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DISPOSITION AND DEVELOPMENT AGREEMENT 

THIS DISPOSITION AND DEVELOPMENT AGREEMENT (“Agreement”) is entered 
into this 6th day of December, 2011 by and between the CARSON REDEVELOPMENT 
AGENCY, a public body, corporate and politic (“Agency”), and WIN CHEVROLET 
PROPERTIES, LLC, a California limited liability corporation (“Owner”) and WIN 
CHEVROLET, INC., a California corporation (“Operator”; Owner and Operator are collectively 
referred to as “Developer”), 

RECITALS 

A. Agency ts a public body, corporate and politic, exercising governmental functions 
and powers and organized and existing under the Comonmity Redevelopment Law of the State 
of California (Health and Safety Code Sections 33000, et seq.). 

B. Agency and Cormier Chevrolet Company (“Cormier”) entered into that certain 
Disposition and Development Agreement dated April 21, 2009 (the “2009 DDA”) relating to the 
development, use and operation of the property defined below as the “Site”. In connection with 
the 2009 DDA, the Agency and Cormier entered into that certain Lease Agreement dated April 
21, 2009 (the “Lease”}, whereby Agency agreed to lease the Site to Cormier to allow the 
continued operation of its auto dealership business at the Site. 

Cc. The Lease (as Amended and Restated on May 17, 2011) constitutes an ~ 
"Enforceable Obligation" within the meaning of Health & Safety Code §§ 34167(d)(5) and 
34171{d)(1)(E) because the Lease is a binding and executed contract pre-existing the effective 
date of California Assembly Bill X1 26 (2011). The Lease creates an enforceable obligation of 
the Agency to sell the Site back to Cormier upon Cormier’s request to repurchase the Site. In 
September of 2011, Cormier advised the Agency that, pursuant to Section 15.2 of the Lease, 
Cormier desired to repurchase the Site. 

Dz Cormier may not transfer Cormier’s interest in and to the Site without the 
Agency's prior written consent pursuant to Article 9 of the Lease. In November of 201 1, 
Cormier advised the Agency that Conmicr desired to assign, convey and transfer all of its 
interest, rights, and obligations under the Lease to Operator as of the “Lease Assignment 
Effective Date”, as defined herein. The “Lease Assignment Effective Date” is that date on which 
the Agency’s Executive Director receives written notice that pursuant to the Dealership Asset 
Purchase Agreement dated September 1, 2011, between Cormier and Operator, the parties 
thereto have executed such agreement(s) as necessary to effect the assignment and assumption of 
the Agreement by and between themselves which events must occur, if at all, not later than 
December 31, 2011. The Agency Board consented to Cormier’s transfer of its interest in the Site 
to Operator on November [5, 2011. Accordingly, the Effective Date of this Agreement shall 
be the same as the Lease Assignment Effective Date. As further described herein, upon Close 
of Escrow pursuant to this Agreement, the Lease shall be deemed terminated, 

E. Agency desires to implement the Redevelopment Plan for its Carson Consolidated 
Project Area (“Project Area”) by selling the Site to Owner to maintain the existing Chevrolet and 
Hyundai auto dealership businesses (collectively, “Dealerships”) within the Project Area for a 
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period of at least 20 years. The acquisition of the Site by Owner and the disposition of the Site by 

Agency pursuant to this Agreement is in the best interests of the City and the welfare of its 

residents, and is in accordance with the public purposes and provisions of applicable federal, 

state, and local laws and requirements pursuant to which this Agreement is undertaken. 

FB, This Agreement is entered into by the Agency pursuant to its authority under the 

Community Redevelopment Law of the State of California, Health and Safety Code Sections 

33000, et seq. (all statutory references herein are to the Health and Safety Code unless otherwise 

provided); which authorizes the Agency to make agreements with owners, purchasers and lessees 

of property in the Project Arca providing for the use of property in conformity with the 

Redevelopment Plan and providing that the Agency retain controls and establish restrictions or 

covenants rumming with the Jand to ensure that the Site will be developed, operated, and used in 

conformity with this Agreement and the Redevelopment Plan. 

   

G. The Agency and the City held a joint public hearing on December 6, 201] 

pursuant to Health and Safety Code Section 33433 to consider approval of this Agreement. Said 

hearing was noticed and the report describing the Agreement was made available for two 

successive weeks prior to the hearing date. 

NOW THEREFORE, in consideration of the promises and covenants contained herein, 

the above recitals, and other good and valuable consideration, the receipt and sufficiency of 

which are hereby acknowledged, the parties hereto agree as follows: 

i. DEBINITIONS. 

Ll Agreement. The term “Agreement” shall mean this entire Disposition and 

Development Agreement, including all exhibits, which exhibits are a part hereof and 
incorporated herein in their entirety, and all other documents attached hereto which are 

incorporated herein by reference as if set forth in full. 

1.2 City. The term “City” shall mean the City of Carson, a municipal 

corporation, having its offices at 701 East Carson Street, Carson, California 90745. 

1.3. Days. The term “days” shall mean calendar days and the statement of any 

time period herein shalf be calendar days, and not working days, unless otherwise specified. 

14 Deed. The term “Deed” or “Grant Deed” shall mean that certain Grant 

Deed for the transfer of the Site from Agency to Owner, which shall be executed by the parties 

and substantially in the form attached hereto as Exhibit “C”. 

LS Operating Covenant. The term “Operating Covenant” shall mean that 

certain Operating Covenants dated BEC. Lb __., 2011, which shall be executed by the 

Operator and which shall be recorded against the Site in the Official Records of Los Angeles 

County, California and which shall be substantially in the form attached as Exhibit “T”. 

  

1.6 Redevelopment Plan. The term “Redevelopment Plan” shall mean the 

Redevelopment Plan for the Project Arca which was adopted by Ordinance Number 10-1459 of 

the City Council of City on October 11, 2010. A copy of the Redevelopment Plan is on file in 

2 WIN Chevroiet 
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the Office of the City Clerk of the City. The Redevelopment Plan is incorporated herein. by this 

reference as though fully set forth herein, 

1.7 Site. The term “Site” shall mean the land and improvements legally 

described on Exhibit “A”, which is located at 2201 East 223rd Street, Carson, CA 90810. The 

Site shall not originally include the cell tower structure owned by Wireless Capital Partners 

which structure shall remain the property of Wireless Capital Partners according to the terms of 

that certain Purchase and Sale of Lease and Successor Lease dated November 8, 2005 between 

the Cormier and Wireless Capital Partners, LLC, a Delaware limited hability company. 

Developer agrees that it is responsible for obtaining 4 copy of said agreement from Cormier. 

2. REPRESENTATIONS AND WARRANTIES. 

2.1 Developer Representations and Warranties. Developer hereby makes the 

following representations, covenants, and warranties for the benefit of Agency, and Agency's 

successors and assigns, and acknowledges that the execution of this Agreement by Agency has 

been made in material reliance by Agency on such representations and warranties: 

(a) Identification. Developer is both the Owner, WIN 

CHEVROLET PROPERTIES, LLC, a California limited liability corporation, and the Operator, 

WIN CHEVROLET, INC., a California corporation. The principal a seerese of Developer for the 

purposes of this Agreement is99C\ EAST Ooch  siedcr c, CA earn | LA FoedO      

(b) Litigation. There are no pending or threatened claims, actions, 

proceedings, or lawsuits of any kind, whether for personal injury, property damage, landlord. 

tenant disputes, property taxes, or otherwise, that could adversely affect title to or the operation 

or value of the Site or the Dealerships or which questions the validity or enforceability of this 

transaction, nor is there any governmental investigation of any type or nature, pending or 

threatened, against or relating to the Site or the transactions contemplated hereby other than 

those conducted by City and Agency. 

(c) No Default. The execution and delivery of this Agreement will 

not constitute or result in any default or event that with notice or the lapse of time, or both, 

would be a default, breach, or violation of any lease, mortgage, deed of trust, or other agreement, 

instrament or arrangement by which Developer is bound or any event which would permit any 

party to terminate an agreement or accelerate the maturity of any indebtedness or other 

obligation affecting Developer. 

(d) No Violation. The execution and delivery of this Agreement and 

the consummation of the transactions contemplated herein will not violate any provision of, or 

require any consent, authorization, or approval under any law or administrative regulation or any 

other order, award, judgment, writ, injunction or decree applicable to, or any governmental 

permit or license issued to, Developer or relating to the Site. 

(e} No Bankruptcy. Neither Developer nor the entities constituting 

Developer have filed or been the persons or subject of any filing of a petition under the Federal 

Bankruptcy Law or any insolvency laws, or any laws for the discharge of indebtedness or for the 

reorganization of debtors. 

WIN Chevrolet 
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(f) No Misr 

of Developer in this Agreement, or in any document or certificate furnished or to be furnished to 

Agency pursuant fo this Agreement, contains or wil] contain any untrue statement of a material 

fact or omits or will omit to state a material fact necessary to make the statements contained 

herein or therein not misleading. 

    

() Duc Execution. This Agreement has been duly executed by 

Developer and constitutes a valid, binding, and enforceable joint and several obligation of Owner 

and Operator, Owner and Operator are qualified to do business in and is in good standing with 

the State of California, have full power and authority to enter this Agreement, have all required 

franchise and other approvals to operate the Dealerships as described herein and all 

authorizations required to make this Agreement binding upon Developer have been obtained. 

(h) Disclosure. Developer has disclosed all information concerning 

the Site of which Developer is aware which may materially affect the value of the Site and/or 

Developer's ability to develop and utilize the Site as provided tn this Agreement. 

2.2 Agency Representations and Warranties. Agency hereby represents and 

warrants for the benefit of Developer and Developer's successors and assigns that the following 

facts are true as of the execution of this Agreement: 

(a) Due Execution. This Agreement has been duly executed by 

Agency or its duly authorized officers or agents and constitutes a valid, binding, and enforceable 

obligation of Agency. 

(b) Governmental Approvals. Notwithstanding anything contained 

herein to the contrary, the Agency makes no representations or warranties with respect to the 

approvals required by any other governmental entity or with respect to approvals hereinafter 

required fom the City or the Agency. The Agency and City reserve full police power authority 

over the Site. Except as expressly required pursuant to this Agreement, nothing in this 

Agreement shall be deemed to be a prejudgment or commitment with respect to such items nor to 

guaranty that such approvals or permits will be issued within any particular time or with or 
without any particular conditions. 

  

(c) Litigation. There are no pending or threatened claims, actions, 

proceedings, or lawsuits of any kind, whether for personal injury, property damage, landlord~ 

tenant disputes, property taxes, or otherwise, that could adversely affect title to or the operation 

or value of the Site or which questions the validity or enforceability of this transaction, nor is 

there any governmental investigation of any type or nature, pending or threatened, against or 

relating to the Site or the transactions contemplated hereby. 

The parties acknowledge that legislation has been enacted to dissolve redevelopment 

agencies, litigation has been filed to challenge said legislation and the California Supreme Court 

has issued a stay of the legislation and redevelopment activities other than those required 

pursuant to an “enforceable obligation.” The parties are entering into this Agreement pursuant to 

the understanding that Agency has an enforceable obligation, pursuant to the Lease, to sell the 

Site to Developer. Should a court or other entity with jurisdiction determine that this Agreement 

4 WIN Chevrolet 
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was riot an enforceable obligation and is therefore void or invalid in full or in part, the parties 

agree to meet and confer to determine how best to move forward and to hald each other harmless 

from infuries or damages that may be incurred. 

(d) No Default. The execution and delivery of this Agreement will 

not constitute or result in any default or event that with notice or the lapse of time, or bath, 

would be a default, breach, or violation of any lease, mortgage, deed of trust, or other agreement, 

instrument or arrangement by which Agency is bound or any event which would permit any 

party to terminate an agreement or accelerate the maturity of any indebtedness or other 

obligation affecting Agency. 

(2) cy has disclosed all information conceming the 

Site of which Agency is aware which may materially aflect the value of the Site. 

    

2.3 Restrictions on Trans 

(a) Transfer Defined. As used in this Section, the term “Transfer” 

shall include any assignment, hypothecation, mortgage, pledge, conveyance, or encumbrance of 

this Agreement, the Site, or the improvements thereon. A Transfer shall also include the transfer 

to any person or group of persons acting in concert of more than fifty percent (50%) of the 

present ownership and/or control of Owner or Operator in the aggregate, taking all Transfers into 

account on a cunnilative basis, except transfers of such ownership or control interest between 

members of the same immediate family, or Transfers to a trust, testamentary or otherwise, in 

which the beneficiaries are Limited to members of the Transferor’s immediate family. In the 

event Owner or Operator or a successor of either is a corporation or trust, such Transfer shall 

refer to the Transfer of the issued and outstanding capital stock of Owner or Operator, as 

applicable, or of beneficial interests of such trust. In the event that Owner or Operator is a 
limited or genera! partnership, such Transfer shall refer to the Transfer of more than fifty percent 

(50%) of the limited or general partnership interest. In the event that Owner or Operator is a 

joint venture, such Transfer shall refer to the Transfer of more than fifty percent (50%) of the 

ownership and/or contro} of any such joint venture partner, faking all Transfers into account ona 

cumulative basis. 

(b) — Restrictions Prior to Expiration of the Operating Covenant. Any 
Transfer of the Owner’s or Operator’s interest in the Site or the Project (the operation of the 

approved vehicle dealerships), in whole or in part, and any Transfer of the Owner's or Operator’s 
interest in all or any part of this Agreement, shall be subject to the approval of the Agency, 

which shall be given or withheld within thirty (0) days of the written request therefore. The 

Agency’s approval shall not be unreasonably withheld or delayed, and the Agency shall consent 

to any such Transfer by the Owner or Operator, without any adjustment to the terms and 

conditions of this Agreement or the Operating Covenant, if prior to such Transfer, each of the 

following requirements is satisfied: (1) the Owner or Operator as applicable submits or causes to 

be submitted to the Agency all information reasonably requested for the Agency to make its 
determination required hereunder, (2) there is no event of default continuing under this 

Agreement or the Operating Covenant; (3) the transferee satisfies the qualification standards with 
respect to creditworthiness, reputation and experience; (4) the transferee executes an assumption 

agreement that is acceptable to the Agency and that requires the transferee to perform alf 
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obligations of the Owner or Operator as applicable set forth in this Agreement and the Operating 

Covenant; (5) the transferee has authorization from the applicable vehicle franchisors to operate 

the vehicle dealerships; and (6) the Owner or Operator pays, or causes the proposed transferee to 

pay, the amount of the Agency's out-of-pocket costs (including reasonable attorneys’ fees) 

incurred in reviewing the Transfer request. An approved transferee for a Transfer meeting the 

above requirements shall hereinafter be referred to as the (Agency-Approved Successor 

Entity”). 

Upon a Transfer by Owner or Operator to any Agency-Approved Successor Entity of all 

or any portion of its interest in the Site or this Agreement (including without limitation. an 

assignment or transfer not requiring Agency approval hereunder), such transferring party shall be 

released from al} obligations under this Agreement, the Operating Covenant, the Purchase Price 

Promissory Note and the Showroom Promissory Note. No attempted assignment of any of 

Owner’s or Operator’s obligations hereunder shall be effective unless and until the Agency- 

Approved Successor Entity executes and delivers ta Agency an assumption agreement, in a form 

approved by the Agency, assuming such obligations. 

(c} Exceptions. The foregoing prohibition shall not apply to any of 

the following: 

a) Any mortgage, deed of trust, or other form of conveyance 

for financing secured by Trustor’s interest in the Site, but 

Developer shall notify Agency in advance of any such 

mortgage, deed of trust, or other form of conveyance for 

financing pertaining to the Site so long as the Purchase 
Price Promissory Note has not been paid in full. 

(ii) Any mortgage, deed of trust, or other form of conveyance 

for restructuring or refinancing of any amount of 

indebtedness described in Subsection (1} above, provided 

that the amount of indebtedness incurred in the 

restructuring or refinancing is at a debt service coverage 

ratio of not more than eighty percent (80%). 

(iii) The granting of easements to any appropriate 

governmental agency or utility or permits to facilitate the 

development of the Site. 

(iv) A sale or Transfer resulting from or in connection with a 

reorganization as contemplated by the provisions of the 

Internal Revenue Code of 1986, as amended or otherwise, 

in which the ownership interests of a corporation are 

assigned directly or by operation of law to a person or 
persons, firm or corporation which acquires the control of 

the voting capital stock of such corporation or all ar 
substantially all of the assets of such corporation. 

6 WIN Chevrolet 
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(vy) A sale or Transfer of 49% or more of an ownership or 

controlling interest between members of the same 

immediate family, or Transfers to a trust, testamentary or 

otherwise, in which the beneficiaries consist solely of 

immediate family members of the Trustor or Transfers to 

a corporation or partnership in which the tmmediate 

family members or sharcholders af the Transferor have a 

controlling majority interest of 51% ar more. 

   

3. DISPOSITION OF THE SITE TO OWNER. 

3.1 Sale of the Site. 

(a} Purchase Price. Subject to all of the terms and conditions of this 

Agreement, Agency shall convey the Site to Owner for the total purchase price of Twelve 

Million Dollars ($12,000,000.00) (“Purchase Price”), The Purchase Price shall be payable as 

described herein. The Owner shall deposit with Escrow Agent (as défined below) in the form of 

cash, cashier’s check, or by wire transfer of immediately available funds, the sum of Five Million 

Dollars ($5,000,000.00) which funds shall be immediately transferred to Agency upon Close of 

Escrow. The Developer shall also deposit into Escrow, for the benefit of the Agency, a 

promissory note in the amount of Seven Million Dollars ($7,000,000.00) ("Purchase Price 

Promissory Note"), which note shall be substantially in the form attached hereto as Exhibit "D" 

and secured by a Deed of Trust substantially in the form of Exhibit “E”. 

This Purchase Price Promissory Note shall have a term of twenty (20) years and shall be 

forgiven at a rate of one-twentieth (1/20th) of the original principal balance each year as set forth 

in the Purchase Price Promissory Note such that $350,000.00 shall be forgiven each year that 

Developer is in compliance with all applicable obligations under this Agreement, the Grant Deed 

and the Operating Covenant. Any outstanding balance on the Seven Million Dollars shall be due 

and payable twenty (20) years after the transfer of the Site from Agency to the Borrower 

(“Maturity Date”). 

(b) Showroom Uperades. As additional consideration for Agency’s 

agreement to convey the Site to Owner, Developer represents that it will be building a new 

Hyundai Vehicle Showroom and upgrading the existing Chevrolet dealership at a combined cost 

of approximately $2,800,000.00, after execution of this Agreement. Should Developer complete 

said new Hyundai showroom and Chevrolet dealership upgrade, in compliance with all 

applicable laws and the requirements of this Section within five (5) years of approval of this 

Agreement, the $500,000.00 “Showroom Loan” shall be deemed forgiven. If such showroom 

upgrade has not been completed as required within 5 years of this Agreement, the 

Showroom Loan shall become immediately due and payable. Accordingly, the Developer 

shall also deposit into Escrow, for the benefit of the Agency, a promissory note in the amount of 

Five Hundred Thousand Dollars ($500,000.00) ("Showroom Promissory Note"), which note 

shall be substantially in the form attached hereto as Exhibit "F" and secured by a Deed of Trust 

substantially in the form of Exhibit "G". 

7 WIN Chewolet 
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3.2 | Within one week after execution of this Agreement, the parties 

shall open an escrow (“Escrow”) with Fidelity National Title Company (Escrow Agent”) 

(“Escrow Agent”) by causing an executed copy of this Agreement to be deposited with Escrow 

Agent. Pursuant to the Escrow, the Site shall be transferred from Agency to Owner upon Close 

of Escrow, This Agreement shall constitute the joint Escrow instructions of the Agency and the 

Owner for the Site. The Escrow Agent is empowered to act under these instructions. Agency 

and Owner shall promptly prepare, execute, and deliver to the Escrow Agent such additional 

Escrow instructions which are consistent with the terms herein as shall be reasonably necessary. 

No provision of any additional. Escrow instructions shall modify this document without specific 

written approval of the modifications by both Owner and Agency. 

    

(a) Owner’s Conditions to Closing. Owner’s obligation to acquire 

the Site and to close Escrow hereunder, shall, in addition to any other conditions set forth herein 

in favor of Owner, be conditional and contingent upon the satisfaction, or waiver by Owner, of 

each and all of the following conditions (collectively the “Owner's Conditions to Closing”) 

within the time provided in the Schedule of Performance (Exhibit "H"): 

(i) Title shall be conveyed in a good condition subject only to 

conditions and exceptions recited in the Deed and those 

exceptions to title approved pursuant to Section 3.6. 

Gi) Agency shall have deposited into Escrow a certificate 

(“FIRPTA Certificate”) in such form as may be required by 

the Internal Revenue Sexvice pursuant ta Section 1445 of 

the Internal Revenue Code. , 

(iii) Agency shall have deposited into Escrow the executed 

Grant Deed and its portion of Closing Costs as described in 

Section 3.8. 

(iv) Agency shall not be in default under any provision of the 

Agreement. 

Any waiver of the foregoing conditions by Owner must be express and in writing. 

