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DESPOSITION AND DEVELOPMENT AGREEMENT

THIS DISPOSITION AND DEVELOPMENT AGREEMENT (“Agreement”) 13 entered
inte 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., » California corporation {“Operator™; Owner and Operator are collectively
referred to 45 “Developer™),

RECITALS

A Apenty is 2 public body, corporate and politic, exercising povernmental lunctions
and powers and organized and existing under the Community Redevelopment Law of the State
of California (Health and Safety Code Scctions 33000, ¢t seq.).

B Agency and Cormeier Chevrolet Company (“Cormier™) entered into thal cerain
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 “Leass"), whereby Agency agreed to lease the Site to Commier to allow the
continued operation of its auto dealership business at the Site.

C. The Lease (as Amended and Restaied on May 17, 2011} constilutes ap
"Enforceable Cbligation™ within the meaning of Health & Safety Code §§ J4L6T(ANS) and
IGITHd)C I HE) because the Lease 15 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 scll the Site back to Cormier upon Cormier’s request to repurchase the Site. In
September of 2011, Cormier advised the Agency that, pursuant 1o Section 15.2 of the Lease,
Cormier desired to repurchase the Sile.

b. Cormier may not transfer Cormier's interest in and to the Site without the
AgEncy’s prior writlen consent pursuant to Ariicle 9 of the Lease. In November of 20)1,
Cormier advised the Agency that Cormier desired to assign, convey and transfer all of i1z
tnterest, rights, and obligations under the Lease to Operator as of the “Lease Assignment
Effective Dale”, as defined herein, The “Lease Assignment Effective Date™ is that date on which
the Agency's Executive Direclor receives written notice that pursuant to the Dealership Asset
Purchase Agreement dated September 1, 2011, between Cormier and Crperator, the parties
thereto have executed such agreement(s) as nccessary 1o effect the assignment and assumption of
the Agreement by and between themseives which events must oceur, if at all, not later than
December 31, 2011, The Agency Board consented to Cormier's transfer of its interest in the Site
te Operator on November 15, 2011, Accordi he Effective Date of this A ent shall

be the same as the Lease Assignment Effective Date. As further deseribed herein, upon Cloge

of Escrow pursuant o this Agreement, the Lease shall be deemed terminated.
E. Agency desires to implement the Redevelopment Plan for its Carson Consolidated

Project Aren (“Project Area™) by selling the Site o Owner to maintain the existing Chevrolet and
Hyundai auto dealership businesses [collectively, “Dealerships™ within the Project Area for 3
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period of at least 20 years, The acquisition of the Site by Owner and the dispasition of the Site by
Agency pursuanl to this Agreement is in the best interests of the City and the welfare of i3
regidents, and is in accordance with the public purposes and provisions of applicable federal,
state, and local laws and requirements pursuant (o which this Agreement is undertaken,

E. This Agreement is entered into by the Agency pursuant 1o its authority under the
Community Redeveiopment Law of the State of California, Health and Safery Code Sections
33000, ot seq. (all statutory references herein are to the Health and Safety Code unless otherwise
provided); which autharizes 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
edevelopment Plan and providing that the Agency retain controls and establish restrictions or
covenants running with the land o ensure that the Site will be developed, operated, and used in
conformity with this Agreement and the Redevelopment Plan

G. The Ageney and the City held a jont public hearing on December 6, 2011
pursuznt 1o Health and Safety Code Section 33433 o consider approval of this Agreement. Said
hearing was noticed and the report describing the Agreemenl was made available for two
successive weeks prior Lo the hearing date.

NOW THEREFORE, in consideration of the promises and covenants contained hergin,
the above recitals, and other good and veluable consideration, the receipt and sufficicney af
which are hereby acknowledged, the parties herelo agree as follows:

1. DEFINITIONS.

1.1 Agreement. The term "Agreement” shall mean this entire Disposition and
Development Agreement, including all exhibits, which exhibits are 2 part hereof and
incorporated herein in their entirety, and 8l other documents attached herste which are
incorporated herein by reference as if set forth in full.

1.2 City. The term “City" shall mean the City of Carson, & 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 shall be calendar days, and not working days, unless otherwise specified.

1.4 Deed. The term “Deed” or "Grant Deed” shall mean that certain Grant
Deed for the wansfer of the Site from Agency to Owner, which shall be executed by the parties
and suhstantially in the form attached hereto as Exhibit “C,

1.5  Operating Covenanl. The term "Operating Covenant™ shall mean that
certain Operating Covenants dated Eﬂ: ko . 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 "I".

1.6  Redevelopment Plan. The term “Redevelopment Plan™ shall mean the
Redevelopment Plan for the Project Arca which wasg adapted by Ordinance Number 10-1439 of
the City Council of City on October 11, 2010, A copy of the Redevelopment Plan is an file in
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the CHTice of the City Clerk of the City. The Redevelopment Plan 15 incorporated heren by ths
reference as though fullty set forth herain,

LT Site. The term “Site” shall mean the land and improvements legally
deccribed on Exhibit “A™, which is located at 2201 East 223rd Sirect, Carson, CA 90810. The
Site shall not originally include the eell tower structure owned by Wireless Capital Parners
which structure shall remain the property of Wireless Capital Partners according (o the terms of
that certain Purchase and Sale of Lease and Successor Lease dated Movember ¥, 20403 betareen
the Cormier and Wircless Capital Partners, LLC, a Delaware himited hability company.
Dreveloper agrees that it is responsible for obtaining a copy of said agreement frem Cormier.

z. REPRESENTATIONS AND WARRANTIES.

ol Developer Representations and Warranties. Developer hereby makes the
following representations, covenants, and warranties for the benefic of Agency, and Ageacy's
successars and assipns, and acknowledges that the execution of this Agreement by Agency has
been made in material reliance by Agency on such representations and warranties.

{a) Tdeniification. Developer is both  the Owner, WIN
CHEVROLET PROPERTIES, LLC, a Califomia limited liability corporation, and the Operator,
WIN CHEVROLET, INC., a California corporation. The principal address of Developer for the

purposes of this Agreement s 2200 EAST Jateh  sTeesy  Cadeoed CA SoglO

i Litigation. There are no pending or threatened clzims, sctions,
proceedings, or lawsuits of any kind, whether for personal injury, propenty damage, landiord-
tenant disputes, property taxes, or otherwise, thal could adversely affect ttle 1o or the operation
or value of the Site or the Dealerships or which questions the validity or enforceability of ths
transaction, nor is there any governmental investigation of any type or nature, pending or
threatened, agninst or relating to the Site or the transactions contemplated hereby ather than
those conducted by City and Agency.

(¢) Mo Default. The execution and delivery of this Agreement will
not constitute or result in any defanlt 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 agrecment,
instrument or arrangement by which DE:"p'c:h'lpﬁT t5 bound or any event which would E'h:t‘l!'l:l]l any
party o terminale an agreement or accelerate the maturity of any indehbiedness or other
obligation affecting Developer.

{d) Mo Violatipn. The exccution and delivery of this Agreement and
the cansummation of the transactions contemplated herein will not violate any provision of, or
require any consent, authorization, or :ppmval under any law or administrative regulation or any
other order, award, judgment, writ, injunction or decree applicable Lo, or any governmental
permit or license issued to, Developer or refating to the Site,

(e} Mo Bankruptey. Nesther 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 indebiedness or for the
reprganization of deblors.
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in Mo Misrepresentafion. No representation, warmanty, or covenarn
of Developer in this Agreement, or in any document or certificale fernished or 1o be furnished to
Agency pursuant fo this Agreement, containg or will contan any untrue statement of 2 material
fact or omits or will omit to state 2 matenial fect necsssary to make the staiementls contained
herein or therein not misleading.

(g) Due FExsgcution, This Agreement has been duly executed by
Dieveloper and constitutes 3 valid, binding, and enforceable joint and several obligation of Ownes
and Operator, Crwner and Operator are quabificd 1o do business in and 15 in good standing with
the State of Califomia, have full power and authority to enter this Agreement, have all required
franchise and other approvals to epeeate the Dealesships as deseribed herein and  all
autharizations required o make this Agreement binding upon Developer have been obtained

(ht  Disclosure. Developer hos disclosed all information concerning
the Site of which Developer is aware which may materially affect the value of the Site andior
Developer's ahility to develop and utilize the Site as pravided in this Agresment.

22  Arency Representations and Wamantics, Agency hereby represents and
warrants for the benefit of Developer and Developer's successors and assipns that the following
facts are true as of the execution of this Agrecment:

{a}  Due Execution. This Agreement has heen duly executed by
Agency or its duly authorized alficers or agents and constitutes a valid, binding, and enforceable
obligation of Agency.

(b}  Governmental Approvals, MNotwithstanding anything contamed
herein fo the contrary, the Agency makes no represeniations or warrantics with respect to the
approvals required by any other governmental entity or with respect to approvals hercinafter
required from the City or the Agency. The Agency and City reserve full police power authority
over the Site. Except as expressiy 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.

{e) 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 ransaction, nor is
there any governmental investigation of any type or nature, pending or threatened, against or
relaiing 1o the Site or the transactions contemplated hereby.

The purties acknowledge tha: legislation has been enacied Lo dissolve redevelopment
agencies, litigation has been filed to challenge said [egislation and the Califormia Supreme Court
has izsued a stay of the legislation and redevelopment activities other than those requimed
pursuant to an “enforceable obligation.” The parties are eatering into this Agreement pursuant to
the understanding that Agency has an enforceable obligation, pursuant fo the Lease, 1o sell the
Site to Developer, Should a court or other entity with jurisdiction determine that this Agreement
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was not an enforceable obligation and s therefore void or invalid in full or in part, the parties
agree to meet and confer (o determine how best to move forward and (o hold each other harmless
from infuries or damages that may be incwred.

() Mo Defpult. The execution and delivery of this Agreement will
nod constitate or result in any defaull or event that with notice or the lapse of time, or bodh,
would be a default, breach, or vialation af any lease, mongage, deed of tust, or other agreement,
instrument or arrangement by which Apency is bound or any event which would permit any
party o ferminate an agreement or aceelerate the maturity of any indebtedness or other
obligation affecting Apency.

(1] Digclosure. Agency has disclosed all mformation concerning the
Site of which Agency is aware which may matenally aflect the value of the Site

2.3 Bestrictions on Transfer,

{a)  Transfer Defined. As vsed in this Section, the term “Transfer™
shall include any assignment, hypothecation, mortgage, pledge, conveyance, or encumbrance of
this Agreement, the Site, or the improvemenis thereon. A Transfer shall afso inclede the transfer
e any person or group of persons acting in concert of more than (ifty percent (50%) of the
present ownership andior control of Omer or Operator in the aggregate, taking all Transfess into
account on 8 cumulative basis, cxcept transfers of such ownership or control interest betweon
members of the same immediate family, or Transfers to a trust, (estamentary or otherwise, in
whicli the beneficiaries are [imited 6o members of the Transferor’s mmediate family. In the
event Owner or Operator or & suceessor of elther is a corporation or trust, such Transfer shall
refer to the Transfer of the issued and outstanding capital stock of Owner or Operator, as
apolicable, or of beneficial interests of such trust. Ia the event that Oweer or Operator is a
limited or general parinership, such Transfer shall refer to the Transfer of more than fifty percent
{30%) of the limited or general partnership interest. In the event that Owner or Operator is a
joint venture, such Transfes shall refer to the Transfer of more than fifty percent (50%) of the
ownership and/or control of any such joint venture pariner, taking all Transfers into account on o
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 whaole 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 o the approval of the Agency,
which shall be given or withheld within thirty (307 days of the written request therefore. The
Agency's approval shall not he unreasonably withheld ot delayed, and the Agency shall consent
to any such Transfer by the Owner or Operalor, withoul 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 Qwner or Operator as applicable submits or cavses 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; (1) the transferee satisfies the qualification standards with
respect to creditworthiness, reputation and experience; (4) the transferee executes an assumption
agreement that is acceplable to the Agency and that requires the transferee to perform all

5 Wi Chowoler
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abligations of the Owner or Operator as applicable set forth in this Agrecment and the Operating
Covenant: (3) the transferee has awhorization from the applicable vehicle franchisors w operate
the vehicie dealerships; and (6) the Owner or Operator pays, of Ciusts the proposed transferee to
pay, the amount of the Apency's owl-of-pocket costs (including rcasonable attomeys' fves)
ineurred in reviewing the Transfer request. An approved transferee for a Transfer meeting the
gbove requirements shall hercinafter be referred to as the (“Agency-Approved Suctessor
Entity™).

Upon & Transfer by Owner or Operator fo any Agency-Approved Successor Entity of all
or any postion of its interest in the Site ar this Agreemem (including without limitation an
assignment or transfer not requiring A gency approval hereunder), such transferring party shali be
released from nll obligations under this Apreement, the Operating Covenant, the Purchase Price
Promissory Mote and the Showrom Promissory Mote. No atlempied 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 to Agency an assumption agreement, in & form
approved by the Agency, assuming such obligations.

{¢)  Exceptions. The foregoing prohibition shall not apply to any of
lhe following:

iy  Any morgage, deed of trust, or other form of conveyance
for financing secured by Trusior’s interest in the Site, but
Developer shall notify Agency in advance of any such
motigage, deed of trust, or other form of conveyance for
fingncing pertaining to the Site so long as the Purchase
Price Promissory Mote has not been paid in full.

{ity  Any mongage, deed of rust, or other form of conveyance
fir restmacturing or refinancing of any amount of
indebtedness described in Subsection (1) above, provided
that the amount of indebtedncss incumed in the
restructuring or refinancing is at a debt service coverage
ratio of not more than eighty percent {20%4).

(i) The pgranting of easemenis (o any apprup:iam
governmental agency or utility or permits o facilitate the
development of the Site.

{iv) A sale or Transfer resufting from or in connection with 2
reorganization as confemplated by the provisions of the
Internal Revenue Code of 1986, a8 amended or otheraise,
in which the ownership interests of a corporalion are
assigned directly or by operation of law w0 a person or
persons, firm or corporation which acquires the control of
the woting capilal stock of such corporation or all or
gubstantially all of the agsets of such corporation.

] WIH Chemalet
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{v) A sale or Transfer of 49% or more of an ownership or
controfling  inlerest between members of the some
immediate family, or Transfers to a trust, testamentary or
otherwise, in which the beneficiaries consist solely of
immediate Family members of the Trusior ov Transfers o
A corporation or panmership in which the immediae
family members or sharcholders of the Transferor have a
contrelling majority interest of 51% or more,

3. DISPOSITION OF THE SITE TO OWNER.
11 Sgle of the Sie.

(2)  Purchase Price. Subject to all of the terms and conditions of this
Aprecment, Agency shall convey the Site to Orwner 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 defined below) in the form of
cash, cashier's check, or by wire transfer of immediately available funds, the sum of Five Millien
Dollars ($5,000,000.00) which funds shall be immediately transferred 1o Agency upon Close of
Escrow, The Developer shall also deposit into Escrow, for the benefil of the Agency, a
promissory mote in the amount of Seven Million Dollars (37,000,000.00) ("Purchase Price
Promissory Note"), which note shall be substantially in the form attached hereto as Exhibit "D
and secured by 2 Deed of Trust substantially in the form of Exhibit "E".

This Purchase Price Promissory Note shall have 2 term of twenty {20) years and shall be
forgiven st 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 epplicable obligations under this Agreement, the Grant Deed
and the Operating Covenant. Any owstanding balance on the Seven Million Dollars shall be due
and payable twenty (20) years after the transfer of the Site from Agency lo the Borrower
("Manmity Date™).

ib)  Showroom Upprades. As additional consideration for Agency’s
apreement to convey the Site to Owner, Developer represents that it wiil 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 Agrecment. 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 "Showrsom Loan”™ shall be deemed forgiven. I such showrpom
upgrade has not been completed as required within 5 vears 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 amaount 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".

T WIN (Bevroder
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12 Esgrow. Within one week afiter execution of this Agreement, the parties
shall open an escrow (“Escrow™) with Fidelity Navonal Titde Company ("Escrow Apent™)
(“Eserow Apent™) by cousing an cxecuted copy of this Agreement to be deposited with Escrow
Apgent. Pursuant to the Eserow, the Site shall be transferred from Agency ta Owner upon Close
of Eserow, 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 o the Escrow Agent such sdditional
Escrow instructions which are consistent with the terms herein as shall be reasonably necessary.
Mo provision of any additional Escrow instructions shall modify this document without specific
written approval of the modifications by both Owner and Agency.

