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9. VIRGINIA PARKING LOT 10401-10601 Virginia Ave. 4209-027-905 , 4209-029-500 & 923-925

EXHIBIT "A"
LEGAL DESCRIPTION

Real property in the City of Culver City, County of Los Angeles, State of California,
described as follows:

THOSE PORTIONS OF THE RANCHO LA BALLONA, IN THE CITY OF CULVER
CITY, IN THE COUNTY OF LOS ANGFELES, STATE OF CALIFORNIA,
INCLUDING PORTIONS OF THE 11-25 ACRE AND THE £19.63 ACRE
ALLOTMENTS TO HACENDONIO AGUILAR IN CASE NO. 965 OF THE
DISTRICT COURT, AND A PORTION OF LAND DESCRIBED AS PARCEL I IN
DOCUMENT NO. 5259, RECORDED QCTOBER 23, 1963 IN BOOK D-2230 PAGE
757, OFFICIAL RECORDS, IN AND FOR SAID COUNTY DESCRIBED AS A
WHOLE AS FOLLOWS:

BEGINNING AT THE MOST SOUTHERLY CORNER OF TRACT NO. 10078, AS
SHOWN ON THE MAFP RECORDED IN BOOK 141 PAGES 23 TO 25 INCLUESIVE
OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY;
THENCE ALONG THE SOUTIIEASTERLY LINE OF SAID TRACT, NORTH 54° 34'
30" EAST 1,896.70 FEET TO THE MOST EASTERLY CORNER OF SAID TRACT IN
THE SOUTHWESTERLY ONE OF TRACT NO. 1775, AS PER MAP RECORDED TN
BOOK 21 PAGES 190 AND 191 OF MAPS, RECORDS OF SAID COUNTY,
THENCE ALONG SAID SOUTHWESTERLY LINE, SOUTH 36° 35' 16" EAST
1,046.68 FEET; THENCE SOUTH 39° 23' 11" WEST 44.48 FEET, THENCE SOUTH
23° 58' 40" WEST 535.26 FEET: THENCE SOUTH 46° 58° 40" WEST 250.67 FEET;
THENCE SOUTH 30° 36' 10" EAST 527.47 FEET; THENCE SOUTH 43° 34" 35"
WEST 101.13 FEET; THENCE SOUTH 36° 58 40" WIST 416.73 FEET; TIIENCE
SOUTH 49° 08* 15" WEST 86.73 FEET; THENCE SOUTH 64° 32" 35" WEST 185.25
FEET; THENCE NORTH 21° 57 55" WEST 693.74 FEET; THENCE SOUTH 60" 58'
40" WEST 49.78 FEET; THENCE NORTH 51° 01' 20" WEST 966.90 FEET; THENCE
SOUTH 34° 05" 55" WEST 232.15 FEET TO THE NORTHEASTERLY LINE OF
OVERLAND AVENUE, FORMERLY ROAD TO LOS ANGELES, AS SHOWN ON
THE MAP RECORDED IN BOOK 2 PAGES 204, ET SEQ., OF MISCELLANEQUS
RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY;
THENCE ALONG SAID AVENUE, NORTH 387 39" 40" WEST 479.77 FEET 1O THE
POINT OF BEGINNING.

EXCEPT THAT PORTION LYING NORTHWESTERLY OF THE SOUTHEAST LINE
OF A LOS ANGELES COUNTY FLOOD CONTROL DISTRICT RIGHT-OFWAY,
230 FEET WIDE, AS CONDEMNED BY FINAL DECREE OF CONDEMNATION
ENTERED IN CASE NO. 402182, SUPERIOR COURT, A CERTIFIED COPY
THEREOF BEING RECORDED IN BOOK 17079 PAGE 314, OFFICIAL RECORDS
OF SAID COUNTY.
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ALSO EXCEPT THAT PORTION OF THE REMAINDER THEREOF LYING
NORTHEASTERLY OF A LINE BEGINNING AT A POINT IN SAID SOUTHEAST
LINE OF SAID LOS ANGELES COUNTY FLOOD CONTROL DISTRICT RIGHT-
OF-WAY, 230 FEET WIDE, SAID POINT BEING IN A CURVE IN SAID
SOUTHEAST LINE, CONCAVE NORTHWESTERLY HAVING A RADIUS OF
1115.00 FEET AND SAID CURVE BEING TANGENT AT ITS WESTERLY
TERMINUS TO A LINE BEARING NORTH 71° 04' 55" EAST, A RADIAL LINE AT
SAID POINT BEARS NORTH 20° 39' 44" WEST; THENCE SOUTH 20° 39' 44" EAST
62.00 FEET; THENCE SOUTH 51° 34' 52" EAST 34.88 FEET TO SAID
NORTHWESTERLY LINE OF A SIRII OF LAND 25 FEET WIDE DESCRIBED
HEREINAFTER.

ALSO EXCEPT THAT PORTION LYING SOUTHEASTERLY OF THE
NORTHWESTERLY LINE OF A STRIP OF LAND 25 FEET WIDE, LYING 12.50
FEET ON EACH SIDE OF THE FOLLOWING DESCRIBED LINE:

BEGINNING AT THE INTERSECTION OF THE CENTER LINES OF JORDAN
WAY AND VIRGINTA AVENUE, AS SAID INTERSECTION IS SHOWN ON THE
MAP OF TRACT NO. 10025, FILED IN BOOK 146 PAGE 8 OF MAPS, RECORDS
OF THE COUNTY RECORDER OF SAID COUNTY; THENCE NORTHEASTERLY
ALONG SAID CENTER LINE OF VIRGINIA AVENUE AND ITS
NORTHEASTERLY PROLONGATION NORTH 52° 053' 08" EAST 302.82 FEET,
. THENCE NORTHEASTERLY ALONG A TANGENT CURVE CONCAVE TO THE
NORTHWEST HAVING A RADIUS OF 300.00 FEET THROUGH CENTRAL
ANGLE OF 14° 00" 00", AN ARC DISTANCE OF 73.30 FEET; THENCE TANGENT
TO SAID CURVE, NORTH 38° 05' 08" EAST 130.12 FEET.

ALSO EXCEPT THAT PORTION OF THE REMAINDER LYING
SOUTHWESTERLY OF A LINE PERPENDICULAR TO THE NORTHEASTERLY
PROLONGATION OF THE NORTHWESTERLY LINE OF VIRGINIA AVENUE, AS
SHOWN ON SAID TRACT NO. 10025 THAT PASSES THROUGH A POINT ON
SAID PROLONGATION, DISTANT NORTHEASTERLY 27.27 FEET FOR THE
INTERSECTION OF SAID PROLONGATION WITH THE NORTHEASTERLY LINE
OF THE LAND DESCRIBED AS PARCEL I IN DOCUMENT NO. 5259, RECORDED
ON OCTOBER 23, 1963 IN BOOK D-2330 PAGE 757, OFFICIAL RECORDS OF
SAID COUNTY.

ALSO .EXCEPT THAT PORTION OF THE REMAINDER THEREOF LYING
NORTHWESTERLY OF THE FOLLOWING DESCRIBED LINE:

BEGINNING AT THE INTERSECTION OF THE NORTHEASTERLY LINE OF
PARCEL 1, AS DESCRIBED IN DOCUMENT NO. 5259, RECORDED ON
QOCTOBER 23,1963 IN BOOK D-2330 PAGE 757, OFFICIAL RECORDS, WITH THE
NORTHEASTERLY PROLONGATION OF THE NORTHWESTERLY LINE OF
QCEAN DRIVE, AS SHOWN ON SAID TRACT NO. 10025; THENCE
NORTHEASTERLY IN A DIRECT LINE TO THE WESTERLY TERMINUS OF
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THAT CERTAIN CURVE BEING CONCAVE TO THE NORTHWEST AND
HAVING A RADIUS OF 1115.00 FEET AND SAID CURVE BEING THE
SOUTHEASTERLY LINE OF SAID LOS ANGELES COUNTY FLOOD CONTROL
DISTRICT RIGHT-OF-WAY, 230 FEET WIDE.

