the “Lease™). As sct forth in Addendum #1 attached to the Lease, you were made aware of
significant renovations planned for the property (known as the “Firestone Building™) in which
your business is located. and you were advised that your business operations may need to
temiporarily close from the beginning 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.

Please be advised: This is ot a netice to move or to temporarily suspend your business
operations. You are not being requested or required either to move or to relocate, temporarily
or permanently, your business operations. f, after the acquisition of the property by the
Agency, you will be required Lo temporarily suspend your business operations and/or relocate
your business operations lo another suitable commercial space in the Firestone Building, vou will
receive no tess 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, vou will be kept informed.

Nothing in this notice does or shall be construed as amending your Lease. Because
nothing in this letter modifies your Lease, You are instructed and advised to continue to
perform all of the terms and conditions set forth in the 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
affecting the property. Thank you for vour time.

Sincerely,

FFullerton Historie theatre Foundation
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EXHIBIT “B-2"

Amendment to Jin Ho Choi Lease

[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 Choi Lease) (“Amendment™) is entered into as of this __ day of . . by
and between FULLERTON HISTORIC THEATRE FOUNDATION, a California nonprofit
corporation {“Lessor™), and Jin Ho Choi, an individual d/b/a Daru & G, Inc. (“Lessee™). Lessor
and Lessee are periodically referred to herein individually as a “party™ and collectively as the
“parties.”

RECITALS

A. On or about October 19, 2004, the Fullerton Redevelopment Agency, 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 located at the northeast corner of Harbor Boulevard and Chapman Avenue in the
City of Tullerten, defined in the Original DDA as the “Site.” and to rehabilitate the
improvements on the Site.  Pursuant (o the Original DDA, Lessor acquired the Site on
January 24, 2003,

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, Apency and Lessor entered inta that cerain
First Amendment to Disposition and Development Agreement (*First Amendment™).

D. (m or about . 2009, Agency and Lessor entered into that
certain  Second Amendment 1o 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 “Fircstone Building
Condominium Unit,” and created a new “East Airspace Condominium 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 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 forth therein.

E. Lessor and Lessee entered into that certain AIR Standard Retail/Multi-Tenant
Lease-Net, dated March 26, 2007, and the attachments listed in Section 1.15 of said lease (the
“Iin Ho Choi Lease™ or “Lease™).

F. Pursuant to the terms and conditions in Addendum #1, attached and incorporated
into the Lease, Lessee was made aware of significant renovations planned for the Firestone
Building. Fox "Theatre, and Tea Room Building. Lessee also was advised that its business
aperations may need to temporarily close from the heginning of the renovations until the end of
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the renovations, and that the Premises may be occupied only upon receipt of a
“Certificate/Permit 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 accommaodate Lessee, Lessor, and Agency so that
the rehabilitation work set forth in the Second Amendment may proceed upon satisfaction of
conditions set forth therein.

Based upon the foregoing Recitals, which are incorpurated herein by this reference, and
for good and valuable consideration, the receipt and sufficiency of which is acknowledyed hy
both parties, Agency and Lessor hereby agree as follows:

l. Definitions. Any capitalized terms contained in this Amendment which are not
defined herein shall have the meaning given in the Lease, unless expressly provided to the
contrary herein.

2. Temporary Closure or Relocation of Business: Accommodation for Rehabilitation
Work; Waiver of Relocation and Interruption 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 Relocation of Premises for Business. lessee
acknowledges and agrees that, during the Term, Lessor may temporary close the Premises and/or
temporarily or permanently relocate the Premises within the Firestone Building to allow for the
completion of rehabilitation work on, in, and about the Firestone Building, Fox Theatre, and Tea
Room Building, as contemplated and more specifically set forth in the Second Amendment.
Lessee hereby consents to any temporary closure of the Premises and/or temporary or permanent
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 te Lessor, and
Lessee shall have no right to use and occupy the Premises for any use whatsoever, including the
Agreed Use set forth in the Lease. Lessor shall provide Lessee no less than thirty (30) days prior
written notice of the anticipated date when the Premises will bhe temporarily closed and/or
temporarily or permanently relocated.

2.2 Waiver and Release. Lessce for itself, 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 officers, directors, employees,
attorneys, accountants, other professionals, insurers and agents of the Released Agencies
(collectively “Released Agents”) from, all rights, claims, demands, actions or causes of action
which Lessee now has or may have against the Released Agencies arising from: (i) the
acquisition by Agency or City of the Premises, (ii) the assumption by Agency or City of the
accupaney of the Premises, and (iv) the temporary and/or permanent interruption, displacement
and/or relocation of Lessee, Lessee’s business, Lessee-owned improvements pertaining to the
realty such as trade fixtures. furnishings, and equipment, and Lessee-owned personal property;
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the foregoing waiver, release, acquittal, and discharge from all rights, claims, demands, actions
or causes of action include without limitation Lessee’s property and franchise rights and interest,
relocation benefits and assistance under any Relocation Laws {defined below). all leasehold
interests and rights of tenancy or occupancy, any bonus value, business goodwill, lost income
{past or tuture), failure to locate a suitable replacement business 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 expert 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 (o be
claimed. sutfered or to be suffered, by Lessee by reason of: (A) the temporary closure of the
Premises and/or temporary or permanent relocation of the Premises within the Firestone Building
in order to accommadate the rehabtlitation 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 nights to payments relating to the Released Claims, and that none of the
Released Claims has been sold. assigned, transferred, or otherwise set over, in whole or in par,
1o 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) for the right to use and/or occupy the
Premises.

2.3 Full Release. The release of claims set forth above is intended as a full
and complete release and discharge of any and all such claims that Lessee may or might have
agaimnst any of the Released 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 for any claim or injury or for damages or equitable or declaralory relief of any kind,
whether the claim, or any facts on which such claim might be based, is known or unknown to the
party possessing the claim. Lessee expressly waives all rights under Section 1542 of the Civil
Code of the State of California, which Lessee undersiands provides as follows:

A general release does not extend to claims which the creditor docs not
know or suspect fo exist in his or her favor ar the time of executing the
release, which if kmovwn by him or her musi have materially affected his or
her settlement with the debtor.

Lessee™s Initials

Lessee acknowledges that 1t may hereafter discover facts or law ditferent from or in
addition to those which it now believes to be true with respect to the release of claims. Lessee
agrees that the foregoing release shall be and remain effective in all respects notwithstanding
such difterent or additional facts or law or any party’s discovery 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.

24 Post-Acquisition Tenancy. Lessee hereby consents to being deemed a
“post-acquisition” tenant as defined in Title 25 of the Califomia Code of Regulations
Sections 6008 and 6034 and thus shall not be eligible for any relocation benefits or assistance
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when Lessee vacates, whether voluntarily or involuntarily, or upon termination of the Lease for
any reason, the Prenmises. Lessee expressly, knowingly, and voluntarily enters into this
Amendment in full awareness and agreement that Lessee shall not be entitled to any relocation
benefits 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
termination of the Lease for any reason.

2.5 Relocation Laws. For purposes of this Amendment, “Relocation Laws”
shall mean any and all relocation benefits pursuant 1o any federal, state, or local relocation law,
regulation, or policy, including but not limited to the Uniform Relocation Act (42 U.S.C. § 4601
ef seq.) and implementing regulations, Calitornia Government Code Section 7260 e seg., and
implementing regulations, and the Community Redevelopment Law (California Health & Safety
Code § 33000 ef seq.).

3. No Brokers. The parties each represent and warrant to each other that no other
third person- or entity-broker's commission(s) and/or finder’s fee(s) are applicable with respect
to the transactions contemplated by this Amendment. Each party acknowledges that no other
person or entity is known to be entitled to such brokers commission(s) and/or finder’s fee(s). and
each party agrees to indemnify, defend (with counsel of the aggrieved party’s choosing) and hold
the other aggrieved party harmless from and against all liabilities, costs, damages, and expenses,
including without limitation, attorney’s fees. resulting from any claims or fees or commissions,
hased upon agreements with a party, if any, to pay any such broker’s commission(s) and/or
finder’s tee(s), or those ot any third party or other person or entity.

4. Third Party Beneficiaries. The parties expressly make Agency and City intended
third party beneficiaries of this Amendment. Agency and City shall have the right but not the
obligation to enforce the terms and cenditions in this Amendment, including but nat limited to

5. Authorization to Execute Amendment. The parties hereby represent and warrant
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 perform
the obligations hereunder. Each party has obtained any and all corporate authorizations, and this
Amendment constitutes a legal, valid, and binding agreement by and between the parties hereto.

6. Lease Provisions Remain Enforceable. Except as specifically amended by this
Amendment, all terms, covenants, and conditions in the Lease shall remain in full force and
etfect.

7. Exccution in Counterpart.  This Amendment may be executed in counterparts,
cach of which shall be deemed to be an eriginal, and such counterparts shall constitute one and
the same instrument.

[Signatures on next pagel
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IN WITNESS WHEREOF, the parties hereto have entered into this Amendment as of the
date set forth above.

‘ELES SOR?'\

FULLERTON HISTORIC THEATRE
FOUNDATION, a California nonprofit corporation

By:

“LESSEE™

JIN HO CHOI, an individual d/b/a Daru & G, Inc.

By:

rRi061334-0010
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EXHIBIT “C-I™

Lessee Estoppe! Certificate

[Attached]
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STANDARD ESTOPPEL CERTIFICATE - BY LESSEE

TO WHOM T MAY CONCERN

HE: Lease ("Lease”) daled _. by and betwean

a5 Lessol, and as Lessee,

concening Ihe real propey known g,

{"Premses”), which Lease was amended

amd guaraniced oy
{"Guananlous)®) (il wall be presumed no amendments o guarantees exlst uness thay are specilied above)

Lessee horeoy cetifies as 1ollows:

1. Tiue copies ol the above referenced Lease 25 amended and Ihe Quanantees, il any. are atlached bereta marked Evhebi *17 (Altach 3 copy of
Legse gl amendments and guarantees ) Olher than the documants included 1n Eabitil 1 Ibere are no ial o willen agreements o undeIsrandings
befween Ihe Lessor ang Lessee wilh respect 1o the Piemises ercept {f Thizie aie no grcephons, wile "HONE™)

2 The Leask lerm commenced on and grpires an

3. The cuvert monihly renl and expanse pass-through, o any, arc as loliows:

Amcun Cay ol gnth Due Paid Up Through Yaa
Renl
Pasa Through

Mo ents of pass-ihicughs have oeen plepaid ewcepl as (eflectea n the Lgase (4wl De prssumed Thal no eapense pass [hrought ate currently
requited unlcss sel Ioith aboyc )

4 The cuirer amount ol secunly depsst held by Lessoris §

5 The Leate has nat bewn modilied, orally o ia wiiling. since i1s gsgculon, ercept as hereinatove wanhlied The Laase 15 10 1ol forge and liect
and contwns the entire agreamenl behween Lessor am Lessee, exeep! (f Ihete are no escephons, wite "HOHE'):

€ The mprovemanls and cpace reguned Yo L€ provioed by Lessor have peen luinished and compleleg 0 all respects to the salstacuon ol
Lesses, and all promises of an mguremerd nalure by Lessor have been lulfilled eacept (4 there are no eaceplions. wite "MOME")

Lessee has nu krowiedge of arny uncured delauls by Lessor o Lessee under Ihe Lease, ewepl (I lherr are N0 caceplons, wila

“HOHE").

&. There aie no disputes befween Lessor and Lessee concerming the 1 2ase, the Piemises o the improvements theten ot Ihalean, ercepl i
Inere are no excephicns, wrle “HONE"):

9. Lessee is o lult ang complele possession of the Premises and has not assigned o sutlel any portion of Ihe Premises. excepl If Ihete z1e no
vaceptons, write “HONE®)

10 Lescee has no knowlegge ol any pior sale. Dansier, assgnmem of encumtrance ol Ihe Lessors inteiestin the Loaso, escept (f there are no
erceplions, wile "HOME" )

1i. Lessee has made ne allerahons of adoilons to the Fiemises, evcept (f there e no eacoplions, wite “NONE )

i atterabiens or addibons r@ve been made by Lessee, Lessee (eDiesents thal 1o Ihe tesl ol 0s hnowlgdge, all such allerations. ang addilions wele done
in accooance wilh 1ha 16/ms of In: Lease and in complance wilh all apphicabie Taws. uies and regulahions, excepr (il Iheie aie no excephons, wils

“HONE"):

12 The guarantees of the Guarantors named above are sullin full toice and eflect, grcept (il Ihere @re ng mecephons. wile "HONE'):

11 Lesse s not cutrently Ine sutyecl ol 3 bankrupicy proceeding and (e Ibe best of 115 Frowledoe relhes Lessin nor any Guaranfor s involved o
swh @ pieceading, evcepl (Il Ihere @e N0 erceplions wite “NOMNE )
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14. Lessee s aware thal buyers, lendets and Gthers will 1ely upon the statements made n s Esioppsi CEtgale, and hus iheetoe afjusted
the language hereof 25 PeCessaty 10 make it 30 acCwate s1alement ol ke current 1acls concering ihe Lease. Il no such adjsimenis have been
maoe. said partes may rely upan the slalements nthis faem as punled

15 Agdiwnal ems (if theee are no addwonad dems, wite "NONE")"

DATE. 20
|Fill in date of ereculion)

By

Hama Frnleg:
Ting*
Acdiess:

Telephone | 1

Facaimla: | ¥

Email:

NOTICE: These lorms are often modilled to meel changing requirements of law ang Indusiry needs. Always wrlie ot call \o make cure you
are ulilizing the most cument lorm: AIR Commerclal Real Ealate Assoclaltan, BOO W 6th Street. Sulle 80O, Los Angeles, CASO(17,
Telephane No. (213} 6B7 8777. Fax Na.: (213) 687-B616,
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EXHIBIT “C-2"

Lessor Estoppel Certificate

[Attached)
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STANDARD ESTOPPEL CERTIFICATE - BY LESSOR

10 WHOMIT MAY COHCERH):
AE: Lease (TLeaze™! anled . by and belween

a5 Less0r and " as Lessac,
LONCETNIND Mg ted) propery krown as!

{"Premises”], which Lease was amanded
and gueraniesd by
| Buarantor(s) } (it will 2 presumed no AMENIMENS of Quargniees sl uninss Wey de shetibed poove).

In hgbr ol 1ne 1act 1hat 1ne Lessee has laded o provide ar Exloppel Cerlilcate. Lessor hereby remfies a5 tolaws.