13 Concitinng to Close of Escrow.

(a)  Owner's Conditions to Closing. Owner's obligation o sequire
the Site and 1o ¢lose Escrow hereunder, shall, in addition to any other conditions sct forth herein
in faver of Owner, be conditicnal and contingent upon the sutisfaction, or waiver by Owner, of
sach and all of the following conditions (collectively the “Owner’s Conditions to Clasing™)
within the time provided in the Schedule of Performance (Exhibit "H"):

(i)  Title shall be conveyed in a good condition subject only 10
conditions and cxceptions recited in the Deed and those
exceptions to title approved pursuant ta Section 3.6.

(i)  Agency shall have deposited into Escrow a certificate
(“FIRPTA Certificate”) in such form as may be required by
the Inernal Revenue Service pursuant (o Section 1445 of
the Internal Revenue Code. '

{iii) Agency shall have deposited into Escrow the cxecuted
Grant Deed and its portion of Closing Costs as described in
Section 3.8.

(iv)  Agency shall not be in defauit under any provision of the
Apreement.

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

(b)  Aszency'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 hersin in
favor of Agency, he conditional and contingent upon ihe 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"):

(1) Owner shall have depasited into Escrow the sum of Five
Million Dollars (55,000,000.00), the execcuted Purchase
Price Promissory MNole and Showroom Promissory Note
{also executed by Operator where applicable], the Deeds of
Trust and its portion of Closing Costs.
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(iiy  Developer shall not be in default under any - provision of
this Agreement,

Arvy waiver of the foregoing conditions by Agency must be express and i writing,

34  Teopination Any party may terminate this Agreement al any time prior
to the close of Escrow in the event of failure of ane of the above conditions or upon issuance of a
ruling by the California Supreme Courl which prevenis the completion of the transactions
contermplated herein.  Motification 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 sech failure.
However, once the Escrow has closed, this Agreement miy oot be terminated.

315 Copveyanee of the Sibe.

(a)  Time for Convevance. Escrow shall close after satisfaction of all
conditions 1o close of Beerow. Possession of the Site shall be delivered 1o Owner concurrently
with the conveyance of title free of all tenancies and occupants subject to the possessory nights of
Wircless Capital Panners cell tower under the Wireless Capital Pariners cell tower lease, the
Enterprise Rent-A-Car license and any title matiers approved in accordance with Section 3.6

b}  Escrow Agent to Advise of Costs. On or before the date 20 m
the Schedule of Performance, the Escrow Agent shell 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
te permil tmely Closing.

{c)  Recordalign and Disbursement of Funds., Upon the completion
by the Agency and Developer of the deliveries and actions specified in these escrow instructions
as eonditions precedent to close of Escrow, the Escrow Agent shall be authorized to buy, affix
and cancel any documentary stamps and pay any transfer ax and recording fees, if required by
law, and thereafier cause to be recorded in the appropriale records of Los Angeles County,
California, the Deed and any other appropriate instruments delivered through this Escrow, if
necessary or proper 1o, and provided that the fee title interest can, vest in Cwner in accordance
with the terms and provisions herein. Concurrent with recordation, Escrow Agent shall deliver
the Title Policy to Owner insuring title und conlorming to the requirements of Section 1.6,
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.

(d)  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.

fa)  Condition of Title Agency shall convey o 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 I¢C. s, 2011 (the “Operating Covenant™, (ii)
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quasi-public utility, public alley and public street easements of recotd approved by Owner,
which approval shall not be unreasonably withheld, and (1) 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
hereln.

by  Asency N Encumber the Site. Agency herchy warrunts 1o
Orwner that it has not and wall not, from the time of the Effsctive Date, transfer, s211, hypothecate,
pledge, or otherwise encumber the Site without cxpress written permission of Cramer.

ic) Approval _of Title Exceptions.  Developer has  previously
reviewed a preliminary title report for the Site, prepared by Fidelity Mational Title Company
(“Title Company™) and dated Seplember 30, 2001 and approves of the condition of title to the
Site as set forth therein, Developer expressly agrees (o waive any objections 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 mterest, wherein the Title Company shall insure that title to the Site shall be vested in
Ohwner, containing no exception to such ttle which has not besn approved or waived by Owner
in accordance with this Section. The Title Policy shall include any available additional le
insurance, exlended coverage or endorsements that Owner has reasonably requested or, In the
alternative an ALTA Policy of Title Insurance if the Owner elects. The Apency shall pay only
for that portion of the title insurance premium attributable o the standard coverage of a CLTA
Policy, and Owner shall pay for the premium for said additional title insurance, extended
coverage, special endorsements and differcnces between the ALTA coverage and the CLTA
COVEIRgEe,

3.7 Costs of Escrow.

{a) Allpcation of Costs. The Escrow Agent is authornized to allocate
costs of the Escrow a5 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
fess. Owner and Agency shall each pay one-half of all Escrow and sinular 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 attomeys® fees,

(b}  Promation and Adjustments. Ad valorem taxes and assessments

on the Site and insurance for the current year shakl be prorated by the Escrow Agent as of the
date of Closing with the Agency responsible for those levied, assessed or imposed prior 1o
Closing and the Owner responsible for those after Closing. 1T the aciual taxes are net known at
the date of Closing, 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
thereafier, reprorate the taxes in cash between the partics,
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I8 Condition of the Sits.

(a)  Disclaimer of Warrantics. Upen the Closing of Escrow,
Developer shall acquire the Site in its "AS-15" condition and shall be responsible for any defects
in the Site, whether patent or latent, ineluding, without limitation, the physical, environmental
and geotechnical condition of the Site, and the existence of any contemination, Hazardous
Materials, vaults, debris, pipelines, or other structures located on, under or about the Site, and
Agency makes no other representation or wemanty concerning the physical, environméntal,
seatechnical or other condition of the Site, and Agency specifically disclaims all representations
or warranties of any nature conceming the Site made by it the City and their respective
employees, agents and representatives. The foregoing disclaimer inchudes, without limitation,
wopography, climate, air, water vights, utilities, soil, subsoil, existence of Hazardous Materials or
similar substances, the purpose for which the Site is suited, or drainape.

(b}  Hazardpys Materials. Developer understands and agrees that, in
the event Developer incurs any loss or liability conceming Hazardous Materials (as hereinafter
defined) and/or underground storage tanks whether attributable to events ocourring prior (o or
following the Closing, then Developer may look to current or prior owners of the Site, but in o
gvent shall Developer look to Agency or City for any hability or indemnificalion regarding
Hazardous Materials andfor underground storage tanks. Developer, and each of the eatities
constituting Developer, from and after the Closing, hereby waives, releases, remises, acquits and
forever discharges Agency, City, their directors, officers, sharcholders, employees, and agents,
and their heirs, successors, personal represemtatives and assigns, of and from any and all
Environmental Claims, Environmental Cleanup Liability and Environmental Compliance Costs,
as thoss lerms are defined below, and from any and all actions, suits, legal or adminisirative
orders or proceedings, demands, actual damages, punitive damages, loss, costs, labilities 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
Mazardous Materials therefrom, whether existing prior to, at or after the Closing, It is the
intention of the parties pursuant o 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
Jega! rights of any kind of Developer, ils successors, assigns or any affiliated entity of Developer,
against the Agency or City, arising by virtue of the physical or envirenmental condition of the
Site, the cxistence of any Hazardous Muterials thereon, or any release or threstened releass of
Hazardous Material therefrom, whether existing prior to, at or afler the Closing, are by this
release provision declared null and void and of no present or future force and effect as 1o the
parties; provided, however, that no parties other than the Indemmnified 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 1o such
released claims under Section 1542 of the Califomia Civil Code which provides as follows:

"A general relcase does not extend to claims which the creditor does not know or suspect
to exist in his favor at the time of execuoling the release, which if known by him must have
materizily affected his settfement with the debtor.”
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DEVELOPER'S INITIALS: .  AGENCY'S INITIALS: ‘:i__"i'—-ﬂ'”f
f

Dreveioper and each of the enoted constituting Developer, shall, from ond efier the
Clozing, defend, indemnify and hold harmbess Apency, City and their officers, dircciors,
employees, apents and representatives (collectively, the "Indemnified Parties") from and against
any and all Environmental Claims, Environmental Cleaonup Liability, Environmental Compliance
Costs, and any other claims, actions, suits, legal or administrative ordérs or proceedings,
demands or other liabilities resulting at any time from the physical andlor environmental
conditions of the Site whether before or after the Closing or from the existence of any Hazardous
Materials or the relcase or threateoed release of any Hazardous Materials of any kind
whatzoever, in, on or under the Site occurring at any time whether hefore or afier the Closing,
including, but not limited to, ali foreseeable and unforesecable damapes, Fees, costs, losses and
expenses, including any and all attormeys' foes and environmental consultant fees and
investigation costs and expenses, directly or indirectly arising thersfrom, and meluding fines znd
penalties of any nature whatsoever, assessed, levied or asserted apainst any Indemnified Parties
to the extent that the fines end/or penalties are the result of a viclation 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 entilies, releases from linbility,
indemnitics, or other forms of hold harmless relating to the subject matter of this Section,
Developer shall use ity diligent cfforts to oblain for Agency and City the same relesses,
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 andfor property
damage made, asserted or prosecuted by or on behalf of any third party, mcluding, without
lumitation, any governmenta! entity, relating to the Site or it operations and arising or alleged to
arise under any Environmental Law.

"Environmental Clegnup Liability" means any cost or expense of any nature whatsosver
incurred to contain, remove, remedy, clean up, or abate any contumination or any Hazardous
Materials on or under all or any part of the Site, including the ground water thercunder,
including, without limitation, (i) any direct costs or expenses for investigation, study,
assessment, legal representation, cost recovery by governmental agencies, or ongoing monitoring
in copnecltion therewith and (it) any cost, expense, loss or damage incurred with respect to the
Site or itz operation as a result of actions or measures necessary to implement or effectuate any
such containment, removal, remediation, tréatment, cleanup or abatement,

“Environmental Complance Cost" means any cost of expense of any nature whatsocver
necessary (o ensble the Site (o comply with all applicable Environmental Laws in effect.
“Environmental Compliance Cost" shall include all costs necessary to demonstrate that the Site
13 capable of such compliance,

"Environmenial Law" means any federal, state or local statute, ordinance, rule,
regulation, order, confenl decres, judgment or common-law doctring, and provisions and
conditions of permits, licenses and other operating suthorizaliens relating lo (i) pollution or
protection of the environment, including natural resources, (i) exposure of persons, including
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employees, t0 Hazardous Materials or other products, raw materials, chemicals or other
substances, (iii) protection of the public health or welfare from the effects of by-products,
wastes, emissions, discharges or releases of chemical sub-stances from industrizl or commercial
activities, or (iv) regulation of the manufacture, use or introduction into commeree of chemical
substances, inclading, without limitation, their manufacture, formulation, lubeling, distribution,
transportation, handling, storage and disposal.

"Hazardous Maierial® is defined to inclode any hazardous or toxic substance, matenal o
waste which is or becomes regulated by any local governmental authomty, the State of
California, or the United States Government,  The term “Hazardous Material® includes, withowt
limitation, any material or subsignce which 1s: (i) petroieum ar oil oF gas or any direct or derivale
product or byproduet thereol, (ii) defined a8 3 "hazardous waste,” "sxtremely hazardous waste”
or "restricted hazardous waste" under Sections 25115, 25117 or 231227, or listed pursuant to
Section 25140, of the Califomnia Health and Safety Code; (iii} defined as a "hazardous substance”
under Section 25%16 of the Celiformia Health and Safety Code: {iv) defined as a "hazardous
material,” "hazardous substance,” or "hazardous waste” under Sections 25501{c} and (p) and
25501.1 of the California Health and Safety Code (Hazardous Materials Release Response Plans
and [nventory); (v) defined as a "hazardous substance” under Section 25281 of the Califomia
Health and Safety Code (Underground Storage of Hazardous Substances); (vi) "used oil” a5
defined under Section 25250.1 of the California Health and Safety Code; (vii) asbestos; (viii)
listed under Article 9 or defined as hazardous or extremely hazardous pursuant to Article 1 of
Title 22 of the California Code of Regulations, Division 4, Chapter 30; (ix) defined as "waste™ or
a "hazardous substance™ pursuant o the Porter-Cologne Act, Section 13050 of the Califomia
Warer Code; (x) designated as a "toxic pollatant™ pursuant to the Federal Water Pollution
Contral Act, 33 US.C. § [317, (xi) defined as a “hazardous waste™ pursuant 1o the Federal
Resource Conservation and Recovery Acl, 42 US.C. § 6901, et seq. (42 U.5.C. § 6903} {xii)
defined as a "hazardous substance" pursuant to the Comprehensive Envirommental Response,
Compensation and Liability Act, 42 U.S.C. § 9601, et seq. (42 App. US.C. § 9601) (xii)
defined as "Hazardous Material® or a "Hazardous Substance™ pursuant to the Hazardous
Materials Transportation Act, 49 U.S.C. § 1801, et seq.; or (xiv) defined as such or regulated by
any "Superfind” or "Superlien" luw, or any other federal, state or loeal law, statute, ordinance,
code, rule, regulation, order or decree regulating, relating to, or impoging liability or standards of
conducl concerning Hazardous Materials, oil wells, underground storage tanks, andfor pipelines,
&% now, o1 al any lime hereafier, in effect,

MNotwithstanding any other provision of this Agreement, Developer's release and
indemnification as set 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 contimze in perpetsity.

MNatwithstanding anything to the contrary in this Section, Developer's limited release and
indemnification of Agency and City and the Indemnified Parties from liability pursuant to this
Section shall not extend to Hazardous Materials brought ento the Site by Agency or City or their
respective contractors, agents or employess.,
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4, USE OF THE S5ITE.

4.1 Usc of the Sitc. Developer covenarus and agrees, for isell and its
successars and assigns, that beginning en the Effective Dale and for the term described in the
Operating Covenant, Operator and/or any suecessor 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 Secnon 4.2 below] and related
purposes, consistent with the terms of the Redevelopment Plan, the Operating Covenant and thiz
Apreement, provided that, in the event of any inconsistency, the provisions of the
Redevelopment Plan shall prevail over all others and shall prevail over this Agreement.

43 DOpemsting Covenanl.  Owner covenangs and agress Tor itselll it lessoey,
successors and assigns and any successor-in-interest tw the Site or part thereof, that for a period
of not less than twenty (20) years from and afier Close of Escrow hereunder and continuing
theveafter until the compensation for the Operating Covenant is earned or paid in full, that the
Diealerships 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 eality to continuously eperate the Dealerships on the Site for a minimum of
twenty {20} years after Close of Escrow 15 a breach of this Agreement. Should the Operator or
an Apency-Approved Successor Entity go dark and cease to operatc one of both of the
Diealershaps on the Site for more than thirty (30) consecutive days, or should Operator andior an
Apency-Approved Successor Estity fail to properly maintain the Site, Operator andfor an
Apency-Approved Successor Enmtity must replace said Dealership(s) with another Agency-
approved vehicle franchise dealership(s) within six months or Operator andfor an Agency-
Approved Successor Entity shall be deemed to be in breach of this Agreement. Said six month
period may be extended by the Agency's Executive Direcior if Operator andfor an Agency-
Approved Successor Entily is negotiating wilh 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 Mo Inconsistent Uses, Operator covenants and agrees, for itself and its
suceessors and assigns and lessees, that beginning on the Effective Date and for the term

deseribed in the Operating Covenant, Operator and such successors and Jessces 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 desmed
inconsistent with the Redevelopment Plan, the Operating Covenant, the applicable zoming
restrictions or this Agreement.

44  Prevailing Wages. The cost of constructing improvements for the
development of a new Hyundai shewroom and renovation of the existing Chevrolet dealership or
any other on-site and off-site improvements al or about the Site by Developer shall be borne by
Developer. Accordingly, Agency is not providing any direct or mdirect financial assistance to
Developer that would make any part of the construction or development of the Site 2 “public
work” "puid for in whole or in part out of public funds,” as described in California Lebor 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 10 the Director of the
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Deparment of Industrial Relations ("DIR™), require Developer or any of its contractors or
subcofitractors to pay the peneral prevailing wage rates of per diem wages and overtime and
holiday wages determined by the Director of the DTR under Prevailing Wape 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 wapes and for complianee with the provisions of the Prevailing Wape Law, The Agency
makes no representation that any construction on the Site completed by Developer is or i not
subject (o Prevailing Wage Law.