ALSO EXCEPT THAT PORTION OF THE REMAINDER THEREOF LYING
SOUTHEASTERLY OF THE FOLLOWING DESCRIBED LINE:

BEGINNING AT A POINT ON THE NORTHWESTERLY LINE OF TIHE BEFORE
MENTIONED STRIP OF LAND BEING 25.00 FEET WIDE, DISTANT 20.00 FEET
NORTHEASTERLY FROM THE INTERSECTION OF SAID NORTHWESTERLY
LINE WITH THE NORTHWESTERLY PROLONGATION OF THE
NORTHEASTERLY LINE OF SAID TRACT NO. 10025; THENCE SOUTH 67° 27'
43" WEST 18.26 FEET.

AND INCLUDING THAT PORTION DESCRIBED AS FOLLOWS:

BEGINNING AT THE INTERSECTION OF THE NORTHEASTERLY LINE OF
PARCEL 1, AS DESCRIBED IN DOCUMENT NO. 5259, RECORDED ON
OCTOBER 23, 1963 IN BOOK D-2230 PAGE 757, OFFICIAL RECORDS, WITH THE
NORTHEASTERIY PROLONGATION OF THE NORTHWESTERLY LINE OF
OCEAN DRIVE, AS SHOWN ON SAID TRACT NO. 10025; THENCE
SOUTHWESTERLY ALONG THE NORTHEASTERLY PROLONGATION OF THE
NORTHWESTERLY LINE OF SAID OCEAN DRIVE, 2698 FEET; THENCE
SOUTHEASTERLY ALONG THE AFOREMENTIONED LINE THAT IS
PERPENDICULAR TO THE NORTHEASTERLY PROLONGATION OF THE
NORTHWESTERLY LINE OF VIRGINIA AVENUE AND PASSESS THROUGH A
POINT ON SAID PROLONGATION DIISTANT 2727 FEET FROM THE
INTERSECTION OF SAID PROLONGATION WITH THE NORTHEASTERLY LINE
OF SAID PARCEL 1, TO THE NORTHEASTERLY LINE OF SAID PARCEL [;
THENCE NORTHWESTERLY ALONG SAID NORTHEASTERLY LINE OF
PARCEL 1 TO THE POINT OF BEGINNING.

APN: 4209-027-305

10. VENICE PARKING LOT 9415-25 Venice Blvd. 4313-019-900-903

Legal Description: Lots 20, 21, 22 and 23 of block 8 of tract no. 2444
11. 3433 WESLEY STREET 4312-028-901

No legal description available
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LOTS 26, 27, 37, 38 AND 39 OF TRACT NUMBER 5461, IN THE CITY OF CULVER CITY, COUNTY
OF LOS ANGELES, STATE OF CALIFCRNIA, AS PER MAP RECORDED IN BOOK 57, PAGE(S) 76 CF
MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

EXCEPT FROM LOT 26 ALL OIL, GAS, PETROLEUM AND OTHER MINERAL OR HYDROCARBON
SUBSTANCES IN AND UNDER SAID LAND, TOGETHER WITH THE RIGHT TQ USE ONLY THAT
PORTION OF SAID LAND WHICH UNDERLIES A PLANE PARALLEL WITH AND 2000 FEET BELOW
THE PRESENT SURFACE OF SAID LAND, FOR THE PURPOSE OF PROSPECTING FOR,
DEVELOPING AND/OR EXTRACTING SAID OIL, GAS, PETROLEUM AND OTHER MINERAL OR
HYDROCARBON SUBSTANCES FROM SAID LAND, BY MEANS OF WELLS DRILLED INTO SAID
SUBSURFACE OF SAID LAND FROM DRILL SITES LOCATED ON OTHER LAND, IT BEING
EXPRESSLY UNDERSTOOD THAT SAID MORRIS DC LLL, |1I5 [ICIRS AND ASSIGNS, SHALL HAVE
NO RIGHT TO ENTER UPON THE SURFACE OF SAID LAND FOR THE PURPOSE OF PROSPECTING
FOR, DEVELOPING AND/OR EXTRACTING SAID OIL, GAS, PETROLEUM AND/OR OTHER
MINERAL OR HYDROCARBON SUBSTANCES FROM SAID LAND, OR FOR ANY OTHER PURPCSE
WHATSOEVER, ALL SUCH OIL AND MINERAL RIGHTS SET FORTH ABOVE SHALL REVERT TO
THE GRANTEE HEREIN 20 YEARS AFTER THE DATE THIS DEED IS RECORDED, AS RESERVED BY
MORRIS DE LEE, IN DEED RECORDED JUNE 29, 1956 IN BOCK 51604, PAGE 150 OF OFFICIAL
RECORDS, IN SAID RECURDER'S OHICE AND

ALSO EXCEPT AND RESERVING FROM LOTS 27, 37, 38 AND 39 UNTO SAID LODESTAR
CORPORATION, THEIR HEIRS AND ASSIGNS, ALL OIL, GAS, PETROLEUM AND OTHER MINERAL
OR HYDROCARBON SUBSTANCES IN AND UNDER SAID LAND, TOGETHER WITH THE RIGHT TO
USE ONLY THAT PORTION OF SAID LAND WHICH UNDERLIES A PLANE PARALLEL WITH AND
2000 FEET BELOW THE PRESENT SURFACE OF SAID LAND, FOR THE PURPOSE OF
PROSPECTING FOR, DEVELCPING AND/OR EXTRACTING SAID OIL, GAS, PETROLEUM AND
OTHER MINERAL OR HYDROCARBON SUBSTANCES FROM SAID LAND BY MEANS OF WELLS
DRILLED TNTO SATD SUBSURFACE OF SAID LAND FROM DRILL SITES LOCATED ON OTHER
LAND, TT BEING EXPRESSLY UNDERSTOOD THAT SAID LODESTAR CORPORATION, THEIR
HEIRS AND ASSIGNS, SHALL HAVE NO RIGHT TO ENTER UPON THE SURFACE OF SAID LAND
FOR THE PURPQSE OF PROSPECTING FOR, DEVELOPING AND/OR EXTRACTING SALD OIL, GAS,
PETROLEUM AND/OR OTHER MINERAL OR HYDROCARBON SUBSTANCES FROM SAID LAND OR
FOR ANY PURPQSES WHATSOEVER ALL SUCH OIL AND MINERAL RIGHTS SET FORTH ABOVE
SHALL REVERT TO THE GRANTEE HEREIN 20 YEARS AFTER THE DATE THIS DEED IS
RECORDED, AS RESERVED BY THE LODESTAR CORPORATION, A CORPORATION, IN DEED
RECORDED JUNE 29, 1956 IN BOOK 51604, PAGE 151 OF OFFICIAL RECORDS IN SAID
RECORDER'S OFFICE.
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12, 8831 EXPOSITION BOULEVARD 4312-014-039

LOTS 41, 42 AND 43 OF TRACT NO. 5461, PARTLY IN THE CITY OF LOS ANGELES AND PARTLY
IN THE CITY OF CULVER CITY, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP
RECORDED IN BOOK 57 PAGE 76 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF
SAID COUNTY.

ALSO EXCEPT THEREFROM LOT 43 ALL OIL, GAS, AND MINERALS OR OTHER HYDRGCARBON
SUBSTANCES AS RESERVED IN A DEED RECORDED FEBRUARY 1, 1988 AS INSTRUMENT NC. 88-
140779, OFFICIAL RECORDS,

13. 8829 EXPOSITION BOULEVARD 4312-014-038

LOT 40 OF TRACT NO. 5461, IN THE CITY OF CULVER CITY, COUNTY OF
LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK

57, PAGE 76 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF
SAID COUNTY.