(b) Agency’s Conditions to Closing. Agency's obligation to sell the 

Site and to close Escrow hereunder, shall, in addition to any other conditions set forth herein in 

favor of Agency, be conditional and contingent upon the satisfaction, or waiver by Agency, of 

each and all of the following conditions (collectively the “Agency’s Conditions to Closing’) 

within the time provided in the Schedule of Performance (Exhibit "H"): 

G) Owner shall have deposited into Escrow the sum of Five 

Million Dollars ($5,000,000.00), the executed Purchase 

Price Promissory Note and Showroom Promissory Note 

(also executed by Operator where applicable), the Deeds of 

Trust and its portion of Closing Costs. 

8 WIN Chevrolet 
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GH Developer shall not be in default under any provision of 

this Agreement. 

Any waiver of the foregoing conditions by Agency must be express and in writing. 

3.4 Termination. Any party may terminate this Agreement al any time prior 

ta the close of Escrow in the event of failure of one of the above conditions or upon issuance of a 

ruling by the Califomia Supreme Court which prevents the completion of the transactions 

contemplated herein. Notification of such termination shall be in writing stating the failed 

condition. The notified party shall have a 30 day right but not the obligation to cure such failure. 

However, once the Escrow has closed, this Agreement may pot be terminated. 

3.5 Conveyance of the Site. 

(a) Time for Conveyance. Escrow shalf close after satisfaction of all 

conditions to close of Escrow. Possession of the Site shall be delivered to Owner concurrently 

with the conveyance of title free of all tenancies and occupants subject to the possessory rights of 

Wireless Capital Partners cell tower under the Wireless Capital Partners cell tower lease, the 

Enterprise Rent-A-Car license and any title matters approved in accordance with Section 3.6. 

  

(b) Escrow Agent to Advise of Costs. On or before the date set in 

the Schedule of Performance, the Escrow Agent shall advise the Agency and the Owner in 

writing of the fees, charges, and costs necessary to clear title and close Escrow, and of any 

documents which have not been provided by said party and which must be deposited into Escrow 

to permit timely Closing. 

(c) Recordation and Disbursement of Funds. Upon the completion 

by the Agency and Developer of the deliveries and actions specified in these escrow instructions 

as conditions precedent to close of Escrow, the Escrow Agent shall be authorized to buy, affix 

and cancel any documentary stamps and pay any transfer tax and recording fees, if required by 

law, and thereafter cause to be recorded in the appropriate records of Los Angeles County, 

California, the Deed and any other appropriate instruments delivered through this Escrow, if 

necessary or proper to, and provided that the fee title interest can, vest in Owner in accordance 

with the terms and provisions herein, Concurrent with recordation, Escrow Agent shall deliver 

the Title Policy to Owner insuring title and conforming to the requirements of Section 3.6. 

Following recordation, the Escrow Agent shall deliver copies of said instruments to Developer 

and Agency. In addition, afier deducting any sums specified in this Agreement, the Escrow 

Agent shall disburse funds to the party entitled thereto. 

(4) Effect on the Lease. Upon Close of Escrow, the Lease of the Site 

between the Agency and Cormier as assigned to Operator shall be deemed terminated and shall 

be of no further force or effect. 

3.6 Title Matters. 

(a) Condition of Title. Agency shall convey to Owner fee interest in 

the Site, subject only to: (i) the Redevelopment Plan, this Agreement, and conditions in the Deed 

and that certain Operating Covenant dated We. by, 2011 (the “Operating Covenant”), (ii) 
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quasi-public utility, public alley and public street easements of record approved by Owner, 

which approval shall not be unreasonably withheld, and (ii) covenants, conditions and 

restrictions and other encumbrances and title exceptions approved by Developer under this 

Section. Agency shall convey title pursuant to the Deed in the form set forth in Exhibit “C” 

hereto. 

(b) Agency Not to Encumber the Site. Agency hereby warrants to 
Owner that it has not and will not, from the time of the Effective Date, transfer, sell, hypothecate, 

pledge, or otherwise encumber the Site without express written permission of Owner. 

(c) Developer has previously 
reviewed a preliminary title report for the Site, prepared by Fidelity National Title Company 

(“Tithe Company”) and dated September 30, 2011 and approves of the condition of title to the 

Site as set forth therein. Developer expressly agrees to waive any abjections to the condition of 

title to the Site. 

  

  

(d) Title Policy. At the close of Escrow, Owner shall receive a 
CLTA Standard Policy of Title Insurance (the “Title Policy”) issued by Title Company for the 

Owner’s interest, wherein the Title Company shall insure that title to the Site shall be vested in 

Owner, containing no exception to such title which has not been approved or waived by Owner 

in accordance with this Section. The Title Policy shall include any available additional title 

insurance, extended coverage or endorsements that Owner has reasonably requested or, in the 

alternative an ALTA Policy of Title Insurance if the Owner elects. The Agency shall pay only 

for that portion of the title insurance premium attributable to the standard coverage of a CLTA 
Policy, and Owner shall pay for the premium for said additional title insurance, extended 
coverage, special endorsements and differences between the ALTA coverage and the CLTA 

coverage. , 

3.7 Costs of Escrow. 

(a) Allocation of Costs. The Escrow Agent is authorized to allocate 

costs of the Escrow as follows: Agency and Owner shall allocate the cost of the Title Policy as 
provided in Section 3.6(d). Owner shall pay the documentary transfer tax as well as all recording 

fees. Owner and Agency shall each pay one-half of all Escrow and similar fees, except that if 
one party defaults under this Agreement, the defaulting party shall pay all Escrow fees and 

charges. Each party shall pay its own attorneys’ fees. 

  

(b) Proration and Adjustments. Ad valorem taxes and assessments 
on the Site and insurance for the current year shall be prorated by the Escrow Agent as of the 

date of Closing with the Agency responsible for those levied, assessed or imposed prior to 
Closing and the Owner responsible for those after Closing. If the actual taxes are not known at 

the date of Clasing, the proration shall be based upon the most current tax figures. When the 

actual taxes for the year of Closing become known, Owner and Agency shall, within thirty days 

thereafter, reprorate the taxes in cash between the parties, 
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(a) : antics. Upon the Closing of Escrow, 

Developer shal} acquire the Site in its "AS-IS" condition and shall be responsible for any defects 

in the Site, whether patent or latent, including, without limitation, the physical, environmental 

and geotechnical condition of the Site, and the existence of any contamination, Hazardous 

Materials, vaults, debris, pipelines, or other structures located on, under or about the Site, and 

Agency makes no other representation or warranty concerning the physical, environmental, 

geotechnical or other condition of the Site, and Agency specifically disclaims all representations 

or warranties of any nature concerning the Site made by it, the City and their respective 

employees, agents and representatives. The foregoing disclaimer includes, without limitation, 

topography, climate, air, water rights, utilities, soil, subsoil, existence of Nazar 5 

similar substances, the purpose for which the Site is suited, or drainage. 

    

{b) Hazardous Materials. Developer understands and agrees that, in 

the event Developer incurs any loss or liability concerning Hazardous Materials (as hereinafter 

defined) and/or underground storage tanks whether attributable to events occurring prior to or 

following the Closing, then Developer may look to current or prior owners of the Site, but in no 

event shall Developer look to Agency or City for any liability or indemnification regarding 

Hazardous Materials and/or underground storage tanks. Developer, and each of the entities 

constituting Developer, from and after the Closing, hereby waives, releases, remises, acquits and 

forever discharges Agency, City, their directors, officers, shareholders, employees, and agents, 

and their heirs, successors, personal representatives and assigns, of and from any and all 

Environmental Claims, Environmental Cleanup Liability and Environmental Compliance Costs, 

as those terms are defined below, and from any and al] actions, suits, legal or administrative 

orders or proceedings, demands, actual damages, punitive damages, loss, costs, Habilities and 

expenses, which concern or in any way relate to the physical or environmental conditions of the 

Site, the existence of any Hazardous Material thereon, or the release or threatened release of 

Hazardous Materials therefrom, whether existing prior to, at or after the Closing, I is the 

intention of the parties pursuant to this release that any and all responsibilities and obligations of 

Agency and City, and any and all rights, claims, rights of action, causes of action, demands or 

Jegal rights of any kind of Developer, its successors, assigns or any affiliated entity of Developer, 

against the Agency or City, arising by virtue of the physical or environmental condition of the 

Site, the existence of any Hazardous Materials thereon, or any release or threatened release of 

Hazardous Material therefrom, whether existing prior to, at or after the Closing, are by this 

release provision declared null and void and of no present or future force and effect as to the 

parties; provided, however, that no parties other than the Indemnified Parties (defined below) 

shall be deemed third party beneficiaries of such release. 

In connection therewith, Developer and each of the entities constituting Developer, 

expressly agree to waive any and all rights which said party may have with respect to such 

released claims under Section 1542 of the Califomia Civil Code which provides as follows: 

"A general release does not extend to claims which the creditor does not know or suspect 

to exist in his favor at the time of executing the release, which if known by him must have 

materially affected his settlement with the debtor." 
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DEVELOPER’S INITIALS: 236      
rf) 

&y “yi AGENCY’S INITIAL 
Vy 

Developer and each of the entities’ constituting Developer, shall, from and after the 

Closing, defend, indemnify and hold harmless Agency, City and their officers, directors, 

employees, agents and representatives (collectively, the "Indemnified Parties") from and against 

any and all Environmental Claims, Environmental Cleanup Liability, Environmental Compliance 

Costs, and any other claims, actions, suits, legal or administrative orders or proceedings, 

demands or other liabilities resulting at any time from the physical and/or environmental 

conditions of the Site whether before or after the Closing or from the existence of any Hazardous 

Materials or the release or threatened release of any Hazardous Materials of any kind 

whatsoever, in, on or under the Site occurring at any time whether before or after the Closing, 

including, but not limited to, all foreseeable and unforeseeable damages, fees, casts, losses and 

expenses, including any and al} attorneys’ fees and environmental consultant fees and 

investigation costs and expenses, directly or indirectly arising therefrom, and including fines and 

penalties of any nature whatsoever, assessed, levied or asserted against any Indemnified Parties 

to the extent that the fines and/or penalties are the result of a violation or an alleged violation of 

any Environmental Law. Developer further agrees that in the event Developer obtains, from 

former or present owners of the Site or any other persons or entities, releases from liability, 

indemnities, or other forms of hold harmless relating to the subject matter of this Section, 

Developer shall use its diligent cfforts to obtain for Agency and City the same releases, 

indemnities and other comparable provisions. 

For purposes of this Section, the following terms shall have the following meanings: 

“Environmental Claim" means any claim for personal injury, death and/or property 

damage made, asserted or prosecuted by or on behalf of any third party, including, without 

limitation, any governmental entity, relating to the Site or Hs operations and arising or alleged to 
arise under any Environmental Law. 

"Environmental Cleanup Liability" means any cost or expense of any nature whatsoever 

incurred to contain, remove, remedy, clean up, or abate any contamination or any Hazardous 

Materials on or under all or any part of the Site, including the ground water thereunder, 
including, without limitation, (i) any direct costs or expenses for investigation, study, 

assessment, legal representation, cost recovery by governmental agencies, or ongoing monitoring 

in connection therewith and (ii) any cost, expense, loss or damage incurred. with respect to the 

Site or its operation as a result of actions or measures necessary to implement or effectuate any 
such containment, removal, remediation, treatment, cleanup or abatement. 

“Environmental Compliance Cost" means any cost or expense of any nature whatsoever 

necessary to enable the Site to comply with all applicable Environmental Laws in effect. 
"Environmental Compliance Cost" shall include all costs necessary to demonstrate that the Site 
is capable of such compliance. 

“Environmental Law" means any federal, state or local statute, ordinance, rule, 

regulation, order, consent decree, judgment or common-law doctrine, and provisions and 

conditions of permits, licenses and other operating authorizations relating to (i) pollution or 

protection of the environment, including natural resources, (ii) exposure of persons, including 
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employees, to Hazardous Materials or other products, raw materials, chemicals or other 
substances, (fii) protection of the public health or welfare from the effects of by-products, 

wastes, emissions, discharges or releases of chemical sub-stances from industrial. or commercial 
activities, or (iv) regulation of the manufacture, use or Introduction into commerce of chemical 
substances, including, without limitation, their manufacture, formulation, labeling, distribution, 

transportation, handling, storage and disposal. 

"Hazardous Material" is defined to include any hazardous or toxic substance, material or 

waste which is or becomes regulated by any local governmenta! authority, the State of 

California, or the United States Government. The term "Hazardous Material" includes, without 

limitation, any material or substance which is: (i) petroleum or oil or gas or any direct or derivate 

product or byproduct thereof; (if) defined as a "hazardous waste," "e 

  

extremely hazardous waste” 

or “restricted hazardous waste” under Sections 25115, 25117 or 25122.7, or jisted pursuant to 

Section 25140, of the California Health and Safety Code; (iii) defined as.a "hazardous substance" 

under Section 25316 of the California Health and Safety Code; (iv) defined as a “hazardous 

material," “hazardous substance," or “hazardous waste” under Sections 25501(0) and (p) and 

25501.1 of the California Health and Safety Code (Hazardous Materials Release Response Plans 
and Inventory); (v) defined as a "hazardous substance" under Section 25281 of the California 
Health and Safety Code (Underground Storage of Hazardous Substances): (vi) “used oil" as 
defined under Section 25250.1 of the California Health and Safety Code; (vii) asbestos; (vili) 

listed under Article 9 or defined as hazardous or extremely hazardous pursuant to Article I of 

Title 22 of the California Code of Regulations, Division 4, Chapter 30; (ix) defined as "waste" or 
a “hazardous substance’ pursuant to the Porter-Cologne Act, Section 13050 of the California 

Water Code; (x) designated as a "toxic pollutant" pursuant to the Federal Water Pollution 

Control Act, 33 U.S.C. § 1317; (xi) defined as a "hazardous waste" pursuant to the Federal 

Resource Conservation and Recovery Act, 42 U.S.C. § 6901, et seq. (42 U.S.C. § 6903); (xii) 

defined as a "hazardous substance" pursuant to the Comprehensive Environmental Response, 

Compensation and Liability Act, 42 U.S.C. § 9601, et seq. (42 App. U.S.C. § 9601); (xiii) 
defined as “Hazardous Material” or a “Hazardous Substance" pursuant to the Hazardous 

Materials Transportation Act, 49 U.S.C. § [801, et seq.; or (xiv) defined as such or regulated by 

any “Superfimd" or "Superlien" law, or any other federal, state or local law, statute, ordinance, 
code, rule, regulation, order or decree regulating, relating to, or imposing liability or standards of 

conduct concerning Hazardous Materials, oil wells, underground. storage tanks, and/or pipelines, 

as now, or at any time hereafter, in effect. 

Notwithstanding any other provision of this Agreement, Developer's release and 

indemnification as sect forth in the provisions of this Section, as well as all other provisions of 
this Section, shall survive the termination of this Agreement and shall continue in perpetuity. 

Notwithstanding anything to the contrary in this Section, Developer's limited release and 
indemnification of Agency and City and the Indemnified Parties from lability pursuant to this 
Section shal! not extend to Hazardous Materials brought onto the Site by Agency or City or their 

respective contractors, agents or employecs. 

  

13 WIN Chevrolet 
2011 DDA 

01007/0206/1 03438.7



4, USE OF THE SITE. 

  

Use te. Developer covenants and agrees, for itself and its 

successors and assigns, that beginning on the Effective Date and for the term described in the 

Operating Covenant, Operator and/or any successor entity (which must be approved by the 

Agency) shall use and maintain the Site for the operation of the Dealerships (or other Agency 

approved replacement new vehicle franchises pursuant to Section 4.2 below) and related 

purposes, consistent with the terms of the Redevelopment Plan, the Operating Covenant and this 

Agreement, provided that, im the event of any inconsistency, the provisions of the 
Redevelopment Plan shall prevail over all others and shall prevail over this Agreement. 

  

4.2 QOperating Covenant. Owner covenants and agrees for itself) its les 

successors and assigns and any successor-in-interest to the Site or part thereof, that for a period 

of not Jess than twenty (20) years from and after Close of Escrow hereunder and continuing 

thereafter until the compensation. for the Operating Covenant is earned or paid in full, that the 

Dealerships shall be continuously operated and maintained as required by this Agreement, the 
Operating Covenant and all applicable laws. Thus, the failure of Operator and/or an Agency- 
approved successor entity to continuously operate the Dealerships on the Site for a minimum of 

twenty (20) years after Close of Escrow is a breach of this Agreement. Should the Operator or 

an Agency-Approved Successor Entity go dark and cease to operate one of both of the 

Dealerships on the Site for more than thirty (30) consecutive days, or should Operator and/or an 

Agency-Approved Successor Entity fail to properly maintain the Site, Operator and/or an 

Agency-Approved Successor Entity must replace said Dealership(s) with another Agency- 

approved vehicle franchise dealership(s) within six months or Operator and/or an Agency- 

Approved Successor Entity shall be deemed to be in breach of this Agreernent. Said six month 

period may be extended by the Agency’s Executive Director if Operator and/or an Agency- 

Approved Successor Entity is negotiating with a new vehicle franchise entity and the Executive 

Director believes that the Agency will approve of the dealership and that the terms of said 

negotiations will be resolved imminently. 

  

43 No Inconsistent Uses. Operator covenants and agrees, for itself and its 

successors and assigns and lessees, that beginning on the Effective Date and for the term 

described in the Operating Covenant, Operator and such successors and lessees shall not devote 
the Site, or any part thereof, to any use other than automobile sales, service, rental and related 

uses in conjunction with the sales of vehicles or in any manner which could be deemed 

inconsistent with the Redevelopment Plan, the Operating Covenant, the applicable zoning 
restrictions or this Agreement. 

4.4 Prevailing Wages. The cost of constructing improvements for the 

development of a new Hyundai showroom and renovation of the existing Chevrolet dealership or 

any other on-site and off-site improvements af. or about the Site by Developer shall be borne by 
Developer. Accordingly, Agency is not providing any direct or indirect financial assistance to 
Developer that would make any part of the construction or development of the Site a “public 
work” “paid for in whole or in part out of public funds,” as described in California Labor Code 
Section 1720 et seq., (“Prevailing Wage Law”), such that it would cause Developer to be 

required to pay prevailing wages for any aspect of the development. Developer acknowledges 
and agrees that should any third party, including but not limited to the Director of the 
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Department of Industrial Relations (“DIR”), require Developer or any of its contractors or 

subcontractors to pay the general prevailing wage rates of per diem wages and overtime and 

holiday wages determined by the Director of the DIR. under Prevailing Wage Law for all or any 

of the assistance provided hereunder, then Developer shall indemnify, defend, and hold Agency 

harmless from any such determinations, actions (whether legal, equitable, or administrative in 

nature) or other proceedings, and shall assume all obligations and liabilities for the payment of 

such wages and far compliance with the provisions of the Prevailing Wage Law. The Agency 

makes no representation that any construction on the Site completed by Developer is or is not 

subject to Prevailing Wage Law. 

45 Obligation to Refrain from Discrimination. There shall be no 

discrimination against, or segregation of, any person, or group of persons, on account of race, 

color, creed, religion, sex, marital status, gender, national origin or ancestry in the rental, sale, 

lease, sublease, transfer, use, occupancy, or enjoyment of the Site, or any portion thereof, nor 

shall Developer, or any person claiming under or through Developer, establish or permit any 
such practice or practices of discrimination or segregation with reference to the selection, 

location, number, use or occupancy of tenants, lessees, subtenants, sublessees or vendees of the 

Site or any portion thereof. The nondiscrimination and nonsegregation covenants contained 

herein shall. remain in effect in perpetuity. 

46 Form of Nondiscrimination and Nonseeregation Clauses. Developer 
covenants by and for itself and any successors in interest that there shall be no discrimination 

against or segregation of any person, or group of persons, on account of race, color, religion, sex, 

sexual orientation, marital status, national origin ancestry, familial status, source of income, or 

disability, as those bases are defined in Sections 12926, 12926.1, subdivision (m) and paragraph 
(1) of subdivision (p) of Section 12955, and Section 12955.2 of the Government Code, in the 
sale, lease, sublease, transfer, use, occupancy, tenure or enjoyment of the Site, or any part 

thereof, nor shall Developer or any person claiming under or through Developer establish or 

permit any such practice or practices of discrimination or segregation with reference to the 

selection, location, number, use, or occupancy of tenants, lessees, subtenants, sublessees, or 

vendees of the Site. All such deeds, Icases or contracts for the sale, transfer, leasing, occupancy, 

tenure or enjoyment of the Site shail contain or be subject to substantially the following 

nondiscrimination or nonsegregation clauses: 

(i) In deeds: “The grantee herein covenants by and for himself 

or herself, his or her heirs, executors, administrators and 

assigns, and all persons claiming under ot through them, 

that there shall be no discrimination against or segregation 

of, any person or group of persons on account of race, 

color, creed, religion, sex, marital status, handicap, national 

origin or ancestry in the sale, lease, sublease, transfer, use, 

occupancy, tenure or enjoyment of the land herein 

conveyed, nor shall the grantee himself or herself or any 

person claiming under or through him or her, establish or 
permit any such practice-or practices of discrimination or 
segregation with reference to the selection, location, 

number, use or occupancy of tenants, lessees, subtenants, 
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sublessees or vendees in the land herein conveyed. The 

foregoing covenants shall run with the land.” 