4.5 Oblipation o Befrain from Diserimination. There shall be po
discnmenation against, or segregation of, any person, or group of persons, on account of nice,
color, creed, religion, sex, marital status, gender, national ongm or ancesiry in the rental, sale,
lzasc, sublease, transfer, use, occupancy, of cnjoyment 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, sublessses or vendees of the
Site or any portion thersof. The nondiscrimination and nonsegregation covenants comlained
herein shall remain in effect in perpetuity.

4.0 Form_of MNendiscomipation  amd Mopseercpation Clauses.  Developer
covenants by and for itself and any suecessors in interest that there shall be no discrimination

agamns! or segrepation of any person, or group of persons, on account of race, color, religion, sex,
sexual orientation, marital status, national origin ancesiry, 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 practics or practices of discrimination or segregation with reference to the
selection, location, number, use, or occupancy of tenants, lessecs, sublenants, sublessees, or
vendees of the Site.  All such deeds, leases or contracts for the sale, ransfer, leasing, occupancy,
tenure or enjoyment of the Site shall contain or be subject to substantially the following
nondiscrimination or nonsegregation clanses:

(i) In deeds: “The graniee herein covenants by and for himsell
or herself, his or her heirs, executors, administrators and
asgigns, and all persons claiming under or through them,
that there shall be no diterimination against o7 scgregation
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,
eccupancy, tenure orf 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 veference to the selection, location,
mumber, use or occupancy of temants, lessees, subtenents,
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sublessees or vendees in the lind herein conveyed, The
foregoing covenants zhall run with the land.”

(ii}  [oleases: “The lessee hersin covenants by and for himself
or herself, his or her heirs, executors, adaunistraiers and
agsigns, and all persons claiming under or through him or
her, and this lease 15 made and accepted upon and subject 1o
the following conditions:

*There shall be no discrimination against or segregation of
any person of group of persons on account of rece, color,
creed, religion, sex, marital status, handicap, ancestry or
national engin 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 (o the selection, location,
number, vse or gccupancy of lenants, lessecs, sublessces,
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 cajoyment of the
premises, noe shall the transferee himself or hersell of any
person claim under or through him or her, establish or
permil any such practice or practces of discrimination or
segrepgation with reference to the selection, location,
number, use or occupancy of fenants, lessees, sublenants,
sublessees or vendees of the pramises.™

4,7  Effect of Covepants. Apgency 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 shall
be affective as both covenants and equitable serviludes 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 i
equity or other proper proceedings to enforce the cuning of such breaches to which it may be
entitfed. With the exception of the City, no other person or entity shall have any night to enforcs
the terms of this Apreement under a theory of third-party beneficiary or otherwise.
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5. INSURANCE AND INDEMNIFIC ATION.

5.1  Indemnificatipn. Excepi o the extent of the negligence, active neghigence,
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 sach of them harmless
from, any and all actions, suits, claims or Btigation that may be asseried or claimed by any
persen, fom, entity, o governmental agency, inchuding 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, subcontraclors, of
invitess, ar ansing from the negligent acts or omissions of Developer or arising from Developer's
negligent performance of or failure to perlorm any lemm, provision, covenant or condition of thiz
Agreement, the Purchase Price Promissory Mote, the Showroom Promissory Mote, the Deed or
the Operating Covenant whether or nol there 5 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
attomeys' fees incurred in connection therewith,

(b)  Developer will promptly pay any judgment rendered against
Agency, City or their officers, agents or cmployees for any such claims or liabilities arising out
of or in connection with the negligent performance of or failure to perform such werk, operations
or activities of Developer hereunder; and Developer agress to save and hold Agency, City and
their afficers, agents, and employees harmless therefrom,; and

() In the event Agency, City or their officers, agents or employees
are made a party to any action or procecding 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 attomeys' fees,

Agency shall promptly pravide Developer with notice of the pendency of any such claims
ar litigation and request that Developer defend the same. [f 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 andfor 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, bur 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 lisbility 10

Beveloper,

Developer's ohligation to pay the defense cosl 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 partics’ response to

17 WIN Creveglel
200E DDA

O {4 T



any such settlement offer shall require the consent of both parties, which consent shall not he
unreasonably withheld. Notwithstanding the foregoing however, Agency andfor City shall have
the unilateral right to settle such claims or liigation brought against it in its sole and ahsolute
discretion al 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 cluims and ligation provided that if the
Developer opposes the settlement, then if Agency andfor City sull unilaterally determines to
setile such claims or litigation, then Agency and/or City shall be responsible for its own litigation
expenses and shall prompily reimbwrse Developer for reasonable litigation costs actoally paid by
Developer (with the burden on Developer to document and prove such cosis) but shal! bear no
other liability to Developer,

3.2 Haozardous Waste Indemnity. Agency shall have no responsibility for, and
makes no representation or warmanty, express or implied, with respect to the presence of un-
compacied fill, the condition of the soil, the geology, seismology, the presence of any Hazardous
Materials or toxic substances, o any similar matiers with respect to the Site. In no event shall
Agency have any obligation to cure or comect any physical defects or problems with respect to
the Site. It shall be the solc responsibility of Developer to investigate all aspects of the physical
condition of the Site, incleding but not limited to the existence of any Hazardous Materials or
toxic substances, and earthquake faults or other geologic and seismic hazards,

Developer expressly agrees to indemnify, defend, and hold Ageney and City and their
respective officials, officers, employess, agents, und contractors harmless from any claim,
liabality, loss, injury, damage, judgment, order, encumbrance, suit, action, proceeding or
reasonable cost and reasenable expense that foresecably or unforeseeably, directly or indirectly,
arises from, or is in any way related Lo, the releise, reatment, use, gencration, ransporiation,
storage, or disposal in, on, under, to, or from the Sitz of any Hazardous Materials by Developer
of ils employees, agents, tenants, contractors, lessees, sublessees, subcontraciors, vendees and/or
any successor-in-interest to the Site or pant thereof. For the purpose of this Section, costs and
expenses include, but are not limited to, reasonable atlomeys' fees, expert fees, witness fees,
court costs, arbitration costs, the cost of any reguired or necessary remediation or removal of
Hazardous Materials, any cost of repair of improvemenis on the Site or sumounding property
necessitated by the remediation or removal of 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.

Matwithstanding the foregoing, Developer expressly agrees to, at its sole expense and
with legal counsel of Agency's reasonable cheice, defend Agency, City and their respective
officials, officers, employees, agents, and contractors in any action, court proceeding,
administrative proceeding, arbitrztion, mediation, or other alternative dispete resolution process,
of with regurd o any claim in which Agency, City and their respective officials, officers,
employees, agents, and contractors become invelved as 3 result of the release, treatment, use,
gencralion, lransporiation, storage, or disposal in, on, under, 1o or from the Site of any Hazardous
Materials by Developer or its employees, agents, tenanis, and contractors. Developer's
obligations under this Section anising from the presence of any Hazardous Materials or toxic
substances existing on the Site at any time and shall survive the termination and/or expiration of
this Agreement and the Operating Covenant.  This indemnification obligation shall remain in

perpenuy.
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53 Ligbility [nsurance. Developer shall, at its sole expense, obtain and keep
in force until the expicaion of term of the Operating Covenant, & policy of commercial peneral
liability insuranee in an oceurrence form providing for broad form property damape coverape,
broad form contractual coverage, personal injury, bodily injury, and advertizing injury coverage
with employee exclusion as o each named msured 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 arsing out of or in
connection with Developer's possession and use of the Site and all improvemenis thereon and
the operation of the Business, the City’s activities in connection with the development of the Site
(except in case of its negligence or willful misconduct) or any other claim ansing out of ar
refating to the Sile including the operation of the Business. Such insurance policy shall have (a)
a combined zinele limit for both bodily injury or death in a0 amount nol less than One Million
Dollars (51,000.000.00) 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 Omne Million Dollars
(51,000,000.00). The limits of sard insurance shall not limit the [ability of Developer hereunder,

54 Casuafty Insurance.  Developer shall, at its sole expense, obtain andfor
cause to be maintained and shall keep in force on all buildings and improvements constructed ag
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 rsk™ fire and
extended coverage insurance, with vandalism and malicious mischief endorsements, to the extent
of one hundred percent {100%) of full replacement value apainst “all risks of physical loss™
including without limitation a guaranteed replacement cost and code complisnce coverage
endomsement. If Developer elects not to carry carthquake insurance and the building is destroyed
by a force majeure delay event and Developer does not restore the damaged buildings and
improvemenis, Developer will be responsible to repay any uncarmned funds paid by Agency to
Developer. In the event Developer fails to maintain coverage to the extenl of one hundred
percent { F00%) of full replacement value for the Site, Developer shall procure and maimtain, or
cause to be procured and maintained, insurance 2gainst claims for injury and property damage,
Developer shall maintain such additional or gap insurance to satsfy 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 uneamed 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.

55  Worker's Compensation Insurance, Developer shall, at its expenze, obtain
and keep in effect {or csuse any contractor to procure and keep in effect), Worker's

Cempensation Insurance (including employer’s liability in an amount equal to or excesding One
Million [rollars ($1,000,000.00) covering claims of workers against employers arising under
federal law) covering all employess 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
ienants, lessees, subtenants, sublessees or vendees andfor any successor-in-interest o the
Business or part thereof, in such amount equal 0 or exceeding One Million Dollars
{$1,000,000.00), and in the minimum amount {or one (1) person of not less than One Million
Diollars (§1,000,000.00), and in the minimum amount for one (1} accident or occurrence of nol
less than Five Hundred Thousand Dollars (3500,000.00).
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3.6  Insurmnce Poligies. Al of Developer’s insurance shall be pnmary
ingurance wriltcn in a form satisfactory te Agency by companies licemsed in California
reasonably mcceptable to Agency (which must be Class [X A or better as rated by Best's
Insurance Reports) and shall specifically provide that such policies shall nol be subject o
cafcellation or other material reduction in benefils except afier at least ten [10) days poor written
notice o Agency. Copies of the policies, together with satisfactory evidence of payment of
premiums shill be deposited with Ageney, on or prier to the date hereof, and upon each renewal
of such palicies, which shall be effected not less than ten (10) days prior to the expiration date of
the term of such coverage

5.7  (dher Insurance Provigions. Said policy or policies, as applicable, shall
combine aggregate limits for Bodily Injury, Property Damages, Perzonal Injury, and Advertising
Injury, in the amounts specified above, that apply specifically to and can onfy be exhavsied
connection with claims arising out of or relating to the Business and the Site.  If any claim,
event, or loss poours during the pelicy period which will or oy 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 equal 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 bath defense and indemnity obligations in the event of
inselvency of the primary or underlying carrier. Such “excess” or "umbrella”™ policies shall also
contain all the other provisions required by this Agreement.

58 Mo Limitaton on Indemnity. The precuring of insurance by Developer
shall not be construed as a limitation on Dewvcloper's Dability 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 forlh herein, extends to the full and total amount of any damage, injeries, loss,
expense, costs, or linbilites 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 assipns and any successor-in-interest W the Site or part thereof, thae it shall
operate and maintzin the Business in conformity with the Redevelopment Plan, Local
Regulations, and all applicable state and federal laws including all applicable labor standards,
disabled and handicapped access requirements, inchading, without limitation, the Americans with
Diisahilities Act, 42 U.S.C. §12101, et seq., and the Unruh Civil Rights Act, California Civil
Code §51, et seq., and the Unruh Civil Rights Act, California Civil Code § 51, ot s2q.

810 Taxes and Encumbrances. Developer shall pay, prior to delinguency, all
ad volorem property taxes levied against the Site under Anicle XI1T A of the Califomia

Constitition, as well as any special assessments or spocial taxes levied agamst the Site
{collectively “Property Taxes"), all taxes due under the California Bradley-Bums Uniform Local
Sales & Use Tax Law, Revenue and Taxation Code §7200, et seq., and all other 1axes, 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 (o a 1ax sale thereunder. Maothing in this Section shall
waive or restrict any rights Developer may now have, or that may acerue to Developer in the
future, to contest the validity, applicability, or the amount of any property tax, or other fax or
assessment imposed, levied or collected aganst the Site during the term of this Agreement,

511 Maintenancs ol Improvements. nI:'l.l'l:ltlpt'l' 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 shall keep the Site free from any accunmilation of debris or waste
materials.

Developer shall also maintain all landscaping required pursuant to Developer’s approved
landscaping plan in & healthy condition, ingluding replacement of any dead or discased plants
with plants of 2 maturity similar o those being replaced.

. MISCELLANEQUS.

f.1 Notices. Formal notices, demands, and communications between Apency
and Developer shall be sufficiently given if (i) personally delivered; (ii) dispatched by registered
or certified mail, postage prepaid, return receipt requested; or (ii1) by Federal Express or another
reputable overnight delivery service, to the following addresses:

If 1o Agency: Carson Redevelopment Agency
I Civic Pluza Drive, Suite 300
Carson, Californis 90745-2224
At Clifford W, Graves

With a copy to: Aleshire & Wynder, LLP -
18881 Von Karman Avenve, Suite | 7060
lrvine, California 92612
Attn: Tiffany lsracl, Esq.

Tf to Owner: Win Chevrolet Properties, LLC -
a0\ Ep 2330% ST EET Eﬂﬂﬁrﬂ# (a qoeil
At _JE

If to Operator: Win Chevrolet, Inc.

Atmn: ﬁ ﬁd’fﬂd

With a copy to: __AppaE G Pimk

———

At _ gkl PETERaen

All notices shell be deemed to be received as of the earlier of actual receipt by the
addressee thereof: the expiration of foriy-cight (48) hours afler deposiling in the United States
Postal System in the manner deserbed in this Seclion; or twenty-four (24) hours after delivery to
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Federal Express or unother ovemight delivery service. Such wotlen nofices, demands, and
communications may be sent in the same manner o such other addresses as a party may from
time to nme designate by mail.

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

govers the interpretation and enforcement of this Agreement.  Any action brought in conneclion
with this Agreement shall be filed in the applicable court in the County of Loz Angeies,
California

63  Acceptangs of Seovice of Process. In the event that any legal action 15
commenced by Developer against Agency, service of process on Apency shall be mede by
personal servics upon the Executive Director or Secretary of Apgency, or in such other manner as
may be provided by law, In the event that any legal action is commenced by Agency aguins
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  Monlishility of Agency Officials and Emplovess. Mo member, official,
employee, or consultant of Agency or City shall be personally liable to Developer, or any
successor in inlerest 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 obligations under the
terms of this Agreement.

6.5 Force Majeure. Time 15 of the essence in the performance of this
Agreement, Notwithstanding the foregaing, in addition to specific provisions of this Agreement,
performance by either party hercunder shall not be deemed (o be in defaull where delays or
defaults are due to war; insurrection; strikes; lock-outs; riots; floods; earthquakes; fires,
casualties; supernatural causcs; acts of the public enemy; epidemics; quarantine restriclions,
freight embargoes; lack of transportation; governmental restrictions or priocity Litgation;
anusually severs weather; inability to secure necessary labor, materials or lools; acts of the ather
party; acts or the failure to act of a public or governmental agency or entity {except that scls or
the failure to act of City or Agency shall not 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 o
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 ime of the commencement of
the cause, provided notice by the party claiming such ex tension is sont to the other party within
ten (10) days of the commencement of the delay. The following shall not be considered as
svents or causes heyond 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 1o the operation of
the business on the Site or the alleged absence of favorsble market conditions for such
businesses. Times of performance under this Agreement may also be extended by mutal
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 1o exceed a cumulative total of
one hundred eighty (180) days with respect to the development of the Site.
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6.6  Modifications. Any alleration, change or modification of or to this
Agreement, shall be made by written instrument or endorsement thercon and in each such
instance executed on behalf of each party hereto,

67  Bindine Eifect of Agreement. This Agreement shall be binding upon and
shall inure to the benefit of the parties herelo, their legal representatives, successors, and HESIE.
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 Sile.

68  Severability. Wherever possible, each provision of this Agreement shall
be imterpreted in such & manner as © be effective and valid ender apphicable law,  1f, however,
any provision of this Agreement shall be prohibited by or invalid under applicable lawe, such
pravision shill be ineffective to the extent of such prohibition or invalidity, without invalidating
the remainder of such provision or the remaining provisions of this Agreement.