14, 8843 EXPOSITION BOULEVARD 4312-014-042

LEGAL DESCRIPTION

:!:i-al properly in the City of Culver City, County of Los Angeles, State of California, desrrihed as

Lot 46 of Tract No. 5461, in the city of Culver City, as per map recorded in Book 57 Page 76 of
Maps, in the office of the county recorder of said county,

APN: 4312-014-042

15. 8828 National Blvd 4312-014-027

LOT 28 OF TRACT MO. 5461, IN THE CITY OF CULV¥R CITY, COUNTY OF
LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP -~3CCORDED IN BOOX 57

PAGE 76 OF MAPS, IN THE OFFICE OF THE COUNTY F&£CORJER OF SAID
COUNTY.

16. 8824, 8825, NATIONAL BOULEVARD; 8801, 8803 WASHINGTON BLVD
4312-014-025, 031, 058

LOTS 29, 30, 31, 32, 33, 34, 35 AND 36 OF TRACT 5461, IN THE CITY OF CULVER CITY, AS PER
MAP RECORDED IN BOOK 57 PAGE 76 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER
OF SAID COUNTY.
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17. 3713-15 ROBERTSON BLVD. 4206-033-916-917, 926-928

PARCEL 1:

LETS 47 TO 30, INCLUSIVE OF TRACT 3872, IN THE CITY OF LOS ANGELES AND GITY OF
CULVER CITY. AS PER MA® REGORDED IN BOOK 42, PAGE 75 OF MAFS_ IN THE OFFICE OF
THE COUNTY RECORDER OF SAID COUNTY,

EXCEPT THEREFROM THAT PORTION OF LOT 47, INCLUDED WITHIN A STRIP OF LAND 1353
FEET WIDE, LYING 15 FEET NORTHERLY AND NORTHWESTERLY AND 1B$§) FECT
SCUTHERLY OF A LI DESCRIRED A5 FOLLOWS:

MENGING AT THE THE ¥ R OF A LINE
wwta_wrmmommzsrmmﬂnm:smvmwnmmnm‘rmr.l.!s
FREOM THE SCUTHEASTIRLY UNE OF VERICE BOULEVARD, 50 FEET WIDE, AS £AID STREET

ﬂmﬂi“!wﬁ?m‘?ﬁ‘!ﬁ A FER MAP RECORDED N DOO 08 FAGE 100 OF

MARS, IN THE OFFICE OF THE COUNTY HECORDER OF SAID COUNTY, WITH THE
¥ PROLONGATION OF A LINE PARALLEL WITH AND DISTANT 25 FEET EASTERLY

mmenuwmm:rmu“msmvurewmu

50 FEET WADE. FORMERLY ", A8 THE MAR OF

NDIMTMWMYWMMMlmeLM

WESTERL
ALONG SAIDLING BT FEEI'TDT}EBEQ‘NMWATMCENTWMUE TDTHE

SOUTH HAVING A RADILS OF 25 FEET AND BEING TANGENT AT ITS POINT OF ENDING TO
A LINE PARALLEL WITH SAID DISTANT & FEET BOUTHEASTERLY MEASURED AT RIGHT
ANCGLES FROM THE SOUTHEASTERLY LINES OF LOTS 19 TO 31 INGLUSIVE OF SAID TRACT
7430; THENCE WEBTERLY ALONG SAID CURVE TO SAID POINT OF ENDING IN SAD LAST
MENTIONED PARALLEL LUNE,

ALSO, EXCEPT THEREFROM THOSE PORTIONS OF LOTS 47 TO 50, INCLUSIVE OF SAID
WCTM.“LWMWN“MWWDWMMWED&S

AT THE TION OF THE SOUTHERLY LINE OF SAID STRIF OF LAND 33,53
FEET WIDE WITH A LINE PARALLEL WITH AND DISTANT 5 FEET WESTERLY MEASURED AT
RIGHT ANGLES FROM THE EASTERLY LINE OF SAID LOT 45; THENCE NORTHERLY ALONG
SAI0 PARALLEL LINE 78,61 FEET: THENCE ALONG A TANGENT CURVE GONGAVE TO THE
WEST HAVING A RADIUS OF 170 FEET TO A POINT IN THE NORTHERLY LINE OF SAID LOT
43 SAID POINT BEING DHSTANT 3423 FEET WESTERLY MEASURED ALONG SAID
NORTHERLY LINE FROM THE EASTERLY LINE OF SAID LOT 52 THENCE EASTERLY ALONG
SAID NORTHERLY LINE TO SAD EASTERLY LIME; THEMCE SOUTHERLY ALONG THE
EASTERLY LINES OF SAID LOTS TO THE SOUTHERLY LINE OF SAID STRIF OF LAND 33.53
FEET WIDE; THENCE WESTERLY ALONG SAID SOUTHERLY LINE TO THE POINT OF
BEGINNING,

ALS0, EXCEPT THEREFROM THOSE PORTIONS OF SAID LOTS 47 TO 50, INCLUSIVE OF SAID
TRACT 3872 LYING NORTHWESTERLY OF A LINE DESCRIBED AS FOLLOWS:

OF THE NORT ¥ FROLOMGATION OF & LINE
PARALLEL \‘\ITH AND DISTANT 'lﬂ FEET HORTHWESTERLY MEASURED AT RIGHT ANGLES
FROM THE SOUTHEASTERLY LINE OF LOT 30, SAID TRACT 7420, WITH THE EASTERLY LINE

O LOT 51 OF SAID TRACT 3872 THENCE SOUTHWESTERLY ALONG SAID NORTHEASTERLY
PROLONGATION, AND ALONG SAID PARALLEL UNE AND (TS SOUTHWESTERLY
FROLONGATION TO THE SDUTHWESTERLY LINE OF SAID LOT 30.

ALEBO, EXCEPT, ALL DIL, GAS, WATER AND MINERAL RIGHTS WITHOUT, HOWEVER, THE
RIGHT TO USE THE SURFACE OF SAID LAND Oft ANY PORTION THEREOF TO A DEPTH OF
500 FEET BELOW THE SURFACE THEREOF FOR THE EXTRACTION OF SUCH CiL, GAS,
VUATER OR MINERALS, BY OQWTCLAIM DEED RECORDED DECEMBER 7, 1881 AS
INSTRUMENT NO. B1-1200862.

AL30 EXCEPT THEREFROM, ALL OIL, OIL RIGHTS, MINERAL 3, MINERAL RIGHTS, NATURAL
GRS, NATURAL GAS RIGHTS, AND OTHER HYDROCARBONS BY WHATSOEVER NAME
KMOWN THAT MAY BE WITHMN OR LINDER THE PARCEL OF LAND HEREINABOVE
CESCRIBED, TOGETHER WITH THE PERPETUAL RIGHT OF DRILLING, MINING, EXPLORING
ANDOPERATING THEREFOR AND REMOVING THE SAME FROM SAID LAND OR ANY OTHER
LAND, INCLUDING THE RIGHT TO WHIPETOCK OR DIRECTIONALLY DRILL AND MINE FROM
LANDS OTHER THAN THOSE HEREINABOVE DESCRIBED, Ol OR GAS WELLS, TUNNELS
AND SHAFTS INTC, THROUGH OR ACROSS THE SUBSURFACE OF THE LAND HEREINABCVE
DESCRIBED, AND TO BOTTOM SUCH WHIPSTOCKED OR DIRECTIONALLY DRILLED WELLS,
TUNNELS AND SHAFTS UNDER AND BENEATH OR BEYOND THE EXTERICR LMTS

AND OPERATE THROUGH THE SURFACE OR THE UPPER 500 FEET OF THE SUBSURFACE
OF THE LAND HEREINABOVE DESCRIBED OR OTHERWISE W SUCH MANNER AS TO
ENDANGER THE BAFETY OF ANY HIGHWAY THAT MAY BE CONSTRUCTED ON SAID LANDS,
RECORDED NCVEMBER 1. 1072 AS DOCUMENT NOS. 204, 208 AND 295,
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PARCEL 2:

THE SOUTHERLY 10 FEET OF LOT 46 OF TRACT 3872, IN THE CITY OF CULVER CITY AND IN
THE CITY OF LOS ANGELES, AS PER THE MAP RECORDED IN BOOK 42 PAGE 25 OF MAPS,
IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

EXCEPT THEREFROM THAT PORTION WHICH LIES EASTERLY AND SOUTHEASTERLY OF
THE FOLLOWING DESCRIBED LINE:

BEGINNING AT A POINT ON THE NORTHERLY LINE OF SAID SOUTHERLY 10 FEET DISTANT
THEREON NORTH 83° 01' 00" WEST 77.33 FEET FROM THE EASTERLY LINE OF SAID LOT;
THENCE SOUTHWESTERLY ALONG A TANGENT CURVE CONCAVE TO THE SOUTHEAST,
HAVING A RADIUS OF 25 FEET, THROUGH A CENTRAL ANGLE OF 90° 02' 187, AN ARC
DISTANCE OF 39.29 FEET TO ITS POINT OF TANGENCY IN THE WESTERLY LINE OF LOT 45
OF SAID TRACT.