1. True comes of 1he abrove 1elerenced Lea®e as amenaed and [he gua amees il 9Ny, aue gailachen hewelo mathad Cabably 47 thRvach o copy ol
lease, &l amenomenis and guatanees.) Diner than 1ne daguments includod in Extubir | therg 2re no ofal o wol’en agreemients or undla Slanding s
hetween the Lesat and Lesses with respect to e Prenises gxcapt (il INBte 3re nn gaceplions, wite " NOMET)

2 The Lease lam commenced on ang £«res an

3 The cunem moninly 120l ang expense pass-1heough. it any, are as icllaws.

Amciyn Day o Manih Dys Ead Lp Thgugn Year
Rent

Pass Thicugh

Ho 1en's of pass thrgugnt havd Teen prepad €capl as tullecled In the Leate. (1L wall be presumed (Hal no esfenne paLs-throughs are Cuaenlly
requited unfess set fortn aDove §

4, The cunrenl amount of secunly depo<i hald by Lessor iz §

S The Lease has nof been momihed, otally of )N wibng, sincie o1§ exccunon. e<Cepl as herainabove identdieg  The Lease isan Sull lorce ana elfect
ang eonlaing ne eniirg agreemenl defwvpen Lessor ang Lessee, orcepl (f Inere re no esceplons., witle "HOME")

B lha /wpiovemerls and space ieguired 10 be proviged by Lessor have pren prosded aod comphiied o ab pespetls. and 3t promises ol an
induc e ment nalure by L essor have baen tubiled ercapt (il There are np eycephans, wile “MOME™)

7 Lessor has ng hnowlegge of any uncwred detaulls by Lessor or Lesses under the Lease. eccapl (1 thete are ng arCephons, witg "NONE™)

8. There are no oispules between Lessor and LeSsee concarmng the Lease. the Plaffuses of Ing IMpiovements theten o thereon, ercept (i
therg a1e nQ gaeplons wrnte "HOME"Y:

9 Toihe bewt Of Lessis's howiedge, Lezsee 1s in Wl and complete possecsion of the Premises ang has not assgred ot sublel any poran of ihe
Pramises, eacept jil [REYE e no gsrephons, wale "NOMHE)

10 Lessor haz ng knowledge of any punt sale ransfer, assighmenl o1 engumiance of the Lessee's Inleres] In [Ne Lease grxCept il IWrg arp NO
ewCoplions, wole "MOMNET)

11 Talhe besl of Lessor's knowled)e. Lestee nat made no aligiahons of 2dailions 1@ the Peequses, secept {8 1hilt ate Mt gucephons, wids
TIDHE"

I alleravons o addibars have been made by Lessee Leshon represenls 1hal te the Best 2! ds knowledge. all such allsrations and additions were done
N acgiprdance with the lerms of the Lease and i cOmpldhce wilh ail appfcable laws 1ules and regulaimns. eacerd  [f Iheie are no gscephicns whle
TIONEN

12, The guataniees of the Guaranins nameds abnek ave w1 gl ios and eVlect, eeCefl ) Inere are no @.Cephons, wiile "HONE

13 Lessor 1S not cutrently the sulyeck ol a bankupiCy pioceediny ard 10 the bes] of 15 knowleage neilher Lessee nor any Guaraniar s mualved n
such a piocesaing. escepl [if thete are no eacephans, whle "NONET]:

13, Lessofl 15 awaie hat buyers, lenders and eihers will raly upan the slatements made in s Esloppel Cemincale, and nas [hetetore #ojusted the
language nerepl A5 NRCESSAny 1 make & an accurale siateirent OF the cunenl ¥acls condmining [he Leas® I mo such aduiimenls have been made.
said parlies may ey up0n e sfalements In s 'orm as punred

4 The letoes ma, Ly tamtacien al
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salng ageress,

Telephone® ( ]

Faosmile: )

Email.
16 Apamonal dems (l there aie o agabonal gems, wiole "NOMNETE

DATE- Fay
fFilr dale o1 e=eculion)

By:
Hame Printed,
Tie:

HOTICE: These lormrs are ¢iten modified lo meet changing requirements of law and Indusiry necds. Always wrlie of cail to make sure you
are ullllzing the most current lorm: AIA Commerclal Real Extate Association. 800 W 6Ih Sireel, Suhe 800, Los Angeles, CA 90017,

Telephone Mo (212) 6878777, Fox No.: {213) BR7-B818.
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EXHIBIT “b-1*

Jin Ho Chot Lease Assignment and Assumption Agreement

[Attached]
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ASSIGNMENT AND ASSUMPTION AGREEMENT
{Jin Ho Choi Lease Pocuments)

This ASSIGNMENT AND ASSUMPTION AGREEMENT (*Assignment™) is entered
into as of this ___ day of : . to be effective as of the Effective Date, by and
between FULLERTON HISTORIC THEATRE FOUNDATION, a California nonprofit
corporation (“Foundation™ or “Assignor”), and the FULLERTON REDEVELOPMENT
AGENCY, a public body, corporate and politic (*Agency™ or “Assignee”).

RECITALS

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 certain real property 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 an 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 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 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 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
property owned by the City of Fullerten (“City™), all of which are separate iegal parcels. The
Fox Theatre Condominium Unit, Tea Room Building Condominium Unit, Firestone Building
Condominium Umit, and East Airspace Condeminium Unit are collectively the “Condominium
Units.”  The Second Amendment also set forth the terms and conditions for “Agency
Rehabilitation Work™ and “Foundation Rehabtlitation Work™ 1o 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 torth
therein, Agency agreed to assume, and Foundation agreed (o 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 Daru & G, Inc., and the attachments listed in Section 1.15 of said lease
(the “Jin Ho Cho1 Lease™).

F. Pursuant to the Second Amendment, Foundation had the obligation o obtain from
the lessee(s) of the Jin Ho Choi Lease that certain Amendment te the Jin Ho Choi Lease by and
between Foundation and the lessee(s) of the Jin Ho Choi Lease (the “Amendment to Jin Ho Choi
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Lease™. The Jin Ho Choi Lease and Amendment to Jin Ho Choi Lease are collectively referred
to herein as the “Jin Ho Choi Lease Documents.™

G. Pursuant to the terms and conditions of the Second Amendment. Agency and
Foundation must execute, and the lessee(s) of the Jin Ho Choi Lease must acknowledge
acceptance of. this Assignment so as to effectuate the assigmment of the Jin Ho Choi Lease
Documents, as more particularly set forth herein and the Second Amendment.

Based 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:

1. Definitions. Any capitalized terms contained in this Assignment which are not
defined herein shall have the meaning given in the Second Amendment, unless expressly
provided to the contrary herein.

2. Effective Date. The “Effective Date™ of this Assignment shall be the date that
Assignee acquires fee 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 Assignment shall be of no force and effect, and Assignee shall have no rights
or obligations that have accrued or may accrue to Assignor under the Jin Ho Choi Lease
Documents.

3. Assignment. As of the Effective Date, and only then and thereafter, Assignor
assigns o Assignee all of Assignor’s right, title and interest in and to the Jin Ho Choi Lease
Documents.

4. Assumption. As of the Effective Date, and only then and thereafler. Assignce
accepts the foregoing assignment, assumes the Jin Ho Chot Lease Documents, and agrees to
assume, keep, perform, and fulfill all of the terms. conditions, covenants, and obligations
required to be kept. performed, and fultilled by Assignor under the Jin Ho Chei Lease
Documents.

3. Miscellancous.

5.1 Failure to Close Condominium Convevance 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 Assignment shall be nuli and void and of no force and effect.

3.2 Atorneys” Fees. In the event of any action between Assignor and
Assignee arising out of or in connection with this Assignment, the prevailing party in such
action, whetber by fixed judgment or settlement, shall be entitled to recover from the other party
to this Assignment, in addition to damages. injunctive or other relief, its actual costs and
expenses, including, but not limited to, actual attorneys’ fees, court costs and expert witness fees,
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5.3 Inurement. This Assignment shall inure to the benefit of Assignor and
Assignee and their respective heirs, assigns, and successors in interest

54  Goveming Law. This Assignment shall be construed in accordance with
the internal faws of the State of California without regard to conflict of law principles.

55  Execution in_ Counterpart.  This Assignment may be executed in
counterparts, each of which shall be deemed to be an original, and such counterparts shall
constitute one and the same instrument,

[Signatures on next page}
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[N WITNESS WHEREOF, the parties hereta have entered into this Assignment o be
effective as of the Effective Date.

“ASSIGNOR”™

FULLERTON HISTORIC THEATRE
FOUNDATION, a California nonprofit corporation

By:

lts:

“ASSIGNEE”

FULLERTON REDEVELOPMENT AGENCY. a
public body, corporate and politic

ATTEST:

Agency Secretary

ACKNOWLEDGMENT AND CONSENT: The undersigned representative hereby
acknowledges and consents to the terms and conditions of this Assignment:

JIN HO CHOL, an individual d/b/a Daru & G, Inc.

By:
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EXHIBIT “D-2"

WRL Assignment and Assumption Agreement

(Attached]
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ASSIGNMENT AND ASSUMPTION AGREEMENT
{Westlake Reed Leskosky Architectural Design Contract)

This ASSIGNMENT AND ASSUMPTION AGREEMENT (“Assignment™) is entered
into as of this _day of . . to be effective as of the Effective Date, by and
between FULLERTON HISTORIC THEATRE FOUNDATION, a California nonprofit
corporation (“Foundation™ or “Assignor™), and the FULLERTON REDEVELOPMENT
AGENCY, a public body, corporate and politic (*Agency™ or “Assignee™).

RECITALS

A. On or about October 19, 2004, Agency and Foundation entered into that certain
Disposition and Development Agreement (“Original DDA™). which provided for Foundation i
acguire that certain real property located at the northeast corner of Harbor Boulevard and
Chapman Avenue in the City of Fullerton, defined in the Qriginal 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 attached to the Oniginal 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 TFoundation entered
into that certain Second Amendment to Disposition and Development Agreement (“Second
Amendment”), which among other provisions subdivided the Site into the “"Fox Theatre
Condeminium Unit.,” “Tea Room Building Condominium Uni,” and “Firestone Building
Condominiumy Unit,” and created a new “East Airspace Condominium 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 terms and conditions for “Agency
Rehabilitation Work™ and “Foundation Rehabilitation Work™ to be completed in. on. and about
the Condominium Umts, as more specifically set forth therein.

[=. Pursuant to the Second Amendment, and upon satisfaction of conditions set forth
therein, Agency agreed to assume, and Foundation agreed to assign, that certain Standard Form
of Agrecment Between Owner and Architect (AIA Document B141 — 1997 Part 1) by and
between Foundation and Westlake Reed Leskosky, LLC, an Ohio limited hability 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 the Site that
will include, among other specitications, plans for seismic retrofitting of the Fox Theatre and Tea
Room Building.
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F. Pursuant to the terms and conditions of the Second Amendnmient, Agency and
Foundation must execute, and WRL must acknowledge acceptlance of, this Assignment so as Lo
effectuate the assignment of the WRL Architectural Design Contract, as more particularly set
forth herein and the Second Amendment.

AGREEMENT

Based 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:

1. Definitions. Any capitalized terms contained in this Assignment which are not
defined herein shall have the mcaning given in the Second Amendment, unless expressly
provided to the contrary herein.

2. Effective Date. The “Effective Date” of this Assignment shall be the date that
Assignee acquires fee 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
I ffective Date, this Assignment shall be of no force 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 assignment. assumes the WRL Architectural Design Contract, and agrees
to assume, keep, perforin, and fulfill ali of the terms, conditions, covenants, and obligations
required to be kept. performed, and fulfilled by Assignor under the WRIL Architectural Design
Contract.

5. Miscellaneous.

5.1 Failure _to Close Condominium Convevance  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 Assigniment shall be null and void and of no force and effect.

5.2 Attorneys’ Fees. In the event of any action between Assignor and
Assignee arising out of or in connection with this Assignment, the prevailing party in such
action, whether by fixed judgment or settlement. shall be entitled to recover from the other party
to this Assignment, in addition to damages, injunctive or other relief, its actual costs and
expenses, including, but not limited to, actual attorneys” fees, court costs and expert witness fees.

53 Inurement. This Assignment shall inure to the benefit of Assignor and
Assignee and their respective heirs, assigns, and successors in interest
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5.4 Goveming Law. This Assignment shall be construed in accordance with
the internal laws of the State of California without regard to conflict of law principles.

5.5 Execution in Counterpart.  This Assignment mav be executed in
counterparts, each of which shall be 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, the parties hereto have entered into this Assignment to be
effective as of the Effective Date,

“ASSIGNOR™

FULLERTON HISTORIC THEATRE
FOUNDATION, a California nonprofit corporation

By:

[1s:

“ASSIGNEE™

FULLERTON REDEVELOPMENT AGENCY a
public body, corporate and politic

By:

Its:

ATTEST:

Apency Secretary

ACKNOWLEDGMENT AND CONSENT: The undersigned representative hereby
acknowledges and consents 10 the terms and conditions of this Assignment:

WESTLAKE REED LESKOSKY. LLC, an Ohio
limited liability company

By:

[ts:
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EXHIBIT “E"

Grant Deed Form for Condominium Conveyances
{with Public Agency Certificate of Acceptance)

[Attached]

601 33400 14
104729 0t UEO AN



RECORDED AT THE REQUEST OF
AND WHEN RECORDED RETURN TO:

Fullerton Redevelopment Agency
303 West Commonwealth Ave.
Fullerton, CA 92832

Atin: Agency Secretary

(Space Above For Recorder's Use)

This Grant Deed is recorded at the request and for the
benefit of the Futlerton Redevelopment Agency and
is exempt from the payment 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 FOUNDATION, a California nonprofit corporation,
hereby grants to the FULLERTON REDEVELOPMENT AGENCY, a public body, corporate
and politic, that certain real property located in the City of Fullerton, County of Qrange, State of
California, described in the legal description attached hereto as Attachment | and incorporated
herem by this reference, subject to all easements, encumbrances, covenants, and other matters ol
record.

Dated . FULLERTON HISTORIC THEATRE
FOUNDATION, a California nonprofit
corporation

By:

By:

Its:

[continued on next page]
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CERTIFICATE OF ACCEPTANCE

This to certify that the interest in real property conveyed by the foregoing Grant Deed, from
Fullerton Histeric Theatre Foundation, a California nonprofit corporation to the Fullerton
Redevelopment Agency (“Agency™ is hereby accepted by the undersigned officer of the
Agency, on behalt” of the Agency, pursuant to authority conferred by Resolution No.
adopted by the Agency on . and the grantee, Agency, consents to the
recordation thereot by its undersigned duly authorized officer.

FULLERTON REDEVELOPMENT
AGENCY

Executive Director

ATTEST:

Agency Secretary

af8A61334-0010 -
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State of California
County of )

On , before me,

{insert name and title of the officer)
Notary Public, personally appeared

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subseribed 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,

[ 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 (Seal)
State of California J
County of )
On . betore me, ,

tinsert name and utle of the officer)
Notary Public, personally appeared
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) isfare
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.

5

[ certify under PENALTY OF PERJURY under the laws of the State of Califomia that
the foregoing paragraph is true and correct.

WITNESS my hand and ofticial seal.

Signature (Seal)
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ATTACHMENT 1
to Grant Deed

Legal Description of Condominium Unit

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

[Insert 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 Condeminium Unit|
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EXHIBIT “F~
~Affidavit of Non-Foreign 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
property located in the United States must withhold tax if the transferor is a foreign person. For
U.S. Tax purposes (including Section 1445), 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 inform 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 HISTORIC THEATRE FOUNDATION, a
California nonprofit corporation (“Transteror™, of its fee simple interest in that certain real
property sold pursuant to the Second Amendment to Disposition and Development Agreement,
dated . 2009 (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 trust. or foreign estate
(as those terms are defined n the Internal Revenue Code and the income tax regulations
promulgated thereunder); and

The Transferor’s United States Taxpayer [dentification Number is ; and

The Transferor’s office address is
and

The Transferor is not a disregarded entity as defined in Treasury Regulation section 1.443-
2(b)2)(ii1). The Internal Revenue Service has not issued any notice with respect to Transferor or
listed Transferor as a person whose affidavit may not be relied upon for purposes of Section
1445 of the Internal Revenue Code.

The Transferor understands that this certification may be disclosed to the Internal Revenue
Service by Transteree and that any false statement contained herein could be punished by fine.
imprisonment or both.

NOW. THEREFORE, Under penalty of perjury, [ declare that 1 have examined this certification
and to the best of my knowledge and belief it is true, correct and complete, and that [ have
authority to sign this document on behalf of the Transferor.

FULLERTON HISTORIC THEATRE
FOUNDATION, a California nonprofit
corporation

By:

Dated: I1s:

49E/061334-0010
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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
Fullerton, CA 92832

Attn: Agency Secretary

(Space above line for Recorder’s use)

Exempt from the payment of a recording fee pursuant
10 Government Code Section 27383,

SUBSTITUTION OF TRUSTEE AND RECONVEYANCE OF DEED OF TRUST

The FULLERTON REDEVELOPMENT AGENCY, a public bedy, corporate and politic
(“Agency™). as the current beneficiary and owner and holder of that certain Deed of Trust and
Assignment of Rents executed by the FULLERTON HISTORIC THEATRE FOUNDATION, a
Califomnia nonprofit public benefit corporation, as trustor, to FIRST AMERICAN TITLE
COMPANY, as trustee, for the benetit of Agency, recorded on January 9, 2007, as Instrument
No. 2007000013697 in the Official Records of Orange County, California (“Deed of Trust™),
hereby substitutes Agency as trustee in lieu of the above-nanted trustee under said Deed of Trust.

Agency hereby accepts said appointment as trustee under the Deed of Trust and. as 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 to 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

AREQE1334-0010
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State of California )

)
County of Orange }
On . before me, , Notary Public,
{here insert name and ltle of the officer)
personally appeared .