69  Ipterpretation. The terms of this Agreement shall be construcd in
accordance with the meaning of the language used 2nd shall not be construed for or against either
party by reason of the awtharship of this Agreement or any other rule of construction which
might otherwise apply. The Scction headings are for purposcs of convenience only, and shall not
he constried to limit or extend the meaning of this Agrecment. This Agreement includes all
sttachments 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 herein,

6,10  Entire Agreement, Waivers and Amendmenis. This Agreement integrates
all of the tcrms and conditions mentioned herein, or incidental bereto, and this Agreement
supersedes all pegotiations and previous agreements between the partics with respect 1o all or
any parl of the subject matter hereol. All waivers of the provisions of this Agreement, unless
specified otherwise herzin, must be in writing and signed by the appropriate authorives of
Agency or Developer, as applicable, and all amendments hereto must be in writing and signed by
the appropriate authorities of Agency and Developer.

6.11 Counterparts. This Agreement may be executed in counterparts, each of
which shall be deemed 1o be an original, and such counterparts shall constitute one and the same

imstrurmnent.

6,12  Auomeys' Fees If either party to this Agreement is required to initiate or
defend any action or procesding n any way arising out aof the pariies’ agreement o, or
performance of, this Agreement, or 5 made a party lo any such action or procesding by the
Escrow Agent or other third party, such that the parties herelo are adversarial, the prevailing
party, as between the Developer and Agency only, in such aclion or procecding, in addition to
uny other relief which may be granted, whether legal or equitable, shall be entitied to reasonable
altoreys’ fees from the other. As used herein, the "prevailing party™ shall be the party
determined as such by o court of law, pursuant 1o the definition Code of Civil Procedure Section
1032{a}4), as it may be subsequenily amended, Attomeys' fees shall include attomeys' fees on
any appeal, and in addition a party entitled to attomeys' fecs shall be entitied 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.  All such fees shall be
deemed to bave accrued on commencement of such action and shall be enforezable whether or
not such action is prosecuted to judgment.

613  Mon Collusion. Wo official, officer, or employee of the Agency has any
fnancial interest, direct or indirect, in this Agreement, nor shall any official, officer, or emplovee
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, parnership, or associztion in which
{s)he is dircetly or indirectly interesied, or in violation of any interest of any corporation,
partnership, or association in which {$)he iz directly or indivectly intevested, or in vielation of any
Stale or municipal statute or regulation. The determinstion 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 1051 and 1091.5. Devcioper warrants and
represents that {sihefit has not paid or given, and will nol pay or give, 1o any third party
including, but not limited to, and Agency official, officer, or employee, any money,
consideration, or olher thing of value 25 a résult or consequence of olaining or being awarded
this Agreement. Developer further warrents and represents that (s)hefit has not engaged in any
act(s), omission{s), or other conduct or collusion that would result in the payment of any money,
consideration, or other thing of value to any third party including, but not l[imited to, any Agency
official, officer, or employes, a8 3 result or conseguence of obtaining or being awarded any
agreement. Developer is aware of and understands that any such aci(s), omissien(s) ot other
conduct resulling in the payment of monsy, conswderation, or other thing of value will render thas
Agreement void and of no force or effect,

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

6.15 Defanlts, Right 1o Cure ands Waivers. Subject to any Force Majeure,

failure or delay by either party to timely petform any covenant of this Agreement constitules a
default under this Agreement, but only if the party who so fails or delays docs not commence to
cure, cormect or remedy such failure or delay within thirty (30} days afler receipt of 2 notice
specifying such failure or delay, and does not thereafier prosecute such cure, correction or
remedy with diligence o completion.

The injured party shall give written notice of default w the party in defaull, specifying the
default complained of by the injured party. Excepl as required lo prolect 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 constituie a
waiver of any default, nor shall it change the time of default

Except as otherwise provided in this Apreement, waiver by either party of the
performance of any covenant, condition, or promise shall not mvalidate 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 et shall not constitute a waiver of time for performing any other act
or an identical act required to be performed at a later ime. The delay or forbearance by either
party in exercising any remedy or right as to any defzult 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  DBrokcrage Commissions. Agency shall not be responsible and Developer
shall indermnify 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 andfor finder's fes.

.17 DBooks and Records.

(a) Developer to Keep Records  Developer shall prepare and
maintain all books, records and reporls necessary to substantiate Developer's compliance with
the termz of this Agreement of 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 (o substantiate compliance with the terms of this Agreement or as reasonably
required by Agency.

(b} Right 10 Inspect. Agency shall have the right, upon not less than
seventy-two {72) hours notice, at all reasonable times, to inspect the books 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 delaved, and whenever this
Agreement grants the Agency the right 1o take an action or exercise discretion, the Agency shall
act reasonahly,

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

-Iilﬂgmcy'll'

CARSOM REDEVELOPMENT AGENCY,
a public I?d}r, corporate and pofitic

4

ATTEST: LS ot N —rall
Chatrman Jim Dwear

. . T i
P {1 " 'i e T

Apency Secretary Helen S. Kawagoe

APPROVED AS TO FORM:

W oA

Agency Counsd] )
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“Developer”

“Owner™

Wi CHEVROLET PROPERTIES, LLC,
a California limited linknlity eorporation

WIN CHEVROLET, INC.,
a California corporalion

- -F._ -‘.
Ll

" il
By: * "‘“ﬂ}p ey,
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EXHIBIT #A™

LEGAL DESCRIPTION OF THE SITE
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EXHIBIT “B"
SITE MAP

B-1 WIN Chevinlel
Bite Map 204§ DA

D00 RIS | 0 T



EXHIBIT *C*

FREE RECORDIMNG REQUESTED BY
AND WHEN RECORDED RETURN TO:

CARSON REDEVELOPMENT AGENCY
1 Ciwvic Plaza Drive, Suite 500

Carson, CA %0745

Attne Exeoutive Director

(Space: Abewe. Lo for Resimdes™s Usc Oebyy
GRANT DEED

FOR A VALUABLE CONSIDERATION, the receipt of which is hereby acknowledped,
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 Califormia limited liability corparation, herein called
“Grantec,” the real property, hereimafter 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 hercin by this reference. The Site shall not include the cell wwer
structure owned by Wireless Capital Partners which ghall remain it property according to the
terms of that certain Purchase and Sale of Lease and Successor Lease dated MNovember 8, 2005
berween the Commier Chevrolel Ine. and Wireless Capital Partners, LLC, a Delaware Llimited
liability company.

As conditions of this conveyance, the Gruntee covenanis by and for itself and any
successors-in-interest for the benefit of Grantor and the City of Carson, a municipal corporation,
a5 follows:

1. Governing Documents,

The Site is being conveyed (i} pursuant 10 2 Disposition and Development Agreement

(the “DDA™) entered into by and among Granlor and Grantee and Win Chevrolet, Inc. and dated
, 2011, and (i1} 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 mcorporated herein by this reference.  Any
capitalized terms not defined herein shall have the meanings ascribed to them in the DDA, The
Site is afso 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,

Purzuant to the DDA, Grantee hereby covenants and agrees for itself, its lessees, its
suceessors, 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 violstion of the
terms and conditions of this Deed or the Operating Covenant for the term of the Redevelopment
Plan; provided that, however, the covenanis contaned in Sections 3 and 4 shall remain o effect

En perpetuity.
1. Non-Diserimination.

Grantee covenanis that there shall be no discnmination against, or segregation of, any
persons, or group of persons, on account of race, color, creed, religion, sex, mantal status, age,
physical or mental disability, ancestry, or national origin in the reotal, sale, lease, sublease,
wransfer, use, occupency, or enjoyment of the Sie, or any portion thereol, ner shall Grantee, or
any person claiming vnder or through CGrantee, establish or permit any such practice or praclices
of discrimination or segregation with reference o the selection, location, oumber, use, of
occupancy of lenants, lessees, subtenants, sublessees, or vendees of the Site or any portion
thercof, The nondiscrimination and nonsegregation covenants contained hercin shall remain in
effect in perpetuity,

4. Form of Nondiscrimination Clauses in Agreements,

Grantee shall refrain from restricting the rental, sule, or lease of any portion of the Site on
the basiz of race, color, creed, religion, sex, marital status, age, physical or mental disabiliy,
ancestry, or national origin of any person. All such deeds, leases, or contracts shall contain or be
subject to substantially the following nondiscrimination of nonsegregation clauses:

(a) Deeds: In deeds the following language shall appear: ™. . . the graniee
herein covenants by and for itself, its heirs, executors, adminisirators, and assigns, and all
persons claiming under or through them, that there shall be no discrimination against or
segregation of any person or group of persons on account of race, colar, creed, religion,
sex, marital status, age, physical or mental disability, ancestry, or nationzl omigin in the
sale, lease, rental, sublease, transfer, use, occupancy, tenure, or enjoyment of the land
herein conveyed, nor shall the grantes itgell, or any persons claiming under or through it,
establish or permit any such practice or practices of discrimination or segregation with
reference 1o the sclection, location, number, use, or occupancy of fenans, lessces,
subtenants, sublessees, or vendees in the land herein conveyed. The foregoing covenants
shall run with the land.”

{1 Leases: In leases the following language shall appear; *The [essee herein
covenants by and for itself, its heirs, execulors, administrators, successors, and assigns,
and all persons claiming under or through them, and this lease is made and accepted wpon
and subject to the following conditions:

“that there shall be no discrimination against or sepregation of any person or
group of persons on account of race, color, creed, religion, sex, marital status, ape,
physical or mental disability, ancestry, or national ongin 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 i, establish or permit any
such praclice or practices of discrimination or segregation with reference to the selection,
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Incation, number, use, or occupancy of tenants, lessecs, sublessess, subtenants, or
vendess i the land herein leased.™

fe)  Contrects: In contracts the following language shall appear: “there shall
be no discrimination against or segrepation of any person or group of persons of account
of race, color, creed, religion, sex, marital status, age, physical or mental disability,
ancestry, or national origin in the sale, lease, rental, sublease, wansfer, use, occupancy,
tenure, of enjoyment of the land, nor shall the transferce iiself, or any person claiming
under of through it, establish or permit any such practice or practices of discrimination or
searegation with reference o the selection, location, number, use, or occupancy of
lenants, lessees, subtenants, sublessees, or vendees of the land.™

The faregoing 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 renning with the

land and not as conditions which might result in forfeture 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.

B, Counterparts.

This Desd may be executed in any number of counterpants, each of which shall be an

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

IN WITNESS WHEREQF, Grantor and Grantee have caused this instrumenl o be

exccuted on their behalf by their respective officers or agents hercunto.

GRANTOR:

CARSON REDEVELOPMENT AGENCY,
a puthlic body, corporate and politic

By:
Chairman Jim Dear
ATTEST:
By:
Agency Secretary Helen 5. Kawapoe
C-3 W Chevals
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APPROVED AS TO FORM:
ALESHIRE & WYNDER, LLP

By .
Agency Counsel

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

I Grantee expressly undersiands and agrees that the terms of this Deed shall be deemed Lo
b covenants running with the land and shall apply to all of the Grantec's seccessors and assigns
{except as specifically set forth in the Bead).

2. The provisions of this Deed are hereby approved and accepted.
GRANTEE:
WIN CHEVROLET PROPERTIES, LLC,
a Califorma himited liability corporalion

By

By
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STATE OF CALIFOPRNIA ]

)56
COUNTY OF )
On __, 40, before me, . . & Motary
Public, persanally unp:mtd wlm proved to

me on the basis of sausfdctur:,.r evidence o be the pmsan{s} whose nmnu{ﬂ :&"are subseribed 1o
the within instrument and acknowledged to me that he/shefthey executed the same in
his/herftheir authorized capacity(ies), and that by his/hertheir signavsre(s) on the mstrement the
persanis), or the 2ntity upon behalf of which the person(s) acted executed the instrument.

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

WITHNESS my hand and official szal.

Signature
(Geal)
STATE OF CALIFORMIA )
) 55,
COUNTY OF )
On , 20, before me, , & Matary
Public, personally appeared , who proved o

me on the basis of satisfactory cvidence to be the person{s) whose name(s) isfare subscribed to
the within instrument and acknowledged to me that he/she/they executed the same in
his/hertheir authorized capacity{ies), and that by hisfer/their signature(s) on the mstrument the
person(s), or the entity upon behalf of which the person(s) acied excented the instrument.

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

WITNESS my hand and official seal.

Signature

(Seal)
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ATTACHMENT 1
DESCRIPTION OF 5ITE

That certain real property located in the City of Carson, County of Los Angeles, State of
California described as follows:

C-6 WIN Chewslet
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EXHIBIT “D*

PURCHASE PRICE PROMISSORY NOTE
SECURED BY DEED OF TRUST

H7,000,000.00 e 2011
L Califomia

1. BOHRROWER'S PROMISE TO PAY PRINCIPAL AND INTEREST. For
gouwd and valuable consideration, the receipt and sufftciency of which are hereby acknowledged,
WIN CHEVROLET PROPERTIES, LLC, a California limited liahility corporation and WiN
CHEVROLET, INC., & California corporation (jointly, “Bormower™), promises o pay o the
Carson Redevelopment Agency, a public body, corporate and politic (“Agency™), or its
successor-in-interest, as lender herein, at its office at 701 East Carson Street, Carson, California
90743, or at such other place as Agency may from tine to time designate in writing, the principal
sum of Seven Million Dollars (57,000,000.00) ("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 “Agpency™ shall mean Agency and any subsequent holder of this Purchase Price
Promissory Mote Secured by Deed of Trust (this “Note™), whichever is applicable from time to
time.

L SECURITY. This MNote evidences a loan (the “Loan™) from Agency o Borrower
fur 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, 1o Fidelity National Title Company, a California comperation, as Trustee, and naming
Agenty as beneficiary, creating a lien on that certain real property described in “Exhibit 1*
attached herelo and incomporated by reference herein, together with all structures and
improvements thereon (the “Site™). The Site shall not inclede the ecll tower structure owned by
Wireless Capital Pariners which shall remain its property according to the terms of that certain
Purchase and Sale of Leage and Successor Lease dated Movember 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 Hyuandai auto
dealership businesses on the Sile for a period of al 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 thal cerlamn Operating Covenant dated
December 6, 2011 (the "Operating Covenant™) as described tmore 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-tweaticth (1/20th) of the original
principal balance of the Note Amount (57,000,000.00) ¢ach year such that $350,000,00 shall be
forgiven cach year that Borrower is in compliance with all applicable obligations under the
Agreement, Grant Deed and Operaling Covenant.  Apency shall provide a notice of non-
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compliance (the “Motice™) specifying the alleged event of non-compliance (the “Non-compl ance
Event™) to Borrower no later than thivty (30) days after cach anniversary of the then expinng
year or any alleged Non-compliance Event by Borrower for the vear then expiring shull be
deemed waived for that year, If Borrower recerves such Notice, any Non-compliance Event shall
be deemed cured, and Bomower will be ennitled to its annual 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 MNotice. Any ouistanding halance on
the Mote Amount shall be due and payable vwenty (10) years after the transfer of the Sile from
Apency to the Borrower ("Maturity Date™).