(ii) In leases: “The lessee herein covenants by and for himself 
or herself, his or her heirs, executors, administrators and 

assigns, and all persons claiming under or through him or 

her, and this lease is made and accepted upon and subject to 

the following conditions: 

“There shall be no discrimination against. or segregation of 

any person or group of persons on account of race, color, 

ereed, religion, sex, marital status, handicap, ancestry or 

national origin in the leasing, subleasing, transferring, use, 

occupancy, tenure or enjoyment of the premises herein 

leased nor shall the lessee himself or herself, or any person 

claiming under or through him or her, establish or permit 
any such practice or practices of discrimination or 

segregation with reference to the selection, location, 

number, use or occupancy of tenants, lessees, sublessees, 

subtenants or vendees in the premises herein leased.” 

Gii}) In contracts: “There shall be no discrimination against or 

segregation of, any person, or group of persons on account 
of race, color, creed, religion, sex, marital status, handicap, 

ancestry or national origin in the sale, lease, sublease, 

transfer, use, occupancy, tenure or enjoyment of the 

premises, nor shall the transferee himself or herself of any 
person claim under or through bim or her, establish or 
permit any such practice or practices of discrimination or 

segregation with reference to the selection, location, 

number, use or occupancy of tenants, lessees, subtenants, 

sublessees or vendees of the premises.” 

4.7 Effect of Covenants. Agency is deemed a beneficiary of the terms and 

provisions of this Agreement and of the restrictions and covenants running with the land, for and 

in its own right and for the purposes of protecting the interests of the community in whose favor 

and for whose benefit the covenants running with the land have been provided. The covenants in 
favor of the Agency shall run without regard to whether Agency has been, remains or is an 

owner of any land or interest therein in the Site, or in the Redevelopment Project Area, and shal! 
be effective as both covenants and equitable servitudes against the Site. Agency shall have the 
right, if any of the covenants set forth in this Agreement which are provided for its benefit are 
breached, to exercise all rights and remedies and to maintain any actions or suits at law or in 
equity or other proper proceedings to enforce the curing of such breaches to which it may be 

entitled. With the exception of the City, no other person or entity shall have any right to enforce 

the terms of this Agreement under a theory of third-party beneficiary or otherwise. 
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5. INSURANCE AND INDEMNIFICATION, 

SA indemnification. Except io the extent of the negligence, active negligence, 

or willful misconduct of Agency or City, Developer agrees to indemnify Agency, City and their 

officers, agents and employees against, and will hold and save them and each of them harmless 

from, any and all actions, suits, claims or litigation that may be asserted or claimed by any 

person, firm, entity, or governmental agency, including any claim by the DIR for payment of 

prevailing wages arising out of or in connection with the negligent performance of any work on 

the Site or the operations or activities of Developer, its agents, employees, subcontractors, or 

invitees, or arising from the negligent acts or omissions of Developer or arising from Developer's 

negligent performance of or failure to perform any term, provision, covenant or condition of this 

Agreement, the Purchase Price Promissory Note, the Showroom Promissory Note, the Deed or 

the Operating Covenant whether or not there is concurrent passive or active negligence on the 

part of Agency, City or their officers, agents or employees. In connection therewith: 

  

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

(b) Developer will promptly pay any judgment rendered against 
Agency, City or their officers, agents or employees for any such claims or liabilities arising out 
of or in connection with the negligent performance of or failure to perform such work, operations 

or activities of Developer hereunder; and Developer agrees to save and hold Agency, City and 

their officers, agents, and employees harmless therefrom, and 

(c) Tn the event Agency, City or their officers, agents or employees 

are made a party to any action or proceeding filed or prosecuted against Developer for such 

damages or other claims arising out of or in connection with the negligent performance of or 

failure to perform the work, operation or activities of Developer hereunder, Developer agrees to 

pay to Agency, City and their officers, agents or employees, any and all costs and expenses 

incurred by Agency, City and their officers, agents or employees in such action or proceeding, 

including but not limited to, legal costs and attorneys’ fees. 

Agency shall promptly provide Developer with notice of the pendency of any such claims 
or litigation and request that Developer defend the same. If Agency fails to notify Developer of 

any such claims or litigation or fails to cooperate fully in the defense thereof, Developer shall 

not, thereafter, be responsible to defend, indemnify, or hold harmless Agency and/or City or their 

elected boards, commissions, officers, agents and employees. Developer may utilize the City 

Attorney’s office or other legal counsel of Developer’s choosing, but shall reimburse Agency for 

any necessary legal cost incurred by Agency and or City in connection therewith. If Developer 

fails to do so, Agency may defend the claims or litigation and Developer shall pay the cost 

thereof, but if Agency chooses not to defend the claims or litigation, it shall have no liability to 

Developer. 

Developer’s obligation to pay the defense cost shall extend until judgment and thereafter 

through any appeals. In the event of an appeal, or a settlement offer, the parties will confer in 

good faith as to how to proceed and the resolution of any such appeal and the parties’ response to 
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any such settlement offer shall require the consent of both parties, which consent shall pot be 
unreasonably withheld. Notwithstanding the foregoing however, Agency and/or City shall have 
the unilateral right to settle such claims or litigation brought against ic in its sole and absolute 
discretion at any time after the elapse of one (1) year from the filing of any claims or litigation 
and Developer shall remain liable hereunder for the claims and litigation provided that if the 
Developer opposes the settlement, then if Agency and/or City still unilaterally determines to 
settle such claims or litigation, then Agency and/or City shall be responsible for its own litigation 
expenses and shall promptly reimburse Developer for reasonable litigation costs actually paid by 
Developer (with the burden on Developer to document and prove such costs) but shal! bear no 
other liability to Developer. 

   

   

52 | e ity. Agency shall have no responsibility for, and 
makes no representation or warranty, express or implied, with respect to the presence of un- 
compacted fill, the condition of the soil, the geology, seismology, the presence of any Hazardous 
Materials or toxic substances, or any similar matters with respect to the Site. In no event shall 
Agency have any obligation to cure or correct any physical defects or problems with respect to 
the Site. It shall be the sole responsibility of Developer to investigate all aspects of the physical 
condition of the Site, including but not limited to the existence of any Hazardous Materials ot 
toxic substances, and earthquake faults or other geologic and seismic hazards. 

Developer expressly agrees to indemnify, defend, and hold Agency and City and their 
respective officials, officers, employees, agents, and contractors harmless from any claim, 
liability, loss, injury, damage, judgment, order, encumbrance, suit, action, proceeding or 
reasonable cost and reasonable expense that foresceably or unforeseeably, directly or indirectly, 
arises from, or is in any way related to, the release, treatment, use, generation, transportation, 
storage, or disposal in, on, under, to, or from the Site of any Hazardous Materials by Developer 
or its employees, agents, tenants, contractors, lessees, sublessees, subcontractors, vendees and/or 
any successor-in-interest to the Site or part thereof. For the purpose of this Section, costs and 
expenses include, but are not limited to, reasonable attorneys’ fees, expert fees, witness fees, 
court costs, arbitration costs, the cost of any required or necessary remediation or removal of 
Hazardous Materials, any cost of repair of improvements on the Site or surrounding property 
necessitated by the remediation or removal af Hazardous Materials, and the costs of any testing, 
sampling, or other investigations or preparation of remediation or other required plans 
undertaken in connection with the remediation or removal of Hazardous Materials. 

Notwithstanding the foregoing, Developer expressly agrees to, at its sole expense and 
with legal counsel of Agency’s reasonable choice, defend Agency, City and their respective 
officials, officers, employees, agents, and contractors. in any action, court proceeding, 
administrative proceeding, arbitration, mediation, or other alternative dispute resolution process, 
or with regard to any claim in which Agency, City and their respective officials, officers, 
employees, agents, and contractors become involved as a result of the release, treatment, use, 
generation, transportation, storage, or disposal in, on, under, to or from the Site of any Hazardous 
Materials by Developer or its employees, agents, tenants, and contractors. Developer’s 
obligations under this Section arising from the presence of any Hazardous Materials or toxic 
substances existing on the Site at any time and shal! survive the termination and/or expiration of 
this Agreement and the Operating Covenant. This indemnification obligation shall remain in 
perpetuity. 
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5.3 Liability Insurance. Developer shall, at its soie expense, obtain and keep 

in force until the expiration of term of the Operating Covenant, a policy of commercial general 

liability insurance in an occurrence form providing for broad. form property damage coverage, 

broad form contractual coverage, personal injury, bodily injury, and advertising injury coverage 

with employee exclusion. as to each named insured deleted, and products and complete 

operations coverage, insuring Developer, and naming Agency and City (and their officers, 

employees and agents) as additional named insureds, against any liability arising out of or in 

connection with Developer’s possession and use of the Site and all improvements thereon and 

the operation of the Business, the City’s activitics in connection with the development of the Site 

{except in case of its negligence or willful misconduct) or any other claim arising out of or 

relating to the Site including the operation of the Business. Such insurance policy shall have (a) 

a combined single limit for both bodily injury or death in ag amount not less than, One Million 

Dollars ($1,000,000.00) and (b} a limit for both bodily injury or death in one accident or 

occurrence or for property damage in an amount not less than One Million Dollars 
($1,000,000.00). The limits of said insurance shall not limit the liability of Developer hereunder. 

  

    

   

54 Casualty Insurance. Developer shall, at its sole expense, obtain and/or 

cause to be maintained and shall keep in force on all buildings and improvements constructed as 

part of the development of the Site required for the operation of the Dealerships until the 

expiration of the term of the Operating Covenant, a policy of standard “all risk” fire and 
extended coverage insurance, with vandalism and malicious mischief endorsements, to the extent 

of one hundred percent (100%) of full replacement value against “all risks of physical logs” 

including without limitation a guaranteed replacement cost and code compliance coverage 

endorsement. If Developer elects not to carry earthquake insurance and the building is destroyed 

by a force majeure delay event and Developer does not restore the damaged buildings and 

improvements, Developer will be responsible to repay any unearned funds paid by Agency to 

Developer. In the event Developer fails to maintain coverage to the extent of one hundred 

percent (100%) of full replacement value for the Site, Developer shall procure and maintain, or 

cause to be procured and maintained, insurance against claims for injury and property damage. 
Developer shall maintain such additional or gap insurance to satisfy the requirements of this 

Section. In the event Developer does not restore the damaged buildings and improvements, all 

such insurance shall be payable to Agency to the extent of any unearned funds from the 

Operating Covenant. Such policy shall contain an agreed value clause sufficient (as determined 

by Agency) to eliminate any risk of Agency’s coinsurance. 

5.8 Worker’s Compensation Insurance. Developer shall, at its expense, obtain 
and keep in effect (or cause any contractor to procure and keep in effect), Worker’s 

Compensation Insurance (including employer’s liability in an amount equal to or exceeding One 

Million Dollars ($1,000,000.00) covering claims of workers against employers arising under 

federal law) covering all employees of Developer and any contractor and, if required under 

applicable law, any subcontractor engaged in work on, or with respect to, the Business and any 
tenants, lessees, subtenants, sublessees or vendees and/or any successor-in-interest to the 

Business or part thereof, in such amount equal to or exceeding One Million Dollars 

($1,000,000.00), and in the minimum amount for one (1) person of not less than One Million 

Dollars ($1,000,000.00), and in the minimum amount for one (1) accident or occurrence of not 

less than Five Hundred Thousand Dollars ($500,000.00). 
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5.6 Ir AU of Developer’s insurance shall be primary 

insurance written in a form satisfactory to Agency by companies Jicensed in California 

reasonably acceptable to Agency (which must be Class Ix A or better as rated by Best’s 

Insurance Reports) and shall specifically provide that such policies shall not be subject to 

cancellation or other material reduction in benefits except after at least ten (10) days prior written 

notice to Agency. Copies of the policies, together with satisfactory evidence of payment of 

premiums shall be deposited with Agency, on or prior to the date hereof, and upon each renewal 

of such policies, which shall be effected not less than ten (10) days prior to the expiration date of 

the term of such coverage. 

  

    
    

5.7 Other : 

combine ageregate limits for Bodily Injury, Property Damages, Personal Injury, and Advertising 

Injury, in the amounts specified above, that apply specifically to and can only be exhausted in 

connection with claims arising out of or relating to the Business and the Site. If any claim, 
event, or loss occurs during the policy period which will or may decrease the aggregate amount 

of insurance coverage available under the policy, Developer shall immediately secure additional 

coverage sufficient to provide total aggregate limits at least equa! to the amounts set forth above 

on a going forward basis. Should any part of the coverage required above be provided by 
“excess” or “umbrella” policies, those policies shall specifically provide that the coverage under 
those policies shall “drop down” as to both defense and indemnity obligations in the event of 

insolvency of the primary or underlying carrier. Such “excess” or “umbrella” policies shall also 

contain all the other provisions required by this Agreement. 

     

5.8 No Limitation on Indemnity. The procuring of insurance by Developer 

shall not be construed as a limitation on Developer's liability or as full performance of 
Developer’s obligation under the indemnification provisions of this Agreement and Developer 
understands and agrees that, notwithstanding any insurance, Developer’s indemnification 

obligation, as set forth herein, extends to the full and total amount of any damage, injuries, loss, 

expense, costs, or liabilities suffered or incurred by Agency or City or their respective officers, 

officials, members, employees, agents and volunteers. 

5.9 Compliance with Laws. Developer covenants and agrees for itself, its 

successors and assigns and any successor-in-interest to the Site or part thereof, that it shall 
operate and maintain the Business im conformity with the Redevelopment Plan, Local 
Regulations, and all applicable state and federal laws including all applicable labor standards, 
disabled and handicapped access requirements, including, without limitation, the Americans with 

Disabilities Act, 42 U.S.C. §12101, et seq., and the Unruh Civil Rights Act, California Civil 

Code §51, et seq., and the Unnuh Civil Rights Act, California Civil Code § 51, et seq. 

ad valorem property taxes levied against the Site under Article XTIT A of the Califomia 

Constitution, as well as any special assessments or special taxes levied against the Site 

(collectively “Property Taxes”), all taxes due under the California Bradley-Burns Uniform Local 
Sales & Use Tax Law, Revenue and Taxation Code §7200, et seq,, and all other taxes, any 

portion of which is allocated to or received by the City or Agency with respect to the Site or 

Developer. Upon failure to so pay, Developer shall remove any lien, levy, or attachment made 

on the Site, or shall provide Agency with assurance of the satisfaction thereof within a 
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reasonable time, but in any event prior to a tax sale thereunder. Nothing in this Section shall 

waive or restrict any rights Developer may now have, or that may accrue to Developer in the 

future, to contest the validity, applicability, or the amount of any property tax, or other tax or 

assessment imposed, levied or collected against the Site during the term of this Agreement. 

5.11 Maintenance of Improvements. Developer covenants and agrees that 

Developer shall be responsible for maintenance of all improvements that may exist on the Site 

including, without limitation, all buildings, parking lots, lighting, signs, and walls in first-class 

condition and repair, and shali keep the Site free from any accumulation of debris or waste 

materials. 

Developer shall also maintain all landscaping required pursuant to Developer’s approved 

landscaping plan in a healthy condition, including replacement of any dead or diseased plants 

with plants of a maturity similar to those being replaced. 

6. MISCELLANEOUS. 

6.1 Notices. Formal notices, demands, and communications between Agency 

and Developer shal! be sufficiently given if (i) personally delivered; (ii) dispatched by registered 

or certified mail, postage prepaid, return receipt requested; or (iii) by Federal Express or another 

reputable overnight delivery service, to the following addresses: 

ifto Agency: Carson Redevelopment Agency 

| Civic Plaza Drive, Suite 500 

Carson, California 90745-2224 

Attn: Clifford W. Graves 

With a copy to: Aleshire & Wynder, LLP 

18881 Von Karman Avenue, Suite 1700 

Irvine, California 92612 

Attn: Tiffany Israel, Esq. 

Tf te Owner: Win Chevrolet Properties, LLC / “ 

  

    

If to Operator: Win Chevrolet, Inc. 

iiae AG Ado 

Attn: | 4 

    

With a copy to: 

  

All notices shall be deemed to be received as of the earlier of actual receipt by the 
addressee thereof; the expiration of forty-eight (48) hours after depositing in the United States 

Postal System in the manner described in this Seetion; or twenty-four (24) hours after delivery to 
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Federal Express or another overnight delivery service. Such written notices, demands, and 

communications may be sent in the same manner to such other addresses as a party may from 

time to time designate by mail. 

6.2 Applicable Law and Forum. The laws of the State of California shall 

govern the interpretation and enforcement of this Agreement. Any action brought in connection 

with this Agreement shall be filed in the applicable court in the County of Los Angeles, 

California. 

6.3 Acceptance of Service of Process. In the event that any legal action ts 

commenced by Developer against Agency, service of process on Agency shall be made by 

personal service upon the Executive Director or Secretary of Agency, or in such other manner as 

may be provided by law. In the event that any legal action is commenced by Agency against 

Developer, service of process on Developer shall be made in such manner as may be provided by 

law and shall be valid whether made within or without the State of California. 

  

64  Nonliability of Agency Officials and Employees. No member, official, 

employee, or consultant of Agency or City shall be personally liable to Developer, or any 

successor in interest of Developer, in the event of any default or breach by Agency or for any 

amount which may become due to Developer or to its successor, or on any obli gations under the 

terms of this Agreement. 

6.5 Force Majeure. Time is of the essence in the performance of this 

Agreement. Notwithstanding the foregoing, in addition to specific provisions of this Agreement, 

performance by either party hereunder shall not be deemed to be in default where delays or 

defaults are due to war; insurrection; strikes; lock-outs; riots, floods; earthquakes; fires; 

casualties; supernatural causes; acts of the public enemy; epidemics; quarantine restrictions; 

freight embargoes; lack of transportation, governmental restrictions or priority litigation; 

unusually severe weather; inability to secure necessary labor, materials or tools; acts of the other 

party; acts or the failure to act of a public or governmental agency or entity (except that acts or 

the failure to act of City or Agency shall nat excuse performance by Agency unless the act or 

failure is caused by the acts or omissions of Developer), or any other causes beyond the 

reasonable control or without the fault of the party claiming an extension of time to perform. In 

the event of such a delay, the party delayed shall continue to exercise reasonable diligence to 

minimize the period of the delay. An extension of time for any such cause shall be limited to the 

period of the enforced delay, and shall commence to run from the time of the commencement of 

the cause, provided notice by the party claiming such extension is sent to the other party within 

ten (10) days of the commencement of the delay. The following shall not be considered as 

events or causes beyond the control of Developer, and shall not entitle Developer to an extension 

of time to perform: (i) Developer's failure to obtain financing for the Site or the operation of the 

business thereon, and (ii) Developer's failure to negotiate agreements related to the operation of 

the business on the Site or the alleged absence of favorable market conditions for such 

businesses. Times of performance under this Agreement may also be extended by mutual 

written agreement by Agency and Developer. The Executive Director of Agency shall have the 

authority on behalf of Agency to approve extensions of time not to exceed a cumulative total of 

one hundred eighty (180) days with respect to the development of the Site. 
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6.6 Any alteration, change or modification of or to this 

Agreement, shall be made by written instrument or endorsement thereon and in each such 

instance executed on behalf of each party hereto. 

6.7 Binding Effect of Agreement. This Agreement shall be binding upon and 

ghall inure to the benefit of the parties hereto, their legal representatives, successors, and assigns. 

This Agreement shall likewise be binding upon and obligate the Site and the successors in 

interest, owner or owners thereof, and all of the tenants, lessees, sublessees, and occupants of 

such Site. 

6.8 Wherever possible, each provision of this Agreement shall 

be interpreted in such a manner as to be effective and valid under applicable law. Tf, however, 

any provision of this Agreement shall be prohibited by or invalid under applicable law, such 

provision shall be ineffective to the extent of such prohibition or invalidity, without invalidating 

the remainder of such provision or the remaining provisions of this Agreement. 

  

6.9 Interpretation. The terms of this Agreement shal] be construed in 

accordance with the meaning of the language used and shall not be construed for or against either 

party by reason of the authorship of this Agreement or any other rule of construction which 

might otherwise apply. The Section headings are for purposes of convenience only, and shall not 

be construed to limit or extend the meaning of this Agreement. This Agreement includes all 

attachments attached hereto, which are by this reference incorporated in this Agreement in their 

entirety. This Agreement also includes the Redevelopment Plan and any other documents 

incorporated herein by reference, as though fully set forth berein, 

6.10 Entire Agreement, Waivers and Amendments. This Agreement integrates 

all of the terms and conditions mentioned herein, or incidental hereto, and this Agreement 

supersedes all negotiations and previous agreements between the parties with respect to all or 

any part of the subject matter hereof. All waivers of the provisions of this Agreement, unless 

specified otherwise berein, must be in writing and signed by the appropriate authorities of 

Agency or Developer, as applicable, and all amendments hereto must be in writing and signed by 

ibe appropriate authorities of Agency and Developer. 