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

I certity 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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ENHIBIT “H"

Agency Option Quitelaim Deed

[Attached]
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RECORDED AT THE REQUEST OF
AND WHEN RECORDED RETURN TO:

Fullerton Redevelopment Agency
303 West Commonwealth Ave.
Fullerton, CA 92832

Attn: Agency Secretary

(Space Abave For Recorder’s Use)

This Quitclaim of Option Agreement is recorded at the
request and for the benefit of the Fullerton
Redevelopment Agency and is exempl from the
pavment of a recording fee pursuanl to Governmen!
Code Section 27383

QUITCLATM 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 FUL LERTON
REDEVELOPMENT AG LN(_Y a publu body, corporate and politic (“Agency’), with reference
1o the following recitals which are incorporated herein:

RECITALS

A. On or about October 19, 2004, Agency and Foundation entered into that certain
Disposition and Development Agrecment {“Original DDA™), which provided for Foundation 1o
acquire that certain real property located at the northeast comer of Harbor Boulevard and
Chapman Avenue in the City of Fullerton, defined in the Original DDA as the “Site,” and to
rehabilitate the teprovements on the Sile. 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 Official Records of Orange County, California (“Recorder’s Office™) on January 24, 2003, as
Instrument No, 2005000056615 (*Option Agreement”™).

B. The Site was comprised of the “Fox Theatre,”” “Tea Room Building,” and
“Tirestone Building.” all as described in the Scope of Work attached to the Original DDA and
defined in the Second Amendment (referenced helow).

C. On or about September 19, 2006, Agency and Foundation entered inte that ceriain
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 into the “Fox Theatre
Condominium Unit,” “Tea Room Building Condominium Unit” and “Firestone Building -
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Condominium Unit.” and created a new “East Airspace Condominium 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 Fast Airspace Condominium Unit are collectively the “Condominium
Units.”  The Second Amendment also set forth 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 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 CONDOMINIUM UNIT or TEA ROOM BUILDING
CONDOMINIUM UNIT, whichever is applicable to attached legal description], as more
particularly described in the legal description attached hereto as Attachment | and incorporated
herein by this reference (the = Condominium Unit™).

F. Pursuant to the Second Amendment, and upon satisfaction of conditions set forth
therein, Agency agreed 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 abave, is a portion of the
Site to which Agency acquires fee title pursuant to the Second Amendment,

NOW. THEREFORE. based upen the foregoing Recitals, which are incorporated herein
by this reference. and for good and valuable consideration, the receipt and sufficiency of which
15 hereby acknowledged:

1. Upon the date of recording of this Quitclaim in the Official Records ot Orange
County. 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.

2. This Quitclaim does not affect any rights or obligations of Agency or Foundation

set forth in any decument 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, Agency’s interest under the Option Agreement as it pertains to the
Fox Theatre Condominium Unit.  Pursuant to the Second Amendment, the Fox Theatre
Condominium Unit and the Foundation, and its successors-in-interest, are bound by the Option
Agreement,

[Signature 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
&LE0461334-0010 ~
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State of California
County of )

On , before me,

(nsert name and Litke of 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(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.

4

I certity 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.

1

7]
o)

nature (Seal)
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ATTACHMENT 1
to Quitclaim of Option Agreement

Legal Description of Condominium Unit

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

[Insert appropriate Condominjium Unit legal description when known. For
one Quitclaim, legal description will be nceded for Firestone Building
Condominium Unit, for other Quitclaim, legal description will be needed for
Tea Room Building Condominium Unit]
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EXHIBIT “I”
Revised Schedule of Performance {Revised)

{Attached]
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EXHIBIT “I”

REVISED SCHEDULE OF PERFORMANCE

ITEM OF PERFORMANCE

TIME FOR PERFORMANCE

1. | Due Diligence Materials delivered o Completed.
Foundation (§ 2.3.1).

2. | Foundation reviews preliminary title report Completed.
(§ 2.3.4)

3. | Agency and Foundation execute the Concurrently with the exceution of the
Asstgnment Agreement (§ 2.2.1). Agreement. (Completed)

4. | Foundation submits to Agency the evidence ot | Prior to conducting its physical
insurance required under Section 2.3.2 inspections of the Site. (Completed)
(§2.3.2).

5. | Foundation conducts its inspections and During Foundation’s Due Diligence
investigations of the Site (§ 2.3.2). Period. (Completed)

6. | Foundation delivers Foundation’s Due No later than November 5, 2004,
Diligence Notice to Apency (§ 2.3.3). (Completed)

7. | Foundation depuosits into Escrow the No Tater than November 8. 2004,
Foundation Purchase Price, the estimated (Complcted)
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 known escrow and closing
documents reguired to be submitted by the
Buyer under the Purchase Agreement in order
1o accomplish the close of Escrow for the Site.

(§§ 2.4.1,2.5.1. 2.6).

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

into Escrow (§ 2.4.2). provided the other Conditions to
Assignment are satislied.
{Completed)

£08:00 1 2340010
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ITEM OF PERFORMANCE

TIME FOR PERFORMANCE

9. | Agency exercises the Agency Option (§ 2.2.3). | No later than the Option Expiration
Date, provided the Conditions to
Assignment are satisfied.
(Completed)

10. | The Assignment Agreement becomes effective | Upon Agency’s exercise of the Agency
(§ 2.2.1). Option. (Completed)

[1. | Foundation submits evidence of insurance No later than 10 days prior to the
(§ 3.8). scheduled Closing Date. (Completed)

-

12. | Agency deposits the executed Regulatory Prior to the scheduled Clesing Date.
Agreement, Memorandum of DDA and Option | (Completed)

Agreement into Escrow (§ 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 DDA, | Owner, provided the conditions to
and Option Agreement (§ 2.2.1,2.3.3, closing in the Purchase Agreement are
Purchase Agreement). satisflied. (Completed)

14. | As to cach Project Phase, Foundation submits | No less than 20 days prior to the date
evidence of financial capability to develop the | Foundation is required 10 commence
Project Phase (§ 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 Foundution’s
of financial capability (§ 3.4.3). commencement of development of a

Project Phase. (Removed)
16. | Project Phase 1 Schedule: J
16A. | Foundation commences development of No later than 5 days afler the
Project Phase 1 on the Site (§ 3.3). Acquisition Date. (Completed)
16B. | Foundation completes development of Project | No later than 180 days afier the
I’hase 1 on the Site (§ 3.3). Acquisition Date. (Completed)
17. | Project Phase 2 Schedule:

B9%/06 1334-0010
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ITEM OF PERFORMANCE

TIME FOR PERFORMANCE

[ 7A. | Foundation commences development of No later than 6 months after the
Project Phase 2 (§ 3.3). Acquisition Date. (Completed)

178. | Foundation completes development of Project | No later than 18 months after the
Phase 2 (§ 3.3). Acquisition Date. (Completed)

18. | Project Phase 3 Schedule: Rehabilitation of the Firestone and Tea Room Buildings will
be completed by the Agency or Agency's agent i.e. construction manager. Foundation
Advisory Committee will be to advise and provide commenlts 1o Agency at all stages of
Agency Rehabilitation Work.

18A. | 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).

18B. | Apency or Agency’s agent commences No later than 12 months after the CCE
development of Project Phase 3 on the Site, Closing Date,

18C. | Agency or Agency’s agent completes | No later than 30 months after the CCE
development of Project Phase 3 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.

19A. | Agency or Agency’s agent submits the Final No later than 7 months afier the CCE
Construction Drawings for Project Phase 4 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).

19B. | 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 Date. |

20. | Project Phase 3 Schedule: Rehabilitation of the Fox Theatre Interior and Exterjor will be

completed by the Foundation

.
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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 Interior 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 (§5.1.5).
20B. | Foundation submits the Final Construction No later than 36 months after the CCE
Drawings for Project Phase 3 to the Closing Date.
Redevelopment Design Review Commitiee,
Landmarks Commission. and City Council for
review and a finding of conformity with
previously approved plans (§5.1.5).
20C. | Foundation commences development of No later than 36 months after the CCE
Project Phase 5 on the Site. Closing Date.
20D. | Foundation completes development of Project | No later than 48 months after the CCLE
Phase 5 on the Site. Closing Date.

It is understood that the foregoing 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 1o supersede or modify the more complete description in the text; in the event of any
conflict or inconsistency between this Schedule and the text of the Agreement, the text shall

govern.

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

apreement of Agency and Foundation.

The Executive 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 «J*"

SCOPE OF WORK

{This Scope of Work consists of the original scope that has been updated and modified for
purposes of the Second Amendment)

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

Fox Theatre. The 21,025 square foot Fox Theatre is comprised of three levels, including the main
auditorium, stagehouse, production support spaces, lobbies, retail space, and basement. The Fox
Theatre has been vacant and closed since 1987, Full occupancy is prohibited until it has been
scismically retrofitted and brought up to code.

Tea Room Building. The 9,700 square foot Tea Room Building is comprised of three levels,
including a partial basement. The Tea Room Building is vacant and is in a state of serious
disrepair and occupancy is prohibited until it has been brought up to code.

Firestone Building. The 7.150 square foot Firestone Building is comprised of six commercial
units, lwo of which are currently leased. The Firestone Building is somewhat run down, but
functional. It has already been seismically upgraded, so most of what remains to be done is a
major facelift.

* K koK ok ok ok

The Project consists of the rehabilitation of the existing improvements on the Site and the
installation of related improvements to the Site including landscaping, and signage, as well as all
other on-site and off-site improvements required for 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 shall be rehabilitated to their original condition with
such rehabilitation to maich the design, plans, and appearance of the original facilities
substantially consistent with the plans prepared by Mever& 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 inte 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
damaged or deteriorated or in need of repair, as reasonably determined by the Agency and
Foundation, are repaired or replaced. with such rehabilitation to be undertaken in a manner that
will retain and preserve the building’s Spanish Colonial Revival architecture and other features
which convey the building’s historical and architectural valve. 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 (o the rehabilitation of the Firestone
Building. In addition to the foregoing. the parking field in front of the Firestone Building shall be
converted to a use 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 lime to increase the effectiveness of the development plan, streamline the permitting and
approval process, and allow the Feundation 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. Project Phase | — Stahilization of Fox Theatre and Tea Room Building. The first phase
of the Project included stabilization of the Fox Theatre and the Tea Room Butlding (but
did not include scismic rehabilitation) and included without limitation the following
improvements to those buildings:

¢ Paint the exterior of the buildings

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

e Secure the buildings from trespassers and vandalism

¢ Address the mold damage in the buildings to prevent further damage prior (0
construction

« Clean the drains and repair roof leaks

e Clean up trash, debris and weeds

Project Phase 1 has been completed by 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 for the entire Project and
will include without limitation the following tasks:

» Engage professionals and coordinate specialty consultants such as historic,
sipnage, telecommunications, security, conservator, and various CONSITUCTion
specialists

o Jdentify all necessary regulatory approvals including the building cade, ADA
accommodations and  accessibility, environmental, zoning, and historic
preservation.

o Develop a comprehensive project budget, including all sources and uses of
project funds

o Develop a comprehensive schedule including planning, pre-construction,
regulatory approval process, construction, and occupancy of all buildings. with
the understanding that the schedule shall be consistent with the outside
performance dates set forth in the Secand Amendment

¢ Identify milestones and critical path of 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 Agency

Project Phase 3 — Rehabilitation ot Firestone Building and Tea Room Building. The third
phase of the Project will include the rehabilitation of the Firestone Building to a tenant —
ready 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 use approved
by the Agency

¢ Install landscaping, if required

e Improve exterior appearance of building by painting, removing inappropriate
stucco, repair and replace missing roof tiles, update window treatment, update
sipnage, replace windows and doors to be more historically compatible.

e Update plumbing and HVAC systems to meet code requirements

e Update fire sprinklers and safety systems to meet code requirements

e Update computer and communications systems and install telecommunication
and security equipment to meet code requirements

e  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 for additional tenant improvements by future tenants and will include without
limitation the following improvements:

e Patch, repair, tinish and paint exterior treatment to reflect original construction

» Rcepair existing roofs

o  Provide seismic and structural stabilization

e Repair or replace electrical fixtures inside and outside the building

* Repair and update plumbing, including floor drains and sump pumps

e Renovate/replace or cause the renovation/replacement of HVAC system

*  Abate asbestos, lead, mold

s Provide for ADA compliance

e Update fire sprinklers and safety systems to meet code requirements

* Upgrade landscaping in a first class manner

o Update computer and communications systems and install telecommunication
and security equipmment to meet code requirements

»  Construct new basement and kitchen areas as required by the new plans

Project 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 for rehabilitation pursuant 1o Phase
q

Project Phase 4 will be completed by the Agency.

5. Project Phase 5 —Rehabilitation of Fox Theatre Exterior and Interior (Enginecring and
Mechanical Systems) and Other Site Improvements. The fifth phase of the Project will include
the rehahilitation of the exterior and interior of the Fox Theatre and any other improvements to
the Site that have not been completed including landscaping and improvements to ather non-
building areas. The exterior rehabilitation of the Fox Theatre will include without limitation the
following improvements:

e Construct addition to the vast wing of the Theatre building



s Landscape and improve all courtvards, plazas, and exterior surface areas on the
Site in a first class manner

*  Patch, repair, finish and paint exterior treatment to reflect ariginal construction

* Repair or replace existing roofs

e Refurbish rooftop scaffold sign

» Complete any seismic reteofit to the Theatre Building

s Repair. restore, or rehabilitate exterior electrical fixtures

*  Repair and update plumbing, including floor drains and sump pumps

¢ Renovaie/replace or cause the renovation/replacement of HVAC system

e Update fire sprinklers and safety systems

¢ Provide for ADA compliance

¢ Address asbestos, lead and mold abatement

e Update computer and communications systems and instail telecommunication
and security equipment to meet code requirements

* Repair, restore, rehabilitate or replicate the marquee and box office, with the
precise scope of the work 1o be determined by Foundation after review and
comment by the Agency and the public at a public meeting or such other forum
as determined by Agency, with such work to be subject to the normal planning
process

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

Decorative Features and Commercioad Fixtures.

* Repair fountain

*  Repair or replace the seats and provide for ADA compliant access and seating

s Restore and stabilize ceiling medallions and decorative vents

» Repair, restore, rehabilitate or replicate ceilings and moldings

* Repair, restore, rehabilitate or replicate terra cotia features, stencil work and
plaster work

* Repair, restore, rchabilitate or replicate the decorative urns, vases, statuary, and
fountaing

* Repair, restore, rehabilitate or replicate the proscenium arch, herms, and
assaciated features

¢ Repair, restore, and rehabititate the wrought iron chandeliers

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

¢ Repair, restore. rehabilitale or replicate all interior electrical and light fixtures

e Repair or replace all seats

Specialty frems.
* Repair, restore, rehabilitate or replicate the six Anthony Heinsbergen murals

* Repair, restore, rehabilitate or replicate the John Gabriel Beckman lobby murals
and artwork on both the ground floor and the mezzanine floor



If. as a result of unforeseen conditions or costs. Foundation desires to deter or extend the time o
perform the two Specialty ltems referred to above, Agency agrees that Foundation my submit a
request for a deferral or time extension to the Landmarks Commission. Agency and Foundation
shall each observe and abide by the decision of the Landmarks Commission with respect to such a
request,

Project Phase 5§ will be completed hy the Foundation.



EXHIBIT *K"

IIpdated Preliminary Title Report

[Attached|
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3780 "oy Arrport Way, Suite 130

.E%EE?CAN 1 Beach, Califorrua 90806
Lance Phone: (5627988-7870

TITLE Office Fax: {562)427-0359

.COM PANY Email: mhell@nat.com

Like Clockwork"®

Updated

City Of Fullerton

302 W. Commonwealth Ave Engineering Dept. 2Nd  Your Ref: 500 & 512 N, Harbor
Floor

Fullerton, CA 92832 Our Order No.: 926692

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

Attention: Linda Mansfield

Dated as of July 20, 2009 at 7:30 A.M.
In response to the above referenced application for a Policy of Title Insurance,

North American Titie Company

Hereby reports that it is prepared to issue, or cause to be issued, as of the date hereof, a Policy or Policies of
Title Insurance describing the land and the estate or interest therein hereinafter set forth, insuring against loss
which may be sustained by reason of any defect, lien or encumbrance not shown or referred to as an Exception
below or not excluded from coverage pursuant to the printed Schedules, Conditions and Stipulations of said Policy
forms.

The printed Exceptions and Exclusions from the coverage and limitations on covered risks of said Policy or Policies
are set forth in Exhibit A attached. The Policy to be issued may contain an Arbitration Clause. When the amount
if insurance 1s 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 Palhcies of Titie Insurance which establisb a2 deductible amount
and a maximum dofiar kmit of liability for certain coverages are also set forth in Extubit A. Copies of the Policy
forms should be read. They are available from the office which 1ssued 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 titie to the land.