The Mote Amount shall gocrue fo interest

4, EVENT OF ACCELERATIOM. The Loan shall be repaid or camed as
described in Section 3 or, if not yet carned, shall be immediately repayable upon an event of
acccleration as described in this Section. Any unauthorized sale or transfer of the Site by
Borrower shall canse the outstanding Note Amount to become immediately due and payable.
Similarly, in the event that Borrower or its Agency-Approved Successor (i) ceases lo operale the
Chevroler and Hyundai vehicle dealerships or Agency-approved altermnative dealerships on the
Site a& 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 andfor an Agency-Approved Successor Entity to operate a
Chevrolet and Hyundai vehicle franchise dealership {or another Agency-approved alternalive
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 Mote. Should the Bomower or an
Agency-approved successor entity go dark and cease 1o operate the Chevrolet and Hyundai
vehicle franchise dealerships on the Site for thirty (30) eonsecutive days, Borrower must replace
such said dealership with ancther 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
deatership and that the terms of said negotiations will be resolved imminently. Moreaver,
Borvower shall nol earn forgiveness of the Note Amount during any period in which the
Chevrolet and Hyundai vehicle franchise dealerships {or other Agency-approved aliemative
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 all
other cash payment charges due hereunder shall be payabie in lawful money of the United States,

. COSTS OF COLLECTION. Borrower, together with all co-obligars, sureties,
endorsers and suarantors of this Note, jointly and severally, promise to pay. (2) all reasonable
costs and expenses of collection, including without limitation attorneys’ fees, m 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 ell other costs, expenses and fees incurred by
Agency in the event suit is instituted to collect this Note or any portion of this Mote, (c) all
reasonable costs and expenses provided for in the Deed of Trust or in any other instrument given
as security for this Note andfor incurred by or on behalf ol 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 () all reasonable costs and expenses,
including, without limitation, attorneys’ fees meurred by Agency in connection with any
bankruptcy, insolvency or reorganization proceeding or receivership in which Bomrower is
invelved, including, without limitation, atiorncys” 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 provesding,

7 AMENDMENTS. This Note may only be amended by in writing signed by both
partics.

8. CERTAIN WAIVERS. Subject to any provision expressly requiring notice
hereunder, and excepl as otherwise required by law, Borrower hereby waives diligence, grace,
demand, presentment for payment, exhibition of this Note, protest, notice of pratest, notice of
dishanor, notice of demand, notice of nonpayment, and any and all exemplion nghts 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 instaliment of this
Mote, and consents 10 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 o court of competent jurisdiction, the remainder of
this Mote, and the application of such provision to other parties or circumstances, shall not be
affected thereby, the provisions of this Note being severable in cach instance.

1.  ASSIGNMENT. Agency shall have the right to sell, assign or otherwise transfer,
either in part or in ils entirety, this Note, the Deed of Trust, and any other imstrument evidencing
or securing the indebtedness of this Note lo any party upon prior written notice to but without
Borrower's consent.

In no event shall Borvower assipn or transfer any portion of this Promissory Note except
to an Agency-Approved Successor Entity.

11.  TIME OF ESSENCE. Time is of the essence for each and every obligation
under thiz Mote,

12. GOVERNING LAW. This Nole shall be govemed by and constreed in
accordance with the laws of the State of Califomia.

13. HEADINGS. Headings at the beginning of esch 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 Lo be given to either party under this Note shall be given
pursuant to the Agresment.
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[N WITNESS WHEREOF, Borrower has executed this Promizsory Note as of the date
and year writien above,

“BORROWER"

WIN CHEVROLET PROPERTIES, LLC,
a Califorma limited liability corporatio
i

" : - :
P o
DATED: _ . =

WIN CHEVROLET, INC.,
a California corporation

DATED:
o Sy N\
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EXHIBIT “E®

RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

CARSON REDEVELOPMENT AGENCY
| Civic Plaza Drive, Suite 500

Carson, CA 907435

Atin: EXECUTIVE DIRECTOR

L — e —

ISPALE ABOVE THIS LIME POR RECORDER S LSE)
PURCHASE PRICE DEED OF TRUST AND ASSIGNMENT OF RENTS
{Los Angeles County)

THIS PURCAHSE PRICE DEED OF TRUST AND ASSIGNMENT OF RENTS is
made as of the _ day of , 2001, by and among WIN CHEVROLET
PROPERTIES, LLC, a California limited liability corporation and WIN CHEVROLET, INC,, 2
California  corporation  (colleetively, the  “Truster™),  whose  address s

SE0\ Ensy RN M@i&ﬂ%ﬁﬁﬂ.ﬂny Mationul Title Company (e “Trustee™), and the
CARSON REDEVELOPMENT AGENCY or ils successor-in-interest (the “Beneficiary™),
whose address is 701 East Carson Street, Carson, California 90743,

FOR GOOD AND VALUABLE CONSIDERATION, including the trust hersin 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 benetit and
sccurity of Beneficiary, under and subject (o the terms and conditions hereinafter set forth, the
property as described in Exhibit 1, attached hersto and by this reference incorporated herein (the

“Property™);

TOGETHER WITH all rents, issues, profits, royalties, income and other benefils derived
from the Property (collectively, the “renis"),

TOGETHER WITH all interests, estates or other claims, both in law and i equity which
Trustor now bas or may hereafler acquire in the Property and the rents;

TOGETHER WITH all casements, rights-of-way and rights used in connection therewith
ot at & means of acesass thereto, including, without limiting the penarality of the forepoing, all
tenements, hereditements and appurtenances theseof and therety;

TOGETHER WITH any and all buildings and improvements now or hercafier esected
upon the Property (including, in cach instence, improvements, restorations, replacements,
repairs, additions, accessions or substitutions thereto or therefor); bul exclusive of all fixhures,
attachments, appliances, furnishings, equipment and machinery {(whether fixed or movable);
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TOGETHER WITH all leasehold estate, right, title and interest of Tmistor in and 1o alf
leases or subleases covering the Property or any portion (hereof now or hereafter existng or
entered into, and all aght, title and interest of Trustor thereunder, including, without lirmtation,
all cash or security deposits, advance rentals, and deposils or payments of similar nature;

TOGETHER WITH all right, tithe snd interest of Trustor in and to all aptions to purchase
or lease the Property or any portion thersof or intcrest therein, and any greater estate in the
Property owned or hereafier acquired;

TOGETHER WITH all right, titie and interest of Trustor, now owned or hereafter
acquired, in and to any land lying within the right-of-way of amy sireel, opon or proposed,
atoining the Property, and any and all sidewalks, alleys and steips of land adjacent to or used in
eonnection with the Property,;

TOGETHER WITH all the cstate, 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 propenty, 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 tking by eminent domain or by any
proceeding or purchase in liew 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 “Secunity”,
FOR THE PURPOSE OF SECURING:

(a) Payment of the loan in the amount of Seven Million Dollars (§7.000,000.00)
according to the “Porchase Price Promissory Note,” sometimes referred (o herein as the "Nowe,”
as further described in the “Agreement” as defined herein;

(b)  Payment of any sums advanced by Beneficiary to protect the Secunty pursuant Lo
the terms and provisions of this Purchase Price Deed of Trust following a breach of Trustor's
obligation 1o advance said sums and the expiration of any applicable cure period and upon five
{5) business days notice to the Trustor, with interest thereon asg provided herein;

{¢)  Payment of such additional sums and interest thereon which may hereafler be
laaned to Trustar, or its successors or assigns, by Bencficiary, when evidenced by a promissory
note of 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 comiained
herein or the Agreement (and any amendments thereto).
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ARTICLE 1
DEFINITIONS

1. “Apreement” or "DDA"™ means that certain Disposition and Development
Agreement entered inta by the Trustor and the Beneficiary hereot, dated Drecember &, 201 1; said
Agreement (a3 copy of which is on file with the Beneficiary at the address stated above, and
ncluding all of its attachments) is incorporated herein by reference.

2. “Expiration Date™ means the expiration date of the Operating Covenant which is
ewenty (20 years after Close of Escrow pursuant to the Agreement

3 “Mortgage” means any permanenl or long-term loan, of any othet 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 Propeity.

4. “Operating Covenant™ means that certain Operating Covenant dated ,
2011, which shall be executed by Win Chevrolet, Inc., a Califomia corporation, and recorded
against the Property in the Official Records of Los Angeles County, California, o regulate the
use and maintenance of the Property,

3. “Property” means the land described on Exhibit | together with all addittons,
improvements, restorations and replacements thereof.

. “Trastor™ means Win Chevrolet Properties, LLC, a Califormia limited hability
corparation, and Win Chevrolet, Inc., a California corporation, jointly and severally, and each of
their transferees and successors in interesi. Where an obligation 15 created herein binding upen
Trustor, the obligation shall also apply 1o and bind any transferecs or successors in interest.
Where the ierms of this Purchase Price Deed of Trust have the effect of creafing an obligation of
the Trustor and a transferee, such obligation shall be deemed to be a joint and several obligaton
of the Trustor and such transferee.

Unless the context clearty 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 IT
CERTIFICATE OF COMPLETION UPON PAYMENT,;
GRANTING OF EASEMENTS

Section 2.1 Maintepance and ification of the ert Truster. The Trustor
agrees that at all times prior to the Expiration Date, the Trustor will, at the Trustor's own
expense, maintain, preserve and kecp the Properly 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 ume 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 m any of these matters or for the making of improvements or
ndditions 1o the Property.

Section 2.2 Granting of Easements. Trustor may grant eatements, licenses, rights-of-
way or other similar rights or privileges in the nature of sasements with respect 1o any property
ar rights incfuded in the Security with [he prior written approval of the Heneficiary, which
approval shall not be unreasonably withheld.

ARTICLE ITT

TAXES AND INSURANCE: ADVANCES
Section 3.1 Taxes, Other Governmental Charges and Utlity Charpes.  Trustor shall

pay, ar cause (o be paid, prior 1o 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 net be required to pay and discharge
any such 1ax, assessment, charge or levy so long as the legality thereof shall be promplly and
actively contested in good faith and by appropriate proceedings. With respect o special
assessments or other similar governmental charges, Trustor shall pay such amount in whole ar in
installments over a period of years.

In the cwvemt that Trustor shall fail to pay any of the forepoing items required by (his
Section o be paid by Trustor, Beneficiory may {but shall be under no obligation tn) pay the
game, after the Beneficiary has notified the Trustor of such failure to pay and the Trustor fzils o
fully pay any such item within seven (7) business days of the earlier of the receipt or mailing of
such notice, Any amount 50 advanced therefor by Beneficiary, topether with interest thercon
from the date of such advance at the maximum rate permitted under Section 1(2) of Aricle XV
of the California Constitution, shall become an additional obligation of Trustor to the Bencficiary
and shall be secured hereby, and Trustor hereby agrees to pay all such amounts.

Section 3.2 Provisions Respecting Insurance.

{a)  Trustor agrees o provide insurance covenng one hundred percent (1000
of the replacement cost of all insurable items within the Property in the event of fire, lightning,
debris removal, windstorm, flood, wvandalism, malicious mischief, theR, mysterious
disappearance and hazards, casualties and contingencics as are normally and vsually covered by
all-risk policies in effect in the locality where the Property is sifuated.

{b) Trustor agrees to carry of cause to be carried a comprehensive peneral
linbility insurance with regpect to the Propery with limits of not less than One Million Dollars
(51,000, 000.00) for esch occurrence combined single-limit bodily injury and property damage.

(e} ANl 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 Purchass Price
Deed of Trust have nat been paid, (i} shall be with insurers of recognrized responsibility, and in
form and substance satisfactory to the Beneficiary, (iil) 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 firse giving an least
thirty {30) days' prior written notice thereof. Certificates of insurance for all of the above
insurance policies, showing the same fo be in full force and effect, shail be delivered 1o the
Beneficiary upon demand therefore at any time prior to the Expiration Date,

Section 3.3 Advances. In the event the Trustor shall fail te maintain the Tull insurance
coverage required by this Purchass 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 1a) take out
the required policies of insurance and pay the premium on the same or may make such repairs or
replacements as arc necessary and provide for payment thereof, and, provided that the
Beneficiary provides five (3) business days’ notice v the Trustor all amounts s¢ advanced
therefor by the Beneficiary sball become an additonsl oblipation of the Toastor oo the
Beneficiary {together with intersst as set forth below) and shall be secured herchy, which
amaounts the Trustor agrees to pay on demand of the Benefictary, and if not so paid, shall bear
interest from the date of the advance at the maximum rate permitted by Section 1{2) of Anicle
XV of the California Constitution.

ARTICLE IV
DAMAGE, DESTRUCTION OR CONDEMMNATION

Section 4.1  Damaeg and Destruction.  IE, prior to the Expiration Date, the Property or
any portion thereof is destroyed (in whaole or in part) or it damaged by fire or other casualty, the
Trugtor shall (a} causs any insurance proceeds arising from insurance refermed to in Section 3.2
hereof and any other coverage acquired by the Trustor to be used to prompily rebuild and replace
the Property, and (b} repair and replace the Properly as necessary to bring the Properly into
conformity with the Swuandards, 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  Condemnpation. Subjecl to the provisions of senior obligations Lo which
this Purchase Price Deed of Trust is subordinate, if ulle to or any interest in or the temporary use
af the Properiy or any part thereol 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 procesding or purchase in licu thereof, the proceeds as a
result of such taking shall be paid as provided by the law of the State of California (o all persons
or entities as their interests appear of record.

ARTICLE YV
REPRESENTATIONS, COVENANTS AND WARRANTIES OF THE TRUSTOR

Seclion 5.1 Defense of the Tille. The Trustor covenants that it is lawfully seized and
possessed of ttle in fee simple to the Property, that it has good right to sell, conveyor atherwise
transfer or encumber the same, and that the Trustor, for itself and is successors and assigns,
warrants and will forever defend the right and title to the forcgoing described and conveyed
property unto the Beneficiary, its successors and assigns, against the claims of all persons
whomsaever, excepting only encumbrances approved by the Beneficiary,
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Section 3.2 [nspection of the Property. The Trustor covenants and agrees that af any
and all rensomable times and upon reasonable notice, the Beneficiary and itz duly avthorized

agents, attorneys, experis, cngincers, accountanis and representatives, shall have the right,
without payment of charges or foes, to inspect the Property,

ARTICLE Vi
AGREEMENTS AFFECTING THE PROFERTY;
FURTHER ASSURANCES

section 6.1  Other Agrecments Affecling Property.  The Trustor shall duly and
punciually 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
agrecment 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 211, or alienate the Property, or any part thereof, or any
inferest theren, or be divested of Trustor's title or any interest therein in any manner, whether
voluntarily or involuntarily, without the prior written consent of Benceficiary {which wntten
consent shall be deemed piven if such sale or alienation 1% to an Agency-Approved Successor
Entity), or if default is made in the payment of any principal payable under the sceured Purchase
Price Note or in the performance of the covenants or agreements hereof, or any of them, ar
should Trustor fail 1o continwously operate the Chevrolel 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 Agresment,
the Grant Deed or the Operating Covenant, Beneficiary shall have the right at its option to
declare any indebtedness or obligations secured hersby, imrespective of the maturity date
specified in the Note evidencing the same, immediately doe and payable,

Section 6.3 Further Assurances; Afler 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 defivered, to the Beneficiary and, where appropriate, canse to be recorded
andfor filed, and from time to tme thereafter to be recorded and/or filed, and from tme to time
thereafter fo be re-recorded and/or refiled, at such time and in such offices and places as shall be
decmed desirable by the Beneficiary, any and all such other and further deeds of wrust, 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 effectyate, complete or perfect, or o contiowe and preserve, (4) 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 2ll liens except those obligations which shall be
senior obligations purswant to the provisions of this Purchase Price Deed of Trust. The lien
hereof shall awmtomatically atach, 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 fo Pay Atomey's Fees and Expenses. in the event of an Event
of Default herewnder, and if the Beneficiary should employ attomeys or fncur other expenses (o
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 Purchase Price Deed of Trust, the Trustor agrees
that it will, on demand therefor, pay to the Beneficiary the reasonable fecs of such attorneys and
such other reasonable expenses so incurred by the Beneficiary; and any such amounts paid by the
Bencficiary shall bear interest from the date such expenses are incurred at the maximum rale
permitted by Section 1{2) of Article XV of the California Constitution.

Section 65  Transfer Mo sale, wansfer, lease, pledge, encumbrance, creation of o
security interest in, or ather hypotheeation of the Security, other than to an Agency-Approved
Successer Entity, shall relieve the Trostor from lishility under this Porchase Price Deed of Trust,
Operating Covenant or the Agreement.

ARTICLE VI
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
Trugt and the eontinnation of said failure for a period of sixty (60) business days after written
nolice specifying such failure and requesting that it be remedied shall have been given to Trustor
from the Beneficiary, shall be an Event of Default ander this Purchase Price Deed of Trust.

Section 7.2 Foreclosure B Sale. Should the Bepeficiary elect 1o foreclase
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 Trusiee

Ay require,

(#)  Upon receipt of such notice from the Beneficiary, Trustee shall cause to be
recorded, published and delivered te Trustor such Motice 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 afier recordation of such
MNotice of Default and after Motice of Sale having been given as required by law, sell the
Property, at the time and plece of sale fixed by it in said Notice of Sale, either as a whole or in
separate lots o 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
warranly, express or implied. The recitals in such deed of any maters or facts shall be
conclusive proof of the ruthfulness thereof. Any person, including, without limitation, Troswor,
Trustee or Bencficiary, may purchase at guch sale, and Trustor hereby covenants o warrant and
defend the title of such purchaser or purchasers,

{(b)  Afier deducting all reasomable costs, fees and expenses of Trustce,
including costs of evidence of title in connection with such sale, Trustes shall apply the procesds
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of sale (0 payment of all sums then sccured hereby and the remander, if any, o the person or
persong legally entitled thereta.