6.11 Counterparts. This Agreement 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. 

6.12 Attorneys' Fees. If either party to this Agreement is required to initiate ar 

defend any action or proceeding in any way arising out of the parties’ agreement to, or 

performance of, this Agreement, or is made a party to any such action or proceeding by the 

Escrow Agent or other third party, such that the parties hereto are adversarial, the prevailing 

party, as between the Developer and Agency only, in such action or proceeding, in addition to 

any other relief which may be granted, whether legal or equitable, shall be entitled to reasonable 

attorneys' fees from the other. As used herein, the “prevailing party” shall be the party 

determined as such by a court of law, pursuant to the definition Code of Civil Procedure Section 

1032(a)(4), as it may be subsequently amended. Attorneys’ fees shall include attorneys' fees on 

any appeal, and in addition a party entitled to attorneys’ fees shall be entifed to all other 
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reasonable costs for investigating such action, taking depositions and discovery and all other 

necessary costs the court allows which are incurred in such litigation. Alt such fees shall be 

deemed te have accrned on commencement of such action and shall be enforceable whether or 

not such action is prosecuted to judgment. 

6.13 Non Collusion, No official, officer, or employee of the Agency has any 

financial interest, direct or indirect, in this Agreement, nor shall any official, officer, or employee 

of the Agency participate in any decision relating to this Agreement which may affect his/her 

financial interest or the financial interest of any corporation, partnership, or association in which 

(sjhe is directly or indirectly interested, or in violation of any interest of any corporation, 

partnership, or association in which (s)he is directly or indirectly interested, or in violation of any 

Stale or municipal statute or regulation. The determination of "financial interest" shall be 

consistent with State law and shall not include interest found to be “remote” or "non interest" 

pursuant to California Government Code Sections 1091 and 1091.5. Developer warrants and 
represents that (s)he/it has not paid or given, and will not pay or give, to any third party 

including, but not limited to, and Agency official, officer, or employee, any money, 
consideration, or other thing of value as a result or consequence of obtaining or being awarded 

this Agreement. Developer further warrants and represents that (s)he/it has not engaged in any 

act(s), omission(s), or other conduct or collusion that would result in the payment of any moncy, 

consideration, or other thing of value to any third party including, but not limited to, amy Agency 
official, officer, or employee, as a result or consequence of obtaining or being awarded any 

agreement. Developer is aware of and understands that any such act(s), omission(s) or other 

conduct resulting in the payment of money, consideration, or other thing of value will render this 

Agreement void and of no force or effect. 

6.14 Exhibits. This Agreement includes Exhibits A through [, cach of which is 
attached hereto and incorporated herein by this reference. 

    

6.15 Defaults, Right to Cure ands Waivers. Subject to any Force Majeure, 

failure or delay by either party to timely perform any covenant of this Agreement constitutes a 

default under this Agreement, but only if the party who so fails or delays does not commence to 
cure, correct or remedy such failure or delay within thirty (30) days after receipt of a notice 

specifying such failure or delay, and does not thereafier prosecute such cure, correction or 

remedy with diligence to completion. 

The injured party shall give written notice of’ default to the party in default, specifying the 

default complained of by the injured party. [Except as required to protect against further 

damages, the injured party may not institute proceedings against the party in default until thirty 

(30) days after giving such notice. Failure or delay in giving such notice shall not constitute a 

waiver of any default, nor shall it change the time of default. 

Except as otherwise provided in this Agreement, waiver by either party of the 

performance of any covenant, condition, or promise shail not invalidate this Agreement, nor shall 

it be considered a waiver of any other covenant, condition, or promise. Waiver by either party of 

the time for performing any act shall not constitute a waiver of time for performing any other act 

or an identical act required to be performed at a later time. The delay or forbearance by either 

party in exercising any remedy or right as to any default shall not operate as a waiver of any 
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default or of any rights or remedies or to deprive such party of its right to institute and maintain 
any actions or proceedings which it may deem necessary to protect, assert, or enforce any such 
rights or remedies. 

6.16 Brokerage Commissions. Agency shall not be responsible and Developer 
shall indemnify and hold Agency harmless from and against all liabilities, costs, damages and 

expenses of any kind resulting from any claims or fees or commissions, based upon agreements 
by Developer, if any, to pay a broker's commission and/or finder's fee. 

6.17 Books and Records. 

{a} Developer to Keep Records. Developer shall prepare and 

maintain all books, records and reports necessary to substantiate Developer's compliance with 
the terms of this Agreement or reasonably required by Agency, which shall include the 
obligation for Developer to require the Dealer to prepare and maintain all books, records and 

reports necessary to substantiate compliance with the terms of this Agreement or as reasonably 
required by Agency. 

(b) Right to Inspect. Agency shall have the right, upon not less than 
seventy-two (72) hours notice, at all reasonable times, to inspect the hooks and records of the 
Developer (or Dealer through Developer) pertaining to the Site as pertinent to the purposes of 
this Agreement. 

6.18 Reasonable Action. Any time the consent of the Agency is required under 
this Agreement, such consent shall not be unreasonably withheld or delayed, and whenever this 

Agreement grants the Agency the right to fake an. action or exercise discretion, the Agency shall 
act reasonably. 

IN WITNESS WHEREOF the Agency and Developer have executed. this Agreement as 
of the date first written above. 

“Agency” 

CARSON REDEVELOPMENT AGENCY, 
a public body, corporate and politic 

! ~. 
ATTEST: wen (ah 

Chairman Jim Dear 
  

   wed bes! Fb ae pe 
Agency Secretary Helen S. Kawagoe 
  

APPROVED AS TO FORM: 
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“Developer” 

“Owner” 

WIN CHEVROLET PROPERTIES, LLC, 
a California limited liability corporation 

  

  

WIN CHEVROLET, INC., 
a California corporation 
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EXHIBIT “A” 

LEGAL DESCRIPTION OF THE SITE 
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EXHIBIT “B” 

SITE MAP 
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EXHIBIT “C” 

FREE RECORDING REQUESTED BY 

AND WHEN RECORDED RETURN TO: 

CARSON REDEVELOPMENT AGENCY 

! Civic Plaza Drive, Suite 500 

Carson, CA 90745 

Attn: Executive Director 

  

(Space Above Line far Recorder's Use Oniy) 

GRANT DEED 

FOR A VALUABLE CONSIDERATION, the receipt of which is bereby acknowledged, 

the Carson Redevelopment Agency, a public body, corporate and politic, herein called 

“Grantor,” acting under the Community Redevelopment Law of the State of California, hereby 

grants to Win Chevrolet Properties, LLC, a California limited liability corporation, herein called 

“Grantee,” the real property, hereinafter referred to as the “Site,” in the City of Carson, County 
of Los Angeles, State of California, more particularly described in Attachment No. | attached 

hereto and incorporated herein by this reference. The Site shall not include the cell tower 

structure owned by Wireless Capital Partners which shall remain its property according to the 

terms of that certain Purchase and Sale of Lease and Successor Lease dated November 8, 2005 

between the Cormier Chevrolet Inc. and Wireless Capital Partners, LLC, a Delaware limited 

liability company. 

As conditions of this conveyance, the Grantee covenants by and for itself and any 

successors-in-interest for the benefit of Grantor and the City of Carson, a municipal corporation, 

as follows: 

i Governing Documents, 

The Site is being conveyed (i) pursuant to a Disposition and Development Agreement 

(the “DDA”) entered into by and among Grantor and Grantee and Win Chevrolet, Inc. and dated 

. , 2011, and (ii) subject to the terms of the DDA, that certain Operating Covenant 
dated __, 2011 (the “Operating Covenant”) and this Deed. The DDA is a public 
record on file in the office of the City Clerk of the City of Carson, located at 701 East Carson 

Street, Carson, California 90745-2224, and is incorporated herein by this reference. Any 

capitalized terms not defined herein shall have the meanings ascribed to them in the DDA. The 
Site is also conveyed subject to easements and rights-of-way of record and other matters of 
record. In the event of any conflict between this Deed and the DDA, the provisions of the DDA 
shall control. 

2. Term of Restriction. 

Pursuant to the DDA, Grantee hereby covenants and agrees for itself, its lessees, its 

successors, its assigns, and every successor in interest to the Site that Grantee, such lessees, 
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successors and assigns, shall not develop, operate, maintain or use the Site in violation of the 

terms and conditions of this Deed or the Operating Covenant for the term of the Redevelopment 

Plan; provided that, however, the covenants contained in Sections 3 and 4 shall remain m effect 

in perpetuity. 

3. Non-Discrimination. 

Grantee covenants that there shall be no discrimination against, or segregation of, any 

persons, or group of persons, on account of race, color, creed, religion, sex, marital status, age, 

physical or mental disability, ancestry, or national origin in the rental, sale, lease, sublease, 

transfer, use, occupancy, or enjoyment of the Site, or any portion thereof, nor shall Grantee, or 

any person claiming under or through Grantee, establish or permit any such practice or practices 

of discrimination or segregation with reference to the selection, location, qumber, use, or 

occupancy of tenants, lessees, subtenants, sublessees, or vendees of the Site or any portion 

thereof. The nondiscrimination and nonsegregation covenants contained herein, shall remain in 
effect in perpetuity. 

  

4, Form of Nondiscrimination Clauses in Agreements. 

Grantee shall refrain from restricting the rental, sale, or lease of any portion of the Site on 

the basis of race, color, creed, religion, sex, marital status, age, physical or mental disability, 

ancestry, or national origin of any person. All such deeds, leases, or contracts shall contain or be 
subject to substantially the following nondiscrimination or nonsegregation clauses: 

ae 
(a) Deeds: In deeds the following language shall appear: . the grantee 

herein covenants by and for itself, its heirs, executors, administrators, and assigns, and. al] 

persons claiming under or througli them, that there shall be no discrimination against or 

segregation of any person or group of persons on account of race, color, creed, religion, 

sex, marital status, age, physical or mental disability, ancestry, or national origin in the 

sale, lease, rental, sublease, transfer, use, occupancy, tenure, or enjoyment of the land 

herein conveyed, nor shall the grantee itself, or any persons claiming under or through it, 

establish or permit any such practice or practices of discrimination or segregation with 

reference to the selection, location, number, use, or occupancy of tenants, lessees, 

subtenants, sublessees, or vendees in the land herein conveyed. The foregoing covenants 

shall run with the land.” 

(b) Leases: In leases the following language shall appear: “The lessee herein 

covenants by and for itself, its heirs, executors, administrators, successors, and assigns, 

and all persons claiming under or through them, and this lease ts made and accepted upon 

and subject to the following conditions: 

“that there shall be no discrimination against or segregation of any person or 

group of persons on account of race, color, creed, religion, sex, marital status, age, 

physical or mental disability, ancestry, or national origin in the leasing, subleasing, 

renting, transferring, use, occupancy, tenure, or enjoyment of the land herein leased nor 

shall the lessee itself, or any person claiming under or through it, establish or permit any 

such practice or practices of discrimination or segregation with reference to the selection, 
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location, number, use, or occupancy of tenants, lessees, sublessees, subtenants, or 

vendees in the land herein leased.” 

(c) Contracts: In contracts the following language shall appear: “there shal] 

be no discrimination against or segregation of any person or group of persons on account 

of race, color, creed, religion, sex, marital status, age, physical or mental disability, 

ancestry, or national origin in the sale, lease, rental, sublease, transfer, use, occupancy, 

tenure, or enjoyment of the land, nor shall the transferee itself, ar any person claiming 

under or through it, establish or permit any such practice or practices of discrimination or 

segregation with reference to the selection, location, number, use, or occupancy of 

tenants, lessees, subtenants, sublessees, or vendees of the land.” 

  

The foregoing covenants shall remain in effect in perpetuity. 

5. Covenants to Run With the Land. 

The covenants contained in this Deed shall be construed as covenants running with the 

land and not as conditions which might result in forfeiture of title, and shall be binding upon 

Grantee, its heirs, successors and assigns to the Site, whether their interest shall be fee, easement, 

leasehold, beneficial or otherwise. 

6. Counterparts. 

This Deed may be executed in any number of counterparts, each of which shall be an 

original and all of which shall constitute one and the same instrument. 

IN WITNESS WHEREOF, Grantor and Grantee have caused this instrument to be 

executed on their behalf by their respective officers or agents hereunto. 

GRANTOR: 

CARSON REDEVELOPMENT AGENCY, 
a public body, corporate and politic 

By: 
  

Chairman Jim Dear 

ATTEST: 

By: 
  

Agency Secretary Helen S. Kawagoe 
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APPROVED AS TO FORM: 

ALESHIRE & WYNDER, LLP 

“Agency Counsel 

By its acceptance of this Deed, Grantor hereby agrees as follows: 

I. Grantee expressly understands and agrees that the terms of this Deed shall be deemed to 

be covenants running with the land and shall apply to all of the Grantee's successors and assigns 

(except as specifically set forth in the Deed). 

2. The provisions of this Deed are hereby approved and accepted. 

GRANTEE: 

WIN CHEVROLET PROPERTIES, LLC, 
a California limited liability corporation. 
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STATE OF CALIFORNIA ) 

  

) ss. 

COUNTY OF ) 

On __, 20__, before me, , a Notary 

Public, personally appeared _s who proved to 
  

me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to 

the within instrument and acknowledged to me that he/she/they executed the same in 

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

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

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

foregoing paragraph is true and correct. 

WITNESS my hand and official seal. 

  

Signature 
Seal) 

STATE OF CALIFORNIA } 

) ss. 

COUNTY OF) 

On ,20__, before ine, , a Notary 

Public, personally appeared » who proved to 
  

me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to 

the within instrument and acknowledged to me that he/she/they executed the same in 

his/ber/their authorized capacity(ies), and that by his/her/their signature(s) on the instrament 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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ATTACHMENT 1 

DESCRIPTION GF SITE 

That certain real property located in the City of Carson, County of Los Angeles, State of 

California described as follows: 
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EXHESIT “Dp” 

PURCHASE PRICE PROMISSORY NOTE 
SECURED BY DEED OF TRUST 

$7,000,000.00 5201) 
___.: California 

  

  

is BORROWER'S PROMISE TO PAY PRINCIPAL AND INTEREST. For 
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, 
WIN CHEVROLET PROPERTIES, LUC, a California Limited liability corporation and WIN 
CHEVROLET, INC., a California corporation (jointly, “Borrower”), promises to pay to the 
Carson Redevelopment Agency, a public body, corporate and politic (“Agency”), or its 
successor-in-interest, as lender herein, at its office at 70] East Carson Street, Carson, California 
90745, or at such other place as Agency may from time to time designate in writing, the principal 
sum of Seven Million Dollars ($7,000,000.00) ("Note Amount"), as described in Section 3 
below, in accordance with that certain Disposition and Development Agreement dated as of 
December 6, 2011 (the “Agreement”) by and between Borrower and Agency, As used herein, 
the term “Agency” shall mean Agency and any subsequent holder of this Purchase Price 
Promissory Note Secured by Deed of Trust (this “‘Note”}, whichever is applicable from time to 
time, 

2. SECURITY. This Note evidences a loan (the “Loan”) from Agency to Borrower 

for the Note Amount. The Loan is made pursuant to the Agreement and secured by the Purchase 
Price Deed of Trust of even date herewith (the “Deed of Trust”), executed by Borrower as 
trustor, to Fidelity National Title Company, a California corporation, as Trustee, and naming 
Agency as beneficiary, creating a lien on that certain real property described in “Exhibit 1” 
attached hereto and incorporated by reference herein, together with all structures and 
unprovements thereon (the “Site”), The Site shall not include the cell tower structure owned by 
Wireless Capital Partners which shall remain its property according to the terms of that certain 
Purchase and Sale of Lease and Successor Lease dated November 8, 2005 between the Cormier 
Chevrolet Inc. and Wireless Capital Partners, LLC, a Delaware limited liability company. The 
purpose of the Loan is to provide Borrower assistance to purchase property from Agency to 
allow Borrower to continuously maintain and operate the existing Chevrolet and Hyundai auto 
dealership businesses on the Site for a period of at least 20 years. Borrower or an Agency- 

authorized successor entity shall own and operate said existing business (on the Site in 

accordance with the terms of the Agreement and that certain Operating Covenant dated 
December 6, 20) 1 (the “Operating Covenant”) as described more fully in the Agreement. 

3. PAYMENTS OF PRINCIPAL AND INTEREST, This Note shall have a term 
of twenty (20) years and shall be forgiven at a rate of one-twentieth (1/20th) of the original 
principal balance of the Note Amount ($7,000,000.00) each year such that $350,000.00 shall be 
forgiven each year that Borrower is in compliance with all applicable obligations under the 

Agreement, Grant Deed and Operating Covenant. Agency shall provide a notice of non- 

Purchase Price D-] WIN Chevrolet 
Promissory Note 2011 DDA 
01007/0206/103438.7



compliance (the “Notice”) specifying the alleged event of non-compliance (the “Non-compliance 

Event”) to Borrower no later than thirty (30) days after each anniversary of the then expiring 

year or any alleged Non-compliance Event by Borrower for the year then expiring shall be 

deemed waived for that year. If Borrower receives such Notice, any Non-compliance Event shall 

be deemed cured, and Borrower will be entitled to its annua! loan forgiveness, provided that 

Borrower commences and diligently proceeds to cure with diligence to completion such Non- 

compliance Event within thirty (30) days of receiving such Notice. Any outstanding balance on 

the Note Amount shall be due and payable twenty (20) years after the transfer of the Site from 

Agency to the Borrower (“Maturity Date”). 

The Note Amount shall accrue no interest, 

4. EVENT OF ACCELERATION. The Loan shall be repaid or earned as 

described in Section 3 or, if not yet earned, shall be immediately repayable upon an event of 

acceleration as described in this Section. Any umauthorized sale or transfer of the Site by 

Borrower shall cause the outstanding Note Amount to become immediately due and payable. 

Similarly, in the event that Borrower or its Agency-Approved Successor (i) ceases to operate the 

Chevrolet and Hyundai vehicle dealerships or Agency-approved alternative dealerships on the 

Site as required by the Agreement, or (ii) fails to reasonably comply with the terms and 

conditions of the Agreement, Grant Deed or Operating Covenant prior to the Maturity Date, the 

Note Amount shall be immediately due and payable. 

The failure of Borrower and/or an Agency-Approved Successor Entity to operate a 

Chevrolet and Hyundai vehicle franchise dealership (or another Agency-approved alternative 

vehicle franchise dealership(s) as determined under Section 4.2 of the Agreement) is a breach of 

the Agreement and an Event of Acceleration under this Note. Should the Borrower or an 

Agency-approved successor entity go dark and cease to operate the Chevrolet and Hyundai 

vehicle franchise deaferships on the Site for thirty (30) consecutive.days, Borrower must replace 

such said dealership with another Agency-approved vehicle franchise dealership within six 

months or Borrower is in breach of the Agreement and this Note. Said six month period may be 

extended by the Agency’s Executive Director if Borrower is negotiating with a new vehicle 

franchise entity, and the Executive Director believes that the Agency will approve of the 

dealership and that the terms of said negotiations will be resolved imminently. Moreover, 

Borrower shall not earn forgiveness of the Note Amount during any period in which the 

Chevrolet and Hyundai vehicle franchise dealerships (or other Agency-approved alternative 

dealerships) (A) are not in operation on the Site or (B) are not being maintained as required by 

the Agreement, Grant Deed or Operating Covenant. 

5. NOTE PAYABLE IN U.S. DOLLARS. All cash payments of principal and al] 

other cash payment charges due hereunder shall be payable in lawful money of the United States, 

6. COSTS OF COLLECTION. Borrower, together with all co-obligors, sureties, 

endorsers and guarantors of this Note, jointly and severally, promise to pay: (a) all reasonable 

costs and expenses of collection, including without limitation attorneys’ fees, in the event this 

Note or any portion of this Note is placed in the hands of attorneys for collection and such 

collection is effected without suit; (b) attorneys’ fees, as determined by the judge of a court of 

competent jurisdiction, and all other reasonable costs, expenses and fees, as determined by the 
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judge of a court of competent jurisdiction, and all other costs, expenses and fees incurred by 

Agency in the event suit is instituted to collect this Note or any portion of this Note; (c) all 

reasonable costs and expenses provided for in the Deed of Trust or in any other instrument given 

as security for this Note and/or incurred by or on behalf of the Agency in connection with 

collecting or otherwise enforcing any right of Agency under this Note, the Deed of Trust, or any 

other instrument given as security for this Note; and (d) all reasonable costs and expenses, 

including, without limitation, attorneys’ fees incurred by Agency in connection with any 

bankruptcy, insolvency or reorganization proceeding or receivership in which Borrower is 

involved, including, without limitation, attorneys’ fees incurred in making any appearance in any 

such proceeding or in secking relief from any stay or injunction issued in or arising out of any 

such proceeding. 

7. AMENDMENTS. This Note may only be amended by in writing signed by both 

parties. 

8. CERTAIN WAIVERS. Subject to any provision expressly requiring notice 

hereunder, and except as otherwise required by law, Borrower hereby waives diligence, grace, 

demand, presentment for payment, exhibition of this Note, protest, notice of protest, notice of 

dishonor, notice of demand, notice of nonpayment, and any and all exemption rights against the 

indébtedness evidenced by this Note, and agrees that no extension, renewal or partial payment 

shall release Borrower from the obligation of payment of this Note or any installment of this 

Note, and consents to offsets of any sums owed to Borrower by Agency at any time. 