This report (and any supplements or amendments hereto) s 1ssued sofely for the purpose of facilitating the

issuance of a policy of title insurance and na liabiiity s 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 1s;
Title Examination

Mike Heil, Title Officer

Fage 1
Order No.: 90803-926692-09



IMPORTANT NOTICE

California Assembly Edl 512 ("AB 512"} 1s effective on January 1, 1990. Under AB 512, all title companies may
only make funds avaiiahle for monetary disbursal i accordance with the following rules:

L

=

Ll

Same Day Avaitability. Disbursement on the date of deposit is allowed only when funds are deposited to
NATC in cash or by eleCtronic transfer (wire). Bear in rnind that cash will be accepted from customers
only under speaal ciroumstances as individually approved by management.

Mext Day Availability, If funds are deposited to NATC by cashier's checks, certified checks, or tellar's
checks, disbursement may be on the next business day following deposit. A "teller's check” is one drawn
by an insured financial institution against another insured financia! institution (e.qg., a savings and loan
funding with a check drawn against an FDIC insured bank).

3-7 Banking Days Availability (Requlation 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 depositars under Federal Reserve Regulation CC This requires a “nold" on some checks of 2-
7 banking days or longer in some instances. Personal checks, private corporation and company checks,
and funding checks from mortoage companies that are not teller's checks are among those checks
subject to such holds.

{For further details, cansult Chapter 598, statutes of 1989.)

Note: The above guidelines are in conformity with thase tssued by the Department of Insurance for all California
Title 1nsurers.

Order No.: 90803-926692-09
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SCHEDULE A
The ectate or nterest in the land hereinafter described or referred to covered by this report is:
h fee as to Parcel{s) 1 and 2, an easement as to Farcal{s) 3.

Title to said estate or interest at the date hereof ts vested In:

Fullerton Historic Theatre Foundation, a California nonprofit public benefit corporation

The Land referred to in this report is situated in the State of California, County of Crange, and is
described as follows:

SEE EXHIBIT "A" ATTACHED HEREWITH AND MADE A PART HEREOF

Page 3
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LEGAL DESCRIPTION
Feal property in the City of Fulierton, County of Orange, State of California, described as follows;

PARCEL 1:

LOT 1 OF CENTRAL ADDITION TO FULLERTON, AS PER MAF RECCORDED IN BQOE 7, PAGES 7
AND 8 OF MISCELLANEOUS MAPS, I THE OFFICE OF THE CQUNTY RECORDER OF SAID
COUNTY,

EXCEPT THE NDRTH 98 FEET THEREOF.

ALSO EXCEPT THAT PORTION THEREQF DESCRIBED IN THE DEED TO THE CITY OF FULLERTON
RECORDED APRIL 22, 1971 IN BOOF 9613, PAGE 929 OF OFFICIAL RECORDS OF SAID COUNTY
OF ORANGE.

PARCEL 2:

THE WEST 7 FEET OF THE SOUTH 172 OF LOT 2 OF CENTRAL ADDITION TC FULLERTON, AS
PER MAP RECORDED IN BOOK 7, PAGES 7 AND 8 OF MISCELLANEOUS MAPS, IN THE OFFICE OF
THE COUNTY RECORDER OF SAID COUNTY.

PARCEL 3:

A RIGHT OF WAY AND EASEMENT OVER THE EASTERLY 20.00 fFEET OF THE NORTHERLY 98.00
FEET OF LOT 1 OF CENTRAL ADDITION TO FULLERTON, AS PER MAP RECORDED IN BOOK 7,

PAGES 7 AND & OF MISCELLANEQUS MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF
SAID COUNTY.

APN: 029-033-20 and 029-033-21

Fage 4
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SCHEDULE B

At the date hereof exceptions to coverage m addition to the printed exceptions and exclusions in the policy form
designated on the tace page cof this report would be as follows:

1 General and specal taxes and assessments for the fiscal year 2000-2010, a fien not yet due ¢r
payabie.
2 General and special taxes ang assessments for the fiscal year 2008-2009.
First Installment: $15,379.79, DELINQUENT
Penalty: $1,537.98
Second Installment: $£15,379.79, DELINQUENT
Fanalty: $1,560.98
Tax Rate Area: 03-067
A P No. 029-033-20

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

S_LJ

Tax Rate Area: 03-067
A, P. Nao.: 029-033-20
Amount to redeem: $116,420.41
vald through: July 2009
Amount to redeem: $117,771.14
valid through: August 2009
4 General and special taxes and assessments for the fiscal year 2008-2009.
First Instaliment: $6,380.08, DELINQUENT
Penalty: $£638.01
Second Installment: $6,380.08, DELINQUENT
Penalty: $661.01
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 delinguencies.
Tax Rate Area: 03-067
A. P. No.: 029-033-21
Amount to redeem: $47,784.74
valid through: July 2004
Amount to redeem: $48,339.20
vaid through: August 2009
6 The lien of supplemental taxes, if any, assessed pursuant to Chapter 3.5 commencing with

Section 75 of the Califernia Revenue and Taxation Code.

7. The use and control of cienegas and natural streams of water, if any, naturally upon, flowing
across, into or by the herein described tract, and the right of way for and to construct trrigation
or drainage ditches through said land to rngate or drain adjacent lands, as provided in various
deeds of record.

Order No.: 90803-926692-09
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10.

11

13

14

Covenants, conditinne. restnictions and easements 1 the documer” ~marded i Book 233 of
Deeds, Page 354, | pravide that a violation thereof shall no it or rencder invalid the lien
of any first mortga,, .~ dead of trust made in good faith and for vaicge, but deteting any

covenant, condition or restricticn indicating a preference, iimitation or discrimination based on
race, color, religion, sex, sevual orientation, mantal status, ancestry, drsabitity, handicap, famitial
status, national origin or source of Income (as defined in California Government Code
§12955(p}), to the extent such covenants, conditions or restrictions violate 42 U.5.C, § 3604(c)
or California Govenment Code §12955 . Lawful restrictions under state and federal law on the
age of occupants in senicr housing or housing for older parsans shall not be construed as
restrictions based on famihal status.

Covenants, conditions, restrictions and easements in the document recorded in Book 224 of
Deeds, Page 258, which provide that a violation thereof shall not defeat or render invaiid the lien
of any fuwst mortgage of deed of trust made in good faith and for vaiug, but deleting any
covenant, condition or restriction indicating a preference, limitation or discrimination based on
race, color, refigion, sex, sexual orentation, marital status, ancestry, disability, handicap, familial
status, national origin or source of incorne (as defined in California Government Code
§12955(p)), to the extent such covenants, conditions or restrictions violate 42 U.5.C. § 3604(c)
or Caiiformia Govenment Code §12955 . Lawful restrictions under state and federal law on the
age of occupants in senior housmg or housing for oider persons shali not be construed as
restrictions based on familial status,

Covenants, conditions, restrictions and 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
of any first mortgage or deed of trust made i good faith and for value, but deleting any
covenant, condition or restriction indicating a preference, limitation or discrimination based on
race, color, religion, sex, sexual orientation, marital status, ancestry, disability, handicap, familiaf
status, nationa! origin or source of income (as defined in.Califorria Gouvernment Code
§12955(p)), to the extent such covenants, conditions or rastrictions violate 42 U.5.C. § 3604(c)
or Catifornis Gavenment Code §12955 . 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 familtal status.

An easement as shown by @ Memornial on Certficate of Title No. 8521 and 10.344,

In favor of : Angheim Umon Water Company

For : Ditch or pipe Iine for the conveyance of irrigation water
and incidental purposes

Over ; The Southerly side of Parcel 1.

An easement for underground conduits and incidental purposes and incidental purposes,
recorded as Book 9004, Page 710 of Official Recoras.

In Favor of: Southern California Edison Company

Affects: Parcel 2

Tre terms and provisions contained in the document entitied Memorandum of Agreement
Containing Covenants Affecting Real Property recorded June 22, 1992 as Instrument No. 92-
417125 of Official Records.

Any lien, assessment, and/or violation or enforcement of any law, ordinance, permit or
governmental regulation arising from the dacument entitled Notice of Substandard Building
recorded August 21, 1992 as Instrument No. 92-0557226 of Official Records.

Motice of the violation or enforcement of a law, ordinance, permit, or governmentat regulation
relating 1o building and zoning as disctosed by the following document entitled Notice of

Page &
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16.

18,

19.

21.
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substandard Buitdinn recerded August 21, 1692 as Instrument [~ 17-0557226 of Offical
Fecords.

Any lien, assessment, and/or violation or enforcement of any law, ordinznce, permit or
governmental regulation arising from the document entitied Notice of Substandard Building
recarded August 21, 1992 as Instrument No. 92-557231 of Official Records.

Notice of the violatior. or enforcement of & law, ordinance, permit, or goveramental regulation
relating to building and zoning as disclosed by the following document entitled Notice of
Substandard Building, recorded August 21, 1992 as Instrument No. 92-557231 of Official
Records.

The terms and provisions contained mn the document entitied A Resolution of The Landmarks
Commission of The City of Fullerton Granting Locat Landmark Designation for the Fox Fulierton
Thester on Property at S08-516 North Harbor Boulevard (East Side of Harbor Boulevard Between
Approximately 80 & 232 Feet North of Chapman Avenue) recorded September 24, 1993

as Instrument No. 93-0648799 of Official Raecords.

An option in favor of Fullerten Recevelopment Agency, a public boay, corporate and politic as
contained in or disciosed by a document recorded January 24, 2005 as Instrument No.
2005000056615 of Official Records.

The terms and provisions contained in the document entitied Memorandurn of Disposition and
Development Agreement recorded January 24, 2005 as Instrument No. 2005000056616 of
Officiat Records.

The terms and provisions contatned in the document entrtfed Requlatory Agreement and
Dectaration of Covenants, Conditions and Restrictions recorded January 24, 2005 as Instrument
No. 2005000056617 of Official Records.

A deed of trust to secure an original indebtedness of $256,000.00 recorded January 09,
2007 as Instrument No. 2007000013697 of Cfficial Records.

Dated: December 22, 2006

Trustor: Fullerton Historic Theatre Foundation, a California nonprofit
corporation

Trustee. First Amearican Titie Company

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

Any facts, nights, interests or claims that may exist or arise by reason of matters, if any, disclosed
by that certain Record of Survey filed in book 226 of Records of Survey, pages 35 thru 40.

tien for Design Professional's Lien in favor of Westlake Reed Leskosky LLC

Against: The Fulterton Historic Theatre Foundation Inc.

Amount: $736,154.16

Recorded: June 5, 2009 as Instrument No. 09-292700 of Official Records.
Faoge 7
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25, Notice of pendency ~ action recorded July 10, 2009 as Instrumer 09-368082 of Official

Records.
Court; Orange County Supenor Court
Case No.: 30-2009-00125779
Piaintiff: Westiake Reed Leskosky LLC
Defendant: The Fullerton Historic Theatre Foundation Inc.
Purpase. Mot Shown
26, Rights of parties in possesstion.
27. Water rights, claims or title to water, whether or not shown by the public records.

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

2B, Wwith 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 autherizing the contemplated
transaction and designating which corporate officers shall have the power 10 execute on behalf of
the corporation.
¢. Other requirements which the Company may imipose following its review of the material
requirec herein and other information which the Company may require.

EES RS X FY END OF REPOPT EERY AR T

Page 8
Order No.: 908B03-926692-09



o4 4 NOTES L B I

L

Accordmg to the public records, there nas been no conveyance of the land within a period of
twenty-four months prior to the date of this report, except as follows;

None
Basic rate apples.

Notice of change in ownership recording procedure

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 change 1in ownership must be accompanied
by a Preliminary Change of Cwnership Report to be compieted by the transferee,

If this special report s 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 & non-
exclusive list of documents that are affected by this change, are available from the County
Recorder's Office or the Office of the County Assessor.

Pursuant to Section 12413.1 of the insurance code funds deposited in escrow musi be held for
the following time periods before they can be disbursed:

1. 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 spedal circumstances as individually approved by management.

2. Cashier checks, certified checks, tellers checks--next day available funds.

3. All other checks must be hetd in accordance with regulation CC adopted by the Federal
Reserve Board of Governors before they must be disbursed.

4, Drafts must be collected before they may be disbursed.

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 faw.

For Your Information, Qur Wire Instructions Are:

Wire To: Credit the Account of:

Comerica Bank North American Title Company

2321 Posecrans Ave, St 5000 Bank Account No.: 1891528331 ABA No.: 121137522
El Segundc, CA 9(245 Escrow hNo. 90803-926692-09

ACH FUNDS - Automatic Clearning 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.

Fage ©
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Should this office ber ~sqguired to wire funds out at close of escrov - ~3se be informed that wiring
Instrugtions shouli «ceived as soon as pessible, but no later 12 following times.

Wires outside the State of California:
11:00 AM ON DATE OF WIRE

Wires within the State of California;
12:00 P.M. ON DATE OF WIRE

Effective January 1, 1991

A service charge of $25.00 will be assessed for all funds disbursed by this Company by wire.

Payoff Requiremeant

If any of the deads of trust shown i this Frelminary Report secures a revolving credit loan, this
Company will require prior to closing that:

1. The Borrower provide authorization to the iender to freeze the inan fraom further
disbursements and that we be provided with proof that the account has been frozen and the
effactive date of the freeze.

2. Al unused checks, voided checks and/or credit cards be submitted to this Company.
3. There are no outstanding checks unpaid.

4. Should the Company be unable to ascertain that one or more of the above have not been
complied with, we will withhoid from the proceeds the maxtmum amount of the loan oblgation
until such time as we may verify that the payoff was sufficient to obtain a full reconveyance.

This report rs incornpiete. We will require a statement of information from the parties indicated
below, five {5) days prior Lo closing, in order to complete this repor, based on the effect of
Docurnents, Proceedings, Liens, Decrees, or other matters which dg nat specifically describe said
Lang, but which, if any do exist, may affect the title or impaose Liens or Encumnbrances thereon,

Borrower:
Seler: Fullerton Historic Theatre
All Farties:

NOTE. The staternent of information is necessary to complete the search 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 elimnation 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 strictly confidential to
this fiie.

North American Title Company, Inc.’s charges for recording the transaction documents inciude
charges for services performed by North American Title Company, Inc., in addition to an estimate
of payments to be made to governmental agencies.

If North American Title Company 1s asked to hald maney for taxes at the close of sCrow, written
approval by the Borrower/Seller must be submitted prior to dosing.

Page 10
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The map attached iF any, may of may not be a survey of the lar nicted hereon, North
Amencan Title Co ¢ mypressly disciains any lizhility for 10ss niage which may result
frorn reliance on th.. ..ap except to the extent coverage Tor Such wss or damage s expressiy
provided by the terms and prowsiens of the titte insurance palicy, if any, to which this map is
attached.

Fage 11 _
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' ARTH AMERICAN TITLE COMPAr" -
378 w Airport Way, Suite 130, Lang Beach, C
(562)958- 7870 _
Fax: (562)492-4265 Email: gab@nat.com

et
o))

Attenticn:

Your Ref:
Our Order No.; 40803-926692-09

LENDERS SUPPLEMENTAL REPORT

Dated as of Juiy 20, 2009 AT 7:30 AM.

Title Officer: Mike Heil

The above numbered report (including any supplements or amendments thereto) is hereby modified and/or
supplemented in order to reflect the following additional #ems 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.

Trnere is |orated on said tand & Commercial Structure
Knewn as: 500 & 512 North Harbor Boulevard

City of Fullerton

County of Orange

State of Californiz 92832,

Order No.: 90803-926692-09



Privacy Policy Notice
We al the North Amerncan Tille Grou,. ramily of companies take your privacy very seriously. This Notice iz being giver on
tehalf of gach of the companies hsted belowl (the "North American Title Cornpanies"), as well as on behalf of Nerth
american Advantage Insurance Services, LLT 11 explains our policy regarding the personal information of our custemers
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 to your real estate Iransaction, North American Title Companies collect personal informailion thal you, our affilates
or third parties have provided {o us, such as, for example, your name, address, and sale price of your home All of the
information tha! we collect is referred to in this notice as "NAT Coliected information”.