EXCEPT THEREFROM ALL OIL, GAS, WATER AND MINERAL RIGHTS NOW VESTED IN THE
CITY OF LOS ANGELES WITHOUT, HOWEVER, THE RIGHT TO USE THE SURFACE OF SAID
LAND OR ANY PORTION THEREOF TO A DEPTH OF 500 FEET BELOW THE SURFACE, FOR
THE EXTRACTION OF SUCH OIL, GAS, WATER AND MINERALS, BY GRANT DEED RECORDED
JANUARY 6, 1986 AS INSTRUMENT NO. 86-8985.

ALSO EXCEPT THEREFROM, ALL OIL, OIL RIGHTS, MINERALS, MINERAL RIGHTS, NATURAL
GAS, NATURAL GAS RIGHTS, AND OTHER HYDROCARBONS BY WHATSOEVER NAME
KNOWN THAT MAY BE WITHIN OR UNDER THE PARCEL OF LAND HEREINABOVE
DESCRIBED, TOGETHER WITH THE PERPETUAL RIGHT OF DRILLING, MINING, EXPLORING
AND OPERATING THEREFOR AND REMOVING THE SAME FROM SAID LAND OR ANY OTHER
LAND, INCLUDING THE RIGHT TO WHIPSTOCK OR DIRECTIONALLY DRILL AND MINE FROM
LANDS OTHER THAN THOSE HEREINABOVE DESCRIBED, OIL OR GAS WELLS, TUNNELS
AND SHAFTS INTO, THROUGH OR ACROSS THE SUBSURFACE OF THE LAND HEREINABOVE
DESCRIBED, AND TO BOTTOM SUCH WHIPSTOCKED OR DIRECTIONALLY DRILLED WELLS,
TUNNELS AND SHAFTS UNDER AND BENEATH OR BEYOND THE EXTERIOR LIMITS
THEREOF, AND TO REDRILL, RETUNNEL, EQUIP, MAINTAIN, REPAIR, DEEPEN AND OPERATE
ANY SUCH WELLS OR MINES, WITHOUT, HOWEVER, THE RIGHT TO DRILL, MINE, EXPLORE
AND OPERATE THROUGH THE SURFACE OR THE UPPER 500 FEET OF THE SUBSURFACE
OF THE LAND HEREINABOVE DESCRIBED OR OTHERWISE IN SUCH MANMER AS TO
ENDANGER THE SAFETY OF ANY HIGHWAY THAT MAY BE CONSTRUCTED ON SAID LANDS,
RECORDED NOVEMBER 1, 1972 AS DOCUMENT NOS. 294, 295 AND 296.

18. 3727 ROBERTSON BLVD/ADJ. 4206-033-925

LEGAL DESCRIPTION

THE LAND REFERRED TO HEREIN |S ¥
CALFORA e SED TO HEREM FOL&JUATfD IN THE COUNTY OF LOS ANGELES, STATE OF

PARCEL 1:

THE MOST SOUTHERLY 10.00 FEET OF LOT 44 OF TRACT 3872, IN THE CITY OF CULVER CITY, AS

PER MAP RECORDED IN
OF SAID CoUNTy. |+ BOOK 42 PAGE 25 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER

EXCEPT THERFFROM ALL OIL, GAS, MINCRAL AND OTHER HYDROCARBONS LOCATED BELOW A

DEPTH OF 500 FEET,
ALk WITHOUT RIGHT OF SURFACE ENTRY, WHICH WERE EXCEPTED BY PRIOR

PARCEL 2:

THAT PORTION OF ROBERTSON BOULEVARD ADJOINING SAID LAND ON THE EAST, AND THAT

PORTION OF THE 15 FOOT AL FY
LEGAL CONVEYANCE OF SAD LAND. = 2 UAND ON THE WEST THAT WOULS PASS BY A

19. 3757 ROBERTSON BLVD. 4206-033-921

Being a portion of lots 25 and 26 of tract no. 3872, in the city of Culver City, county of Los Angeles, and
State of California, recorded in book 42, page 25 official records of the county recorder of said county.

Page 10 of 161



20. FORMER STUDIO DRIVE-IN PROPERTY REMNANT PIECE

ATTACHMENT NO. 2

LEGAL DESCRIPTION
mmhmwdmm.mdmmmmammammedas
follows: °

THAT PORTION OF THE BERNARDING MACHADO 18.090535 ACRE TRACT, IN THE RANCHO LA
BALLONA, IN THE CITY OF CULVER CITY, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA,
ACCORDING TO MAP AND FINAL DECREE OF PARTITION IN CASE NO. 2722, DISTRICT COURT
OF SAID COUNTY, AS PER. MAP RECORDED IN BOOK 3 PAGES 204, ET. SEQ., OF
MISCELLANEOUS RECORDS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY,
DESCRIBED AS FOLLOWS:

BEGINNING AT THE INTERSECTION OF THE SOUTHERLY LINE OF TRACT NO. 16283, IN SAID
mmmsramummmmmnlms&&wmmm
REI)RDERSMMMTI{EWYLBEOFTHEMYEFEETDB
18.090535 ACRE TRACT;

THENCE WESTERLY ALONG SAID SOUTHERLY LINE LAND AND ITS' WESTERLY PROLONGATION
TO THE NORTHEASTERLY LINE OF SEPULVEDA BOULEVARD, AS SHOWN ON TRACT NO. 29724,
IN SAID CITY, mmoﬂmﬁmmmmmnsmsmmnm
OF MAPS, IN SAID RECORDERS OFFICE;

"THENCE SOUTHEASTERLY ALONG SAID SEPULVEDA BOULEVARD, TDTHEMLYLTNEOF
SAID 18.090535 ACRE TRACT;
mmvuo«cmusmmmsoumzmummn&wmvm .
OF THE EASTERLY 25 FEET OF SAID 16.090535 ACRE TRACT,
T}MNCMTFERLYJ\LONGSMDWEI'EHLYHHETOTHEFDINTOFBEGIMNG

EXCEPT THEREFROM THE EAST 16,50 FEET THEREOF. )

ALSO EXCEPT THEREFROM THAT PORTION OF SAID LAND LYING NORTHERLY OF THE
CENTERLINE OF PARCEL 2-A, AS DESCRIBED IN AN EASEMENT DEED RECORDED JUNE 07, 1994
AS INSTRUMENT NO, 94-1090145 OF OFFICIAL RECORDS.