9. SEVERABILITY. If any provision of this Note, or the application of it to any 

party or circumstance, is held to be invalid by a court of competent jurisdiction, the remainder of 

this Note, and the application of such provision to other parties or circumstances, shall not be 

affected thereby, the provisions of this Note being severable in each instance. 

10.  ASSIGNMIENT. Agency shall have the right to sell, assign or otherwise transfer, 

either in part or in its entirety, this Note, the Deed of Trust, and any other instrument evidencing 

or securing the indebtedness of this Note to any party upon prior written notice to but without 

Borrower’s consent. 

In no event shal! Borrower assign or transfer any portion of this Promissory Note except 

to an Agency-Approved Successor Entity. 

. TIME OF ESSENCE. Time is of the essence for each and every obligation 

under this Note. 

12. GOVERNING LAW. This Note shall be governed by and construed in 

accordance with the laws of the State of California. 

13.  WEADINGS. Headings at the beginning of each numbered paragraph of this 

Note are intended solely for convenience and are not to be deemed or construed to be part of this 

Note. 

14. NOTICES. Any notices to be given to either party under this Note shall be given 

pursuant to the Agreement. 
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IN WITNESS. WHEREOF, Borrower has executed this Promissory Note as of the date 

and year written above, 

DATED: 

DATED: 

Purchase Price 

Promissory Nate 

0100740206/1034 38.7 

“BORROWER” 

WIN CHEVROLET PROPERTIES, LLC, 
a California limited liability corporation, 

  

WIN CHEVROLET, INC, 
a California corporation     

WIN Chevrolet 
2011 DDA



EXHIBIT “Ek” 

RECORDING REQUESTED BY 
AND WHEN RECORDED MAIL TO: 

CARSON REDEVELOPMENT AGENCY 

1 Civic Plaza Drive, Suite 500 

Carson, CA 90745 

Attn: EXECUTIVE DIRECTOR 

  

(SPACE ABOVE THIS LINE FOR RECORDER'S USE) 

PURCHASE PRICE DEED OF TRUST AND ASSIGNMENT OF RENTS 

(Los Angeles Caunty) 

THIS PURCAHSE PRICE DEED OF TRUST AND ASSIGNMENT OF RENTS its 

made as of the ss day of , 2011, by and among WIN CHEVROLET 

PROPERTIES, LLC, a California limited liability corporation and WIN CHEVROLET, INC., a 

California corporation (collectively, the “Trustor’), whose address is 

hh an” Caan CA GONE Fidelity National Tithe Company (the “Trustee”), and the 

CARSON REDEVELOPMENT AGENCY or its successor-in-interest (the “Beneficiary’), 

whose address is 701 East Carson Street, Carson, California 90745. 

     

FOR GOOD AND VALUABLE CONSIDERATION, including the trust herein created, 

the receipt of which is hereby acknowledged, Trustor hereby imevocably grants, transfers, 

conveys and assigns to Trustee, IN TRUST, WITH POWER OF SALE, for the benefit and 

security of Beneficiary, under and subject to the terms and conditions hereinafter set forth, the 

property as described in Exhibit 1, attached hereto and by this reference incorporated herein (the 

“Property”; 

TOGETHER WITH all rents, issues, profits, royalties, income and other benefits derived 

from the Property (collectively, the “rents”), 

TOGETHER WITH all interests, estates or other claims, both in law and in equity which 

Trustor now has or may hereafter acquire in the Property and the rents; 

TOGETHER WITH all easements, rights-of-way and rights used in connection therewith 

ot as a means of access thereto, including, without limiting the generality of the foregoing, all 

tenements, hereditaments and appurtenances thereof and thereto; 

TOGETHER WITH any and all buildings and improvements now or hereafter erected 

upon the Property (including, in cach instance, improvements, restorations, replacements, 

repairs, additions, accessions or substitutions thereto or therefor); but exclusive of all fixtures, 

attachments, appliances, furnishings, equipment and machinery (whether fixed or movable); 
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TOGETHER WITH all leasehold estate, right, title and interest of Trastor in and to all 

leases or subleases covering the Property or any portion thereof now or hereafter existing ar 

entered into, and all right, title and interest of Trustor thereunder, including, without limitation, 

all cash or security deposits, advance rentals, and deposits or payments of similar nature, 

  

TOGETHER WITH all right, title and interest of Trustor in and to all options to purchase 

or lease the Property or any portion thereof or interest therein, and any greater estate in the 

Property owned or hereafter acquired; 

TOGETHER WITH all right, title and interest of Trusior, now owned or hereafter 

acquired, in and to any land lying within the right-of-way of any sirect, open or proposed, 

adjoining the Property, and amy and all sidewalks, alleys and strips of land adjacent to ar used ip 

connection with the Property; 

  

TOGETHER WITH all the estate, interest, right, title, other claim or demand, of every 

nature, in and to such property, including the Property, both in law and in equity, including, but 

not limited to, all deposits made with or other security given by Trustor to utility companies, the 

proceeds from any or all of such property, including the Property, claims or demands with 

respect to the proceeds of insurance in effect with respect thereto, which Trustor now has or may 

hereafter acquire, any and all awards made for the taking by eminent domain or by any 

proceeding or purchase in lieu thereof of the whole or any part of such property, including 

without limitation, any awards resulting from a change of grade of streets and awards for 

severance damages; and 

All of the foregoing, together with the Property, is herein referred to as the “Security”, 

FOR THE PURPOSE OF SECURING: 

(a) Payment of the loan in the amount of Seven Million Dollars ($7,000,000.00) 

according to the “Purchase Price Promissory Note,” sometimes referred to herein as the "Note," 

as further described in the “Agreement” as defined herein, 

(b) Payment of any sums advanced by Beneficiary to protect the Security pursuant to 

the terms and provisions of this Purchase Price Deed of Trust following a breach of Trustor’s 

obligation to advance said sums and the expiration of any applicable cure period and upon five 

(5) business days notice to the Trustor, with interest thereon as provided herein; 

(c) Payment of such additional sums and interest thereon which may hereafter be 

loaned to Trustor, or its successors or assigns, by Beneficiary, when evidenced by a promissory 

pote or notes or other documents reciting that they are secured by this Purchase Price Deed of 

Trust; and 

(d) Performance of every obligation, covenant or agreement of Trustor contained 

herein or the Agreement (and any amendments thereto). 
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ARTICLE I 

DEFINITIONS 

I. “Agreement” or “DDA” means that certain Disposition and Development 

Agreement entered into by the Trustor and the Beneficiary hereof, dated December 6, 2011; said 

Agreement (a copy of which is on file with the Beneficiary at the address stated above, and 

including all of its attachments} is incorporated herein by reference. 

2. “Expiration Date” means the expiration date of the Operating Covenant which is 

twenty (20) years after Clase of Escrow pursuant to the Agreement. 

3. “Mortgage” means any permanent or long-term loan, or any other fimancing 

device (including without limitation deeds of trust) the proceeds of which are used in connection 

with the Property, which loan is secured by a security financing interest in the Trustor’s interest 

in the Property. 

4. “Operating Covenant” means that certain Operating Covenant dated 

2011, which shall be executed by Win Chevrolet, Inc., a California corporation, and recorded 

against the Property in the Official Records of Los Angeles County, California, to regulate the 

use and maintenance of the Property. 

5. “Property” means the land described on Exhibit | together with all additions, 

improvements, restorations and replacements thereof, 

6. “Trustor” means Win Chevrolet Properties, LLC, a California limited liability 

corporation, and Win Chevrolet, Inc., a California corporation, jointly and severally, and each of 

their transferees and successors in interest. Where an obligation is created herein binding upon 

Trustar, the obligation shall also apply to and bind any transferees or successors in interest. 

Where the terms of this Purchase Price Deed of Trust have the effect of creating an obligation of 

the Trustor and a transferee, such obligation shall be deemed to be a joint and several obligation 

of the Truster and such transferee. 

Unless the context clearly otherwise requires, any capitalized term used herem and nat 

defined herein shall have the meaning given to it under the Agreement (and any amendments 

thereto), 

ARTICLE I 

CERTIFICATE OF COMPLETIGN UPON PAYMENT 

GRANTING OF EASEMENTS 

Section 2.1 Maintenance and Modification of the Property by Trustor. The Trustor 

agrees that at all times prior to the Expiration Date, the Trustor will, at the Trustor's own 

expense, maintain, preserve and keep the Property or cause the Property to be maintained, 

preserved and kept in a condition consisting only of those uses allowed by the Agreement and 

the Operating Covenant. The Trustor or its agent will from time to time make or cause to be 
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made all repairs, replacements and renewals deemed proper and necessary by it. The Beneficiary 

shall have no responsibility im any of these matters or for the making of improvements or 

additions to the Property. 

Section 2.2 Granting of Easements. Trustor may grant easements, licenses, rights-of- 

way or other similar rights or privileges in the nature of easements with respect to any property 
or rights included in the Security with the prior written approval of the Beneficiary, which 

approval shall not be unreasonably withheld. 

ARTICLE DY 

TAXES AND INSURANCE; ADVANCES 

Section 3.1 Taxes, Other Governmental Charges and Uelity Charees. Truster shall 
pay, or cause to be paid, prior to delinquency, all taxes, assessments, charges and levies imposed 

by any public authority or utility company which are or may become a lien affecting the Security 
or any part thereof; provided, however, that Truster shall not be required to pay and discharge 

any such tax, assessment, charge or levy so long as the legality thereof shall be promptly and 

actively contesied in good faith and by appropriate proceedings. With respect to special 

assessments or other similar governmental charges, Trustor shall pay such amount in whole or in 

installments over a period of years. 

In the event that Trustor shall fail to pay any of the foregoing items required by this 

Section to be paid by Trustor, Beneficiary may (but shall be under no obligation to) pay the 

same, after the Beneficiary has notified the Trustor of such failure to pay and the Trustor fails to 

fully pay any such item within seven (7) business days of the earlier of the receipt or mailing of 
such notice, Any amount so advanced therefor by Beneficiary, together with interest thereon 

from the date of such advance at the maximum rate permitted under Section 1(2) of Article XV 

of the California Constitution, shall become an additional obligation of Trustor to the Beneficiary 

and shall be secured bereby, and Trustor hereby agrees to pay all such amounts. 

Section 3.2 Provisions Respecting Insurance. 

(a) Trustor agrees to provide insurance covering one hundred percent (100%) 

of the replacement cost of all insurable items within the Property in the event of fire, lightning, 
debris removal, windstorm, flood, vandalism, malicious mischief, theft, mysterious 

disappearance and hazards, casualties and contingencies as are normally and usually covered by 

all-risk policies in effect in the locality where the Property is situated. 

(b) — Trustor agrees to carry or canse to be carried a comprehensive general 
liability insurance with respect to the Property with limits of not less than One Million Dollars 

($1,000,000.00) for each occurrence combined single-limit bodily injury and property damage. 

(c) All such insurance policies and coverages (1) shall be maintained at 
Trustor's sole cost and expense so long as any part of the amounts secured by this Purchase Price 

Deed of Trust have not been paid, (ii) shall be with insurers of recognized responsibility, and in 
form and substance satisfactory to the Beneficiary, (iii) shall name Beneficiary as additional 
insured, and (iv) shall contain a provision to the effect that the insurer shall not cancel the policy 
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or modify it materially and adversely to the interests of Beneficiary without first giving at least 

thirty (G0) days’ prior written notice thereof. Certificates of insurance for all of the above 

insurance policies, showing the same to be in fuil force and effect, shall be delivered to the 

Beneficiary upon demand therefore at any time prior to the Expiration Date. 

Section 3.3. Advances. In the event the Trustor shall fail to maintain the full insurance 
coverage required by this Purchase Price Deed of Trust or shall fail to keep the Property in good 
repair and operating condition, the Beneficiary may (but shall be under no obligation to) take out 

the required policies of insurance and pay the premium on the same or may make such repairs or 

replacements as are necessary and provide for payment thereof, and, provided that the 

Beneficiary provides five (S) business days’ notice to the Trustar all amounts so advanced 
therefor by the Beneficiary shall become an additional obligation of the Trustor to the 
Beneficiary (together with interest as set forth below) and shall be secured hereby, which 

amounts the Trustor agrees to pay on demand of the Beneficiary, and if not so paid, shal] bear 

interest from the date of the advance at the maximum rate permitted by Section 1(2) of Article 

XV of the California Constitution. 

ARTICLE IV 

DAMAGE, DESTRUCTION OR CONDEMNATION 

Section 4.! Damage and Destruction. If, prior to the Expiration Date, the Property or 
any portion thereof is destroyed (in whole or in part) or is damaged by fire or other casualty, the 

Trustor shail (a) cause any insurance proceeds arising from insurance referred to in Section 3.2 

hereof and any other coverage acquired by the Trustor to be used to promptly rebuild and replace 

the Property, and (b) repair and replace the Property as necessary to bring the Property inte 

conformity with the Standards; provided that such covenants shall be subordinated to the 

provisions of all senior obligations to which this Purchase Price Deed of Trust is subordinate. 

Section 4.2 Condemnation. Subject to the provisions of senior obligations to which 

this Purchase Price Deed of Trust is subordinate, if title to or any interest in or the temporary use 
of the Property or any part thereof shall be taken under the exercise of the power of eminent 
domain by any governmental body or by any person, firm or corporation acting under 
governmental authority, including any proceeding or purchase in lieu thereof, the proceeds as a 
result of such taking shall be paid as provided by the law of the State of California to all persons 

or entities as their interests appear of record. 

ARTICLE V 

REPRESENTATIONS, COVENANTS AND WARRANTIES OF THE TRUSTOR 

Section 5.1 Defense of the Title. The Trustor covenants that it is lawfully seized and 
possessed of title in fee simple to the Property, that it has good right to sell, conveyor otherwise 
transfer or encumber the same, and that the Trustor, for itself and its successors and assigns, 
warrants and will forever defend the right and title to the foregoing described and conveyed 

property unto the Beneficiary, its successors and assigns, against the claims of all persons 
whomsoever, excepting only encumbrances approved by the Beneficiary. 
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Section 5.2 Inspection of the Property. The Trustor covenants and agrees that at any 

and all reasonable times and upon reasonable notice, the Beneficiary and its duly authorized 

agents, attorneys, experts, engineers, accountanis and representatives, shall have the right, 
without payment of charges or fees, to inspect the Property. 

ARTICLE Vi 

AGREEMENTS AFFECTING THE PROPERTY; 

FORTHER ASSURANCES 

  

Agreement, the Purchase Price Note, the Showroom Note, the Operating Covenant or any other 

agreement of any nature whatsoever now or hereafter involving or affecting the Property or any 
part thereof. 

Section 6.2 Acceleration of Maturity. With respect to the Note Amount, as defined in 

the Purchase Price Note, if Trustor shall sell, or alienate the Property, or any part thereof, or any 

interest therein, or be divested of Trustor's tifle or any interest therein in any manner, whether 

voluntarily or involuntarily, without the prior written consent of Beneficiary (which written 
consent shall be deemed given if such sale or alienation is to an Agency-Approved Successor 

Entity), or if default is made in the payment of any principal payable under the secured Purchase 

Price Note or in the performance of the covenants or agreements hereof, or any of them, or 

should Trustor fail to continously operate the Chevrolet and Hyundai (or other Agency- 

approved) vehicle franchise dealerships on the Property for a period of more than thirty (30) 

consecutive days, or should Trustor fail to reasonably comply with the terms of the Agreement, 

the Grant Deed or the Operating Covenant, Beneficiary shall have the right at its option to 

declare any indebtedness or obligations secured hereby, irrespective of the maturity date 
specified in the Note evidencing the same, immediately due and payable. 

Section 6.3 Further Assurances; After Acquired Property. At any time, and from time 
to time, upon request by the Beneficiary, the Trustor shall make, execute and deliver, or cause to 

be made, executed and delivered, to the Beneficiary and, where appropriate, cause to be recorded 

and/or filed, and from time to time thereafter to be recorded and/or filed, and from time to time 

thereafter to be re-recorded and/or refiled, at such time and in such offices and places as shal] be 

deemed desirable by the Beneficiary, any and all such other and further deeds of trust, security 

agreements, financing statements respecting personal property, instruments of further assurance, 

certificates and other documents as may, in the opinion of the Beneficiary, be necessary or 

desirable in order to effectuate, complete or perfect, or to continue and preserve, (a) the 
obligations of the Trustor under this Purchase Price Deed of Trust, and (b) the lien of this 

Purchase Price Deed of Trust as a lien prior to all liens except those obligations which shall be 

senior obligations pursuant to the provisions of this Purchase Price Deed of Trust. The lien 
hereof shall automatically attach, without further act, to all after-acquired property deemed to be 
part of the Security as defined herein. 
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Section 6.4 Agreement to Pay Attorney's Fees and Expenses. In the event of an Event 

of Default hereunder, and if the Beneficiary should employ attorneys or incur other expenses for 

the collection, of amounts due or the enforcement of performance or observance of an obligation 

or apreement on the part of the Trustor in this Purchase Price Deed of Trust, the Trastor agrees 

that it will, on demand therefor, pay to the Beneficiary the reasonable fees of such attorneys and 

such other reasonable expenses so incurred by the Beneficiary; and any such amounts paid by the 

Beneficiary shall bear interest from the date such expenses are incurred at the maximum rate 

permitted by Section 1(2) of Article XV of the California Constitution. 

  

Section 6.5 Transfer. No sale, transfer, lease, pledge, encumbrance, creation of a 

security interest in, or other hypothecation of the Security, other than to an Agency-Approved 

Suecesser Entity, shall relieve the Trustor from lability under this Purchase Price Deed of Trust, 

Operating Covenant or the Agreement. 

ARTICLE VIE 

EVENTS OF DEFAULT AND REMEDIES 

Section 7.1 Events of Default Defined. The occurrence of any failure of the Trustor to 

perform any act, obligation or promise of the Trustor made under this Purchase Price Deed of 
Trust and the continuation of said failure for a period of sixty (60) business days after written 
notice specifying such failure and requesting that it be remedied shall have been given to Trustor 

from the Beneficiary, shall be an Event of Default under this Purchase Price Deed of Trust. 

Section 7.2 Foreclosure By Power of Sale. Should the Beneficiary elect to foreclose 

by exercise of the power of sale herein contained, the Beneficiary shall notify Trustee and shall 

deposit with Trustee this Purchase Price Deed of Trust which is secured hereby, and such 
receipts and evidence of any expenditures made that are additionally secured hereby as Trustee 
may require. 

(a) Upon receipt of such notice from the Benefictary, Trustee shall cause to be 

recorded, published and delivered to Trustor such Notice of Default and Election to Sell as then 

required by law and by this Purchase Price Deed of Trust. Trustee shall, without demand on 
Trustor, after lapse of such time as may then be required by law and after recordation of such 

Notice of Default and after Notice of Sale having been given as required by law, sell the 

Property, at the time and place of sale fixed by it in said Notice of Sale, either as a whole or in 

separate lots or parcels or items as Trustee shall deem expedient and in such order as it may 
determine, at public auction to the highest bidder, for cash in lawful money of the United States 

payable at the time of sale. Trustee shall deliver to such purchaser or purchasers thereof its good 
and sufficient deed or deeds conveying the property so sold, but without any covenant or 

warranty, express or implied. The recitals in such deed of any matters or facts shall be 

conclusive proof of the truthfulness thereof. Any person, including, without limitation, Trusior, 

Trustee or Beneficiary, may purchase at such sale, and Trustor hereby covenants to warrant and 

defend the title of such purchaser or purchasers. 

(b) After deducting all reasonable costs, fees and expenses of Trustee, 
including costs of evidence of title in connection with such sale, Trustee shall apply the proceeds 
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of sale to payment of all sums then secured hereby and the remainder, if any, to the person or 

persons legally entitled thereto. 

(c) Trustee may postpone sale of all or any portion of the Property by public 

announcement at such time and place of sale, and from time to time thereafter, and without 

further notice make such sale at the time fixed by the last postponement, or may, in its discretion, 

give a new notice of sale. 

Section 7.3 Receiver. If an Event of Default shall have occurred and be continuing, 

Beneficiary, as a matter of right and without further notice to Trustor or anyone claiming under 

Security, and without regard to the then value of the Property or the interest of Trustor therein, 

shall have the right to apply to any court having jurisdiction to appoint a receiver of receivers of 

the Security (or a part thereof), Any such receiver or receivers shall have all the powers and 

duties of receivers m like or similar cases, and all the powers and duties of Beneficiary in case of 

entry as provided herein, and shall continue as such and exercise all such powers until the date of 

confirmation of sale of the Property, unless such receivership is sooner terminated. 

  

Section’7.4 Remedies Cumulative. No right, power or remedy conferred upon or 

reserved to the Beneficiary by this Purchase Price Deed of Trust is intended to be exclusive of 

any other right, power or remedy, but cach and every such right, power and remedy shall be 

cumulative and concurrent and shall be in addition to any other right, power and remedy given 
hereunder or now or hereafter existing at law or in equity. 

Section 7.5 No Waiver. 