2 What information North American Title Companies disclose to our affiliates: From time to time, as permitied
by law the Norh American Title Companres may share NAT Coliected Information with each other and with North
American Advantage Insurance Services, LLC {"NAAIS") about customers and former customers. You may ask us not o
share NAT Collected Information among the North Amernican Titlle Companies and NAAIS by writing ta us and letting us
know at: Morth American Title Group, inc., Attention: Corporate Affairs, 700 NW 107th Avenue, Suite 300, Miami. FL
33172 Your request will not affect NAT Coliected information that the North American Tille Companigs are otherwise
permitted by law to share, such as, in certain circumstances, NAT Collected Information related to our experiences and
transactions with you.

3 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 al of the following
information 1o companies that perform marketing services on our behalf and 1o cerlain unaffiliated
insurance companies with whom we nhave jont marketing agreements: your name, current address,
purchased property address, and closing date.

. We also may share NAT Coflected informaton about customers and former customers with other
unaffiliated third parties, as permitted by law. For exampie, NAT Collected Informaticn may be shared in
cerlain circumslances (A) with companies mvolved in servicing of processing your account {B) with
insurance reguiatory authorities, and (C} with law enforcement cfficials, 1o protect against fraud or other
crimes.

4 Your right to access your personal information: You have the nght to review your personal information that we
have on record about you. lf you wish to review that information, please contact the local North American Titie Company
office identified on the title insurance product to which this notice 15 attached or where you received this notice and give us
a reasonable lime to make that information avaiiabte to you. i you believe any information 1s incorrect, notify us, and if we
agree, we will corect it. If we disagree, we will agdvise you in writing why we disagree.

North American Advantage Insurance Services LLC

1. Information North American Advantage Insurance Services, LLC ("NAAIS") collect and sources from which
we collect it: NAAIS coliects personal information about you from you, our affiliates, or third parties on forms related o
your transaclion with NAAIS or a Norh American Tille Company, such as your name, address, or information about the
properly that is or will be insured. We alsc receive information from companies, which compile and distribuie public
records Al of the Information that NAAIS coilects. as described in this paragraph, s referred to in this notice as "NAAIS
Collected Information.”

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

tnfarmaticn about you or olhers without your permission as permitted or required by law, including to the following 1ypes of

institutions for the reasons described:

. To a thrd party or an affiliate if the disclosure will enable that party to perform a business, protessional or
insurance function for us in connection with an INsurance transaction invotving you.

Fage 13
Order No.: 90803-926692-09



. To an insurance nstitution, ~~~n, or credil reporting agency in crder io d¢” or prevent ciiminal activity, fraud or
misrepresentation N conne with an insurance fransaction.

. To an insurance institution, agenl, or credit reporting agency for either this agency or the entity to whom we
disclose the niormation to pedorm a function in connechion with an insurance transaction invalving you.

. To an insurance regulatory authority, taw enforcement, or other governmenta! authority in order ta protect our
interests in preventing or prosecuting fraud, or if we betieve that you have conducted illegal aclivities.

3. Your right to access and amend your personal information: You have the right 1o request access to the
personal information that we record abouf you. Your right includes the right to know the source of the information and the
identity of the persons, mnstitulions or types of mstitulions to whom we have disclosed such information within two (2}
years pricr to your request Your right includes the right to view such information and copy It in person, or request that a
copy of it be sent 1o you by mail {for which we may charge you a reasonable fee to cover our costs). Your nght also
includes the nght o requesl corrections, amendments or deletions of any infarmation in our possession. The procedures
that you must follow to request access o or an amendment of your information are as follows:

To obtain access to your information. You should submit a request in writing fo: North American Title Group, Inc.,
Attention’ Corporate Affairs. 700 NW 107th Avenue, Suite 300, Miami, FL 33172. The reguest should include your name.
address, sccial security number. teleptione number, and the recorded information to which you would like access. The
request should state whether you would fike access in person or a copy of the information sent to you by maill. Upon
receipt of your request, we will contact you within 30 business days to arrange providing you with access in person or the
coples that you have requested.

Ta correcl, amend, or delete any of your information: You should submil a reques! in writng to: North American Title
Group, Inc., Attention: Corporate Affairs, 700 NW 107th Avenue, Suite 30¢, Miami, FL 33172 The request should include
your name, address, social security number, telephone number, the specific information in gispute, and the identity of the
docurmnent or record that contains the disputed information  Upon receipt of your request, we will contac! you within 30
business days to notity you either that 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 chatlenge.

A REEERA

SECURITY PROCEDURES

We restnct access to NAT Collected tnfarmatian and NAAIS Collected Information about you 1o individuals who need to
know such information in order lo provide you with your product or service. We maintain physical, eiectronic and
procedural safequards to protect NAT Collected Information and NAAIS Cullected information about you.

Trawnwwy

CHANGES TO QUR PRIVACY POLICY
This Notice reflects our privacy policy as of February 1, 2008. We reserve the right to change, modify or amend this policy
al any time. Piease check our Privacy Policy periodically for changes.

IThe Horth Amercan Tite Gioup Famdy of Companies zre. Hofh Amentan Ttle Company, MNorth Amencan Title (nsurance Company, Norh Amencan Tile
Alignce LLC. Marth American Tille Flonga Alliance, LLG, Modh Amencan Services. LLC, Morth American Exghange Company Honh Amencan Tille Agency,

Norih Amencan Abslract Agency and North American Legal Services, LLC

T EANEREY

ACKNOWLEDGEMENT
Your receipt of a copy of the preliminary report, commitment, your policy of insurance, of escrow documents accompanied
by this Natice will constilute your acknowledgment of recespt of this Privacy Policy Notice

Fage 14
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Exhibit A (Revised 11-17-06)

CALIFORNIA LAND TITLE ASSOCIATION
STANDARD COVERAGE POLICY - 1990

Exclusions From Coverage

The foliovang matters are expressly exchuded frum the coverage of this policy and the Company wall not pay losg or dermage, Cosks, attorneys’ fegs or
€:penges which arise by 123sen ot

L&)

(b

(X

o)

{4)
i}

(<)
(d}
(e)

w

Any 1aw, Grdnance or governmental requlation tincluding but nat hmiled to bulding or zoning laws, 6rdiNGACEs, OF reguiatiens)

restnicunn, requlating, prafbiting or relshng (1) the accupancy, use, or enjoyment of the land; {1) the character, dmensions o focation of

any wmprovement fiove or hereafter erected an the land; (u} o separation in gwnetship or a thange 10 the dimensions or area of the land

or any parcel oF which the Jand 1s or was a part; ¢r {1v) environmental protection, or the effect of any vinlation of these laws, ordinances

or governmental regulations, except Lo the extént that a nobice of the enforcement thereof of 3 nokce of a defect, len, or encumbrance
resulong from a violation or afieged wiolation affecting the land hes been recarded in the pubhc records at Date of Fahcy,

Any governmental poice powsar not eacluded by (3) abave, excent 1o the extent thal a notice of the exerrse theregl or nabce af a galect, lien
Gr encumbrance resulting from a violation or alleged violaton affecting the land has been recarded in the pubhc records at Cate of Folicy.
Fughts of erinent domain untess nobice of the ereraige thereof has been recorded in the public records at Date of Paliy, bul gt extluding ltom
coverage any taking which has occurred prior to Date of Felicy which would be binding on the rights of a purchaser for value without
knowiledge.

Defects, hens, encumbrances, adverse claims or other matters:

whether or not recorded in the pubhc records al Date of Policy, but crealed, suffered, assumed or agreed to by the insured ciaimant:

not b nown to the Company, nob recorded in the pubhc records at Date of Policy, tut known to the insured claimant ang nol disclosed in wnnng
to the Company by the msured daimant prior 10 the date the insured clamant became an msured unger this pohicy:

resuling 1n no loss O gamage ta the insured daimant;

attaching ar created subsequent to Date of Folicy; or

resulling 1n iess or damage whicn would not have been sustamed if the inswed claimant had pad value for the insureg muortaage or for the
estate ar inlerest insured by this palicy

unenforceabilty of the lien of the insured mortgage because of 1he mnatility or fadure of the insured a1 Date of Folicy, or the mabity or falure
of any subsequent owner ¢f the indebtedness, to comply with the apphicable dong husiness laws of the state in which the land 1= situated
Invalidity or unenferceability of the hen of the insured mertgage, or claim thereof, which arises out of the rransachion evidenced by the insured
mortgage and 15 based upon usUTY of any Consumer tredil piotection or truth in lending law

Any Claim, which arices out of the Lransaction vesting in the msured the estate of interest nsured by this policy or the ransaction creating the
interest of the insured lender, by reason of the oparation of tederal bankruptey, state nsolvency or simiar creditars ngnts laws.

EXCEPTIONS FROM COVERAGE - SCHEDULE B, PART I

This policy dues nat msure a08inst lnss or damage (and the Company will not pay costs, atiorneys’ fees ar expensas) which arise oy reasen of

ra

L

In addition

Tares Or a55€SSMENLs which arg nOT ShOwn 35 enlsting liens by the records of any taxing authonty inat evies tares or assessments on real
prpetty or Dy the pubhc records

Froceedings by & publc agency which may resull in tages or assessments, or obices of such proceedings, whether or nol shown by the records
of such agency or by the pubhc records

Any facts, nghts, interests, o claims which are not shown by the public records but which could be asceriained by an mspection of the land or
which may be asserted by persons in possession thereof,

Easements, iens or encunbrances, of Clavms Thereol, which are not shown by the pubhc records.

Ciscrepannies, conflicts in boundary lines, skortage 0 area, encroachments, or any cther facts which a correct survey would disclose, and
which are aot shown by the pubhc records.

(a) Unpatened mming clains; (b) reservations or 8sCepUONS  patents ar 1n ACts authonzing the issuance thereof; {c) water nghts, claims or
title 1o water, whether or not the matters excepted under {a), {0 or (¢} are shown by the publc records.

CLTA HOMEOWNER'S POLICY OF TITLE INSURANCE (10/22/03)
ALTA HOMEOWNER'S POLICY OF TITLE INSURANCE
EXCLUSIONS
to the Exceptions in Schedule B, You ere nol insured agamst loss, costs, attorneys' fees, ang espenses resulling from:

Governmental pohce power, and the exislence or viclation of any law or goverament regulation. This includes ordinances, laws and (equlatons
concermng;

g.  Duldhng

b oning

C Land use

d. mprovements an the Lano
2 Lang division

i environmental protection

Thus Eaclusion cees not apply to violations of the enfercement of these matters if natice of the vielatien or enforcement appears In the Fublic
kecords at the Pohcy Date.

Thus Exclusion goes not Wmit the coverage described in Covered Risk, 14, 15, 16, 17 or 24,

The laiure of Your exisling structures, or any part of tham, to be constructed in accordance wath applicable building codes. This Exclusion does
net apph' 10 viclatons of bullding codes If nolice of the violaton appears in the Pubde Rerords at the Pobcy Date.

The night to take the Lang by condemning it, unkess:

8. anabce of erercrsing the right appears in the Pubhe Records at the Solicy Dale. or

fr,  lhe taking happened before the Policy Date and 15 beding ¢n Tou if fou bought the Land without Knowing of the takmg

Fisks:

3. that are created, aliowed, or agreed L0 by You, whether or not they appear in the Publc Recoros;

b that are known 1o You at the Poiicy Date, bul not to Us, unless they appear in 1he Public Records at the Poliy Date;

C that resutt in no loss (¢ You, or

g, that first occur aRer the Pelicy Date - thes does nol ik the coverage described in Covered Risk 7, B.d, 23, 23, 24 ar 25.
5. Fauure to pay value for Tour Title .

Lack ol & right;

@ 0any Land outside the area specifically descnbed and referred to in paragraph 3 of Schedule A; and

b.  instreets, alieys, or waterways that Wuch the Land.

Trus Exclusion does not hmil the coverage descrnbed in Covered Risk 2] or 18
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AMERICAN LAND TITLE ASSOCIA™

RESIDENTIAL TITLE INSURANCE POLIC 87)
EXCLUSIONS
in gogmon to the Exceptions in Schedule B, you a€ not insured aganst (ose, costs, altomeys’ fees, and ¢:penses resulling from:
! GOVEINMERTa! polce pawer, and the evislence or violation of any lavs or guvernment regulation. This wlLdes DLIDINg and Zomng oramances
and alse laws and teadlabons concermng:
+ 13ng use s improvemnents ¢n the land
+ lang division « enviuanmgntal protection

Thirs eaclusion Goes noL apply Lo vinlalions or the enforéement of these matters which appear 0 the public records at Pohcy Date,
This exctugion does nal i the zoning coverade gescribed w teme 12 ano 173 of Covered Title Fisks.
. The rght 10 take the land by condemning if, unless
. @ Rohce of ewerceng the nght appears n the publiz recards
. an the Polcy Date
. e taking happened prior to the Policy Date and is binding on you f you Sought the tand without <npwing of the taking
Title Rigks:
- that are created, allowed, or sgreed (0 by you
. that are known {0 you, bul not to us, on the Poicy Date - uniess they appeated m the putdic records
. that result i 7g 10ss 1o you
. that first affect your ttle afer the Pohoy Qate - this Boes N0l IMit the labor andg matenal hers coverage in liem 8 of Covered Tile Risks
Failure 10 pay value for your title.
Lack of a rght
. o any land outside the area cpecically descnbed and refarred to in Jtem 3 of Schedute &
QR

L

[C N

. wostreets, alieys, nr watenways that touch yaur 1and
Thrg enclusion does Not il the access coverage n e S of Covered Titke Risks,

AMERICAN LAND TITLE ASSOCIATION LOAN POLICY &10-17-92)
WITH ALTA ENDORSEMENT-FORM 1 COVERAGE

EXCLUSIONS FROM COVERAGE

The fallowing matlers are expressly excluded from the coverage ¢l this ooy and the Lomparny will not pay l0ss or damage, costs, attorneys fegs ot

gipanges wihith grise by reason of:

1. {a} Any law, ordwacce o Governmenial regulation {inciuding but not limited t buiding ard 2oning laws, ordnances, of egulaliens) restricnng,
regutating, prohibding or retating to (i) the Gocupancy, use, of enpovment of the land; (ni the character, dimensions of location of any
improvement now or hereafter erected on the Land; (ifl) a separation in gwnerstup 0f 8 (hange 1 the dimensions of area of the (and or any
parrel of which the wnd 15 or was & part; of [iv) environmental protection, or the effect of any violation of these laws, sidinances or
governmental regulabons, except to the evtent thal 3 notce of the enforcemant thereof or & notce of a defect, ken or encumbrance resulung
trom @ viotation or aleged vinlgtion affeching the land has been recarded i the public 1ecords at Diare of Policy.

(5! Any govesnmental pobce power not excludeg by (3) apove, except 1o the edtent that a nouce of the everse thereo! o a note of a detect, lien
or encumbrance resultng from 2 volabon o alleged woizlion aecung the land has been recorded 10 the public records at Cate of Polcy.

K - Fights ¢f ermment domain unless notice of the exercise thereof has been recorged in the public recards at Date of Policy, but Aol exrluding from
cowerage any laking winch has gccurred pnor 1o Date of Folicy which would be linting on the nights of @ purchaser for value withour
knovidedge.

3 Defects. i@ns, encumbrances adverse Claims or ather matters.

(e} crealed, suffered, assumed or agreed to by the msured Claimant;

() N0t known Lo the Campany, ot recoroed i the pubhe recoras at Date of Policy, but known to the msured clamant and not diSciosed in writing
1o the Company by the msured claimant prior (0 the date the wnswed claman, became an msured under this policy;

{ry  iesulong in ho 1ass or damage Lo the insured claimant;

td}  attachmg or created subsequent to Date of Poilcy (except to the evient that this policy insures the prionty of the ke of the nswred mongage
over any statulary en for services, labor or materal ar to the extent msurance 1= aHorged herein as to assessments for street improvements
vnger construchon of completed at Bate of Folcy); or

(&) resultng inoloss oF damage which would not have been sustaingd if the insured Claimant had paid value for the wnsured moengaue

LR Unenforeeatilty of the lign of the insured martgage because Of the wmabiity or failure of the insured at Date of Polcy, o the nability or tailure

of any subsequent owner of the ind2btedness, 1o comply vath apphicable roing business tawe of the state in which the land 15 situated.