WWWMLMWMDMHNWMWWHTHE
RIGHT TO EXPLORE FOR AND EXTRACT SUCH SUBSTANCES PROVIDED THAT THE SURFACE
FOR,

SAJDPF.M.QFLEAMWINSWHETEFTFEMTHEREF AS RESERVED BY CULVER
CITY REDEVELOPMENT AGENCY, A PUBLIC BODY, CORPORATE AND POLITIC, IN AN
mmmmmlmsmmmmmnu OFFICIAL
RECORDS,

APN: 4215001904

21. 8846 National Blvd 4312-014-010, 020, 046, 047, 048, 053

Eammmmwdwm.mwdwmmmdmkmucmtwu

LOTS 10, 21, 47, 48, 49, 50, 51 AND 52 OF TRACT NO. 5461, PARTLY IN THE CITY OF LOS.
ANGELES AND PARTLY IN THE CITY OF CULVER CITY, AS PER MAP RECORDED IN BOOK 57
PAGE 76 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

APHN: 4312-014-020 and 4312-014-053 and 4312-014-046 and 4312-014-047 and .
and 4312-014-049 and 4312-014-010 212014040

22. 8841 EXPOSITION BOULEVARD 4312-014-041

Real property in the City of Culver City, County of Los Angeles, State of California, described as

Lot 45 of Tract No. 5461, in the city of Culver City, as per map recorded in Book 57 76 of
Maps, in the office of the county recorder of said county. Pege

APN: 4312-014-041
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23. 8842 NATIONAL BOULEVARD 4312-014-021

Reeal property in the City of Culver City, County of Los Angeles, State of California, described as
foallows:

LOTS 19, 20 AND 22 PARTLY IN THE CITIES OF LOS ANGELES AND CULVER CITY, IN THE
COUNTY OF LOS ANGELES, STATE OF CALIFURNIA, ALL OF TRACT NO. 5461, AS PER MAP
RECORDED IN BOOK 57 PAGE 76 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF
SAID COUNTY.

APN; 4312-014-055 and 4312-014-054 and 4312-014-021

24. 8839 NATIONAL BOULEVARD  4312-014-040

Real property in the City of Cubver Cty, County of Los Angeles, State of California, described as
follows:

Lot 44 of Tract No, 5461, in the city of Culver City, as par map recorded in Book 57 Page 76 of
Maps, in the office of the county recorder of said county.

APN: 4312-014-040

25. 8836-8838 NATIONAL BOULEVARD 4312-014-0023, 024

Real property in the City of Culver City, County of Los Angeles, State of California, described as
fallows:

Lots 24 and 25 of Tract Mo, 5451, in the city of Culver City, as per map recorded in Book 57 Page
76 of Maps, in the affice of the county recorder of said county.

APN: 4312-014-023,024

26. 8840 EXPOSITION BOULEVARD 4312-014-022

Real property in the City of Culver City, County of Los Angeles, State of California, described as
Tollows:

Lot 23 of Tract No. 5461, in the City of Culver Gy, as per Map recorded in Book 57 Page 76 of
Maps, in the cffice of the County Recorder of said County.

APN: 4312-014-022
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27. 8830 NATIONAL BOULEVARD 4312-014-059

LOTS 26, 27, 37, 38 AND 39 OF TRACT NUMEER 5461, IN THE CITY OF CLULVER CITY, QOUNTY
OF LOS ANGELES, STATE OF CALIFDRNIA, AS PER MAP RECORDED IN BOCK 57, PAGE(S) 76 OF
MAPS, TN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

EXCEPT FROM LOT 26 ALL D11, GAS, PETROLEUM AND OTHER MINERAL OR HYDROCARSCN
SUBSTANCES. IN AND UNDER SAID LAND, TOGETHER WITH THE RIGHT TO USE ONLY THAT
PORTION OF SAID LANG WHICH UNDERLIES A PLANE PARALLEL WITH AND 2000 FEET BELOW
THE PRESENT SURFACE OF SATD LAND, FOR THE PURPOSE OF PROSPECTING FOR,
DEVELOPING AND/OR EXTRACTING SAID CIL GAS, FETROLEUM AKD OTHER MINERAL OR
HYDROCARBON SUBSTANCES FROM SAID LAND, BY MEANS OF WELLS DRILLED TNTO SAID
SUBSURFACE OF SAID LAND FROM DRILL SITES LOCATED ON OTHER LAND, IT BEING
EXPRESSLY UNDERSTOON THAT SATD MORRTS OF LFF, HIS HFTRS AND ASSIGNS, SHALL HAWFE
MO RIGHT TO ENTER UPON THE SURFACE OF SAID LAND FOR THE PURPCSE OF PROSPECTING
FOR, DEVELOPTMG ANDYOR EXTRACTING SATD OIL. GAS, PETROLEUM AKIVOR OTHER
MINERAL OR HYDROCARSUN SUBSTANCES FROM SAID LAND, OR FOR ANY OTHER PURPOSE
WHATS ALL SUCH OTL AND MIKERAL RIGHTS ST FORTH ABOVE SHALL KLVERT 10
THE GRANTTE HEREIN 20 YEARS AFTER THE DATE THIS DEED IS RECORDED, AS RESERVED BY
MORRIS DE LEE, [N DEED RECORDED JUNE 79, 1956 IN BOOK 51604, FAGE 150 OF OFFICIAL
RECORES, IN SAID RECORDIER'S OFFICE AND

ALSO EXCEPT AND RESERVING FROM LOTS 27, 7, 38 AND 39 UNTO SAID LODESTAR
CORPCRATION, THEIR HEIRS AND ASSIGNS, ALL QIL, GAS, PETROLEUM AND OTHER MINERAL
OR HYDROCARBON SUBSTANCES TN AND UNCER SATD LAND, TOGETHER WITH THE RIGHT TO
USE ONLY THAT PORTION OF SAID LAND WHICH UNDERLIES A PLANE PARALLEL WTTH AND
2000 FEET BELOW THE PRESENT SURFACE OF SATD LAND, FOR THE PURPOSE OF
PROSPECTING FOR, DEVELOPING AND/OR EXTRACTING SAID OIL, GAS, PETROLEUM AND
CTHER MINERAL OR HYDROCARBON SUBSTANCES FROM SAID LAND BY MEANS OF WELLS
DRILLED INTO SAID SUBSURFACE OF SAI LAND FROM DRILL SITES LOCATED ON OTHER
LAKD, [T BEING EXPRESSLY UNDERSTOON THAT SAID LUCESTAR CORFORATION, THEIR
HEIRS AND ASSTENS, SHALL [WAVT MO RIGHT TO LNTER UPCH THE SURTACE OF SALD LAND
FOR THE PURPOSE OF PROSPECTING FOR, DEVELOPING AND/OR FXTRACTING SAID OIL, GAS,
PETROUEUM ANDOR OTHER HMINERAL OR HYDROCARBON SUDSTANCES FROM SAID LAND OR
DR ANY PURPOSES WHATSOEVER ALL SUCH OIL AND MINERAL RIGHTS SET FORTH ABOVE
SHALL REVERT TO THE GRANTEE HEREIN 20 YEARS AFTER THE DATE THIS DEED IS

AS RESERVED BY THE LODESTAR CORPORATION, A CORPORATION, IN DEED
RECORDED JUNE 29, 1956 IN BOOK 51504, PAGE 151 OF DFFICIAL RECORDS IN SAID
RECORDER'S OFFICE.

APN: 4312-014-059

28. 12823 WASHINGTON BOULEVARD 4236-021-007

Real property in the city of Culver City, county of Los Angeles, state of California, as described as follows:

Lots 55, 56 and 57 of tract no. 5951, in the city of Culver City, as per map recorded in book 77 page 72 of
maps, in the office of the county recorder of said county

25. 12813 WASHINGTON BOULEVARD 4236-021-008

Real property in the city of Culver City, county of Los Angeles, state of California, as described as follows:

Those portions of lots 58 and 59 of tract no.5951, in the city of culver city, as per map recorded in book

77 page 72 of maps, in the office of the county recorder of said county.

30. 12811 WASHINGTON BOULEVARD 4236-021-009

Real property in the city of Culver City, county of Los Angeles, state of California, as described as follows:

Lots 60 and 61 of tract no.5951, in the city of Culver City, as per map recorded in book 37, page 72 of
maps, in the office of the county recorder of said county.