(a) No delay or omission of the Beneficiary to exercise any right, power or 

remedy accruing upon any Default shall exhaust or impair any such right, power or remedy, or 

shall be construed to be a waiver of any such Default or acquiescence therein; and every right, 

power and remedy given by this Purchase Price Deed of Trust to the Beneficiary may be 

exercised from time to time and as often as may be deemed expeditious by the Beneficiary. No 

consent or waiver, expressed or implied, by the Beneficiary to or of any breach by the Trustor in 

the performance of the obligations hereunder shall be deemed or construed to be a consent to or 
waiver of obligations of the Trustor hereunder. Failure on the part of the Beneficiary to 
complain of any act or failure fo act or to declare an Event of Default, irrespective of how long 
such failure continues, shal! not constitute a waiver by the Beneficiary of its right hereunder or 

impair any rights powers or remedies consequent on any breach or Default by the Trustot. 

(b} ‘If the Beneficiary (i) takes other or additional security, (ii) waives or does 
not exercise any right granted herein, or in the Agreement or the Operating Covenant, (iii) 

certifies completion of any part of the Security from the lien of this Purchase Price Deed of 
Trust, or otherwise changes any of the terms, covenants, conditions or agreements of this 

Purchase Price Deed of Trust, the Operating Covenant or the Agreement, (iv) consents to the 

filing of any map, plat or replat affecting the Security, (v) consents to the granting of any 
easement or other right affecting the Security, or (vi) makes or consents to any agreement 

subordinating the lien hereof, any such act or omission shall not discharge, modify, change or 

affect the original liability under this Purchase Price Deed of Trust, or any other obligation of the 

Trustor or any subsequent purchaser of the Security or any part thereof, or any maker, co-signer, 
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endorser, surety or guarantor; nor shall any such act or omission preclude the Beneficiary from 

exercising any right, power or privilege herein granted or intended to be granted in the event of 

any Default then made or of any subsequent Default, nor, except as otherwise expressly provided 

in an instrument or instruments executed by the Beneficiary shall the lien of this Purchase Price 

Deed of Trust be altered thereby. In the event of the sale or transfer by operation of law or 

otherwise of all or any part of the Property, the Beneficiary, without notice, is hereby authorized 
and empowered to deal with any such vendee or transferee with reference to the Security (or a 

part thereof) or the indebtedness secured hereby, or with reference to any of the terms, 

covenants, conditions or agreements hereof, as fully and to the same extent as it might deal with 

the Trastor and without in any way releasing or discharging any liabilities, obligations or 

undertakings of the Truster. 

Section 7.6 Suits to Protect the Security. The Beneficiary shall have power (upon 

ninety (90) days notice to the Trustor) to (a) institute and maintain such suits and proceedings as 
it may deem expedient to prevent any impairment of the Security (and the rights of the 
Beneficiary as secured by this Purchase Price Deed of Trust) by any acts which may be unlawful 

or any violation of this Purchase Price Deed of Trust, (b) preserve or protect its interest (as 

described in this Purchase Price Deed of Trust) in the Security and in the rents, issues, profits 

and revenues arising therefrom, and (c) restrain the enforcement of or compliance with any 

legislation or other governmental enactment, rule or order that may be unconstitutional or 
otherwise invalid, if the enforcement for compliance with such enactment, rule or order would 
impair the security thereunder or be prejudicial to the interests of the Beneficiary. 

Section 7.7 Trustee May File Proofs of Claim. In the case of any receivership, 

insolvency, bankruptcy, reorganization, arrangement, adjustment, composition or other 

proceedings affecting the Trustor, its creditors or its property, the Beneficiary, to the extent 

permitted by law, shall be entitled to file such proofs of claim and other documents as may be 
necessary or advisable in order to have the claims of the Beneficiary allowed in such proceedings 

for any amount which may become due and payable by the Trustor hereunder after such date. 

ARTICLE VII 

SUBORDINATION 

Section 8.1 Subordination. The Beneficiary agrees to execute documents reasonably 

satisfactory to its counsel to subordinate the lien of this Purchase Price Deed of Trust, provided 

no Notice of Default under its terms appears of record, to the following: 

(a) Easements in favor of public agencies or public utilities typically 
conveyed in connection with similar developments. 

(b) Take out or refinancings of the Property provided that the total loan to 

value ratio including the principal remaining on the Purchase Price Promissory Note does not 
exceed eighty percent (80%) of the appraised value of the Property. 

Section 8.2 Description of Loans. Any loan to which this Purchase Price Deed of 

Trust is to be subordinated shall be evidenced by a promissory note, which shall not be Inmited 

with respect to any terms (except as may be otherwise provided by Section 8.1 hereof), including 
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the principal amount thereof, or the rate of interest thereon; provided, however, that any such 

loan or joans shall be subject to the approval of Beneficiary. 

Section 8.3. Purpose and Use of Loans. Any loan or loans to which this Purchase Price 

Deed of Trust shall be subordinated may be used for any purposes in connection with the 

improvement of the Property. Amy tender in making any disbursement pursuant to any such loan 

or loans shall be under no obligation or duty to see to the application or use of such proceeds for 

the purposes provided herein, and any application or use of such proceeds for purposes. other 

than those provided for in this Article shall not defeat the subordination herein made in whole or 
in part. 

Section 8.4 of Subordination Agreement. Beneficiary agrees, upon request, 

provided that Trustor is not in default under this Purchase Price Deed of Trust, the Operating 
Covenant or the Agreement, to execute a Subordination Agreement, or agreements, in form 

reasonably acceptable to the Beneficiary, in favor of any loan or loans to which this Purchase 
Price Deed of Trust is to be subordinated, and to deliver same to Trastor for recordation in order 

to confirm of record the subordination provided in this Purchase Price Deed of Trust. In the 
event of express conflict, the terms of any Subordination Agreement executed by Beneficiary 

shall prevail over the terms regarding such subordination provided herein. 

  

ARTICLE IX 

MISCELLANEOUS 

Section 9.1 Amendments, This instrument cannot be waived, changed, discharged or 

terminated orally, but only by an instrument in writing signed by the party against whom 

enforcernent of any waiver, change, discharge or termination is sought. 

Section 9.2 Trustor Waiver of Rights. Trustor hereby acknowledges that it is aware of 

and has the advice of counsel of its choice with respect to its rights under the Constitution of the 

United States, including, but not limited to, its rights arising under the Fourth, Fifth, Sixth and 

Fourteenth Amendments thereto, and the Constitution of the State of California. Trustor agrees 
that Beneficiary may exercise its tights hereunder in accordance with the provisions hereof, 
including, but not limited to, the exercise of the power of sale pursuant to Section 7.2 hereof, 
and nothing contained herein shall be deemed to be a waiver of Trustor's rights to reinstate or 

redeem this Purchase Price Deed of Trust in accordance with applicable law. 

  

Section 9.3 Reconveyance by Trustee. Upon surrender of this Purchase Price Deed of 

Trust to Trustee for cancellation and retention, and upon payment by Trustor of Trustee's 

reasonable fees, Trustee shall reconvey to Trustor, or to the person or persons legally entitled 

thereto, without warranty, any portion of the Property then held hereunder. The recitals in such 

reconveyance of any matters or facts shall be conclusive proof of the truthfulness thereof. The 
grantee in any reconveyance may be described as “the person or person legally entitled thereto.” 

Section 9.4___Notices. Whenever Beneficiary, Trustor or Trustee shall desire to give or 
serve any notice, demand, request or other communication with respect to this Purchase Price 

Deed of Trust, each such notice, demand, request, or other communication shall be in writing 

and shall be effective only if the same is delivered by personal service or mailed by registered or 
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certified mail, postage prepaid, return receipts requested, or by telegram, addressed to the 

address set forth in the first paragraph of this Purchase Price Deed of Trust. Any party may at 

any time change its address for such notices by delivering or mailing to the other parties hereto, 

as aforesaid, a notice of such change. 

Section 9.5 Acceptance by Trustee. Trustee accepts this Trust when this Purchase 

Price Deed of Trust, duly executed and acknowledged, is made a public recard as provided by 
law. 

Section 9.6 Captions. The captions or headings at the beginning of each Section 

hereof are for the convenience of the parties and are not a part of this Purchase Price Deed of 

Trust, 

Section 9.7 Invalidity of Certain Provisions. Every provision of this Purchase Price 

Deed of Trust is intended to be severable, In the event any term or provision hereof is declared 

to be illegal or invalid for any reason whatsoever by a court of competent jurisdiction, such 

illegality or invalidity shall not affect the balance of the terms and provisions hereof, which 

terms and provisions shall remain binding and enforceable. 

Section 9.8 No Merger. If title to the Property shall become vested in the Beneficiary, 

this Purchase Price Deed of Trust and the lien created hereby shall not be destroyed or 
terminated by application of the doctrine of merger and, in such event, Beneficiary shall continue 
to have and enjoy all of the rights and privileges of Beneficiary under this Purchase Price Deed 
of Trust. In addition, upon foreclosure under this Purchase Price Deed of Trust pursuant to the 

provisions hereof, any leases or subleases then existing and affecting all or any portion of the 

Security shall not be destroyed or terminated by application of the law of merger or as a matter 

of law or as a reswt of such foreclosure unless Beneficiary or any purchaser at any such 

foreclosure shall so elect. No act by or on behalf of Beneficiary or any such purchaser shall 

constitute a termination of any lease or sublease unless Beneficiary or such purchaser shall give 

written notice of termination to such tenant or subtenant. 

Section 9.9 Governing Law. This Purchase Price Deed of Trust shall be governed by 

and construed in accordance with the laws of the State of California. 

Section 9.10 Gender and Number. In this Purchase Price Deed of Trust the singular 

shall include the plural and the masculine shall include the feminine and neuter and vice versa, if 
the context so requires. 
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IN WITNESS WHEREOF, Trustor has executed this Purchase Price Deed of Trust as of 

the day and year first above written. 

Trustor 

WIN CHEVROLET PROPERTIES, LLC, 
a California limited liability corporation 

  

WIN CHEVROLET, INC., 
a California corporation 
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EXBIBIT i 

LEGAL DESCRIPTION 
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WR ALOBEE “Er? 

SHOWROOM PROMISSORY NOTE 
SECURED BY DEED OF TRUST 

$500,000.00 2011 
_» California 

  

  

L BORROWER’S PROMISE TO PAY PRINCIPAL AND INTEREST. For 
good and valuable consideration, the receipt. and sufficiency of which are hereby acknowledged, 

WIN CHEVROLET PROPERTIES, LLC, a California limited. lability corporation and WIN 

CHEVROLET, INC., a California corporation (jointly, “Borrower”), promises to pay to the 

Carson Redevelopment Agency, a public body, corporate and politic (“Agency”), or its 
successot-in-interest, as lender herein, at its office at 701 East Carson Street, Carson, California 

90745, or at such other place as Agency may from time to time designate in writing, the principal 
sum of Five Hundred Thousand Dollars ($500,000.00) (‘Showroom Note Amount"), as 

described in Section 3 below, in accordance with that certain Disposition and Development 

Agreement dated as of December 6, 20)1 (the “Agreement”) by and between Borrower and 

Agency. As used herein, the term “Agency” shall mean Agency and any subsequent holder of 

this Showroom Promissory Note Secured by Deed of Trust (this “Showroom Note”), whichever 

is applicable from time to time. 

2 SECURITY. This Showroom Note shall be secured by the Showroom Deed of 

Trust of even date herewith (the “Showroom Deed of Trust”), executed by Borrower as trustor, 

to Fidelity National Title Company, a California corporation, as Trustee, and naming Agency as 

beneficiary, creating a lien on that certain real property described in “Exhibit 1” attached hereto 

and incorporated by reference herein, together with all structures and improvements thereon (the 

“Site”). The Site shail not include the cell tower structure owned by Wireless Capital Pariners 

which shall remain its property accotding to the terms of that certain Purchase and Sale of Lease 
and Successor Lease dated November 8, 2005 between the Cormier Chevrolet Inc. and Wireless 
Capital Partners, LLC, a Delaware limited liability company. 

3. PAYMENTS OF PRINCIPAL AND INTEREST. This Showroom Note shall 
have a term of five (5) years and is being made in connection with Borrower’s representation that 

it will be building a new Hyundai Vehicle Showroom and upgrading the existing Chevrolet 

dealership at a combined cost of approximately $2,800,000.00, after execution of the Agreement. 

Should Borrower complete said new Hyundai showroom and Chevrolet dealership upgrade, in 

compliance with all applicable laws and within five (5) years of approval of the Agreement, the . 

Showroom Note shall be deemed forgiven. Hf such showroom upgrade has not been 

completed as required within 5 years of the Agreement, this Showroom Note shall become 

immediately due and payable. 

This Showroom Note Amount shall accrue no interest. 
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4, EVENT OF ACCELERATION. This Showroom Note shall be repaid or earned 

as described in Section 3 or, if not yet earned, shall be immediately repayable upon an event of 

acceleration as described in this Section. Any unauthorized sale or transfer of the Site by 

Borrower shall cause the Showroom Note, if not yet earned, to become immediately duc and 

payable. Similarly, in the event that Borrower or its Agency-Approved Successor (i) ceases to 

operate the Chevrolet and Hyundai vehicle dealerships or Agency-approved alternative 

dealerships on. the Site as required by the Agreement, or (ii) fails to reasonably comply with the 
terms and conditions of the Agreement, Grant Deed or Operating Covenant prior to the Maturity 

Date, or otherwise triggers an obligation to repay the Purchase Price Note, the Showroom Note 

Amount, if not yet eamed, shall be immediately due and payable. 

The failure of Borrower and/or an Agency-Approved Successor Entity to operate a 

Chevrolet and Hyundai vehicle franchise dealership (or another Agency-approved alternative 

vehicle franchise dealership(s} as determined under Section 4.2 of the Agreement) is a breach of 

the Agreement and an Event of Acceleration under this Showroom Note. Should the Borrower 
or an Agency-approved successor entity go dark and cease to operate the Chevrolet and Hyundai 

vehicle franchise dealerships on the Site for thirty (30) consecutive days, Borrower must replace 

such said dealership with another Agency-approved vehicle franchise dealership within six 

months or Borrower is in breach of the Agreement and this Showroom Note. Said six month 

period may be extended by the Agency’s Executive Director if Borrower is negotiating with a 

new vehicle franchise entity, and the Executive Director believes that the Agency will approve of 
the dealership and that the terms of said negotiations will be resolved imminently. 

5. NOTE PAYABLE IN U.S. DOLLARS. Al} cash payments of principal and all 
other cash payment charges due hereunder shall be payable in lawful money of the United States. 

6 COSTS OF COLLECTION. Borrower, together with all co-obligors, sureties, 
endorsers and guarantors of this Showroom Note, jointly and severally, promise to pay: (a) all 

reasonable costs and expenses of collection, including without limitation attorneys’ fees, in the 

event this Showroom Note or any portion of this Showroom Note is placed in the hands of 

attomeys for collection and such collection is effected without suit; (b) attorneys’ fees, as 

determined by the judge of a court of competent jurisdiction, and all other reasonable costs, 

expenses and fees, as determined by the judge of a court of competent jurisdiction, and all other 

costs, expenses and fees incurred by Agency in the event suit is instituted to collect this 

Showroom Note or any portion of this Showroom Note; (c) all reasonable costs and expenses 

provided for in the Showroom Deed of Trust or in any other instrument given as security for this 

Showroom Note and/or incurred by or on behalf of the Agency in connection with collecting or 
otherwise enforcing any right of Agency under this Showroom Note, the Showroom Deed of 

Trust, or any other instrument given as security for this Showroom Note; and (d)} al! reasonable 

costs and expenses, including, without limitation, attomeys’ fees incurred by Agency in 

connection with any bankruptcy, insolvency or reorganization proceeding or receivership in 
which Borrower is involved, including, without limitation, attorneys’ fees incurred in making 

any appearance in any such proceeding or in seeking relief from any stay or injunction issued in 

or arising out of any such proceeding. 

1. AMENDMENTS. This Showroom Note may only be amended by in writing 

signed by both parties. 
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&. CERTAIN WAIVERS. Subject to any provision expressly requiring notice 

hereunder, and except as otherwise required by law, Borrower hereby waives diligence, grace, 

demand, presentment for payment, exhibition of this Showroom Note, protest, notice of protest, 

notice of dishonor, notice of demand, notice of nonpayment, and any and all exemption rights 

against the indebtedness evidenced by this Showroom Note, and agrees that no extension, 

renewal or partial payment shall release Borrower from the obligation of payment of this 

Showroom Note or any installment of this Showroom Note, and consents to offsets of any sums 

owed to Borrower by Agency at any time, 

S, SEVERABILITY. [f any provision of this Showroom, Note, or the application of 

it to any party or circumstance, is held to be invalid by a court of competent jurisdiction, the 

remainder of this Showroom Note, and the application of such provision to other parties or 

circumstances, shall not be affected thereby, the provisions of this Showroom Note being 

severable in each instance. 

10. ASSIGNMENT. Agency shall have the right to sell, assign or otherwise transfer, 

either in part, or in its entirety, this Showroom Note, the Showroom Deed of Trust, and any other 

instrument evidencing or securing the indebtedness of this Showroom Note to any party upon 

prior written notice to but without Borrower’s consent. 

In no event shall Borrower assign or transfer any portion of this Showroom Promissory 

Note except to an Agency-Approved Successor Entity. 

il. TIME OF ESSENCE. Time is of the essence for each and every obligation 

under this Showroom Nate. 

2. GOVERNING LAW. This Showroom Note shall be governed by and construed 

in accordance with the laws of the State of California. 

13%. HEADINGS. Headings at the begiming of each numbered paragraph of this 

Showroom Note are intended solely for convenience and are not to be deemed or construed to be 

part of this Showroom Note. 

14. NOTICES. Any notices to be given to either party under this Showroom Note 

shall be given pursuant to the Agreement. 
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IN WITNESS WHEREOF, Borrower has executed this Showroom Promissory Nate as of 

the date and year written above. 

“BORROWER” 

WIN CHEVROLET PROPERTIES, LLC, 
a California limited liability corgration 

, e at er mo,     

    

OA 

By: oy 

WIN CHEVROLET, INC., 

a California corporation = 

DATED 
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EXHIBIT “G” 

RECORDING REQUESTED BY 
AND WHEN RECORDED MAIL TO: 

CARSON REDEVELOPMENT AGENCY 

| Civic Plaza Drive, Suite 500 

Carson, CA 90745 

Attn: EXECUTIVE DIRECTOR 

  

(SPACE ABOVE THIS LINE FOR RECORDER'S USE: 

  

SHOWROOM DEED OF TRUST AND ASSIGNMENT OF RENTS 

(Los Angeles County) 

THIS SHOWROOM DEED OF TRUST AND ASSIGNMENT OF RENTS is made as of 
the ss day of , 2011, by and among WIN CHEVROLET PROPERTIES, 

LUC, a California mited fiability corporation and WIN CHEVROLET, INC., a California “ 

corporation (collectively, the “Trustor”), whose address is Q20( ERAT ADOBE SCET, of AGEN, CA 

Fidelity National Title Company (the “Trustee”), and the CARSON REDEVELOPMENT 

AGENCY (the “Beneficiary”), whose address is 701 East Carson Street, Carson, California 

90745, 

+e
 

o~
 

ne 

FOR GOOD AND VALUABLE CONSIDERATION, including the trust herein created, 
the receipt of which is hereby acknowledged, Trustor hereby imevocably grants, transfers, 

conveys and assigns to Trustee, IN TRUST, WITH POWER OF SALE, for the benefit and 

security of Beneficiary, under and subject to the terms and conditions hereafter set forth, the 

property as described in Exhibit !, attached hereto and by this reference incorporated herein (the 

“Property”); 

TOGETHER WITH all rents, issues, profits, royalties, income and other benefits derived 

from the Property (collectively, the “rents”’}; 

TOGETHER WITH all interests, estates or other claims, both in law and in equity which 

Trustor now has or may hereafter acquire in the Property and the rents; 

TOGETHER WITH all easements, rights-of-way and rights used in connection therewith 

or as a means of access thereto, including, without limiting the generality of the foregoing, all 

tenements, hereditaments and appurtenances thereof and thereto; 

TOGETHER WITH any and al} buildings and improvements now or hereafter erected 
upon the Property (including, in cach instance, improvements, restorations, replacements, 
repairs, additions, accessions or substitutions thereto or therefor), but exclusive of all fixtures, 

attachments, appliances, furnishings, equipment and machinery (whether fixed or movable), 
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TOGETHER WITH all leasehold estate, right, title and interest of Trustor in and to all 

leases or subleases covering the Property or any portion thereof now or hereafter existing or 

entered into, and all right, title and interest of Trustor thereunder, including, without limitation, 

all cash or security deposits, advance rentals, and deposits or payments of similar nature; 

TOGETHER WITH all right, tite and interest of Trustor in and to all options to purchase 

or lease the Property or any portion thereof or interest therein, and any preater estate in the 
Property owned or hereafter acquired; 

TOGETHER WITH all right, title and interest of Trustor, now owned or hereafter 

acquired, in and to any land lying within the right-of-way of any street, open or proposed, 

adjoining the Property, and any and al! sidewalks, alleys and strips of land adjacent to or used in 

connection with the Property; 

TOGETHER WITH all the estate, interest, right, title, other claim or demand, of every 

nature, in and to such property, including the Property, both in law and in equity, including, but 
not limited to, all deposits made with or other security given by Trustor to utility companies, the 

proceeds from any or all of such property, including the Property, claims or demands with 

respect to the proceeds of insurance in effect with respect thereto, which Trustor now has or may 

hereafier acquire, any and all awards made for the taking by eminent domain or by any 
proceeding or purchase in lieu thereof of the whole or any part of such property, including 

without limitation, any awards resulting from a change of grade of streets and awards for 
severance damages; and 

All of the foregoing, together with the Property, is herein referred to as the “Security”. 