L Invahdity or unenforceataity of the lien of the Insured mertgage, o Clanm thereal, which anses out of Ehe Lransaction ewdenced by e Insured

mortgage and 1S based vpon usury oF any Consumer Cretil PICLeEtion or truth in lending law.

o. Any statutery hen for senaces, labor o matenals (or the clam of pranty of any statutery hen for services, 120or ar Mmatenals over the lien of the
NSured Mortaage) ansng from anaimprovement of work related to the lend which i3 contracted for and commenced subsequem [o [ate of
Pobcy and s nol financed in whole oo n part by proteeds of the indebtedness secured by the insured mortdage which at Date of Folcy the
insared has advanced o0 15 obhgated o advance.

Ary Clawm, whith anses pul of the transaction crealing the ntérest of the mongagee inSured Dy ts pohcy, Oy reason of the operation of
federal bankruptcy, state ingalvency, of smtar Cretlors nghts taws, that (s baseg on-

{1} the transaclion crealing the mterest of the nsured mergagee hewg Jeemed a frpudulent conveyance or fraudulent transfer, or

() the suptidinatien of the mierest of the insyred mortgagee as a resull of the application of the doctrine of equitsbie subardination; or

() the lransachion creating the mterest of 1he imsured mortgagee being deemed a preferential transfer eacept where Lthe preferentua transier
resuits from the fadure:;

{27 1o vimely record the nstrument of transfer; or

(b) of such recardanon e mpart notwce to @ purcnaser for value o & Judgment or hen credior,

The gbove poilcy forms may e issued to afford etner Standard Coverape o Exended Coverage 1 adoitin o the aove S+Qusions from Coverage,

the Eveapupns from Coverage in a Standard Coverage poicy will alse include the faliowing Genera! Excephons:

n

Page 16
Crger No.: 90803-926692-090



EXCEPTIONS FROM COVERAGE

This policy does not insure against b mane (and the Company will not pay costs, altorneys’ foe nses) which anss by reason of:

1 Tases O ASERSSMEants w A0t shown 35 exisling hans by the records of any taring ay hat levies tares OF as5es5ments on real

property o by the pubhc v .. .5, Proceedmgs by 8 public agency which may resull In ta«es u. waaessments, or nobices af such proceedinge,

whether or not shown by the records of such agency or by the public records.

Any facts, rights, interests or clams which are ROt shown Dy the pubbe records bul which could be ascertained by an inspection of the tond o

which may be asserted by peroons N possession thereof

Easements, iens of encumprances, or CIBIMNS thereol, which are not shown by the public records

Discrepancies, conflicts in boundary Ines, Shortage in area, encroachments, of any ¢ther facts which a cofrect survey would discinse, and

which are net shown by the public records.

g {a)  Unpatented mimng claims, (b) reservalions or exCepQions It palents or In &S authonzing the ssuange thereol; (C) water nghts, claims o: title
to water, whether or nol the malters @.cepted under (a), {b) or (¢} are shown by the pubic records.

=

=

2006 ALTA LOAN POLICY (06-17-06)
EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded form the coverage of this policy, and the Company will not pay loss o damane, Costs, atiorneys” fees, or
eepenses that anse Dy reason of:
1. {2y Anylaw, vramance, permit, or governmental regulation {including those relating to tiiding and :0ming) resticung, egulating, prohibiting, ar
relating tn
{i) t%f: arcupancy, use, o enjoyment of the Land,
(1) the character, dmensions, or locaton, of any improvement erecled on the lama;
{m} the subdwision of land; o
(v} emawronmentd! protection;
O the effect of any viclation of these laws, ardinances, or governmental regulations This exclusion 1{a) does not modify o Dt the coverage
proveded under Covered Risk 5
{b)  Any governmental police power. Tres EaClustan 1¢5) does not modify or it the coverage provided under Covered Risk &

2. Righis of eminent doman. Thig ExZlusion does not modify or hmit the coverage proviced under Covered fisk 7 or &
3. Defects, lens, encumbrances, adverse claims, O other matters
ta) created, suffered, assumed, or agreed te by the Insured Claimant;
fby  not Known ta the Company, not recorded 0 the Bublic Records al Date of Folioy, but krawn to the Lnsurea Claimant and not disclosed 1n
wniting to the Company by the Insured Claimant prior to the date the Insured Claimant became an insures under this policy;
(€3 resulting In e doss or damage [o the Insured Claimant;
{4} attaching or created subsequent to Date of Fohcy (however, this does not modify ar imit the coverage prowded under Covered fisk 1, 13, or
147
{e) resulbing in loss or damage that would net have heen sustained f the Lnsured Claimant had paid value for the Insured Mortgage.
4. Unenforceabiity of the lien of the Insured Mortosge because of the inabilty or failure of an Insured to comply vath applicable doing business
laws of the srate where the Land i Stwated
5. Inalihity or unenforceabillty in whole orin part of the len of the Insured Morgage that arises cut of the transaction evidenced Sy the Insured
Morigage ana 1S based URON Usuly OF any consumer Credit protection or truth-in-lending law.
£, Any claim, by reason of the operation of lederal banrkruptcy, siate nzolvency, or stmilar coeditors' ights laws, that the transaction creating the

len of the Insured Mongage, is
(a] a frauduient conveyance or fraudulent transfer, o
(b1 a preferential transfer for any reason not stated m Covered Rish 13{b) of this pahcy.
7. Any her on the Titie for real estate tawes 0r assessments imposed by governmental authority and created or attaching bebween Date of Folhgy
and the date of recording of tne 1nsured Mortgage i the Public Records. Thic Exclusion does not modity or imat the Coverage prowded under
Covered Risk 11{b)

Tre above policy form may be 1ssued te afford either Standard Coverage or £x1ended Coverage Ln agdiban to the above Exclusions from Coverage,
the Eagceptions from Coverage in a Standard Coverage policy will also include the follgwing Exceptions from Coverage:

EXCEPTIONS FROM COVERAGE

This palicy does not insure aganst loss or damage (and the Company will nol pay costs, attorneys' fees or evpenses} thal anse by reasen of:

1 {a} Taxes or assessments that ate not shown 3y existing hens by the records of any tasing authority that levies Laxes or assessments on real
property or by the Puble Records, (b} proceedings by a pubhic agency that may result In tases or assessments, of nolices ¢f such praceedings,
whether or nol shown by the recards of such agency or Dy the Fubhc Records.

2 Any facts, nghts, mterests, or claims that are not shown by the Fubhic Records but that could be ascertained by an nspection of the Land or
thal may be asserted by persens n possession of the Land

3 Eacements, Lens or encumbrances, or claims therecf, not shown Ly the Fubiic Records

G, Any encroachment, encumtrance, volation, vanangn, of adverse orcumstance affecting the Tile that would e disclosed by an accurate and
comptete lang survey of the Land and not shown by the Pubhc Recoras.

5. {a) Unpatented mining claims, (0} reservalions or exceptions in patents or in ACLs authunzing the issuance thereal: (¢) water nights, clams or

Ltie to water, whether or not the marers escepted under (2}, [b), or 1C) are snown by the Fublc Records

Page 17
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AMERLICAN LAND TITLE ASSOCIATION OWNER'S POLICY (10-17-92)
EXCLUSIONS FROM COVERAGE

The faligvang matters are espressly « _..wed from the coverage of this policy and the Company will noy ., 0SS of damage, Costs, attorneys’ fess or
copenses which anse by reason of

1

ta)

(o}

{a)
(o}

{c)
fd)
(e)

1a)
[{2)]

any law, orginance or oovernmental regulaten (IRctuding but not hmited te puilsing and zonmg laws, oranandes, i regulabions) resincting,
regulating, prafibming o celabng to (i) fhe nooepancy, use, of emoyment of the 1and; {1 the character, dimensions of locauon af any
Impraverment now or hersgfer erected on the land, () & separalion in ownership or @ changs in the gimencians or 2reg of the 1and or any
parcel of which (e land 15 or was & parl, of (Iv} enranmentat protecunn, or the effect of any viglation of these laws, ordnances or
governmental requlabions, gacept to the extenl that & nonce of the enforcement thereof or 2 nobice of a detect, hen or encunbrance resulung
from & vitdation o alleged viclaton affecting the land has been recorded in the pubhc recards at Date of Poicy.

Any governmentsl palice power nol excluded by (a) above, escept to the exient that a notece of the exercise thereof or a nobice of & defect, ren
or encurmbrance resulting from a violation ¢r alleged viclation affecting the tano has been recorded 1n the pubic records at Cale of Pohcy,
Riahts of eminent demain unless notice of the exercige thereol has been recorded in the public records @ Date of Fohcy, but not excluding from
coverage any laking which has occurred pror to Data of Fulicy which would be binding on the rights of a purchaser for value wathout
ynowledge.

Detects, liens, encumbrances, acverse claims or otner matters:

crealed, suffered, assumed or agreed W by the nsured clamant,

nol known to the Company, net recorded 0 the pubhc records at Date of Pohicy, but known to the insured daimant and not disclosed in wribing
Io the Company by the incured claimant pnor to the aate the insured clamant became an nsured under this policy;

resaling in no loss or damage 1o the isured claimant,

amaching or created subsequent to Date of Polcy, o

resulting un loss or damage which would not have been sustaned if the insured claimant had paid value for the estate or interest nsuced by this
poldy .

Any Clammi, which anses out of the transaciice vesting in the insured the esiate or interest insured by this policy, by reason of the operation of
federal bankruptcy, state insolvency, or similar credifgrs' nghte laws, hat i based an:

(i the transaction creating the estale or interest insured by this poiicy being deemed a fraugulent conveyance or fraudulent transfer, or

(i) the transachion creating the estate or interest nswied by tis pulicy being deemed a preferential transfer excep! where the preferential
transfer results from the fadure:

to timely record the instrument of transfer; or

of suUch recordabion to 1mpart NOLce to 3 purchaser for valug or a yudgment ar hen credior. .

The above poicy forms may be 1ssued to afford either Standard Coverage or Extended Coverage. Ln addition 1o the above Exclusions frorm Coverage,
the Exceptions from Coverage in & Standard Coverage Poicy voll also incluge the fallowing General Instructions.

EXCEPTIONS FROM COVERAGE

Thiz palicy dees not insure aganst loss or damage {and the Company will not pay costs, attorneys' fees o expenses) which anse by reason of:

Taees or assessments which are not shown as existing ens by the records of any [ayng Authority That levies tases Or aSSESSMENTS On real property
of by the public records.

Froceedings by @ pubhc agency whch may result in taxes or assessments, or notices of such proceedings, whether of not showr by the records of
such agency or by the pubhc records.

Any facts, nghte, inlerests or claims which are not shown by the public records but which could e ascertaimed by anoinspection of the land or which
may be asserted by making inquiry of persons in possession Lhereal.

Easements, flens or encumbrances, or cadms thereol, which are not shown by the pubhe records

Crscrepancies, conficts in boundary lines, shoftage in area, encroachments, of any olher facts which a correc survey would disclose, and which are
nat shown by the pubhc records

(a) Unpatenitea minng claims; {b) reservanions of eaceptions i patents o1 in Acts authorzing the issuance therect; (¢) water nghts, claims or t2le w
water, whether or not the matters escepled under (33, (D) o1 (€} are shown by the publc records

1.

2006 ALTA OWNER'S POLICY (06-17-06)
EXCLUSIONS FROM COVERAGE

The tollowing matters are ee«pressly excluded from the coverage of this policy, and the Company will not pay IGss or damage, COSt, atorneys' fees, or
expenses that anse by reason of:

1

Lary

(a)

)
()
(o)

fc)
1d)

[EM
(b}

Afy law, Ordinance, permt, or governmental regulatien (including those relating Lo bulding ang zoning} restricting, regulating, prohiiting, or
relating to

1) the occupancy, use, of enjoyment of the Land;

Ui} the character, dimensions, of iocation of any improvement erected on the Land:

{m} the subdwision of land; or

{v) environmental protection;

ar the effeci of any vialation af these laws, ordinances, or governmental regutations. This Exclusion 1(a) does not madify or hmit the coverage
provided under Covered Risk 5.

Any governmental police power. This ExCiusion 1(b) does not modify or Umit the coverags prosiged under Covered Risk £,

Fights of eminent domain Trrs Exclusinn does nof medify or bmit the coverage provided under Covered Risk 7 or B

Detecls, hens, encumbrances, adverse claims, or other matters

created, sufiered, assumed, or agreed to by the Insured Claimant,

not known to the Company, not recorded in the Public Records at Date of Pokcy, but Enown to the 1nsured Claimant and nat disciosed in
wrihng to the Company by the Insured Claimant prior 1o the date the Insured Claimant became an Tnsured under this palicy;

resulting 1n no loss or damage to the Insured Claimant;

artaching o created subsequent to Date of Policy (however, this does not mogity of Iimit the coverade pronided under Covered Risk. 9 and 10);
ar

resulting n 1055 or damage that would not have been sustred  the Insured Claimant had paid vatue for the Title

Any claim, by reasen of the operation of federal bankruptcy, state insolvency, or simiar creditors' nghts [dwe. that the fransaction vesting the
Title a5 shown in Schedule A, 15

@ fraudutent conveyange or fraudulent transfer, o

a preferenual transler for any reason ngt siated in Covered Rish. 5 of this policy.

Anv hen on the Title tor real eslate 1@res or assessments imposed by governmental authonty and created o attaching beoween Date of Pohcy
and the gate of recording of the deed or other instiument of ranster in the Puplic Recprds that vests Tibe as shown in Schadule A,

The above pokcy [orm may be issued to atturd either Standard Coverage or Extended Coverage. In additgn Lo the abeve E«Clusions from
Caverage, the Exvceptions from Cowerage in a Standard Coverage policy will also nclude the folliwing Eaxceptions from Coverage:
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Thig
1.

r

EXCEPTIONS FROM COVERAGE

palicy does nat tnsure aganst | image (and the Company will not pay costs, antorngys' fes 'nses) that ange by reason ot
(3} Ta.es or assessments thal shiown as eusing liens by the records of any tasng avthc levies taves Or a55e5sments on real property
ur by rhe Pubic Records, (L) v _- . oings by a pubhc 30enCy [NAL may resull in tas85 or as8258MiEn, ., of nolices of such proceedings, whelher or not

shown by the records of such anency of by the Pubht Records.

Any facts, rights, interests, or ¢lams that are not shown in the Fublic Records bul thal could be ascenained by an inspection of the Land of that may
be asseret by persuns in possession of the Land

Eavements, leas or encumbrances, or clams thereol, not shown by the Pubhe Fecords.

BNy encrogthment, encumbrance, violabon, vanabion, or agverse circumstance affecimg the Tile that would be disclosed by an accurate and
curnplete lznd survey of the Land and that are Ant Shown by the Pubhc Fecords

{a} Unpatented mining claims, (bj reservalions o £«cephions n patents or in Acts awtharizing the issuance thereof; (¢) water nghts, clams or Ltk Lo
water, whether or ngt the marters escepted unger (a), (b), o (Cj are shown by the Public Records

ALTA EXPANDED COVERAGE RESIDENTIAL LOAN POLICY (10/13/01)
EXCLUSIONS FROM COVERAGE

The faliowing matters are e-pressly eveluded from the coverage of thus pohcy and the Compary wall not pay loss ar damage, costs, attorneys’ tees ar
erpenses which arise by resson of

1.

1a)  Any law, ordinance or governmental requlation (iIncluding but nat limited to building and zoning laws, crdnances, or regulations) restricing,
requlating, prohbitng or relabing to (1) the nccupancy, use, or enjoyment of the Land; (if) the character, dimensicas or tocation of any
improvement ngw of hereafter erected on the Land; (il) & separation i ownership of a change in the gimensions or ateas of the Land o any
parced of which the Land 15 or was @ fpart; o {iv) emaronmental protection, or the effect of any violation of these laws, ordnances o
governnental regulalions, except o the estent that s nobice of the entorcement theree! or a notice of 3 defect, len or encumbrance resulting
from a violation of alleged viclation affecting the Land has been recorded 1n the Puble Fecords at Diate of Polcy This exClusion does not hmit
the covergge prowided under Covered Risks 12, 12, 14, and 16 of this polcy.

{b) Any governmental pohice power not exciuded by (a) apove, evcept Lo the extenl thal a notice of the exercise theregl or 2 nouce of a defect, lien
or encumbrance resulting fram a violation O alleged wiotation affecting the Lano nas been recorded in the Public Records at Date of Pelicy, This
erclusion does not hmit the coverage provided under Covered fisks 12, 13, 14, and 16 of this pehcy.