() Trustee may postpone sale of all or any portion of the Property by public
announcement a1 such time and place of sale, and from time to time thereafier, and withouw
further notice make such sale at the time fixed by the last postponement, or may, in ils 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 maner of right and without further notice to Trustor or anyone claiming under
Security, and without repard to the then value of the Property or the interest of Trestor therein,
shall have the right to apply (o sy court having jurisdiction to appoint & receiver or recervers of
the Security (or = 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 a8 provided herein, and shall continue as such and exercise afl such powers until the date of
confirmation of sale of the Property, unless such receivership is sooner tenminated.

Section7.4  Remedies Cumulative. Mo nght, power or remedy conferred upon or
reserved (o the Beneficiary by this Purchase Price Deed of Trust 15 intended to be exclusive of
any other right, power or remedy, but cach and every such right, power and remedy shail be
eumulative and concurrent and shall be in additton 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} Mo delay or emizssion of the Beneficiary 1o exercise any right, pawer or
remedy accruing upon any Default shall exhaust or impair any such right, power or remedy, or
shal] be construed to be & waiver of any such Default er 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 o or of any breach by the Trustor in
the performance of the obligations hereunder shall be deemed or construed to be a conseat to or
waiver of obligations of the Trustor bereunder. Failure on the part of the Beneficiary we
complain of any act or failure to act or to declare an Event of Default, irrespective of how long
such failere 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} I the Bencficiary (i) takes other or additional security, (it) waives or does
nol exercise any right granted herein, or in the Agreement or the Operating Covenant, (iii)
certifies completion of any part pf the Secunty 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 1o the
filing of any map, plat or replat affecting the Security, (v) consents to the granting of any
casement 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 subssquent purchaser of the Security or any part thereof, or any maker, co-signer,
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endorser, surety or guarandor; nor shall any such act or omission prechude the Beneficiary from
exercising any right, power or privilege herein granted or intended to be granted in the event of
any Diefault then made or of any subsequent Default, nor, except as atherwise 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
atherwize of all or any part of the Property, the Beneficiry, withoul notice, is hereby avthorized
and empowered to deal with any such vendee vr transferee with reference 1o the Securily (or a
part thereof) or the indebledness secured hereby, or with reference 1o any of the terms,
covenants, conditions or agreements hereof, as fully and (o the same extent s it might deal with
the Trustor and without in any way releasing or discharging any liabilices, obligations or
undertiakings of the Trustor,

Seclion 7.6  Sugits io Prolect the Secunfy. The Beneficiary shall have power (uposn
ninety (90% days notice to the Trustor) to (&) institate and maintain such suits and proceedings as
it may deem cxpedient to prevent any impairment of the Security (and the nighis of the
Beneficiary as secured by this Purchase Price Deed of Trust) by any ects which may be unlawful
or any violation of this Purchase Price Deed of Trust, (b) preserve or protect its interest (as
deseribed in this Purchase Price Deed of Trust) in the Security and in the renls, issues, profits
and revenues arising therefrom, and (¢) restroin the enforcement of or compliance with any
legislation or ather governmental enaetment, rule or order that may be unconstitutional or
otherwise invalid, if the enforcement for compliance with such enactment, rele or order would
impair the security thereunder or be prejudicial to the interests of the Beneficiary.

Scction 7.7 Trmstee May File Proofs of Claim. [In the case of any receivership,
insofvency, bankrupiey, reorganization, amangemenl, adjustment, composition or  other
proceedings affecting the Trustor, its creditors or its property, the Beneficiary, to the extent
permitted by law, shall be entitied 1o file such proofs of claim and other documents as may be
necessary or advisable in order (o have the claims of the Beneficiary allowed in such proceedings
for any amount which may become due and payable by the Trustor herennder afler such date.

ARTICLE VIIl
SUBORDINATION

Section 8.1 Subordination The Beneficiary agrees to execute documents reasonably
satisfactory to its counse! to subordinate the lien of this Purchase Price Deed of Trust, provided
no WNotice of Default under its terms appears of record, 1o the fallowing:

(m) Esgements in favor of public agencies or public utilities typically
conveyed tn connection with similar developments.

(b) Tuke out or refinancings of the Property provided that the total lean (o
value ratio including the principal remaining on the Purchase Price Promissory Note does nol

exceed cighty percent (80%) of the appraised value of the Property.

Section 8.2  Description of Loans. Any loan fo which this Purchase Price Deed of
Trust 13 10 be subordinated shall be evidenced by a promissory note, which shall aol De limited

with respect to any terms {except a5 may be otherwise provided by Section £.1 hereof), including
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the principal amount thersof, or the rate of interest thereon; provided, however, that any such
loan or leans shall be subject to the approval of Beneficiory.

Section 8.3 Purpoge and Use of Loans. Any loan or foans to which this Purchase Price
Deed of Trust shall be subordinated may be used for any purposes in connection with the
improvement of the Mroperty, Any lender in making any dishursement pursusnt to any such loan
or loans shall be under no obligation or duty (o see Lo the application or use of such proceeds for
the purposes provided hercin, 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 ar

in part

Section 8.4 Execution_of Subordination Agreement. Beneficiary agrees, upon request,
provided that Trustor is nol 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 acccptable 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 Trustor for recordation in order
o confirm of record the subordingtion provided in this Purchase Price Deed of Trust, In the
event of express conflict, the terms of any Subordination Agreemenl execuied by Beneficiary
shall prevail over the terms regarding such subordination provided herein.

ARTICLE IX
MISCELLANEOUS

Section 9.1 Amendments, This mstrument cannot be waived, changed, discharped or
terminated orally, but only by an instrument in wnting signed by the party against whom
enforcement of any Wwaiver, change, discharge or (ermination 15 sought.

Section 9.2 Trustor Waiver of Rights. Trustor hercby acknowledges that it is aware of
ani has the adviee of counsel of its choice with respect to its rights under the Constinttion of the
Umited States, including, but not limited te, its vights ansing under the Foarth, Fifth, Sixth and
Fourteenth Amendments thereto, and the Constitition of the State of California. Trustor agress
that Bencficiary may exereise its rights hercunder in accordance with the provisions hereof,
including, but not Hmited to, the exercise of the power of sale pursuant to Scction 7.2 hereof]
and nothing coniained hercin 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 93 Recomveyance by Trustee. Upon surrender of this Purchase Price Deed of
Trust o Trustee for cancellation and retention, and upon payment by Trustor of Trustes's
reasonable fees, Trustee shall recomvey 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 rruthfulness thereof. The
grantee in any reconveyance may be described as “the person or person legally entstied thereto,”

Section 9.4 Notiges. Whenever Beneficiary, Trustor or Trustee shall desire to give or
serve any notice, demand, request or other communieation with respect to this Purchase Price
Deed of Trust, cach such nolice, 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 receipls requested, or by lelegram, addressed w the
wddress set forth in the first paragraph of this Purchase Price Deed of Trust. Any party may o
any time change its address for such notices by delivering or mailing lo the other parties hereto,
as aforesaid, a notice of such change.

Section 9.5 Agceptance by Trustes. Trustee sccepts this Trust when this Purchase
Price Deed of Trust, duly executed and acknowledged, is made a public record as provided by
Taw.,

Seclion 96  Captiops. The captions or headings at the beginning of each Section
hereat are for the convenience of the parties and are not a part of this Purchase Price Decd of
Trist

Section 9.7 Invalidity of Cerain 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 yurisdiction, such
ilegality 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 Merper. If title to the Property shall become vested in the Beneficiary,
this Purchase Price Deed of Trusgt and the lien created herchy shall not be destroved or
tenminated by application of the daoeirine 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 o 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 az a matler
of law or as a result of such foreclosure unless Beneliciary or any purchaser at any such
foreclosure shall so elect. Mo act by or on behall of Beneficiary or any such purchaser shall
conslitute a {ermination of any lease or sublease unless Beneficiary or such purchaser shall give
written notice of termination to such tenant or sublenant,

Scction 9.9  Goveming Law. This Purchase Price '['.llr.:_n:l:l of Trust shall be povemned by
and construcd in accordance with the laws of the State of California.

Section 9.10 Gender and Number. o 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 conlexl 5o requires.
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N WITHNESS WHEREOF, Trustor has executed this Purchase Price Deed of Trust ay of
the day and year First shove writlen.

Trustor

WIN CHEVROLET PROPERTIES, LLC,
a California Limited liability -:.mpma:mn

By: :—_-}n. T:L\LJ——

WIN CHEVROLET, INC,,
a California corporation
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EXHIBIT 1

LEGAL DESCRIPTION
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EXHIBIT “F

SHOWROOM PROMISEORY NOTE
SECURED BY DEED OF TRUST

$500,000.00 L3001

. Califomia

— i rE———

B re—_——

I. BORROWER'S FROMISE TO PAY PRINCIPAL AND INTEREST. For
good and valuable consideration, the receipt and suffictency of which are hercby acknowledged,
WIN CHEVROLET PROPERTIES, LLC, a California limited liability corporation and WIN
CHEVROLET, INC., a Californiz corporation (jointly, “Borrower™), promises (o pay to the
Carson Redevelopment Agency, a public body, corporate and politic (“Agency™), or iis
successor-in-interest, ag lender herein, at its office at 701 East Carson Strect, Carson, California
90745, or at such other place as Agency may from time to time designate in writing, the principal
tim of Five Hupdred Thousand Dollars (5300,000.00% ("Showroom Note Amouni™), as
described in Section 3 below, in accordance with that certain Disposition and Development
Apreement dated as of December 6, 2001 (the “Agreement”} by and between Borrower and
Agency. As used herein, the term “Agency” shall mean Agency and any subscquent holder of
this Showroom Promissory Note Secured by Deed of Trust (this *Showroom Note™), whichever
iz applicable from time to time.

2. SECURITY. This Showroom Mote shall be secured by the Showroom Deed of
Trust of even date herewith (the “Showroam Deed of Trust"), executed by Borrower as trusior,
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 17 atlached hereto
and mcorporated by reference herein, together with all structures and improvements thercon (the
“Site"). The Site shall not include the cell tower structure owned by Wireless Capitai Pariners
which shall remain its property according to the terms of that certain Purchase and Sale of Lease
and Successor Lease dated Movember 8, 2005 batween the Cormier Chevrolet Inc. and Wircless
Capital Partners, LLC, a Delaware limited lability company.

3. PAYMENTS OF PRINCIPAL AND INTEREST. This Showroom Mote shall
have a term of five (3) vears and is being made in connection with Borrower's representation that
it will be building a new Hyundai Vehicle Showroom and upgrading the existing Chevroler
dealership at a combined cost of appm:cimal.chr 52 B00,000.00, after execution of the Agreement.
Should Borrower complete said new Hyundai showroom and Chevrolet dealership upgrade, in
complizncs with ali applicable laws and within five (5) years of approval of the Agreement, the .
Showroom MNote shall be deomed forgiven, If 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 acerue no mterest

Sleawracs E-1 WIN Cheviaies
Eroen ssary Mose 2011 DDA
(] DO TACORN LI T -



4. EVENT OF ACCELERATION. Thes Showroom Note shall be repaid or earned
as described in Section 3 or, if not yet earmed, shall be immediately repayuble upon an event of
acceleration as described in this Secetion.  Any unauthorized zale or transfer of the Sie by
Borrower shall couse the Showroom Mote, il nel yot camed, o become immediately dus and
pavable, Similarly, in the event that Borrower or its Agency-Approved Successor (i) ceases (o
operaic the Chovrolet and Hyundai vehicle dealerships or Agency-approved aliernative
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 o the Maturity
Drate, or otherwise triggers an obligation to repay the Purchase Price Mate, the Showroom Note
Amount, if not yet eamed, shall be immediately due and payable.

The failure of Borrower andfor an Agency-Approved Successor Entity fo operale
Chevrolet and Hyundai wehicle [ranchise dealership (or another Agency-approved aliernative
vehicle franchise dealership(s) as determined under Section 4.2 of the Agreement) is a breach of
the Apreement and an Event of Acccleration 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. MOTE PAYABLE IN U.S. DOLLARS. All cash payments of prancipal and all
other cash payment charges due hereunder shall be payable in lawful money of the United States.

6. COSTS OF COLLECTION. Barrower, together with all co-obligors, sureties,
endorsers and puaraniors of this Showroom Mote, jointly and severally, promise to pay: {a} all
reasonable costs and expenses of collection, including without limitation attorneys” fees, in the
event this Showroom Mote or any portion of this Showrcom Note is placed in the hands of
atomeys for collection and such collection is effected without suit; (b) attomeys’ fees, as
determined by the judge of a court of competant junsdiction, 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 i the event suit is instituted to collect this
Showroom Note or any pertion of this Showroom Note; (c) all reasonable costs and expenses
provided for in the Showroom Deed of Trust or in any other instrament given as security for this
Showroom Mote andfar incurred by or on behalf of the Agency in connection with collecting ar
otherwise enforcing any right of Agency under this Showroom Note, the Showroom Deed of
Trust, or any other instrument given as gecurity for this Showroom Mote; and (d) all 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 Bormower is invelved, including, without limitation, attorneys® fees incurred in makiog
any appearance in any such procesding or in seeking relief from any stay or injunction issued in
or arising out of any such proceeding.

T AMENDMENTS. This Showroom Mole may only be amended by in writing
signed by both parties.
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8 CERTAIN WAIVERS. Subject 1o 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, nolice of pratest,
notice of dishonor, nolice 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 parlial payment shall release Borrower [rom the obligation of payment of this
Shawroom Note or any installment of this Showroom Note, and consents 1o offsets of any sums
owed o Borrower by Agency at any lime.

0, SEVERABILITY. If any provision of this Showroom Note, or the application of
il Lo any parly or circumstance, is held to be invalid by a court of compatent jurisdiciion, the
remainder of this Showroom Mote, and the application of such provision fo other parties o
circumstances, shall not be affected thereby, the provisions of this Showroom Note being
sewverable 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 Mote, the Showroom Deed of Trust, and any other
instrument evidencing or securing the indebtedness of this Showroom Note lo any party upen
prioT written notice to but without Borrower's consent

in no event shall Borrower assign or transfer any portion of this Showroom Promissory
Mate except fo an Agency-Approved Successor Entity.

1. TIME OF ESSENCE. Time is of the essence for each and every obligation
under this Showroom Nate,

12,  GOVERNING LAW. This Showroom Mote shall be govemed by and construed
in accordance with the laws of the State of California.

13. HEADINGS. Headings at the beginning of each numbered paragraph of this
Showroom Mote 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 cither party under this Showroom Mote
shall be given pursuant to the Agreement,
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[N WITNESS WHEREOF, Borrower has executed this Showroom Promissory Mote as of
the date and year writlen above.