FOR THE PURPOSE OF SECURING: 

(a). Payment of the loan in the amount of Five Hundred Thousand Dollars 
($500,000.00) according to the “Showroom Promissory Note,” sometimes referred to as the 

"Showroom Note," as further described in the “Agreement” as defined herein, 

(b) Payment of any sums advanced by Beneficiary to protect the Security pursuant to 
the terms and provisions of this Showroom Deed of Trust following a breach of Trustor's 
obligation to advance said sums and the expiration of any applicable cure period and upon five 
(5) business days notice to the Trustor, with interest thereon as provided herein; 

(c) Payment of such additional sums and interest thereon which may hereafter be 
loaned to Trustor, or its successors or assigns, by Beneficiary, when evidenced by a promissory 

note or notes ar other documents reciting that they are secured by this Showroom Deed of Ttust: 

and , 

(d) Performance of every obligation, covenant or agreement of Trustor contained 
herein or the Agreement (and any amendments thereto). 
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ARTICLE I 

EFINVTIONS 

L. “Agreement” or “DDA” means that certain Disposition and Development 

Agreement entered into by the Trustor and the Beneficiary hereof, dated December 6, 2011; said 

Agreement (a copy of which is on file with the Beneficiary at the address stated above, and 

including all of its attachments) is incorporated herein by reference. 

2. “Expiration Date” means the date that is five (5) years after the approval of the 

Agreement, at which time the Showroom Note shall be immediately repaid unless deemed 

forgiven if Trustor has built a new Hyundai Vehicle Showroom and upgraded the existing 

Chevrolet dealership as required by the Agreement. 

3, “Mortgage” means any permanent or long-term Joan, or any other financing 

device (including without limitation deeds of trust) the proceeds of which are used in connection 
with the Property, which loan is secured by a security financing interest in the Trustor's interest 

in the Property 

4. “Operating Covenant” means that certain Operating Covenant dated i, 
2011, which shall be executed by WIN CHEVROLET, INC, a California corporation, and 
recorded against the Property tm the Official Records of Los Angeles County, California, to 

regulate the use and maintenance of the Property. 

5. “Property” means the land described on Exhibit | together with all additions, 

improvements, restorations and replacements thereof. 

6. “Trustor” means Win Chevrolet Properties, LLC, a California limited liability 
corporation, and Win Chevrolet, Inc., a California corporation, jointly and severally, and each of 

their transferees and successors in interest. Where an obligation is created herein binding upon 
Trustor, the obligation shall also apply to and bind any transferees or successors in interest. 

Where the terms of this Showroom Deed of Trust have the effect of creating an obligation of the 
Trustor and a transferee, such obligation shall be deemed to be a joint and several obligation of 
the Trustor and such transferee. 

Unless the context clearly otherwise requires, any capitalized term used herein and not 

defined herein shall have the meaning given to it under the Agreement (and any amendments 
thereto). 

ARTICLE IF 

CERTIFICATE OF COMPLETION UPON PAYMENT; 

GRANTING OF EASEMENTS 

Section 2.1 Maintenance and Modification of the Property by Trustor. The Trustor 

agrees that at all times prior to the Expiration Date, the Trustor will, at the Trustor's own 
expense, maintain, preserve and keep the Property or cause the Property to be maintained, 
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preserved and kept in a condition consisting only of those uses allowed by the Agreement and 

the Operating Covenant. The Trustor or its agent will from time to time make or cause to be 

made all repairs, replacements and renewals deemed proper and necessary by it. The Beneficiary 

shal] have no responsibility in any of these matters or for the making of improvements or 
additions to the Property. 

Section 2.2 Granting of Easements. Trustor may grant easements, licenses, rights-of- 

way or other similar rights or privileges in the nature of easements with respect to any property 

or rights inchided in the Security with the prior written approval of the Beneficiary, which 

approval shall not be unreasonably withheld. 

ARTICLE DG 

TAXES AND INSURANCE; ADVANCES 

Section 3.1 Taxes, Other Governmental Charges and Utility Charges. Trustor shall 
pay, or cause to be paid, prior to delinquency, all taxes, assessments, charges and levies imposed 
by any public authority or utility company which are or may become a lien affecting the Security 

or any part thereof; provided, however, that Trustor shall not be required to pay and discharge 

any such tax, assessment, charge or levy so long as the legality thereof shall be promptly and 

actively contested in good faith and by appropriate proceedings. With respect to special 

assessments or other similar governmental charges, Trustor shall pay such amount in whole or in 

installments over a period of years. 

In the event that Trustor shall fail to pay any of the foregoing items required by this 

Section to be paid by Trustor, Beneficiary may (but shall be under no obligation to) pay the 

same, after the Beneficiary has notified the Trustot of such failure to pay and the Trustor fails to 

fully pay any such item within seven (7) business days of the earlier of the receipt or mailing of 
such notice. Any amount so advanced therefor by Beneficiary, together with interest thereon 

from the date of such advance at the maximum rate permitted under Section 1(2) of Article XV 

of the California Constitution, shal! become an additional obligation of Trustor to the Beneficiary 

and shall be secured hereby, and Trustor hereby agrees to pay all such amounts. 

Section 3.2 Provisions Respecting Insurance. 

{a) Trustor agrees to provide insurance covering one hundred percent (100%) 

of the replacement cost of all insurable items within the Property in the event of fire, lightning, 

debris removal, windstorm, flood, vandalism, malicious mischief, theft, mysterious 

disappearance and hazards, casualties and contingencies as are normally and usually covered by 

all-risk policies in effect in the locality where the Property is situated. 

(b) — Trustor agrees to carry or cause to be carried a comprehensive general 
liability insurance with respect to the Property with limits of not less than One Million Dollars 
($1,000,000.00) for each occurrence combined single-himit bodily injury and property damage. 

(c) All such insurance policies and coverages (i) shall be maintained at 
Trustor's sole cost and expense so long as any part of the amounts secured by this Showroom 

Deed of Trust have not been paid, (ii) shall be with insurers of recognized responsibility, and in 
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form and substance satisfactory to the Beneficiary, (iti) shall name Beneficiary as additional 
insured, and (iv) shall contain a provision to the effect that the insurer shall not cancel the policy 
or modify it materially and adversely to the interests of Beneficiary without first giving at least 
thirty (30) days' prior written notice thereof. Certificates of insurance for all of the above 
insurance policies, showing the same to be in full force and effect, shall be delivered to the 
Beneficiary upon demand therefore at any time prior to the Expiration Date. 

  

Section 3.3. Advances. In the event the Trustor shall fail to maintain the full insurance 
coverage required by this Showroom Deed of Trust or shall fail to keep the Property in good 
repair and operating condition, the Beneficiary may (but shall be under no obligation to) take out 
the required policies of insurance and pay the premium on the same or may make such repairs or 
replacements as are necessary and provide for payment thereof: and, provided that the 
Beneficiary provides five (5) business days’ notice to the Trustor all amounts so advanced 
therefor by the Beneficiary shall become an additional obligation of the Trustor to the 
Beneficiary (together with interest as set forth below} and shall be secured hereby, which 
amounts the Trustor agrees to pay on demand of the Beneficiary, and if not so paid, shall bear 
interest from the date of the advance at the maximum rate permitted by Section 1(2) of Article 
XV of the California Constitution. 

ARTICLE FV 

DAMAGE, DESTRUCTION OR CONDEMNATION 

Section 4.1 Damage and Destruction. If prior to the Expiration Date, the Property or 
any portion thereof is destroyed (in whole or in part) or is damaged by fire or other casualty, the 
Trastor shall (a) cause any insurance proceeds arising from insurance referred to in Section 3.2 
hereof and any other coverage acquired by the Trustor to be used to promptly rebuild and replace 
the Property, and (b) repair and replace the Property as necessary to bring the Property into 
conformity with the Standards; provided that such covenants shall be subordinated to the 

provisions of all senior obligations to which this Showroom Deed of Trust is subordinate. 

Section 4.2 . Condemnation. Subject to the provisions of senior obligations to which 
this Showroom Deed of Trust is subordinate, if title to or any interest in or the temporary use of 

the Property or any part thereof shall be taken under the exercise of the power of eminent domain 
by any governmental body or by any person, firm or corporation acting under governmental 

authority, including any proceeding or purchase in lieu thereof, the proceeds as a result of such 
taking shall be paid as provided by the law of the State of California to all persons or entities as 
their interests appear of record. 

ARTICLE V 

REPRESENTATIONS, COVENANTS AND WARRANTIES OF THE TRUSTOR 

Section 5.1 Defense of the Title. The Trustor covenants that it is lawfully seized and 
possessed of title in fee simple to the Property, that it has good right to sell, conveyor otherwise 

transfer or encumber the same, and that the Trustor, for itself and its successors and assigns, 
warrants and will forever defend the right and title to the foregoing described and conveyed 
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property unto the Beneficiary, its successors and assigns, against the claims of all persons 

whomsoever, excepting only encumbrances approved by the Beneficiary. 

Section 5.2 Inspection of the Property. The Trustor covenants and agrees that at any 

and all reasonable times and upon reasonable notice, the Beneficiary and its duly authorized 

agents, attorneys, experts, engineers, accountants and representatives, shall have the right, 

without payment of charges or fees, to inspect the Property. 

ARTICLE V1 

AGREEMENTS AFFECTING THE PROPERTY; 

FURTHER ASSURANCES 

Section 6.1 Other Agreements Affecting Property. The Trustor shall duly and 
punctually perform all terms, covenants, conditions and agreements binding upon it under the 
Agreement, the Purchase Price Note, the Showroom Note, the Operating Covenant or any other 

agreement of any nature whatsoever now or hereafter involving or affecting the Property or any 
part thereof, 

Section 6.2 Acceleration of Maturity. With respect to the Showroom Loan, as defined 

in the Showroom Note, should Trustor fail to construct the new Hyundai dealership showroom 

before the Expiration Date, or should an event of acceleration on the Purchase Price Note occur 

before the Showroom Loan is eared or repaid, the $500,000.00 Showroom Loan shall become 
due and payable to Beneficiary. 

Section 6.3. Further Assurances; After Acquired Property, At any time, and from time 

to time, upon request by the Beneficiary, the Trustor shall make, execute and deliver, or cause to 

be made, executed and delivered, to the Beneficiary and, where appropriate, cause to be recorded 

and/or filed, and from time to time thereafter to be recorded and/or filed, and from time to time 

thereafter to be re-recorded and/or refiled, at such time and in such offices and places as shall be 

deemed desirable by the Beneficiary, any and all such other and further deeds of trust, security 

agreements, fmancing statements respecting personal property, instruments of further assurance, 

certificates and other documents as may, in the opinion of the Beneficiary, be necessary or 

desirable in order to effectuate, complete or perfect, or to continue and preserve, (a) the 
obligations of the Trustor under this Showroom Deed of Trust, and (b) the lien of this Showroom 

Deed of Trust as a lien prior to all liens except those obligations which shall be senior 

obligations pursuant to the provisions of this Showroom Deed of Trust. The lien hereof shall 
automatically attach, without further act, to all after-acquired property deemed to be part of the 

Security as defined herein. 

Section 6.4 Agreement to Pay Attorney's Fees and Expenses, In the event of an Event 
of Default hereunder, and if the Beneficiary should employ attorneys or incur other expenses for 

the collection of amounts due or the enforcement of performance or observance of an obligation 
or agreement on the part of the Trustor in this Showroom Deed of Trust, the Trastor agrees that it 
will, on demand therefor, pay to the Beneficiary the reasonable fees of such attorneys and such 
other reasonable expenses so incurred by the Beneficiary; and any such amounts paid by the 
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Beneficiary shall bear interest from the date such expenses are incurred at the maximum rate 

permitted by Section 1(2) of Article XV of the California Constitution. 

Section 6.5 Transfer. No sale, transfer, lease, pledge, encumbrance, creation of a 

security interest in, or other hypothecation of the Security, other than to an Agency-Approved 

Successor Entity, shall relieve the Trustor from liability under this Showroom Deed of Trust, the 

Operating Covenant or the Agreement. 

ARTICLE VV 

EVENTS OF DEFAULT AND REMEDIES 

Section 7.1 Events of Default Defined. The occurrence of any failure of the Trustor to 

perform any act, obligation or promise of the Trustor made under this Showroom Deed of Trust 

and the continuation of said failure for a period of sixty (60) business days after written notice 

specifying such failure and requesting that it be remedied shall have been given to Trustor from 
the Beneficiary, shall be an Event of Default under this Showroom Deed of Trust. 

Section 7.2. Foreclosure By Power of Sale. Should the Beneficiary elect to foreclose 
by exercise of the power of sale herein contained, the Beneficiary shall notify Trustee and shall 
deposit with Trustee this Showroom Deed of Trust which is secured hereby, and such receipts 

and evidence of any expenditures made that are additionally secured hereby as Trustee may 

require. 

(a) Upon receipt of such notice from the Beneficiary, Trustee shall cause to be 
recorded, published and delivered to Trustor such Notice of Default and Election to Sell as then 

required by law and by this Showroom Deed of Trust. Trustee shall, without demand on Trustor, 

after lapse of such time as may then be required by law and after recordation of such Notice of 
Default and after Notice of Sale having been given as required by law, sell the Property, at the 

time and place of sale fixed by it in said Notice of Sale, either as a whole or in separate lots or 

parcels or items as Trustee shall deem expedient and in such order as it may determine, at public 

auction to the highest bidder, for cash in lawful money of the United States payable at the time of 

sale. Trustee shal! deliver to such purchaser or purchasers thereof its good and sufficient deed or 

deeds conveying the property so sold, but without any covenant or warranty, express or implied. 

The recitals in such deed of any matters or facts shall be conclusive proof of the truthfulness 

thereof. Any person, including, without limitation, Trustor, Trustee or Beneficiary, may 

purchase at such sale, and Trustor hereby covenants to warrant and defend the title of such 

purchaser or purchasers, 

(b) After deducting all reasonable costs, fees and expenses of Trustee, 

including costs of evidence of title in connection with such sale, Trustee shall apply the proceeds 
of sale to payment of all sums then secured hereby and the remainder, if any, to the person or 
persons legally entitled thereto. 

(c) Trustee may postpone sale of all or any portion of the Property by public 
announcement at such time and place of sale, and from time to time thereafter, and without 

further notice make such sale at the time fixed by the last postponement, or may, in its discretion, 

give a new notice of sale. 
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Section 7.3. Receiver, If an Event of Default shall have occurred and be continuing, 

Beneficiary, as a matter of right and without further notice to Trustor or anyone claiming under 

Seeurity, and without regard to the then value of the Property or the interest of Trustor therein, 

shall have the right to apply to any court having jurisdiction to appoint a receiver or receivers of 

the Security (or a part thereof), Any such receiver or receivers shall have all the powers and 

duties of receivers in like or similar cases, and all the powers and duties of Beneficiary in case of 

entry as provided herein, and shall continue as such and exercise all such powers until the date of 

confirmation. of sale of the Property, unless such receivership is sooner terminated. 

Section 7.4 Remedies Cumulative. No right, power or remedy conferred upon or 

reserved to the Beneficiary by this Showroom Deed of Trust is imtended to be exclusive of any 

other right, power or remedy, but each and every such right, power and remedy shall be 

cumulative and concurrent and shall be in addition to any other right, power and remedy given 

hereunder or now or hereafter existing at law or in equity. 

Section 7.5 No Waiver. 

(a) No delay or omission of the Beneficiary to exercise any right, power or 

remedy accruing upon any Default shali exhaust or impair any such right, power or remedy, or 

shall be construed to be a waiver of any such Default or acquiescence therein; and every right, 

power and remedy given by this Showroom Deed of Trust to the Beneficiary may be exercised 

from time to time and as often as may be deemed expeditious by the Beneficiary. No consent or 

waiver, expressed or implied, by the Beneficiary to or of any breach by the Trustor in the 

performance of the obligations hereunder shall be deemed or construed to be a consent to or 

waiver of obligations of the Trastor hereunder. Failure on the part of the Beneficiary to 

complain of any act or failure to act or to declare an Event of Default, irrespective of how long 

such failure continues, shall not constitute a waiver by the Beneficiary of its right hereunder or 

impair any rights powers or remedies consequent on any breach or Default by the Trustor. 

(b) If the Beneficiary (i) takes other or additional security, (ii) waives or does 

not exercise any right granted herein, or in the Agreement or the Operating Covenant, (iii) 

certifies completion of any part of the Security from the lien of this Showroom Deed of Trust, or 

otherwise changes any of the terms, covenants, conditions or agreements of this Showroom Deed 

of Trust, the Operating Covenant or the Agreement, (iv) consents to the filing of any map, plat or 

replat affecting the Security, (v) consents to the granting of any easement or other right affecting 

the Security, or (vi) makes or consents to any agreement subordinating the lien hereof, any such 

act or omission shall not discharge, modify, change or affect the original liability under this 

Showroom Deed of Trust, or any other obligation of the Trustor or any subsequent purchaser of 

the Security or any part thereof, or any maker, co-signer, endorser, surety or guarantor; nor shall 

any such act or omission preclude the Beneficiary from exercising any right, power or privilege 

herein granted or intended to be granted in the event of any Default then made or of any 

subsequent Default, nor, except as otherwise expressly provided in an instrument or instruments 

executed by the Beneficiary shall the lien of this Showroom Deed of Trust be altered thereby. In 

the event of the sale or transfer by operation of law or otherwise of all or any part of the 

Property, the Beneficiary, without notice, is hereby authorized and empowered to deal with any 

such vendee or transferee with reference to the Security (or a part thereof) or the indebtedness 

secured hereby, or with reference to any of the terms, covenants, conditions or agreements 
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hereof, as fully and to the same extent as it might deal with the Trustor and without in any way 

releasing or discharging any liabilities, obligations or undertakings of the Trustor. 

Section 7.6 Suits to Protect the Security. The Beneficiary shall have power (upon 

ninety (90) days notice to the Trustor) to (a) institute and maintain such suits and proceedings as 

it may deem expedient to prevent any impairment of the Security (and the rights of the 

Beneficiary as secured by this Showroom Deed of Trust) by any acts which may be unlawful or 

any violation of this Showroom Deed of Trust, (b) preserve or protect its interest (as described in 

this Showroom Deed of Trust) in the Security and in the rents, issues, profits and revenues 

arising therefrom, and (c) restrain the enforcement of or compliance with any legislation or other 

governmental enactment, rule or order that may be unconstitutional or otherwise invalid, if the 

enforcement for compliance with such enactment, rule or order would impair the security 

thereunder or be prejudicial to the interests of the Beneficiary. 

Section 7.7 Trustee May File Proofs of Claim. In the case of any receivership, 

insolvency, bankruptcy, reorganization, arrangement, adjustment, composition or other 

proceedings affecting the Trustor, its creditors or its property, the Beneficiary, to the extent 

permitted by law, shall be entitled to file such proofs of claim and other documents as may be 

necessary or advisable in order to have the claims of the Beneficiary allowed in such proceedings 

for any amount which may become due and payable by the Trustor hereunder after such date, 

ARTICLE VIII 

SUBORDINATION 

Section 8.1 Subordination. The Beneficiary agrees to execute documents reasonably 

satisfactory to its counsel to subordinate the lien of this Showroom Deed of Trust, provided no 

Notice of Default under its terms appears of record, to the following: 

(a) Easements in favor of public agencies or public utilities typically 

conveyed in connection with similar developments. 

(b) Take out or refinancings of the Property provided that the total loan to 

value ratio including the principal remaining on the Purchase Price Promissory Note (as defined 

in the Agreement) does not exceed eighty percent (80%) of the appraised value of the Property. 

Section 8.2 Description of Loans. Any loan to which this Showroom Deed of Trust is 

to be subordinated shall be evidenced by a promissory note, which shall not be limited with 

respect to any terms (except as may be otherwise provided by Section 8.1 hereof), including the 

principal amount thereof, or the rate of interest thereon; provided, however, that any such loan or 

loans shall be subject to the approval of Beneficiary. 

Section 8.3 Purpose and Use of Loans. Any loan or loans to which this Showroom 

Deed of Trust shall be subordinated may be used for any purposes in connection with the 

improvement of the Property. Any lender in making any disbursement pursuant to amy such loan 

or loans shall be under no obligation or duty to see to the application or use of such proceeds for 

the purposes provided herein, and any application or use of such proceeds for purposes other 
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than those provided for in this Article shall not defeat the subordination herein made in whole or 
in part. 