Rights. of emunent domam unless nobce of the evercice thereg! has been reccrded i the Fubhc Records at Date of Foicy, but not evcluding
from coverage any taking which has eccurred prior to Date of Policy which would be tinging on the ngnis of a purchaser for value withoul
Knowledge.

Detects, liens, Encumbrances, adverse delms of other mattecs:

(a) created, suffered, assumed or agreed to by the insured Claimant,

(b} not wnown Lo the Company, not recorded 0 the Fubhic Records at Date of Pohcy, but Enown to the [nsured Claimant and not drsclosed
writing to the Company by the Insured Claimant prior to the date the Insured Claimant became ar Insured under this palicy;

¢! resulting 1n no loss or damage to the Insured Claimant;

(d; attaching ur crezled subsequent o Date of Policy (this paragraph does not hmit the ceverage provided under Covered Fisks B, 16, 18,13, 20,
4,22, 13, 24,25 and 26); o '

{e} resulbng in loss or damage which would not have been sustamed «f the Insured Claimant had paid value for the Insured Mortgage.
Linenfarceability of the lien of the Insured Mortgage because of the natulity or failure of the lnsured at Date of Folicy, or the inagility or falure
of any subsequent owner of the indebtedness, to comply vath applicable doing business laws of the State in which the Land 13 situated,
Invahichty or unenforceatility of the hen of the Insured Mortpage, of claim thereol, which arises nut of the oansaction evidenced by the Insured
Mortgage and 15 Dased upn usury, escept 35 provided n Covered Rish 27, or any consumer credid protection or wuth in lendmg lave.

Real property taxes of assessments of any gavernmental authority which become a hieh on the Lard subseguent to Date of Policy. This
exclusion does not mit the coverage provided under Covered Risks 7, 8(e) and 26

Any claim of nvaidity, unenfargeabiity or iack of priority of the hen of the Insured Mortgage as to advances or modifications mage aner the
Insured has knowledge that the vestee shown in Schedule A 15 no longer the owner of the estate or nterest covered by this pohcy. This
axclusion does nat limit the cgverage provaded in Covered Risk 8

Lack of prionty of the len of the insured Mertgage as to each and every agvance made after Date of Folcy, and al interest charged Lhereon,
over lens, encumbrances and other matters affecting the bitle, the exstence of which are Fnown to the insured at-

(81 The vme of the agvance; or

(b} The time a modification 1s magde w the lerms of the Insured Mortgage which changes the rate of interest chaiged, if the rate of fnreres s
greater as a result of the modification than it would have been before the mogification This exclusion does not hmit the coverage pravided :n
Covered Risk &

The falure of the resigential structure, or any porlion thereol to Nave beer constructed before. on or after Date of Polcy in accordance with
applicable bulding codes. The exclusion does not apply o vielations of bulding codes f natice of the violation appears in e Bukic Records a
Date of Policy.
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NATCO NOTES:

DON’'T DELAY YOUR CLOSE ... cSCROW! 1IF ANY OF THE FOLLOWING ITe.... AFFECT YOUR TRANSACTION,
PLEASE NOTIFY YOUR ESCROW CFFICER AS SOON AS POSSIBLE,

I Ongoing Construction
The Title Company vl require, as a minimum, the following prior to insuring:
A, Vaiid Notice of Completion verified by inspection and expiration of 60 days from recordation of said natice or,
B. Approved Indemnities from Borrower/Selier, approved financial statement not over one year old and a waiver of lien
rights from the general contractor
€. The Title Company may also require proof of payment of subcoentractors, indemnity and financial statement from the
general contractor, a copy of the contract and the with-halding of 8 sum of money, to cover the cantract until the
mechanice lien period has expired, with which to gay filed mechanics liens, or other assurances to be determined on a
case by case basis.
II. Bankruptcy
The Titte Company will require, as a mmimum, the feliowing prior to INsurng:
The pankruptcy case be closed or,
An order from the bankruptcy court verifying the transaction, with & demand placed into escrow by the trustee.
Escrow may not clese until 15 gays have elapsed from the order and the file has been checked to venfy 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 prior to insuring:
&.  Proof that the buyer/seller ic not the same party as on the recorded liens,
B. . This is accomplished by the buyer/seller/borrower completely filling cut and signing & statement of information.
C. The items are to paid off in escrow,
. The items are to be subordinated to the new transaction.
V. Community Property
California is a community property state:
A, A quitclaim from ong spouse to ancther must specifically quitclarm any community property interest.
B. Aninterlocutary decree of divorce specifically granting the property to one spouse 1s sufficient if a final deree is 1ssued
and recerded in the county.

o

DID YOU KNOW?
Lny of the following situations could cause & substantial delay in close of escrow. The earher we are made aware of puential
problems, the earher the issues can be dealt with tc ensure a smooth and timely close of your transaction.

«  Are your principais trying to accemphsh a tax deferred exchange? If so, have they chosen an intermedianand whao Is
it™

«  Will any of the principals be using 2 Power of Attorney?

+«  Are any of the vested owners deceased or in any way incapacitateg?

+ Do all of the principals who will be signing have a current photo LD or Gniver's License?

+  Are the sellers of this transaction residents of California?

« Has there been 2 change in marital status of any of the vested owners or will we be adding anyone 1o titlej ¢. co-
signers, additional insured, etc.?

« s 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?

*  Wilt there be 2 new entity formed, 1.e. partnership, corporation?

» Wil all of the prncipats be available to sign or will we be Federat Expressing documents to another state/auntry? If so,
where?

If you have any ather information which may be useful to us, please contact your escrow officer as soon as possible. (yr goal is to
make your transaction as €asy and trouble-free as possible, We apprecate your cusiness and hope that you find Normy american
Title Company your company of choice for all of your title and escrow needs.
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RECORDED AT THE REQUEST OF
AND WHEN RECORDED RETURN TO:

Fullerton Redevelopment Agency
303 West Commonwealth Ave.
Fullerton, CA 92832

Altn: Agency Secretary

(Space Above For Recorder’s Use)

This Option Agreement is recorded at the request and
for the benefit of the Fullerton Redevelopment Apency
and is exempt from the pavment of a recording fee
pursuant to Government Code Section 27383.

OPTION AGREEMENT
(Foundation Conveyance Option)

This OPTION AGREEMENT (Foundation Conveyance Option) (the “Foundation
Conveyance Option™) is entered into as of this __ day of . , 1o be etfective
on the “Effective Date™ as defined below, by and between FULLERTON HISTORIC THEATRE
FOUNDATION, a California nonprofit corporation (“Foundation™), and the FULLERTON
REDEVELOPMENT AGENCY, a public body, corporate and politic (“Agency”). Agency and
Foundation are hereinafier periodically referred to individually as a “party™ and collectively as
the “parties.”

RECITALS
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 certain real property 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 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 und
defined in the Second Amendiment.

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 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
property owned by the City of Fullerton (*City™), all of which are separate legal parcels, The

G98/061334-0010
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Fox Theatre Condominium Unit, Tea Room Building Condominium Unit, Firestone Building
Condeminium Unit, and East Airspace Condominium Unit are collectively the “Condominium
Units.™  The Second Amendment also set forth 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 forth therein.

E. Pursuant to the Second Amendiment. and upon satistaction of conditions set forth
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
costs 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 1s the owner in fee of the Tea Room Building Condominium
Uinit, more particularly 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
Attachment 3 and incorporated herein by this reference. The Firestone 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 terms and conditions of the Second Amendment, Apency agreed
to grant an optien to Foundation that would allow the convevance to Foundation of fee title to
the Firestone Building Cendominium Unit, Tea 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 Amendment.

H. Pursuant to the terms and conditions of the Second Amendment, Agency and
Foundation execute this Foundation Conveyance Option based on the terms and conditions as set
forth herein and the Second Amendment.

AGREEMENT

Based 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:

1. Definitions. Any capitalized terms contained in this Foundation Conveyance
Option which are not defined herein shall have the meaning given in the Second Amendment,
unless expressly provided to the contrary herein.

2. 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 for the Firestone Building Condominium Unit, Tea Room
Building Condominium Unit, and East Airspace Condominium Unit. Pursuant to Section 7.3.1
of the Second Amendment, this Foundation Convevance Option shall be recorded in the
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Recorder’s Office no later than thirty (30) davs after 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 force and ettect.

3. Grant of Option. Upon the Eftective 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 terms 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 Term
{defined below).

4, Option Term. The Option set forth in this Foundation Conveyance Option shall
commence on the Effective Date and shall terminate 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
the Second Amendment, which, for reference purposes in this Foundation Conveyance Option,
generally means the date on which tunds from the Foundation Repayment Account (as defined in
the Second Amendment) are disbursed to Agency for repayment of ali 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 Convevanece Option shall
lerminate on its own terms, and shall be of no further force and etfect.

5. Exercise of Option. In the event that Foundation elects to exercise the Option o
acquire the Firestone Building Condominium Unit, Tea Room Building Condominium Unit, and
LEast 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 (180) days after the Foundation Repayment Account Disbursement
Date (the “Option Exercising Period™),

6. Conveyance of All Agency-Owned Condeminium Units. Upon the timely
exercise of the Option within the Option Exercising Period, Agency agrees to convey (o
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 Apency-Owned Condominium Units.
Foundation may only exercise the Option granted herein to acquire all of the Agency-Owned
Condominium Units together.

7. Consideration for Option. Agency’s granting of the Option to Foundatien shall be
in consideration of Foundation's performance of its obligations under the Second Amendment.
Foundation shall not be required to pay any option fee, or pay or provide any other consideration
for or purchase price for the acquisition of the Agency-Owned Condominiam 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-OCU Closing
Date (detined below), Foundation and Foundation’s employees, representatives, and agents shall
be permitted to enler the Agency-Owned Condominium Units for purposes of examining,
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inspecting, investigating, and testing the physical and environmental condition of the Agency-
Owned Condomiinium Units,  Foundation’s obligation to close the A-OCU Escrow (defined
below) shall be subject to Foundation’s approval of uny environmental and other site testing
condueted by Foundation in its reasonable discretion. Foundation shall deliver to Agency no less
than five (5) days’ notice prior to any entry onto any one 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 officer, director, or the Executive
Director of Agency.

9, Agency-Owned Condominium Units Escrow.

9.1 Opening of Escrow. Within five (3) business days afier 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-QCU Escrow™)
to be opened with an escrow company as may be approved in writing by Agency ("A-OCU
Escrow Holder™) for the canveyance of the Agency-Owned Condominium Units from Agency to
Foundation. The A-OCU Escrow shall be deetned 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 notity 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.

92  Close of Escrow: Closing Date. The A-OCU Escrow shall close on or
belore the date that is sixty (60} days after the Opening ot the A-OCLI Escrow (*Close of the A-
OCY Escrow” or “A-OCU Closing Date™). The terms “Close of the A-OCU Escrow™ and/or the
“A-OCU Closing™ shall mean the date the grant deeds conveving fee title to the Firestone
Building Condominium Unit, Tea Room Building Condominium Unit. and East Airspace
Condominium Unit from Agency to Foundation have been recorded in the Office of the County
Recorder of Orange County, California (the “Recorder’s Office™).

9.3 Escrow Instructions. This Foundation Conveyance Option, together with
any standard instructions of the A-OCU Escrew Holder, shall constitute the joint escrow
instructions of Foundation and Agency to the A-OCU Escrow Holder as well as an agrecment
between Foundation and Apency. b the event of any contlict between the provisions of tins
Foundation Conveyance Option and the A-QCU Escrow Holder’s standard instructions, this
Foundation Conveyance Option shall prevail.

94  Condition of Title. Agency shall convey and Foundation shall accept fee
title to the Agency-Owned Condominium Units free and clear of all recorded and unrecorded
monetary liens, encumbrances, easements, leases, covenants. conditions, restrictions, and other
exceplions to or defects in fitle, 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 (defined below) for the conveyance of the Agency-Owned Condominium Units;
() 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 form
CLTA owner’s policy of title insurance: and (e) those additional title e\LLpthl]b as may be
approved in writing by Foundation in 115 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 costs 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 may be selected by Foundation and Agency (*A-OCU Title Company™) te deliver to
Foundation a CLTA standard owners policy of title insurance showing title vested in Foundation
in the condition described in Section 9.4 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
premium 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 betore 1:00 p.m. on the last business day
preceding the scheduled the A-OCU Closing Date, Foundation shall 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 from Foundation (executed and acknowledged if appropriate) as may be
necessary in order to effect the transfer of the Agency-Owned Condominium Units (o
Foundation. On or before 1:.00 p.m. on the last business day preceding the scheduled A-QCU)
Closing Date, Agency shall deposit or cause to be deposited with the A-OCU Escrow Holder the
tollowing: (a) executed and acknowledged grant deeds conveying the Firestone Condominium
Unit. Tea 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 and acknowledged if appropriate), as may
be necessary in order to effect 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 Helder has received all of the documents and tunds listed in
section 9.6 above, 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 Condominium Unit in the Recorder’s Office, and delivering the recorded
grant deeds to Foundation and conformed copies to Apency; and (b) causing the A-OCU Title
Policy to be issued to Foundation.

10, Miscellaneous.

10.1  Notices. All notices required to be delivered under this Foundation
Conveyance Option to the other parly must be in writing, addressed as set forth 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 the following methods: (2) personal delivery by the other
party or messenger or courier thereof; (b} deposit in the United States mail; (c) deposit with a
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reputable ovemnight 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 described in the
foregoing (a) through (c):

To Agency: Fullerton Redevelopment Agency
303 West Commonwealth Avenue
Fullerton, CA 92832
Attn: Agency Secretary
Fax: (714) 738-6843

with copy 1o: Rutan & Tucker, LLP
611 Anton Blvd., Suite 1400
Costa Mesa, CA 92626
Attn: Jeffrey M. Oderman, Esqg.
Fax: (714) 546-9034

To Foundation: ~ Fullerton Historic Theatre Foundation
P.O. Box 6753
Fullerton, CA 92834
Attn: 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 expenses, including, without limitation,
attorneys’ fees, resulting from any claims or fees or commissions, based upon agreements by it
if any. to pay broker’s commissions and/or finder’s fees arising from or as a result of this
Foundation Conveyance Option.

10,3 Assignment. Foundation shall not assign all or any part of this Foundation
Conveyance Optien 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.

104 Attorney’s Fees. If either party commences an action against the other 1o
entorce any of the terms of this Foundation Conveyance Option or because of the breach by
either party of any of the terms 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 incurred 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 benefit of the heirs, personal representatives, successors and assigns (if
authorized in accordance herein) of the respective parties hereto.

10.6. Rights and Remedies Are Cumulative. The rights and remedies of ihe
parties are cumulative, and the exercise by either party of one or more of its rights or remedies
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shall not preclude the exercise by it, at the same or different times, of any other rights or
remedies 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 the Option, with the exception of the Second Amendment and its exhibits and attachments.
All waivers of the provisions of this Foundation Conveyance Option must be in writing and
signed by the appropriate authorities of the party to be charged. A waiver of the breach of the
covenants, conditions or abligations under this Foundation Convevance Option by cither party
shall not be construed as a waiver of any succeeding breach of the same 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. 1f any term, provision. covenant, or condition of this
Foundation Conveyance Option is hicld by a court of competent jurisdiction to be invalid, void,
or unenforeeable, the remaining provisions of this Foundation Conveyance QOption 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.

10.9  Applicable Law. This Foundation Conveyance Option shall be construed
and enforced in accordance with the internal 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 execute and deliver this Foundation Conveyance Option, (¢} by so exccuting this
Foundation Conveyance Option, such party is formally bound to the provisions of this
Foundation Conveyance Option, and (d) the entering into this Foundation Conveyance Option
does not violate any provision of any other agreement to which said party is bound.

10.11 No Effect on Agency Option Recorded Against Fox Theatre. Nothing in
this Foundation Conveyance Option does or shall be deemed to affect, modify, or restrict
Agency’s and Foundation’s rights and obligations under that certain Option Agreement recorded
in the Official Records of Orange County, California (“Recorder’s Office™) on January 24, 2003.
as Instrument No. 2005000056613 (“Option Agreement”), originally recorded pursuant to the
Original DDA (as defined in the Second Amendment) and required to remain binding and
enforceable against Foundation and any successor-in-interest as owner of the Fox Theatre
Condominium Unit pursuant to the terms and conditions of the Second Amendment.