DATED:

DATED:

Shoarcon:
Pronrsinsany Moe
DREEFTMT0E 103 43H.7
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“BORROWER"

WIN CHEVROLET PROPERTIES, LLC,
# Califormia limided habilivy £o ratiom

- ""-.:-"T - A ""H’rﬂ

R S T
Bl L e =il
—
By o L,Q-ﬁ
3y
WIN CHEVROLET, INC.,

a California corparation
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EXHIBIT “G™

RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

CARSON REDEVELOPMENT AGENCY
I Civic Plaza Drive, Suite 500

Carzon, CA 90745

Aln: EXECUTTVE DIRECTOR

SIPACE ABOVE THIS LINE FOR RECDRDERS US0)

SHOWROOM DEED OF TRUST AND ASSIGNMENT OF RENTS

{Los Angeles Connty)
THIS SHOWROOM DEED OF TRUST AND ASSIGNMENT OF RENTS 15 made as of
the day of » 2011, by and among WIN CHEVROLET PROPERTIES,

LLC, a California limited hability corporation and WIN CHEVROLET, INC,, a Califomnia

corporation  (collectively, the "Truster™), whose address iswmcwﬂ{&
Fidelity Mational Title Company (the “Trustee"), and the CARSON REDEVELOPMENT

AGENCY (the "Beneficiary™), whose address is 701 East Carson Street, Carson, Califomia Ao il
50743,

FOR GOOD AND VALUABLE CONSIDERATION, including the trust herein created,
the receipt of which is hereby acknowledged, Trustor hereby imevocably gramts, 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 hereinafier sst foeth, 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 equily which
Trustor now has or may hercatter acquire in the Propery and the rents,

TOGETHER WITH all easements, rights-of-way and rights used in connection therewith
or a5 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 hereafler erected
upon the Property (including, in cach instanee, improvements, restorations, replacements,
repairs, additions, accessions or substitutions thereto or therefor), but exclusive of all fixtures,
atizchments, appliances, furnishings, equipment and machinery (whether fixed or movable),
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TOGETHEE WITH all leasehold estaie, right, (fle and intersst of Trustor i and fo all
leases or subleases covenng the Properly or any porlion thereol now or hereafter existing or
entered inte, and all right, e and imerest of Trastor thereunder, including, without limitation,
all cash or security deposits, advance rentals, and deposits of payments of similar nature,

TOGETHER WITH all right, title and interest of Trustor in and to all options to purchase
or lease the Properly or any portien thercof or inferest therein, and any preater estate in the
Property owned or hereafler acquired,

TOGETHER WITH all right, title and interest of Trustor, now owned or hercafter
acquired, in and to any land lying within the right-of-way of any street, open or proposed,
adjoining the Property, and any and all sidewalks, alleys and sirips of land adjacent w0 or esed in
connection with the Froperty,;

TOGETHER WITH afl the estate, imterest, right, tide, other claim or demand, of every
nature, in and o such property, including the Property, both in law and in equity, including, but
not [imited to, all deposits made with or other security given by Trustor to utility companies, the
proceeds from any or all of such property, imcluding the Property, claims or demands with
respect to the procesds of insuranes in effect with respect thereto, which Trustor now has or may
hereafler acquire, any and all awards made for the taking by cminent domain or by any
proceeding or purchase m licu 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 af the foregoing, together with the Property, is herein referred (o as the “Security”™.
FOR THE PURPOSE OF SECURING:

() Paymernt of the loan in the amount of Five Hundred Thousand Dollars
(3500,000.00) according to the “Showroom Promissory Mote,” sometimes referred 1o as the
*Showroom MNote,” a3 further described in the "Agreement” as defined herein;

(b}  Payment of any sums advanced by Beneficiary to protect the Security pursuant (o
the terms and provisions of this Showroom Deed of Trust following a breach of Trustor's
obligation to advance said suims and the expiration of any applicable cure period and wpon five
(5) buginess days notice to the Trustor, with interest thereon as provided herein;

(e}  Payment of such additional sums and interest thereon which may hereafter be
loaned to Trustor, or 15 successors or assigns, by Beneficiary, when evidenced by a promissory
nole or notes or other documents reciting that they are secured by this Showroom Deed of Trust:
and

{d) Performunce of every obligation, covenant or agreement of Trustor contzined
herein or the Agreement (and any amendments thereto),
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ARTICLE 1
DEFINITTONS

i. “Agreement” or "DDA™ means that cerain Disposiion and Development
Agreement eatered into by the Trostor and the Beneficiary hereof, dated December 6, 2011 zaid
Agreement (a copy of which is on file with the Beneficiary at the address stated shove, and
including all of its attachments) is incorporated herein by reference.

d. “Expiration Date™ means the date that is five (5) years atter the approval of the
Agreement, al which ome the Showrosm Moz shall be immedistely repard unless deemed
forgiven if Trustor has built a new Hyundan Vehicle Showroom and upgraded the existing
Chevrolet dealership ag required by the Agreement,

3. “Mortgage™ means any permanent or long-term loan, or any other financing
device (inclueding without limitation deeds of trust) the proceads 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 Propenty

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 Anpeles County, Califomia, to
regulate the use and maintenance of the Property.

3. “Property™ means the land described on Exhibit | wgether with all additions,
improvements, restorations and replacements thereof.

6. “Trustor™ means Win Chevrolet Properties, LLC, & California lmited liability
cerporation, and Win Chevrolet, Inc,, a California corporation, jeintly and severally, and each of
their transferses and successors in interest. Where an obligation is crested herein binding upon
Trustor, the obligation shall also apply to and bind any transferees or successors in interest
Where the ternms of this Showroom Deed of Trust have the effect of crealing 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 (2nd any amendments
theretal.

ARTICLE I
CERTIFICATE OF COMPLETION UPON PAYMENT;
GRANTING OF EASEMENTS

Section 2.1  Maintenance wnd Modificaion of the Property by Trusior. The Trustor
aprecs that at all tmes prior to the Expiration Date, the Trustor will, at the Trustor's own
expensc, maintain, prezerve and keep the Property or cause the Property to be maintained,
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preserved and kept in a condition consising only of those nses allowed by the Agreement and
the Cperating Covenant. The Trusier or its agent will from tme to time make or cause o be
made all repairs, replacements and renewals deemed proper and necessary by it. The Beneficiary
shall have no responsibility in any of these matters or for the making of improvements or
wdditions to the Property.

Section 2.2 Gmoting of Essenents. Trustor may grant casements, licenses, rights-of
way or other similar rights or privileges in the nature of easements with respect to any prapercy
or rights included in the Security with the prior wntten approval of the Beneficiary, which
approval shall not be unreasonably withheld.

ARTICLE I}
TAXES AND INSURANCE; ADVANCES

Section 3.1  Taxcs, Other Governmental Charpes and Utility Charges. Trustor shall
pay, of cause to be paid, prior to delinguency, all taxes, assessments, charges and levies imposed
by any public authority ar utility company which are or may become 2 lien affecting the Security
or any part thercof; 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 1o spesial
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 (o pay any of the foregoing items reguired 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 lo pay and the Trustor fails to
fully pay any such item within seven (T) business days of Lhe earlier of the receipt or mailing of
such notice. Any amount so advanced therefor by Beneliciary, together with interest therson
{rom the date of such advance al the maximum rale permilted under Section 1(2) of Article XV
of the California Constitution, shall become an additional obligation of Trustor to the Beneficiary
and shall be secared hereby, and Trustor hereby agrees to pay all such amounts.

Section 3.2 Provisions Respecting Insurance.

{a)  Trustor agrees lo provide insurance covering one bundred percent (100%)
of the replacement cost of all insurable items within the Property m the event of fire, lightning,
debris removal, windstorm, f(lood, wandalism, malicious mischief, theft, mysterious
disappearance and hazards, casualties and contingencies as are nermally and usually covered by
all-risk policies in effect in the locality where the Property s situated.

(b}  Trustor agrees o camry or cause to be carmed a comprebensive general
liakility insurance with respect to the Property with limits of not less than One Million Dollars
{$1,000,000.00) for each aceurrencs combined single-limit bodily injury and property damage.

fc) All such insurance policies and coverages (1) shall be mamtaned at
Trustor’s sole cost and cxpense 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 subsiance satisfactory to the Bencficiary, (it) shall name Beneficiary as additionat
insured, and (iv) shall contain a provision to the effect that the insurer shall not cancel the policy
of modily it matenially and adversely to the interests of Beneficiary without first giving at least
thirty {30) days' prier written notice thereol Certificates of insurance for all of the abave
insurance policies, showing the same to be tn full force and eifect, shall be delivered to e
Beneliciary upon demend therefore at any time prior 1o the Expiration Date.

Section 3.3 Advances. In the event the Trustor shall fail w0 maintain the full ingurines
coverage required by this Showroom Deed of Trust or shall fail 1o keep the Property in pood
repair and operating condition, the Benaficiary may (but shall be under no ohligation o) take out
the required policies of insurance and pay the premium on the same or may make such repairs of
replacements as are necessary and provide for payment thereofl and, provided that the
Beneficiary provides five (5) business days' notice to the Trustor all amognts so advanced
therefor by the Bencficiary 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 5o puid, shafl bear
interest from the date of the advance at the maximum rate permitied by Section [{2) of Article
XV of the Califomia Constitution.

ARTICLE IV
DAMAGE, DESTRUCTION OR CONDEMNATION

Section 4.1 Damage and Destruction. If, prior 1o the Expiration Date, the Property or
any portion thereof is destroyed (in whole or in part) er is damaged by fire or other casualty, the
Trustor shall (a) cause any insurance proceeds ansing from insurance referred to in Section 3.2
hercof 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
cenformity with the Standards; provided that such covenants shall be subordinated to the
provisions of all senior abligations to which this Showroom Deed of Trost is subordinate.

Section4.2  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, fitm or corporation acting under governmental
authority, including any proceeding or purchase in lisu thereof, the procesds as a result of such
tiking thall be paid as provided by the law of the State of Californiz o all persons or entitics as
their interests appear of recond.

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 night 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 forepoing described and conveyed
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property unto the Beneficiary, its successors and nssigns, apainst the claims of all persoos
whomsoever, excepting only encumbrances approved by the Bencliciary.

Section 5.2 [nspection 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
ngenls, attomeys, cxperts, cngineers, accountants and répresentatives, shall have the right,
without payment of charges or fees, to inspect the Property.

ARTICLE Vi
AGREEMENTS AFFECTING THE PROPERTY;

FURTHER ASSURANCES

Section 6.1  Other Agresments Affecting Property.  The Trustor shall duly and
puncially perform all tenms, covenants, conditions and agreements binding upon it under the
Agreement, the Purchase Price Nete, the Showroom MNote, 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 w construct the new Hyundai dealership showroom
before the Expiration Date, or should an event of acceleration on the Purchase Price Mote occur
befors the Showroom Loan is camed or repaid, the $500,000.00 Showroom Loan shall become
due and payable to Beneficiary.

Section 6.3 Further Assurances; After Acquired Properiy. AL any time, and from time

1o time, upon request by the Beneficiary, the Trustor shall make, execute and deliver, or cause 1o
be made, execuled and delivered, to the Beneficiary and, where appropriate, eause to be recorded
andfor filed, and from time to time thereafter to be recorded andfor filed, and from time 1o tme
thereafler 1o be re-recorded and/or refiled, at such time and in such offices and places as shall he
deemed desirable by the Beneficiary, any and all such other and further deeds of trust, security
agreements, financing statements respecling personal property, instruments of further assurance,
certificates and other documents az may, in the opinten of the Beneficiary, be necessary or
desirable in order to effectuate, completc 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 af Trust ag a lien prior 0 all liens except those obligations which shall be senior
obligations pursuani to the pravisions of this Showrnoom Deed of Trust. The lien hereof shall
automatically attach, without further act, to all after-acquired property deemed io be part of the
Security &5 defined herein,

Section 6.4  Agreement to Pav Attomey's Fees and Expenses. In the event of an Event
of Default hereunder, and if the Beneficiary should employ attomeys or incur other expenses for

the eollection of amounts due or the enforcement of perfonmance or observance of an obligation
or agreement on the part of the Trustor in this Showroom Deed of Trust, the Trustor 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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Beneliciary shall bear interest from the date such expenses are incurred a1 the maximum rate
permitled by Section 1{2) of Article XV of the Califormia Constitution,

Section 6.5  Transfer. Mo sale, wansfer, lease, pledge, encumbrance, creation of a
securily interest in, or other hypothecation of the Security, other than 10 an Ageney-Approved
Successor Entity, shall relieve the Trustor feom [kability under this Showroom Deed of Trust, the
Operating Covenan( or the Agreement,

ARTICLE ¥

EVENTS OF DEFAULT AND REMEDIES

Section 7.1 Events of Default Defined. The occurrence of any latlure of the Trustor 1o
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 nolice
speciflying such failure and requesting that it be remedied shall have been given to Trustor from
the Beneficiary, shall be an Event of Defanlt under this Showroom Deed of Trust

Section 7.2 Foreclosyre 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 Trustes this Showroom Deed of Trust which is secured hereby, and such receipts
and evidence of any expenditures made that are additionally secured hereby as Trustes may

e |11

{a)  Upon receipt of such notice from the Beneficiary, Trastee shall cause to be
recorded, pablished and delivered to Trustor such Notice of Defaull and Election to Sell as than
required by law and by this Showroom Deed of Trust. Trustes shall, withool 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, al the
time and place of sale fixed by it in said Wetice of Sale, either as a whole or in separute lots or
parceis or items as Trostee shall deem expedient and in such order 45 it may determine, at public
auction to the highest bidder, for cash in lawful money of the United States payable at the time of
zale. Trustee shall defiver to such purchaser or purchasers thereof its good and sufficient desd or
deeds conveying the property 50 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, Trustes or Beneficiary, may
purchose at such sale, and Trustor hereby covenants to wanant 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 ttle in connection with such sale, Trustee shall apply the proceeds
af sale to payment of all sums then secured hereby and the remainder, if any, lo the person or
persons legally entitled thersto,

e}  Trustes may postpone sale of all or any portion of the Property by public
announcement at such tme 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 o new notice of sale,
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Section 7.3 Regeiver. If an Event of Default shall have ocourred and be continuing,
Beneficiary, as a matiter of right and without further notice to Trustor or anyone claiming under
Security, and without regard o the then value of the Property or the iaterest of Trustor thercin,
shall have the right to apply w6 any court having jurisdiction to appoint & receiver or receivers of
the Security {or 2 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 Beneliciary 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 seoner terminated.

Section 74  Remedies Cumulative. Mo right, power or remedy conferred upon or
reserved to the Beneficiary by this Showroom Deed of Trust is intended 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
hercunder or now or hercafter existing at law or in equity.

Section 7.5 Mo Waiver.

(a) Mo delay or omission of the Beneficiary to exercise any right, power or
remedy accruing upen 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 Showroom Deed of Trust to the Beneficiary may be exercised
from time to tme and as often as may be deemed expeditions by the Beneficiary. No consent ar
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 (o or
waiver of obligations of the Trustor hereunder. Failure on the part of the Beneficiary to
complain of any act or failure to act or to declare an Event of Defauly, rrespective of how long
such Filure continues, shall nol constituiz 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} I the Beneficiary (i) takes other or additional security, (ii) waives or does
nal exercise any right granted hercin, or in the Agreement or the Operating Covenant, (1)
certifies completion of any part of the Secwrity from the lien of this Shewroom 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 ta the filing of any map, plat or
replat affecting the Security, (v} consents to the granting of any casement 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, medify, change or affect the oniginal Lability 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 preciude the Bencficiary 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 i an instrument or instruments
exccuted by the Beneficiary shall the lien of this Showroom Deed of Trust be alteved thercby. In
the event of the sale or transfer by operation of law or otherwige of all or any part of the
Property, the Bencficiary, without notice, is hercby authorized and empowered (o deal with any
such vendee or transferee with reference to the Security (or a part thereof) or the indebisdness
secured hereby, or with reference to any of the terms, covenants, conditions or agresments
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hereof, as fully and o the same extent as it might deal with the Trustor ang withoul in any way
releasing or discharging any liabilities, obligations or undestakings of the Trustor.

Section 7.6 Suits to Protect the Security. The Beneficiary shall have power {upon
ninety (#) days notice to the Trustor) to {a) institute and maintain such suits and proceedings as

it may deem cxpedicnt to prevent any impairment of the Security (and the rights of the
Beneficiary as secured by this Showroom Desd of Trust) by any acts which may be unlawiul or
any violation of this Showroom Deecd 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 revenucs
arising therefrom, and () restrain the enforcement of or compliance with any [egislation or ather
povernmental enactment, refe or order that may be unconstitutional or otherwise invalid, if the
enforeement for complionce with such enactment, rule or order would smpair the securty
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,
insoivency, bankruptcy, reorganization, arrangement, adjustment, composition or other
proceedings affecting the Trustor, its ereditors or its property, the Beneficiary, to the extent
permitied by law, shall be entitled to file such proofs of claim and other documenis as may be
necessary or advisable in arder to have the claims of the Beneficiary allowed in such proceedings
for any amount which may become due and payable by the Trustor hereunder afer such date.

ARTICLE VIII
SUBORDINATION

Section 8.1  Subgrdingtion. The Beneficiary agrees o execute decumenis reasonably
satisfactory to its counsel to subordinate the lien of this Showroom Deed of Trust, provided no
Motice of Default under its terms appears of record, to the following:

(a)  Easements in favor of public agencies or public utlities 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 en the Purchase Price Promissery 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 i
to be subordinated shall be evidenced by a promissery note, which shall not be limited with
respect (o any terms (except as may be otherwise provided by Section 8.1 hereof), inclueding 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 Bensficiary.