Section 8.4 Execution of Subordination Agreement. Beneficiary agrees, upon request, 
provided that Trustor is not in default under this Showroom Deed of Trust, the Operating 
Covenant or the Agreement, to execute a Subordination Agreement, or agreements, in form 
reasonably acceptable to the Beneficiary, in favor of any loan or loans to which this Showroom 
Deed of Trust is to be subordinated, and to deliver same to Trustor for recordation in order to 
confirm of record the subordination provided in this Showroom Deed of Trust. In the event of 
express conflict, the terms of any Subordination Agreement executed by Beneficiary shall 
prevail over the terms regarding such subordination provided herein. 

  

  

ARTICLE EX 

MISCELLANEOUS 

Section 9.1 Amendments. This instrument cannot be waived, changed, discharged or 
terminated orally, but only by an instrument in writing signed by the party against whom 
enforcement of any waiver, change, discharge or termination is sought. 

Section 9.2 Trustor Waiver of Rights. Trustor hereby acknowledges that it is aware of 
and has the advice of counsel of its choice with respect to its rights under the Constitution of the 
United States, including, but not limited to, its rights arising under the Fourth, Fifth, Sixth and 
Fourteenth Amendments thereto, and the Constitution of the State of California. Trustor agrees 
that Beneficiary may exercise its rights hereunder in accordance with the provisions hereof, 
including, but not limited to, the exercise of the power of sale pursuant to Section 7.2 hereof: 
and nothing contained herein shall be deemed to be a waiver of Trustot's rights to reinstate or 
redeem this Showroom Deed of Trust in accordance with applicable law. 

Section 9.3. Reconveyance by Trustee. Upon surrender of this Showroom Deed of 
Trust to Trustee for cancellation and retention, and upon payment by Trustor of Trustee’s 
reasonable fees, Trustee shall reconvey to Trustor, or to the person or persons legally entitled 
thereto, without warranty, any portion of the Property then held hereunder. The recitals in such 
reconveyance of any matters or facts shall be conclusive proof of the truthfulness thereof. The 
grantee in any reconveyance may be described as “the person or person legally entitled thereto.” 

Section 9.4___Notices. Whenever Beneficiary, Trustor or Trustee shall desire to give or 
serve any notice, demand, request or ather communication with respect to this Showroom Deed 
of Trast, each such notice, demand, request, or other communication shall be in writing and shall 
be effective only if the same is delivered by personal service or mailed by registered or certified 
mail, postage prepaid, return receipts requested, or by telegram, addressed to the address set forth 
in the first paragraph of this Showroom Deed of Trust. Any party may at any time change its 
address for such notices by delivering or mailing to the other parties hereto, as aforesaid, a notice 
of such change. 

Section 9.5 Acceptance by Trustee. Trustee accepts this Trust when this Showroom 
Deed of Trust, duly executed and acknowledged, is made a public record as provided by law. 
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Section 9.6 Captions. The captions or headings at the bepinning of each Section 
hereof are for the convenience of the parties and are not a part of this Showroom Deed of Trust. 

Section 9.7 Invalidity of Certain Provisions. Every provision of this Showroom Deed 
of Trust is intended to be severable. In the event any term or provision hereof is declared to be 
illegal or invalid for any reason whatsoever by a court of competent jurisdiction, such illegality 
or invalidity shall not affect the balance of the terms and provisions hereof, which terms and 
provisions shail remain binding and enforceable. 

Section 9.8 No Merger. If title to the Property shall become vested in the Beneficiary, 
this Showroom Deed of Trust and the lien created hereby shall not be destroyed or terminated by 
application of the doctrine of merger and, in such event, Beneficiary shall continue to bave and 
enjoy all of the rights and privileges of Beneficiary under this Showroom Deed of Trust. In 
addition, upon foreclosure under this Showream Deed of Trust pursuant to the provisions hereof, 
any leases or subleases then existing and affecting all or any portion of the Security shall not be 
destroyed or terminated by application of the law of merger or as a matter of law or as a result of 
such foreclosure unless Beneficiary or any purchaser at any such foreclosure shall so elect. No 
act by or on behalf of Beneficiary or any such purchaser shall constitute a termination of any 
lease or sublease unless Beneficiary or such purchaser shall give written notice of termination to 
such tenant or subtenant. 

    

Section 9.9 Governing Law. This Showroom Deed of Trust shall be governed by and 
construed in accordance with the laws of the State of California. 

Section 9.10 Gender and Number. In this Showroom Deed of Trust the singular shall 
include the plural and the masculine shall include the feminine and neuter and vice versa, if the 
context so requires. 

IN WITNESS WHEREOF, Trustor has executed this Showroom Deed of Trust as of the 
day and year first above written. 

Trustar: 

WIN CHEVROLET PROPERTIES, LLC, 
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WIN C 

  

VROLET, INC., 

a California corporation 
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EXHIBIT 1 

LEGAL DESCRIPTION 
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EXHIEBIT "KH" 

SCHEDULE OF PERFORMANCE 
  

Ttem To Be Performed Time For Performance 
  

  

  

  

  

  

  

1. Developer submits the executed DDA to | On or before December 5, 2011 

Agency _ 

2. Agency holds public hearing on DDA, approves | December 6, 2011 

or disapproves DDA. and, if approves, executes 

DDA. 

3. Open Escrow December 17, 2011 

4, Escrow Agent gives notice of fees, charges, | 3 days prior to Closing Date 

costs and documents to close Escrow 

5. Deposits into Escrow by Agency: 

a) Executed Grant Deed On or before 1:00 p.m. on the last 
business date preceding the Closing 

b) Estoppel Certificate, if requested in | Date : 

writing by Developer 

On or before 1:00 p.m. on the last 

¢) Payment of Agency's share of Escrow | business date preceding the Closing 
Casts Date 

d) Taxpayer JD Certificate On or before 1:00 p.m. on the last 
business day preceding the Closing 
Date 

Prior to Closing Date 

6. Deposits into Escrow by Developer: 

a) Five Million Dollars ($5,000,000.00) | On or before 1:00 p.m. on the last 
portion of Purchase Price business day preceding the Closing   b) Estoppel Certificate 

c) Executed Notes, Deeds of Trust and 

Operating Covenant 

H-} 
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  Date On or before 1:00 p.m. on 

business day preceding the 

Date 

On or before 1:00 p.m. on 

business date preceding the 

Date 

the last 

Closing 

the last 

Closing 
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2011 DDA 

 



  

  

      

d) Payment of Developer's Share of Escrow | On or before 1:00 p.m. on the last 

Costs business date preceding the Closing 

: Date 

e) Certificates evidencing insurance Prior to Closing Date 

f) Taxpayer ID Certificate Prior to Closing Date 

7. Agency or Developer, as case may be, may cure | Within 30 days after date established 

any condition to closing disapproved or waived; | therefore, or date of breach, as the 

or may cure any default case may be . 

&. Close of Escrow for Site; recordation and | No later than Apri] 30, 2012 

delivery of documents     
  

It is understood that the foregoing Schedule of Performance is subject fo all of the terms 

and conditions set forth in the text of the Agreement. The summary of the items of performance 

in this Schedule of Performance is not intended to supersede or modify the more complete 

description in the text. In the event of any conflict or inconsistency between this Schedule of 

Performance and the text of the Agreement, the text shall govern. 

The time periods set forth in this Schedule of Performance may be altered or amended 

only by written agreement signed by both Developer and Agency. A failure by either party to 

enforce a breach of any particular time provision shall not be construed as a waiver of any other 

time provision. The Executive Director of Agency shall have the authority to approve extensions 

of time without Agency Board action nol to exceed a cumulative total of 180 days. 
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EXUYBIT “1? 

OPERATING COVENANT 

FREE RECORDING REQUESTED BY 
AND WHEN RECORDED MAIL TO: 

CARSON REDEVELOPMENT AGENCY 
{ Civic Plaza Drive, Suite 500 

Carson, California 90745 

Atto: Economic Development General Manager 

  

(Space Above This Line for Recorder's Office Use Only) 
(Exempt from Recording Fee per Gov. Code § 6103) 

OPERATING COVENANT 

This OPERATING COVENANT ("Operating Covenant") is made this ss day of 
, 2011 by WIN CHEVROLET, INC, a California corporation (“Developer”) and 

the CARSON REDEVELOPMENT AGENCY, a public body, corporate and politic (“Agency”). 
  

L. Project. Developer ts operating Chevrolet and Hyundai vehicle dealerships 
(“Project”) on the real property commonly known as 2201 East 223" Street, Carson, CA 90810 

(‘Site’), Pursuant to a Disposition and Development Agreement by and between the Agency 

and Developer dated , 2011 (DDA”), Developer or its Agency-Approved 
Successor Entity has agreed to continue operating the Developer’s business on the Site for a 

minimum of twenty (20) years. In return, Agency intends to purchase an Operating Covenant 

from Developer or its Agency-Approved Successor Entity to ensure that Developer or its 
Agency-Approved Successor Entity contismes such operations on the Site. Developer covenants 
and agrees for itself, its successors and assigns, and any successor-in-interest to the Site, or part 

thereof, that during the term of this Operating Covenant, Developer shall only use the Site for 
such uses as may be approved by the City. The legal description of the Site is attached hereto 
and incorporated herein as Exhibit “1”. 

2. Operating Covenant. In exchange for the compensation described in Section 4 of 

this Operating Covenant, Developer covenants and agrees for itself, its lessees, successors and 
assigns and any successor-in-interest to the Site, that Developer or its Agency-approved 

successor shall (a) continuously operate the Project (or an Agency-approved substitute vehicle 

dealership pursuant to Section 4.2 of the DDA) on the Site, and (b) comply with all provisions of 

this Operating Covenant and the Grant Deed for the Site as required by the DDA. 

3. Term, This Operating Covenant, and the loan provided hereunder, shall be 

enforceable for a period of not less than twenty (20) years from issuance of the loan which shall 

occur upon Close of Escrow pursuant to the DDA transferring title to the Site to Developer if the 

Project is operated and maintained as required by the DDA, this Operating Covenant, the Grant 

Deed and all applicable laws. The term shall be extended for any periods of time during which 
Developer is in Default. 
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4, Compensation for Operating Covenant. In consideration of Developer’s operation 

of the Site in a manner consistent with the use and maintenance covenants contained herein and 

all applicable laws, Agency shall purchase an Operating Covenant for the Project by providing 

Developer with a forgivable loan. The amount of the foan shall be Seven Million Dollars 

($7,000,000.00). 

5. Security. Developer shall make and give Agency the Purchase Price Promissory 

Note, which shall be substantially in the form of Exhibit “D” to the DDA, as security for the Joan 

being provided by Agency under this Operating Covenant. The unearned principal balance of 

the Purchase Price Promissory Note shall bear zero interest from and after conveyance of the 

funds from Agency until earned or forgiven in full or until repayment. The Purchase Price 

Promissory Note shall be secured by the Purchase Price Deed of Trust and Assignment of Rents, 

which shall be substantially in the form of Exhibit “E” to the DDA. 

  

6. Repayment. In the event Developer is in Default of this Operating Covenant, and 

such Default remains uncured after the period provided to cure, Developer shall repay to Agency 

all unearned. funds as described in the Purchase Price Promissory Note. 

The outstanding balance of the Purchase Price Promissory Note is eligible to be earned at 
a rate of one-twentieth (1/20th) of the original loan amount per year (plus any additional days 
during which Developer is in Default) such that the entire principal balance of the Purchase Price 

Promissory Note is deemed earned by the end of the twentieth (20th) year from and after the 

issuance of the Joan by Agency; however, Developer shall only be eligible to earn the principal 
so tong as (a) Developer remains in reasonable compliance with the material terms and 

conditions of this Operating Covenant and the Grant Deed, (b) allows no Default to remain 
uncured after the expiration of the period provided for cure, and (c) does not permit chronic or 

recurring Defaults of the Operating Covenant or the Grant Deed regardless of whether such 
Defaults were timely cured or net. 

7. Maintenance Agreement. Developer, for itself and its successors and assigns, 

hereby covenants and agrees to be responsible for the following: 

i) Maintenance and repair of the Site and all related on-site improvements, 
easements, rights-of-way and landscaping thereon at its sole cost and expense, including, 
without limitation, buildings, parking areas, lighting, signs and walls, tn a first class 

condition and repair, free of rubbish, debris and other hazards to persons using the same, 
and in accordance with all applicable laws, rules, ordinances and regulations of all 

federal, state, and local bodies and agencies having jurisdiction over the Site. Such 

maintenance and repair shall include, but not be limited to, the following: () sweeping 

and trash removal; (ii) the care and replacement of all shrubbery, plantings, and other 

landscaping in a healthy condition, or the replacement of damaged or dying landscaping 
with equivalent landscaping materials of then-comparable size and maturity; and (iii) the 
repair, replacement and re-striping of asphalt or concrete paving using the same type of 
material originally installed, such that the paving is at all times kept in a level and smooth 
condition. 
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id Maintenance of the Site in such a manner as to avoid (i) the reasonable 

determination of a duly authorized official of the City that a public nuisance has been 

created by the absence of adequate maintenance such as to be detrimental to the public 

health, safety or general welfare or (ii} a condition of deterioration or disrepair which 

causes appreciable harm or is materially detrimental to the Site. 

The foregoing maintenance obligations shall run with the land and thereby become the 
obligations of any transferee of the Site or any portion thereof. 

8. Parking and Driveways. Developer shall be responsible for assuring that the 

driveways and traffic aisles on the Site are kept clear and unobstructed at all times. No vehicles 

or other obstruction shall project into any of such driveways or traffic aisles. 

      

9. Outside Storage. Other than trash or other storage in any outside storage areas 

approved by the City or as required by law, no storage of any kind shall be permitted outside the 
building(s) located on the Site. Adequate trash enclosures shall be provided and screened. 
Locations of such areas and types of screening must be approved by the City. Gates for trash 

storage areas shall be kept closed at all times except when in actual use. 

10. Buildings and Equipment. Any construction, repair, modification or alteration of 

any buildings, equipment, structures or improvements on the Site shall be subject to the 
following restrictions: 

og All mechanical and electrical fixtures and equipment to be installed on the 

roof or on the ground shall be adequately and decoratively screened. The screening must 

blend with the architectural design of the building(s). Equipment on the roof must be at 

least six (6) inches lower than the parapet line and adequately screened. All details and 
materials of said screening shall be approved by the City prior to installation. 

ii) The texture, materials and colors used on the buildings, as well as the 
design, height, texture and color of fences and walls shall be subject to the approval of 

the City. 

iii) Signs on the Site shall conform to the standards and ordinances of the City 
and to a uniform design theme approved by the City. Any signs installed on the Site shall 

conform to said design scheme and shall be approved by the City prior to installation. 

ty) Lights installed on the building shall comply with this City's regulations. 

v) No fences, signs, gas pumps, or any other similar facilities shall be 

constructed or provided on the Site without the prior approval of the City. 

IL. Agency Rights of Access. Developer hereby grants to Agency, the City and other 

public agencies the right, at their sole risk and. expense, to enter the Site and the Business or any 
part thereof at all reasonable times with as little interference as possible for the purpose of 
construction, reconstruction, relocation, maintenance, repair or service of any public 

improvements or public facilities located on the Site. Any damage or injury to the Site or to the 
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improvements constructed thereon resulting from such entry shall be promptly repaired at the 

sole expense of the public agency responsible for the entry. 

12, Taxes. Developer shall pay, when due, (a) all ad valorem property taxes levied 

against the Site, (b) any special assessments or special taxes levied against the Site, (c) all taxes 

payable under the California Bradley-Burns Uniform Local Sales & Use Tax Laws, Revenue and 

Taxation Code § 7200, ef seq., and (d) all other taxes, any portion of which is allocated to or 

received by Agency or City. 

13. Default. Any failure or delay by either party to timely perform any covenant of 

this Operating Covenant or the Grant Deed for the Site or the Project shall constitute a Default 

under this Operating Covenant, but only if the party who so fails or delays does not commence to 

cure, correct or remedy such failure or delay within thirty (30) days after receipt of a notice 

specifying such failure or delay, and does not thereafter prosecute such cure, correction or 

remedy with diligence to completion. The injured party shall give written notice of Default to 

the party in Default, specifying the Default complained of by the injured party. Failure or delay 
in giving such notice shall not constitute a waiver of any Default, nor shall it change the time of 

Default. Any Default of this Operating Covenant or the Grant Deed by Developer which 

remains uncured after the cure period shall be a breach of the Purchase Price Promissory Note, in 

which event the entire outstanding unearned principal balance of the Purchase Price Promissory 

Note shall become due and payable by Developer on demand by Agency. 

14. Obligation to Refrain from Discrimination. There shall be no discrimination 

against, or segregation of, any person, or group of persons, on account of race, color, creed, 

religion, sex, marital status, gender, national origin or ancestry in the rental, sale, lease, sublease, 

transfer, use, occupancy, or enjoyment of the Site, or any portion thereof, nor shall Developer, or 

any person claiming under or through Developer, establish or permit any such practice or 

practices of discrimination or segregation with reference to the selection, location, number, use 

ar occupancy of tenants, lessees, subtenants, sublessees or vendees of the Site or any portion 

thereof. The nondiscrimination and nonsegregation covenants contained herein shall remain in 

effect in perpetuity. 

15. Form of Nondiscrimination and Nonsegregation Clauses. Developer covenants 

by and for itself and any successors in interest that there shall be no discrimination against or 

segregation of any person, or group of persons, on account of race, color, religion, sex, sexual 

orientation, marital status, national origin ancestry, familial status, source of income, or 

disability, as those bases are defined in Sections 12926, 12926.1, subdivision (m) and paragraph 

(L) of subdivision (p) of Section 12955, and Section 12955.2 of the Government Code, in the 

sale, lease, sublease, transfer, use, occupancy, tenure or enjoyment of the Site, or any part 

thereof, nor shall Developer or any person claiming under or through Developer establish or 

pennit any such practice or practices of discrimination or segregation with reference to the 

selection, location, number, use, or occupancy of tenants, lessees, subtenants, sublessees, or 

vendees of the Site. All such deeds, leases or contracts for the sale, transfer, leasing, occupancy, 

tenure or enjoyment of the Site shall contain or be subject to substantially the following 

nondiscrimination or nonsegregation clauses: 
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(i) In deeds: “The grantee herein covenants by and for himself or herself, his 

or her heirs, executors, administrators and assigns, and all persons claiming under or 

through them, that there shal! be no discrimination against or segregation of, any person 

or group of persons on account of race, color, creed, religion, sex, marital stains, 

handicap, national origin or ancestry in the sale, lease, sublease, transfer, use, occupancy, 

tenure or enjoyment of the land herein conveyed, nor shall the grantee himself or herself 

or any person claiming under or through him or her, establish or permit any such practice 

or practices of discrimination or segregation with reference to the selection, location, 

number, use or occupancy of tenants, lessees, subtenants, sublessees or vendees in the 

iand herein conveyed. The foregoing covenants shall run with the land.” 

(ii) in leases: “Fhe lessee herein covenants by and for himself or herself, his 

or her heirs, executors, administrators and assigns, and all persons claiming under or 

through him or her, and this lease is made and accepted upon and subject to the following 

conditions: 

  

“There shall be no discrimination against or segregation of any person or group of 

persons on account of race, color, creed, religion, sex, marital status, handicap, ancestry 

or national origin in the leasing, subleasing, transferring, use, occupancy, tenure or 

enjoyment of the premises herein leased nor shall the lessee himself or herself, or any 

petson claiming under or through him or her, establish or permit any such practice or 

practices of discrimination or segregation with reference to the selection, location, 

number, use or occupancy of tenants, lessees, sublessees, subtenants or vendees in the 

premises herein leased.” 

(iii) In contracts: “There shall be no discrimination against or segregation of, 

any person, or group of persons on account of race, color, creed, religion, sex, marital 

status, handicap, ancestry or national origin in. the sale, lease, sublease, transfer, use, 

occupancy, tenure or enjoyment of the premises, nor shalf the transferee himself or 

herself of any person claim under or through him or her, establish or permit any such 

practice or practices of discrimination or segregation with reference to the selection, 

location, number, use or occupancy of tenants, lessees, subtenants, sublessees or vendees 
oo? of the premises. 
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IN WITNESS WHEREOF, the undersigned have executed this Operating Covenant as of 

the date first written above. 

“Agency” 

CARSON REDEVELOPMENT AGENCY, 
a. public body, corporate and politic 

ATTEST: 

By BBV 
Agency Secretary Helen 5. Kawagoe Chairman Jim 

  

APPROVED AS TO FORM: 

ALESHIRE & WYNDER, LLP 

By: 

Agency Counsel 

“Developer” 

WIN. CHEVROLET, INC., 
a California limited liability corporation 
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EXHIBIT } 

SITE 
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STATE OF CALIFORNIA ) 

}ss. 

COUNTY OF } 

On __, 20, before me, a Notary Public, 
personally appeared , who proved to me on 
  

the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the 
within instrument and acknowledged to me that he/she/they executed the same in his/her/their 

autborized 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. 

T 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 i 
(Seal) 

STATE OF CALIFORNIA ) 

)ss. 

COUNTY OF ) 

On | __ _ 20__, before me, , a Notary Public, 

personally appeared , who proved fo me on 
  

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

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

WITNESS my band and official seal. 
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Signature 

{Seal} 
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