1012 Execution in Counterpart.  This Assignment may be executed in
counterparts, each of which shall be 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, the parties hereto have entered into this Foundation
Conveyance Option to be effective as of the Effective Date.

“FOUNDATION™

FULLERTON HISTORIC THEATRE
FOUNDATION, a California nonprofit corporation

By:

Its:

“AGENCY™

FULLERTON REDEVELOPMENT AGENCY, a
public body, corporate and politic

By:

Its:

ATTEST:

Agency Secretary
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State of California )
County of )

On . befare me,

tingert name and title of the officer)
Notary Public, personally appeared
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) ts/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 behalt of which the person(s) acted, executed the instrument.

el

[ 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)
State of California )
County of )

On . before me,

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

| certity under PENALTY OF PERIJURY under the laws of the State of California that
the foregoing paragraph is true and correct.

WITNESS my hand and ofticial seal.

4

Signature (Seal)

T
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EXHIBIT “M”

Memorandum of Second Amendment to Disposition and Development Agreement

[Attached]
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RECORDED AT THE REQUEST QF
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  Memorandum  of Second Amendmemt o
Disposition and Development Agreement is recorded at
the request and for the henefit of the Fullerion
Redevelopment Agency and is exempl from the
payment of a recording fee pursuant to Government
Code Section 27383,

MEMORANDUM OF SECOND AMENDMENT
TO DISPOSITION AND DEVELOPMENT AGREEMENT
{ Condominium Unit)

This  MEMORANDUM OF SECOND AMENDMENT DISPOSITION AND
DEVELOPMENT AGREEMENT (“*Memorandum™) is dated as of . 2009,
and entered into by and between the FULLERTON REDEVELOPMENT AGENCY, a public
body. corporate and politic (“Agency™), and the FULLERTON HISTORIC THEATRE
FOUNDATION, a California nonprofit corporation (“Foundation™.

This Memorandum is made with reference to the following:

1. 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 certain real property located at the northeast comer 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 acquired
the Site on January 24, 2005. The Original DDA required certain instruments to be recorded
against the Site upen acquisition by the Foundation, including a Memorandum of Disposition
and Development Agreement recorded in the Official Records of Orange County, California
(“Recorder’s Office”) on January 24, 2005, as Instrument No. 2005000056616 (the “Original
Memorandum™, the Option Agreement recorded in the Official Records of Orange County,
Calitornia (“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 Instrument No. 2005000056617
(“Regulatory Agreement™).

2 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 (referenced below).
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3. On ar about September 19, 2006, Agency and Foundation entered into that certain
First Amendment to Dispasition and Development Agreement (“First Amendment™).

4. On or about . 2009, Agency and Foundation entered
into that certain Second Amendment te 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” 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 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 forth therein.

5. Pursuant to the terms and conditions of the Second Amendment.
JINSERT EITHER FOUNDATION or AGENCY, as applicable to
the particular Condominium Unit] is owner of fee title to the

Condominium Unit, as more particularly described in the legal description attached hereto as
Attachment | and incorporated herein by this reference.

6. The Second Amendment provides that Agency and Foundation shall enter into
this Memorandum and shall record this Memorandum in the Recorder’s Office aganst 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 date of the recordation of this Memorandum, Foundation retained
fee title to the newly created Fox Theatre Condominium Unit, and Agency acquired fee title to
the Firestone Building Condominium Unit, Tea Room Building Condominium Unit, and Agency
retained tee title to the newly created East Airspace Condominium Unit.

3. This Memorandum may be executed in counterparts, each of which shall be
deemied 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
as of the date first set forth above,

"AGENCY™

FULLERTON REDEVELOPMENT
AGENCY. a public body. corporate and politic

By:
lts:
ATTEST:
Secrelary
“FOUNDATION”

FULLERTON HISTORIC THEATRE
FOUNDATION, a California nonprofit
corporation

By:

[ts:
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State of California )
County of )

On . before me,

{insert name and title of the officer)
Notary Public, personally appeared .
who proved to me on the basts of satisfactory evidence to be the person(s) whose name(s) is/are
subseribed to the within instrument and acknowledged to me that he/she/they executed the same
i his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

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

WITNESS my hand and ofticial seal.

Signature (Seal)

State of California '
County of }

On . before me,

tinsert name and title of the officer)
Notary Public, personally appeared ]
who proved (o me on the basis of satisfactory evidence to be the person(s) whose name(s) isfare
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.

[ certity under PENALTY OF PERJURY under the laws of the State of California that
the foregoing paragraph is true and correct.

WITNESS my hand and otficial seal.

Signature (Sealy
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ATTACHMENT 1
to Mcmorandum of Second Amendment to
Disposition and Development Agreement

Legal Description of Condominium Unit

That certain property located in the City of Fullerton, County of Orange, State 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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Exhibit “N”

Foundation Advisory Commitiee 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
Commitiee set forth in the Second Amendment.

The Foundation designates the following as the “Foundation
Advisory Committee™ members:

Tom Tice

Sam Allen

John Silber

Tom Dalton (Alternate)

The Foundation Advisory Committee may substitute a designated
member upon written notice thereat delivered to the Agency.



EXHIBIT *O"

Reciprocat Restrictive Covenants

{ Attached)
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RECORDED AT THE REQUEST OF
AND WHEN RECORDED RETURN TO:

Fullerton Redevelopment Agency
303 West Commonwealith Ave.
Fullerton, CA 92832

Attn; Agency Secretary

{Space Above For Recorder’s Use)

This Declaration of Reciprocal Restrictive Covenants is
recorded at the request and for the benefit of the
Fullerton Redevelopment Agency and is exempt from
the pavment of a recording fee pursuant to Government
Code Section 27383,

DECLARATION OF RECIPROCAL RESTRICTIVE COVENANTS
(Fox Theatre, Firestone Building, Tea Room Building,
and East Airspace Condominiam Units)

This DECLARATION OF RECIPROCAL RESTRICTIVE COVENANTS (Fox Theatre,
Firestone Building, Tea Room Building, and East Airspace Condominium Units) (“Declaration™)
is entered into as of this _ day of . . to be effective on the “Effective Date™
as defined below, by and between FULLERTON HISTORIC THEATRE FOUNDATION, a
California nonprofit corporation (“Foundation™), and the FULLERTON REDEVELOPMENT
AGENCY, a public body, corporate and politic (“Agency™). Agency and Foundation are
heretnafier periodically referred to individually as a “party™ and collectively as the “parties.”

RECITALS
A On or about October 19, 2004, Agency and Foundation entered into that centain
Disposition and Development Agreement (“Original DDA”), which provided for Foundation to
acquire that cenain real property 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 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
detined 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 into the “Fox Theatre
Condominium Unit,” “Tea Room Building Condominium Unit,” and “Firestone Building
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Condominium Unit,” and created a new “East Airspace Condominium 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 terms and conditions for “Agency
Rehabilitation Work™ and “TFoundation 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 forth
therein, Foundation agreed to convey to Agency, and Agency agreed 1o acquire from Foundation,
fee 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 trom Foundation to Agency of specified
costs and expenses incurred by Agency, as more specifically set forth in the Second Amendment.

F. JMOMFY AS APPROPRIATE, DEPENDING UPON WHICH OWNER OF
A CONDOMINIUM UNIT IS “BURDENED"” AND “BENEFITED"” CONDOMINIUM
UNITS] [FOUNDATION] / [AGENCY] is the owner in fee of the
Condominium Unit, more particularly described in the legal description attached hereto as
Attachment 1 and incorporated herein by this reference (the “*Burdencd Condominium Unit™).
[FOUNDATION] / [AGENCY] is the owner in fee of the Condominium Unit,
more particularly described in the legal description attached hereto as Attachment 2 and
incorporated herein by this reference, [ Condominium Unit, more particularly
described in the legal description attached hereto as Attachment 3 and incorporated herein by this
reference, and Cendominium Unit, more particularly described in the legal
description attached hereto as Attachment 4 and incorporated herein by this reference |,
(collectively herein the “Benetitted 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 tor the benefil of the Benefitted Condominium Units, as set forth herein and
the Second Amendment.

AGREEMENT

Based 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:

1. Definitions. Any capitalized terms contained in this Foundation Conveyance
Option which are not defined herein shall have the meaning given in the Second Amendment
unless expressly provided to the contrary hercin.

2

2. Effective Date; Recording of Declaration. The “Effective Date™ of this
Declaration shall be the date that this Declaration is recorded in the Recorder’s Office against fee
title tor the Burdened Condominium Unit.  This Declaration shall he recorded pursuant to the
terms and conditions of the Second Amendment and closing of the Condominium Conveyvance
Escrow.
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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 officials, officers,
employees, agents, guests, and invitees of the Beneflitted 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 adjacen 1o the Benefitted Condominium Units
and that may be necessary or convenient to provide access to the entry ways of the Benefitted
Condommium Units and the Common Area (as defined in the Second Amendment and
Condominium Plan).

4, Maintenance Obligation. The owner of the Burdened Condominium Unit shall
maintain or cause to be maintained the Burdened Condominium Unit and all improvements
thereon in first class condition and repair (and, as to landscaping, in a healthy condition) and in
accordance with all applicable laws, rules. 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 the Project set forth in the Second Amendment. Agency
places prime importance on quality maintenance to protect its investment and to ensure that
redevelopment projects within the City of Fullerton are not allowed to deteriorate due to
substandard mamtenance. In addition, the owner of the Burdened Condominium Unit shall keep
the Burdened Condominium Unit tree from all graffiti and any accumulation of debris or waste
material. — The owner of the Burdened Condominium Unit shall make all repairs and
replacements necessary to keep the improvements in first class condition and repair and shall
promptly eliminate all graffiti and replace dead and diseased plants and landscaping with
comparable approved materials. In the event that the owner of the Burdened Condominium Unit
breaches any of the covenants contained in this Section 4, and such default continues for a period
of [ive (5) rain free business days after written notice from Agency or an owner of the Benefiited
Condominium Units (with respect to landscaping. evaffiti, debris. waste material. and general
maintenance) or thirty (30) days after written notice from Agency or an owner of the Benefitted
Condominium Units (with respect to building impravements), then in addition to whatever other
remedy it may have at law or in equity, the Agency or an owner of a Benefitted Condominium
Unit shall have the right to enter upon the Burdened Condominium Unit and perform or cause o
be performed all such acts and work necessary to cure the default. Pursuant to such right of
entry, Agency or any Benefitted Condominium Owner shall be permitied (but is not required) to
enter upon the Burdened Condominium Unit and perform all acts and work necessary to protect,
maintain, and preserve the improvements and landscaped areas on the Burdened Condominium
Unit. The rights and remedies set forth in this Section 4 shall be concurrent with and in addition
to any rights and remedies available to Agency in that certain Regulatory Agreement and
Declaration of Covenants, Conditions, and Restrictions recorded on January 24, 2005, as
Instrument No. 2005000056617 (“Regulatory Agreement ™).

5. Covenants Run with the Land. The Burdened Condominium Unit shall be held.
sold, conveyed. hypothecated, encumbered. used, occupied and improved subject to the
covenants, conditions, and restrictions set forth herein, which are hereby declared to be for the
benefit of the Benefitted Coendominium Units.  The covenants, conditions, resirictions,
reservations, equitable servitudes, liens and charges set forth herein shall run with the Burdened
Condominium Unit (and each portion thereof) and shall be binding upen all persons having any
nght. title or interest in the Burdened Condominium Unit, or any portion thereof, their heirs,
successive owners and assigns: shall inure to the benefit of the Benefitted Condominium Units,
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and the City of Fullerton {as an express third party beneficiary as provided for hereinafter) and
their successors and assigns, and may be enforced by the Benefited Condominium Units or the
City of Fullerton (the “City"”) and their successors and assigns. The covenants established in this
Declaration shall, without regard to technical classification and designation, be binding for the
benefit and in favor of the Benefitted Condominium Units and City and their successors and
assigns, and 1s further designed and intended to benefit the, the Project Area (as defined in the
Second Amendment), and the Agency’s implementation of the Redevelopment Plan, and
therefore the parties hereto expressly 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 Benefitted
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 covenants appurtenant to the Benefited Condominium Units and running with the
Burdened Condominium Unit in accordance with the provisions of Civil Code Section 1468,
Agency and City are deemed beneficiaries of the terms and provisions ot this Declaration and of
the covenants running with the land, for 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
for whose benefit this Declaration and the covenants running with the land have been provided.
The owner of the Burdened Condominium Untt 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 further declares its understanding and intent that the benefit
of such covenants touch and concern the Jand by benefiting the Project Area and the Agency’s
implementation of the Redevelopment Plan as well as by enhancing and increasing the
enjoyment and usc of the Benefited Condominium Units, and by furthering the health, safety,
and weltare of the residents of the City. Agency and City shall have the right to designate ather
or additional real property as benelited by the covenants contained herein during the term of this
Declaration.  The owner of the Burdened Condominium Unit agrees o cooperate in executing
any document necessary to designate such other real property as owned by Agency or City to
benefit 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 real
property that touches and concerns the Burdened Condominium Unit, (a) 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 unenforceable. The covenants contained in this Declaration shall be
construed as covenants running with the land and not as conditions which might result in
torfeiture of title.

6. Miscellaneous.

6.1 Nuotices.  All notices required to be delivered under this Foundation
Conveyance Option o the other party must be in writing. addressed as set forth below ar 1o such
other address and to such other persons as a party may hereafier designate by writlen notice to
the other party, and delivered in one of the following methods: (a) personal delivery by the other
party or messenger or courier thereof: (b) deposit in the United States mail: (c) deposit with a
reputable overnight courier or service: or (d) by telecopy or fax transmission, provided a hard
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copy of such transmission shall thereafier be delivered in one of the methods described in the
toregoing (a) through (¢):

To Agency: Fullerton Redevelopment Agency
303 West Commonwealth Avenue
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: Jeffrey M. Oderman, Esq.
Fax: (714) 546-9034

To Foundation:  Fullerton Historic Theatre Foundation
P.Q). Box 6753
Fullerton, CA 92834
Atln: President
Fax: (714) 870-5123

6.2 Third Party Beneficiary. The City of Fullerton is an express third party
heneficiary to this Declaration and shall have the right, but not the obligation, to enforce its
terms.

0.3 Assignment. The terms and conditions set forth in Section 13.3 of the
Regulatory  Agreement shall govern the restrictions on assignment and transfer of this
Declaration, and the provisions set forth in Section 13.3 of the Regulatory Agreement are
incorporated herein by reference.

0.4 Attorney’s Fees. [f either party commences an action against the other to
enforce any of the terms of this Declaration or because of the breach by either party of any of the
terms of this Declaration, the losing party shall pay to the prevailing party its expert witness fees
and 1ts reasonable attorneys’ fees. costs and expenses incurred in connection with the prosecution
or defense of such action, including appeal of and/or enforcement of a judgment.

6.5 Severability.  If any term, provision, covenant, or condition of this
Declaration is held by a court of competent jurisdiction to be jnvalid, 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 heen materially altered or abridged by
such holding.

6.6  Applicable Law. This Declaration shall be construed and enforced in
accordance with the internal laws of the State of California without regard to conflicts of law
principles.
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6.7 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 execute and deliver this Declaration, (¢) 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 vielate any provision of any other agreement o which said party is bound.

6.8 Execution _in_Counterpart.  This Assignment may be executed in
counterparts, each of which shall be 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 WHEREQF, the parties hereto have entered into this Declaration of
Reciprocal Restrictive Covenants to be effective as of the Effective Date.

“FOUNDATION”

FULLERTON HISTORIC THEATRE
FOUNDATION., a California nonprofit corporation

By:

Its:

“AGENCY™

FULLERTON REDEVELOPMENT AGENCY, a
pubtic body, corporate and politic

By:

Its:

ATTEST:

Agency Secretary
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State of Calitornia )
County of )

On , before me,

finsert name and title of the officer)
Notary Publi¢, personally appeared

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalt 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 (Seal)
State of California }
County of )

On , betore me,

tnsert name and lite of the officer)
Notary Public, personally appeared

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged 1o me that he/she/they executed the same
in his/her/iheir authorized capacity(ies). and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

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

WITNESS my hand and official seal.

Signature (Seal)
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