Section 8.3 Pumpose and Use of Loans.  Any loan or loans te which this Showroom
Deed of Truest shall be subordinated may be used for any purposes in connection with the

improvement of the Property. Ay lender in making any disbursement pursuant to any such laan
or loans shall be under no obligation or duty to sec 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 Anticle shall not defeat the subordination hercin made in whole o
In pari

Section 8.4  Exccution of Subordination Agreement. Beneficiary agrees, UpEn Fequest,
provided that Trustor is not in defsult 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 1o which this Showropom
Deed of Trust is to be subordinated, and to deliver same to Trustor for recordation in arder o
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 temms regarding such subordination provided herein,

ARTICLE IX
MISCELLANEOUS

Section 9.1 Amendments. This instrument cannot be waived, changed, discharged or
terminated orally, but enly by an instrument in writing signed by the party against whom
enforcement of any waiver, change, discharpe or termination is sought,

Section 8.2 Trustor Waiver of Rights. Trustor hereby acknowledpes that it is awars of
and has the advice of counsel of its choice with respect to its rights under the Constitution of the
United States, including, but pot 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 linited to, the exercise of the power of sale pursuant o Section 7.2 hereof:
and nothing contained herein shall be deemed to be & waiver of Trustor's nights (o reinstate or
redeem this Showroom Deed of Trust in accordance with applicable law.

Section 9.3 Recopvevapce by Trustee. Upon swrender of this Showroam Deed of

Trust to Frustee for cancellation and retention, and vpon payment by Trustor of Trustes's
reasonable fees, Trustee shall reconvey to Trustor, or to the person or persons legally entithed
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
graniee in any reconveyance may be described as “the person or person legally entitled therato ™

Section 9.4__ MNotices. Whenever Beneficiary, Trustor or Trustee shall desive to Eive or
serve any notice, demand, request or other communication with respect te this Showroom Deed
of Trust, ezch such notice, demand, request, or ather communication shall be in writing and shail
be effective only if the same is delivered by personal service or mailed by registered or cerlified
mail, postage prepaid, return receipts requested, or by telegram, addressed to the address sol 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 partics 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 exscuted and sckoowledged, is made a public record as provided by law.
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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 2 part of this Showroom Desd of Trust,

Section 9.7 Inwalidity of Certain Provisions. Every provision of this Showroom Deed

of Trust is intended 10 be severable. [n the event any term or provision hereof is declar=d 1o be
illegal or invalid for any resson whatsoever by a court of competent jurisdiction, such illegality
or irvalidity =hall not affect the balance of the terms and provisions hereal, which terms and
provisions shall remain binding and enforceable.

Section 9.8 Mo Mesaer, Tftitle to the Property shall become vested in the Beneficiary,
thiz Showreom Deed of Trust and the lien ereated hereby shall not be destroyed or terminaied by
application of the doctring of merger and, in such event, Benefciary shall continue to have and
enjoy all of the nghts and privilepes of Beneficiary under this Showroom Deed of Trust. In
addition, upon foreclosure under this Showroom Deed of Trust pursuant to the provisions hersof,
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. Mo
act by or on behalf of Beneficiary or any such purchaser shall consttute a termination of any
lease or sublease unless Beneficiary or such purchaser shall give written notice of termination to
such tenant or sublenant,

Section 9.9 Cioverning Law. This Showroom Deed of Trust shall be poverned by and
construed in accordance with the [aws of the State of Califormia.

Section 9.10  Gender and Mumber. 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

COTLENT 50 ToguLices.

IN WITHESE WHEREOF, Trusior has executed this Showroom Deed of Trust as of the
day and year {irst above wrilten.

Trusior

WIN CHEVROLET PROPERTIES, LLC,
2 California limited liability corporation
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WIN CHEVROLET, INC.,
a California corporalion
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EXHIBIT 1

LEGAL DESCRIFTION
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EXHIBIT "H"

SCHEDULE OF PERFORMANCE

Ttein To Be Perfarmed

_T'rmu: For Per rul"-l"l‘lal.'_rEi_.'.‘

Developer  submis  the  executed DDA 10

Agency

O or before December 5, 2001

Agency holds public heaning on DA, approves
or disapproves DDA and, if approves, execcules
DA

December 6, 200 |

Cpen Escrow

rE—aana

December 17, 201 1

Escrow Agent gives nolice of fees, charges,
costs and documents to close Escrow

3 days prior to Cloging Date

Deposits into Escrow by Agency:

)]

b Estoppel Certificate, if requested in
writing by Developer

Executed Grant Deed

c) Payment of Agency's share of Escrow
Costs
d} Taxpayer ID Centificate

On or before 1:00 pm. on the last
buziness date preceding the Closing
Date '

On or before 1:00 pm. on the last
business date preceding the Closing
Dhate

On or before 1:00 p.m. on the last
business day preceding the Closing
Date

Prior to Closing Date

Dreposits into Escrow by Developer:

a) Five Million Dollars {£5,000.,000.00)
portion of Purchase Price

by Estoppel Ceruficate

cl Executed Wotes, Deeds of Trost and
Operating Covenant

On or before 1:00 p.m. an the last
business day preceding the Closing
Diate

On or before 1:00 pm. on the fast
business day preceding the Closing
Date

On or before 1200 pm. on the fast
business date preceding the Closing
Date
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d) Payment of Developer's Share of Escrow | On or before 110 pm.  on the jest

Costs business daie preceding the Closing
Date

g} Certificates evidencing insurance Prior to Closing Date

f) Taxpayer [D} Certificate Prior to Closing Date

7 Agency or Developer, as case may be, may cure | Within 30 days after date established
any eondition to closing disegpproved or waived; | therefore, or daie of breach, as the
_or may cure any default case may be

S —— e T T ———rir

8. Close of Escraw for Site; recordation and | Mo later than April 30, 2012
delivery of documents

It is understood that the foregoing Schedule of Performance is subject to all of the rerms
and conditions set forth in the text of the Agreement. The summary of the items of performancs
in thiz Schedule of Performance is not intended to supersede or modify the more complete
deseription in the text. In the event of any conflict or inconzistency between this Schedule of
Performance and the text of the Apgreement, 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 1 breach of any particular time provision shall not be construed a5 a waiver of any other
time provision, The Executive Director of Agency shall have the authority to approve extensions
of lime without Apency Board action not to excesd & cumulative total of 180 days.

H-2 W Chevalsl
Selsedule of Ferformance HITT B
RGO TRL0S D34 3R, T




EXHIBIT “I™
OPERATING COVENANT

FREE RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

CARSON REDEVELOPMENT AGENCY

| Civic Plaza Drive, Suite 500

Carson, California 90745

Atmn: Economic Development General Manager

———

Spacs Abovs Thiz Lang For Reomders Uifese Upe Only)
{Exemp frem Heeseiling Fee per Gow. Code | 6147)

OPERATING COVENANT

This OPERATING COVENANT ("Operating Covenant™) is made this __ 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. Dewveloper s operating Chevrolel and Hyundai wehicle dealerships
{“Project™) on the real properly commonly known as 2201 East 223" Swreet, Carson, CA $0810
{“Sitc’). 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 o continoe operating the Developer's business on the Site for a
minimum of twenty (20) years. In return, Agency intends to purchase an Operating Covenant
fromn Developer or its Agency-Approved Successor Entity 1o ensure thar Developer or its
Agency-Approved Successor Entity continues such operations on the Site. Developer covenants
and agrees for itself, its successors and assigns, and any successor-in-interest to the Site, or pan
thereof, that during the term of this Opemting Covenant, Developer shall only use the Sie 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 ils Agency-approved
suceessor 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 25 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. Compengation for Operating Covenant, In consideralion of Develaper's operation
of the Site in a manner conzistent with the use and maintenance covenants contained herein and
all applicable laws, Agency shall purchase an Operating Covenant for the Project by providing
Devcloper with a forgivable loan. The amount of the foan shall be Seven Million Dollars
(57,000,000.00).

5. Security. Developer shall make and mive Agency the Parchase Price Promissory
Mote, which shall be substantizlly in the form of Exhibit “D* to the DDA, as security for the loan
being provided by Apency under this Operating Covenanl.  The unearned principal balance of
the Purchase Price Promissory MNote shall bear zera interest from and after conveyance of the
funds from Agency until camed or forgiven in full or untl repaymeni, The Purchasze Price
Promissory Mote 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. Repavment. 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 uneamed funds as described in the Purchase Price Promissory Note,

The outstanding balance of the Purchase Price Promissory Mote is eligible to be eamed 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 18 deemed earned by the end of the twenticth (20th) year from and after the
issuance of the loan by Apency; however, Developer shall only be eligible to eam the principal
so long as (2) 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 (¢) does not permit chronic or
recurring Defaults of the Operating Covenant or the Grant Deed regardless of whether such
Defaults were timely cured or not.

T Maintenance Agreement. Developer, for itself and its successors and assigns,
herehy covenants and agrees Lo 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, [ighting, signs and wallz, in 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 agencics having jurisdiction owver the Site. Such
maintenance and repair shall include, hut not be limited (o, the following: (i) sweeping
and trash remaval; (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 (i) 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 zll times kepl in a level and smooth
eondition,
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i) Maintenance of the Site in such a manner a5 o avoud (1) the reazomable
determination of a duly authorized official of the City that a public nuisance has been
created by the absence of edequate maintenance such as to be detrimental 1o the public
health, safety or general welfare ar (i) 2 condition of deterioration or disrepair which
causes appreciable hanm or is materially detimental to the Site,

The foregoing maintenance obligations shall run with the land and thereby become the
obligations of any transferee of the Sile or any portion thereof.

8 Parkine_and Driveways. Developer shall be responsible for asserng that the
driveways and teallic sisles on the Site are kepl clear and unobstructed at all times. Mo vehicles

ar ather obstruction shall project inte any of such driveways or traffic aistes.

g, Culgide Storaps. 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. Adequale trash enclosures shall be provided and screened.
Locations of such areas and types of screening must be approved by the City. Gates for trash
storapge areas shall be kept closed at all times except when in acteal use.

10. Buildings and Equipment  Any construction, repair, modification or alteration of
any buildings, equipment, structures or improvements on the Site shall be subject o the
following restrictions;

i) Al 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). Eguipment on the roof must be at
lzast six (8) 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.

it} The texture, materials and colors used on the buildings, as well ag 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 conforn 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 Cily prior to installation

v} Lights installed on the building shall comply with this City's regulations.

v) Mo fences, signs, gas pumps, oF any other similar facilities shall be
constructed or provided on the Site without the prior approval of the City.

1l.  Agency Righis of Access. Developer hereby grants to Agency, the City and other

public agencies the right, at their sole sk and expense, (o enter the Site and the Business or any
part thereof at all reasonable times with as litde 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

-3 WiIN Chewralet
Opeorating Covenan 11 BDA
D ITTARDAN TR .7



impravements construeted thercon resulting from such entry shall be promptly repaired at the
sole cxpenss of the public agency responsible Tor the entry.

12, Taxes. Developer shall pay, when due, (a) all ad valorem property taxes levied
agrainst the Site, (b) any special assessments or special taxes levied against the Site, (c) all taxes
payabie under the Califorma Bradley-Burns Uniform Local Sales & Use Tax Laws, Revenue and
Taxation Code § 7200, et seq., and (d) all other taxes, any portion of which is allocated fo or
received by Agency or City.

13 Default. Any failure or defay by either party to tmely perform any covenant of
this Opecating Covenant o7 the Grant Deed for the Site or the Project shall constitute a Default
under this Operating Covenant, hut only if the party whe so fails or delays does not commenet 1o
cure, correct or remedy such fadlure or delay within thitty (30} days after receipt of a notice
specilying such failure or delay, and docs not therzafter prosecute such cure, comection or
remedy with diligenee 1o 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 ootice 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 afier the cure period shall be a breach of the Purchase Price Fromissory Note, in
which event the entire oulstanding uncarned principal balance of the Purchase Price Promissory
Note shall hecome dus and payable by Developer on demand by Agency.

4. Obligation to Eefrain_from Discrinmpation. There shall be no discrimination

against, or sepregation of, any person, or group of persons, on account of race, color, creed,
religion, sex, marital status, gender, national origin or aneestry in the rental, sale, lease, sublease,
transfer, use, ooccupancy, or cojoyment of the Site, or any pertion thereof, ner 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 oceupancy of tenants, lessees, subtenanis, sublessees or vendees of the Site or any portion
thereof. The nondiscrimination and nonsegregation covenan(s contained herein shall remain o
effect in perpebety.

15.  Form of Nondiscoimination 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
arientation, marital status, national origin ancesiry, familial status, source of mcome, or
disability, as those bases are defined in Sections 12926, 12926.1, subdivision {m) and paragraph
{1} of subdivision (p} of Section 12935, and Section 12953.2 of the Government Code, in the
sale, |ease, sublease, transfer, use, occupancy, tenure or enjoyment of the Site, or any par
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 o the
selection, location, mumber, use, or occupancy of temanis, lessess, subtenants, sublessees, or
vendess of the Site. All such deeds, leases or contracts for the sale, transfer, lzasing, occupancy,
tenure or enjoyment of the Site shall contain or be subject 1o substanuially the following
nondiscrimination or nonsegregation clauses:

14 WIN Cheveules
Operating Covenan| 200 DDA
GO0 2068/ 1 034387



1) In deeds: “The grantes herein covenants by and for himself or herself, his
or her heirs, excoutors, administralors and assigns, and all persons claiming under or
through them, that there shall be no discrimination against or segregation of, any persan
or group of persons on account of race, color, creed, religion, sex, mantal status,
handicap, national erigin or ancestry in the sale, lzase, sublease, transfer, use, occupancy,
tenure or enjoyment of the land hercin conveyed, nor shall the grantes himself or hersell
or any persan claiming under or through him or her, extablish or permit any such practice
or practices of dizcrimination or segrepgalion with reference to the selection, location,
number, use or occupancy of tenants, lesseas, subtenants, sublessees or vendees in the
land hercin conveyed. The foregomg covenants shall run with the land.™

(i)  Inleases: “The lessee herein covenanis by and for himself or hersclf, lis
of her heirs, exseutors, administraiors 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
conditians:

“There shall be no discrimination agatnst or segregation of any person or group of
persons on account of race, color, creed, religion, sex, marital slatus, handicap, ancesiry
or national origin in the leasing, subleasing, transfemming, use, occupancy, ienure or
enjoyment of the premises herein leased nor shall the lessce himsclf 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 seference to the selection, location,
number, use or occupancy of tenants, lessees, sublessees, subtenants or vendees in the
premises herein leased.™

{iti)  In conwacts: “There shall be no discrimination against or segregation of,
any person, or group of persons on account of race, color, creed, religion, sex, mantal
status, handicap, ancestry or national origin in the sale, lease, sublease, transfer, usc,
occupaney, tenure or enjoyment of the premises, nor shall 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, sublenants, sublessees or vendees
of the premises.”
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™ WITNESS WHEREOF, the undersigned have executed this Operating Covenant as of

the date first writlen abowe.

ATTEST:

By:

APPROVED AS TO FORM:
ALESHIRE & WYNDER, LLP

By
Apency Counsel

Cmerating Tovenam
IS A4RE T

“Agency™

CARSON REDEVELOPMENT AGENCY,
a public body, corporate and politic

By:

Chairman lim Dear

“Dreveloper™

WIN.CHEVROLET, INC.,
a California limited liability corporation

el

i
By: %ﬂt%ﬁ*ﬂ
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SITE
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STATE OF CALIFORMIA J

) 55,
COUNTY OF )
On . 20__, before me, , & Motary Public,
personally appeared , who proved io me on

the basis of satisfactory evidence o be the person(s) whose name(s) is/are subscribed Lo the
within instrument and acknowledged to me that hefshefthey executed the same in hisfher/their
authorized capacity(ies), and that by hisMerftheir signanire{s) on the instrument the personiz}, 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 CALIFOTRINTA }
} =8
COUNTY OF )
On .20, before me, , & Notary Public,
personally appeared . who proved lo me on

the basis of satisfactary evidence to be the person(s) whose name(s) isfare subscribed to the
within instrument and acknowledged to me that hefshefthey executed the same in his‘her/their
authorized capacity(ies), and that by his/herf/their signature(s) on the instrument the person(s), or
the entity upon behalf of which the person(s) acled executed the instrumenl,

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

WITKNESS my band and official szal.
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Signamre
(Seal)
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