Apn: 4236-021-009
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35. KIRK DOUGLAS THEATRE 9820 Washington Blvd. 4207-006-914

AP A207-(06-014 = 9820 Washingion Bolewaeg

PARCEL 1:

LOT 6 AND THAT PORTION OF LOT 27, BLOCK 1 OF TRACT 1775, IN THE CITY OF CULVER
CITY, COUNTY OF LOS AMCELES, STATE OF CAUFORNIA, AS PER MAP RECORDED N
ECOK 21 PAGES 180 AND 181 OF MARS, IN THE OFFICE OF THE COUNTY RECORDER OF
SAID COUNTY, DESCRIBED AS FOLLOWS:

COMMENCING AT A POINT IN THE NORTHWESTERLY LINE OF SAID LOT 27, WHICH IS
B5.40 FEET FROM ITS MOST FASTERLY CORNER, AND RUNNING THENCE IN A
SOUTHWESTERLY DIRECTION ALONG SAID NORTHWEST LINE 50 FEET. THENGE IN A
SOUTHEASTERLY DRECTION AT RIGHT ANGLES TO SAID NORTHWESTERLY LINE, A
DISTANCE OF d43.32 FEET TO A POINT IN THE SOUTHEASTERLY LINE OF SAID LOT,;
THENGE NORTHESTERLY ALONG 5A/0 LAST MENTIONED LINE, 53,36 FEET TO A POINT:
THENCE NCRTHWESTERLY 24.77 FEET TO THE POINT OF BEGINNING.,

PARCEL Z:

LOT 5. BLOCK 1 OF TRACT 1775, IN THF CITY OF CULVER CITY, COUNTY OF LOS
ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IM BOOK 21 PAGES 190 AND
191 OF MAPS, IN THE OFFICE OF THE COUNTY RECCRDER OF SAID COUNTY.

ALSC THAT PORTION OF LOT 27 IN SAID BLOCK, DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT IN THE NORTHWESTERLY LINE OF SAID LOT 27, DISTANT
THEREON SOUTH 54 DEGREES 31 MINUTES WEST 16.4 FEET FROM THE MOST
NORTHERLY CORNER OF SAID LOT; THENCE SOUTH 54 DEGREES 31 MINUTES WEST
ALONG SAID NORTHWESTERLY LINE 50 FEET; THENCE SOUTH 35 DEGREES 79
MIMUTES EAST AT RIGHT ANGLES TO SAID KORTHWESTERLY LINE 24.77 FEET; MORE
OR LESS, TO THE SOUTHEASTERLY LINE OF SAID LOT; THENCE NORTH 34 DEGREES 03
MINUTES 50 SECONDS EAST, ALONG SAID SOUTHEASTERLY LINE 53 36 FEET, MORE OR
LESS TO A POINT WHICH BEARS SOUTH 35 DECREES 29 MINUTES EAST AT RIGHT
ANGLES TO THE NORTHWESTERLY LINE OF SAID LOT, FROM THE POINT OF
BECGINNING, THENCE NORTH 35 DEGREES 29 MINUTES WEST 6.12 FEET, MORE OR
LESS, 10 THE POINT OF BEGINNING.

36. IVY SUBSTATION/ MEDIA PARK 9070 Venice Blvd. _ 4206-030-902 & 4206-034-904

Real property in the city of Culver City, county of Los Angeles, state of California, as described as follows:

That portion of lot 2, block 17, tract no. 2444, as per map recorded in book 24, pages 5 to 7, inclusive of
maps in the office of the County recorder of Los Angeles County

37. JACKSON AVENUE APARTMENTS 4031-35 Jackson Avenue 4205-001-903

THE LAND REFERRED TO HEREIN IS SITUATED IN THE COUNTY OF LOS ANGELES, STATE OF
CALIFORMNIA, AND IS DESGRIBED AS FOLLOWS:

PARCEL 1 OF PARCEL MAF 17355, IN THE CITY OF CULVER CITY, AS PER MAP RECORDED IN BUUK 142,
PAGES 36 AND 37 OF PARCEL MAPS IN THE OFFICE OF THE COUNTY RECORDER CF SAID COUNTY.
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38. 9743-49 BRADDOCK DR. & 4075 LAFAYETTE PL 4207-008-914-916

All of the property situaled in the City of Culver City, County of Los Angeles, State of California,

legally described as follows:

PARCEL 1:

THE NORTHERLY 75 FEET OF LOT 5 OF NMOLAM PARK TRACT, IN THE CITY OF
CULVER CITY, IN THE COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER
MAP RECORDED IN BOOK 32 PAGE 45 OF MAPS, IN TEE OFFICE OF THE COUNTY
RECORDER OF SAID COUNTY.

PARCEL 2:

IN THE CITY OF CULVER CI'T‘_{..
AS PER MAP RECORDED
RECORDER OF SAaID

OF NOLAN PARK TRACT,
STATE OF CALIFORNIA,
HE OFFICE OF THE COUNTY

THAT PORTION OF LOT 5
IN THE COUNTY OF LOS ANGELES,
iN BOOK 32 PRGE 45 OF MRPS, IN T
COUNTY, DESCRIBED AS FOLLOWS:

oz omauam

PARCEL 3:

THE WEST LINE OF BRADDOCK DRIVE OF LoT
CITY OF CULVER CITY, TN THE COUNTY OF
105 ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 32 PAGE 45
OF MAPS, IN TEE OFFICE OF TEE COUNTY RECORDER OF SAID COUNTY, THE NORTH
TL.INE THEREOF BEING PARALLEL TO THE SOUTEERLY LINE OF SAID LOT.

TEE SOUTHERLY 50 FEET MZASURED ON
5 OF THE NOLAN PARK TRACT, IN THE

39. 4044 GLOBE AVENUE 4233-033-014

Ir!g;l;mperty i the City of Culver City, County of Los Angeles, State of California, described as
ollows:

THAT PORTION OF LOTS 459 AND 470 OF TRACT 6935, IN THE CITY OF CULVER CITY, AS PER
MAP RECORDED IN EOOK 79 PAGE 43 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER
OF SAID COUNTY, TOGETHER WITH THAT PORTION OF LOT 71 OF TRACT 8895, AS PER MAP
RECORDED 120 PAGES 69 TO 71 INCLUSIVE OF MAPS, DESCRIBED AS A WHOLE AS FOLLOWS:
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40. 4048 GLOBE AVENUE 4233-033-003

Real praperty in the City of Culver City, County of Los Angeles, State of California, described as
fallows:_ - x

PARCEL 1:

THAT PORTION OF LOT 470 OF TRACT 8936, IN THE CTTY OF CULVER CITY, AS PER MAP
RECORDED IN BOOK 79 PAGE 43 OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF
SAID COUNTY, LYING SOUTHEASTERLY OF A LINE THAT 15 PARALLEL WITH AND DISTANT
NORTHWESTERLY 94 FEET, MEASURED AT RIGHT ANGLES, FROM THE SOUTHEASTERLY LINE
OF LOT 71 OF TRACT 8895, AS PER MAP RECORDED IN BOOK 120 PAGES 65 TO 71 INCLUSIVE
OF MAPS, TN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY.

PARCEL 2:

THE NORTHWESTERLY 50 FEET OF THE SOUTHEAST 94 FEET OF LOT 71 OF TRACT 8895, IN
THE CITY OF CULVER CITY, AS PER MAP RECORDED IN BOOK 120 PAGES 69 TO 71 INCLUSIVE
OF MAPS, TN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY. -

41. 4050 GLOBE AVENUE 4233-033-004

Real property in Lhe City of Culver City, County of Los Angeles, State of California, described as
follows:

The Southeasterly 44 feet of Lot 71 of Tract 8835, in the city of Culver City, as per map recorded
in Book 120 Pages 69 to 71 inclusive of Maps, in the office of the county recorder of said county.

42. 4054 GLOBE AVENUE 4233-033-005

Real proparty In the City of Culver Cm'. County of Los Angeles, State of California, described as
follows:
LOT 72 OF TRACT 8895, IN THE CITY OF CULVER CITY, AS PER MAP RECORDED IN BOOK 120
PAGES 63 TO 71 INCLUSIVE OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID -
COUNTY. .

43. 4058 GLOBE AVENUE 4233-033-006

Real property In the City of Culver City, County of Loz Angeles, State of California, desaibed as
foliows:

Lot 73 of Tract 8895, in the city of Culver City, as par map recerded in Bock 120 Pages 69 to 71
inclusive of Maps, in the nl’ﬁce of the county recorder of said county.

44. 4062 GLOBE AVENUE 4233-033-007

Real property in the City of Culver City, County of Los Angeles, State of California, described as
follows: i

LOT 74 CF TRACT 8895, TN THE CITY OF CULVER CITY, AS PERt MAP RECORDED IN BOOK 120
PAGES 69 TO 71 INCLUSIVE OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID
COUNTY.

APN: 4233-033-007
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45. 4068 GLOBE AVENUE 4233-033-008

Real property in the City of Culver City, County of Los Angeles, State of Californla, described a5
follows:

_LOT 75 OF TRACT 8895, IN THE CITY OF CULVER CITY, AS PER MAP RECORDED IN BOOK 120,
PAGES 69 TO 71 !N('J.USIVE OF MAPS, IN THE OFFICE OF THE COUNTY RE{DRDER OF SAID

COUNTY,

SAID LAND IS ALSO) suowu ON RECORD OF SURVEY RECORDED SEPTEMBER 9, 1993 IN BOOK
137 PAGE 18 OF RECORD OF sume‘ns )

APN: 4233033008 -
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Attachment No. 2 Proposed Schedule of Accounts

Account Name/Financial Institution Account Number Balance as of 2-18-11*

Union Bank of California No. XXXXXX1631 $24,005,810.10California
State Treasurer,
915 Capitol Mall Room #106, Sacramento, CA 95814

Bank of America RDA-LAIF No. XX-X9-020 $15,768,448.93California
State Treasurer,
915 Capitol Mall Room #106, Sacramento, CA 95814

Bank of America-RDA MAIN ACCOUNT No. XXXXX-X0362 $5,551,724.06
Capitol Mall Suite 1555, Sacramento, CA 95814

Bank of America RDA-LAIF No. XX-X9-072 $9,692,957.51
555 Capitol Mall Suite 1555, Sacramento, CA 95814

Fidelity Investments Institutional Services Company  No. XXXXXXX1768 $57,239.13
82 Devonshire Street, Boston, MA 02109

Fidelity Investments Institutional Services Company  No. XXXXXXX1750 $1,107,789.21
82 Devonshire Street, Boston, MA 02109

*The actual amounts may vary depending on deposits in transit and checks under clearance.
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Attachment No. 3 Proposed Schedule of Notes, Deeds of Trust and Agreements
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Attachment No. 4 Proposed Option Agreement

OPTION AGREEMENT
(Grant of Option by Agency in favor of City for the Purchase of Agency Real Property)

THIS OPTION AGREEMENT (this “Agreement”) is entered into this day of
February, 2011, by and between the CITY OF CULVER CITY (the “City”) and the CULVER
CITY REDEVELOPMENT AGENCY (the “Agency”), with reference to the following facts:

A. The Agency owns, or during the term of this Agreement, will own, certain real
property described in Exhibit A attached hereto (the “Property”).

B. The Agency has prepared the Redevelopment Plan for the Culver City
Redevelopment Project (the “Project Area”), which results in the allocation of taxes from the
Project Area to the Agency for purposes of redevelopment.

C. The Property is located in [insert if applicable - component Project Area No.
___or Project Area] and is subject to the Redevelopment Plan for that Project Area.

D. The Agency desires to grant the City an option to purchase the Property from the
Agency and the City wishes to acquire the right to purchase the Property from the Agency under
the terms contained herein, for the City’s use for municipal purposes to benefit the Project Area
in conformity with the Redevelopment Plan, which purposes may include [insert description of
any projects listed in the Cooperation Agreement that are intended for this Property] or
other municipal purposes, including the construction and installation of public infrastructure and
facilities or the use of the Property to increase, improve and preserve the community’s supply of
low and moderate income housing.

NOW, THEREFORE, for good and valuable consideration paid by the City, receipt and
sufficiency of which is acknowledged by the Agency, the parties hereto do mutually agree as

follows:

1. Grant of Option. The Agency hereby grants the City, or its nominee, the option to
purchase the Property described in Exhibit A attached hereto on the terms and conditions set
forth in this Agreement. The purchase and sale of the Property on exercise of this option shall
be on the terms and conditions set forth in the Purchase and Sale Agreement attached as
Exhibit B (the “Purchase Agreement”).

2. Option Consideration. In consideration of the Agency’s grant of the option to the City,
upon the execution and delivery of this Agreement, the City shall pay to the Agency, in
immediately available funds, the sum of Ten Dollars ($10.00), which shall be deemed
consideration solely for the granting of the option by the Agency. On expiration of the option
term, the Agency shall retain all option consideration. If the option is exercised, the option
consideration shall not be credited against the purchase price of the Property.

3. Term of Option. The initial term of the option shall begin on the Effective Date and
shall terminate on the latter of (a) the thirtieth (30th) anniversary of the Effective Date and (b)
[insert the expiration date of the time limit on the effectiveness of the Redevelopment
Plan for the (component) Project Area containing the Property]. The term of the option may
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be extended for an additional thirty (30) years, or a shorter period agreed to by the parties, upon
the payment by the City to the Agency prior to the expiration of the initial option term, of an
extension fee in the sum of Ten Dollars ($10.00).

4, Exercise of Option. If the City is not in default under this Agreement and all conditions to
the exercise of the option are satisfied or are waived in writing by the Agency, the City may
exercise the option in accordance with this section. The option shall be exercised by City, if at
all, in the following manner. Prior to the expiration of the term of the option, the City shall deliver
written notice (the “Exercise Notice”) to the Agency in accordance with the notice provisions of
Section 18. The Exercise Notice shall affirmatively state that the City exercises the option
without condition or qualification. Within three (3) business days after exercise of the option, the
parties shall execute and deliver the Purchase Agreement and shall deposit the funds and
documents in escrow that the Purchase Agreement requires to be deposited when the Purchase
Agreement is executed.

5. Purpose. Pursuant to Section 33220 of the California Community Redevelopment Law
(Health and Safety Code Section 33000 et seq.), certain public bodies, including the City may
aid and cooperate in the planning, undertaking, construction, or operation of redevelopment
projects. The purpose of this Agreement is to grant the City the right, as set forth herein, to
acquire the Property from the Agency for municipal purposes to benefit the Project Area in
conformity with the Redevelopment Plan, which purposes may include [insert description of
any projects listed in the Cooperation Agreement that are intended for this Property] or
other municipal purposes, including the construction and installation of public infrastructure and
facilities or the use of the Property to increase, improve and preserve the community’s supply of
low and moderate income housing.

6. Covenants and Warranties of the Agency Concerning the Property. The Agency
covenants, warrants, and represents to the City that all the covenants, warranties, and
representations set forth in Section 14 of the Purchase Agreement are true and correct.

7. Condition of Title. As of the Effective Date of this Agreement, the Agency has
delivered to the City and the City has reviewed and approved a current preliminary report on the
Property prepared by [insert name of title company], together with copies of all documents
identified as exceptions in the report (collectively, the “Preliminary Report”). The City hereby
approves all of the exceptions shown in the Preliminary Report. [Modify this Section as
needed to indicate which exceptions must be removed on or before closing under the
Purchase Agreement.] The Agency shall consult with the City prior to placing or permitting any
additional liens or encumbrances on the Property or materially modifying the existing
improvements on the Property or making any additional improvements to the Property.

8. City’s Right to Investigate the Property. At any time and from time to time during the
term of the option, the City may enter the Property for purposes of inspection, survey, tests,
design of improvements, and other actions reasonably related to the investigation by the City of
the suitability of the Property for the City’s municipal purposes. The City shall use care and
consideration in connection with any of its inspections. The City shall indemnify, defend and
hold the Agency and the Property harmless from any and all claims, liabilities, damages, costs
and expenses (including reasonable attorneys’ fees) arising out of, or resulting from the
negligence of the City’s, and/or the City’s agents, contractors and/or subcontractors directly
resulting from such entry or activities upon the Property.
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9. Memorandum of Option to be Recorded. Concurrently with the execution of this
Agreement, Agency and City shall execute, acknowledge and cause to be recorded in the
Official Records of Los Angeles County, California, the Memorandum of Option Agreement in
the form attached hereto as Exhibit C. Upon the expiration or earlier termination of this
Agreement as provided herein, the parties agree to execute a quitclaim deed or other
termination instrument in order to cause the memorandum to be terminated and removed of
record.

10. Transferability of Option. The City may not assign this option without the consent of the
Agency, which consent shall not be unreasonably withheld. An assignment approved by the
Agency shall be effective only if the assignee assumes all the duties and obligations of the City
under this Agreement in a writing duly executed and delivered to the Agency.

11. Broker. The City and the Agency each represent and warrant to the other party that
neither has dealt with or engaged a broker in connection with this transaction, and agrees to
indemnify and save harmless the other party from and against all claims, costs, liabilities and
expense (including court costs and reasonable attorneys’ fees) incurred by the other party as a
result of a breach of this representation.

12. Risk of Loss. If material physical loss or damage occurs to the Property during the
option term but before the City’s exercise of the option, the City may elect to terminate this
option by delivering written notice to the Agency within thirty (30) days after discovering such
loss or damage, and on such election the Agency shall immediately refund to the City the option
consideration paid to the Agency.

13. Time of Essence. Time is of the essence of this Agreement and is a material term of
this Agreement.

14. Failure to Exercise. If the City does not exercise the option as required by this
Agreement before expiration of the term of the option, the option and all rights of the City shall
automatically and immediately terminate without notice and the City shall have no interest in the
Property under this Agreement.

15. Liquidated Damages. FROM THE NATURE OF THIS TRANSACTION, IT IS
IMPRACTICABLE AND EXTREMELY DIFFICULT TO FIX THE ACTUAL DAMAGES THAT
THE CITY WOULD SUSTAIN IF THE AGENCY BREACHES ITS OBLIGATION TO SELL THE
PROPERTY TO THE CITY UPON THE CITY'S EXERCISE OF THE OPTION AS REQUIRED
BY THIS AGREEMENT. THE IMPRACTICABILITY AND DIFFICULTY OF FIXING ACTUAL
DAMAGES IS CAUSED BY, WITHOUT LIMITATION, THE FACT THAT THE PROPERTY IS
UNIQUE AND IS PARTICULARLY SITUATED FOR THE PURPOSE FOR WHICH IT IS BEING
ACQUIRED BY THE CITY. GIVEN THE FOREGOING FACTS, AMONG OTHERS, THE
AGENCY AND THE CITY AGREE THAT LIQUIDATE DAMAGES IN THE AMOUNT OF
[ DOLLARS ($ )] ARE A REASONABLE ESTIMATE OF
THE DAMAGES THAT WOULD BE SUFFERED BY THE CITY AND SAID LIQUIDATED
DAMAGES ARE PARTICULARLY APPROPRIATE FOR THIS TRANSACTION. THE AGENCY
AND THE CITY AGREE THAT SAID LIQUIDATED DAMAGES MUST BE PAID IN THE EVENT
OF THE AGENCY’S BREACH OF ITS OBLIGATION TO SELL THE PROPERTY TO THE CITY
UPON THE CITY’'S EXERCISE OF THE OPTION AS REQUIRED BY THIS AGREEMENT,
DESPITE ANY WORDS OR CHARACTERIZATIONS PREVIOUSLY USED OR CONTAINED

Page 54 of 161



IN THIS AGREEMENT IMPLYING ANY CONTRARY INTENT. THE PAYMENT OF SUCH
AMOUNT AS LIQUIDATED DAMAGES IS NOT INTENDED AS A FORFEITURE OR PENALTY
WITHIN THE MEANING OF CALIFORNIA CIVIL CODE 83275 OR 83369 BUT IS INTENDED
TO CONSTITUTE LIQUIDATED DAMAGES TO SELLER UNDER CALIFORNIA CIVIL CODE
881671, 1676 AND 1677.

WE ACKNOWLEDGE THIS LIQUIDATED DAMAGES PROVISION:

CITY'S INITIALS: AGENCY'S INITIALS:

16. City’s Remedies upon Agency’s Failure to Sell Property. If the Agency fails to sell the
Property to the City upon the City's exercise of the option as required by this Agreement, the
City shall have the right in its sole discretion, without the necessity of giving notice or
opportunity to cure, to institute legal action in the Superior Court of the County of Los Angeles,
State of California, in any other appropriate court of that county, or in the United States District
Court for the Central District of California to cure, correct or remedy such default, to recover
damages for such default, or to obtain any other legal or equitable relief consistent with the
purpose of this Agreement, including but not limited to:

€) an action for specific performance of the Agency’s obligation to sell the Property

to the City under the terms of this Agreement and the Purchase Agreement; or

(b) enforcement of the liquidated damages provision of this Agreement.

If the Agency defaults in its obligation to pay liquidated damages under this Agreement, the City
may foreclose on any security and exercise any other rights with respect to any security, all in
such order and manner as the City elects in its absolute discretion.

The rights and remedies of the City are cumulative, and the exercise by the City of one or more
of such rights or remedies shall not preclude the exercise by it, at the same or different times, of
any other rights or remedies for the same default or any other default by the Agency. No waiver
of any default shall affect any default other than the default expressly waived, and any such
waiver shall be operative only for the time and to the extent stated.

17. Successors and Assigns. This Agreement shall be binding on and shall inure to the
benefit of all successors and assigns of the parties, whether by agreement or operation of law.

18. Notices. Formal notices, demands and communications between the Agency and
the City shall be sufficiently given if dispatched by registered or certified mail, postage prepaid,
return receipt requested, to the addresses set forth below. Such written notices, demands and
communications may be sent in the same manner to such other addresses as either party may
from time to time designate by mail as provided in this Section. Any notice that is transmitted by
electronic facsimile transmission followed by delivery of a “hard” copy, shall be deemed
delivered upon its transmission; any notice that is personally delivered (including by means of
professional messenger service, courier service such as United Parcel Service or Federal
Express, or by U.S. Postal Service), shall be deemed received on the documented date of
receipt by the recipient; and any notice that is sent by registered or certified mail, postage
prepaid, return receipt required shall be deemed received on the date of receipt thereof.
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To the Agency: Culver City Redevelopment Agency
Attn: Executive Director
9770 Culver Blvd.
Culver City, CA 90232
Telephone: [INSERT]

Facsimile: [INSERT]

To the City: City of Culver City
Attn: City Manager

9770 Culver Blvd.
Culver City, CA 90232
Telephone: [INSERT]

Facsimile: [INSERT]

19. Execution in Counterparts. This Agreement may be executed in any number of
counterparts, each of which, when so executed and delivered, shall be an original, but all of
which together shall constitute one agreement binding on the Agency and the City.

20. Exhibits and Schedules. The Exhibits and Schedules attached hereto are hereby
incorporated herein by this reference.

21. Conflicts of Interest. No member, official or employee of the City or the Agency shall
have any personal interest, direct or indirect, in this Agreement nor shall any such member,
official or employee participate in any decision relating to this Agreement which affects his
personal interests or the interests of any corporation, partnership or association in which he is,
directly or indirectly, interested.

22. Severability. If any provision of this Agreement shall be adjudged invalid, illegal or
unenforceable by a court of competent jurisdiction, the remaining provisions of this Agreement
shall not be affected thereby, but this Agreement shall be construed as if such invalid, illegal or
unenforceable provisions had not been contained herein, and the remainder of this Agreement
shall be valid and enforceable to the fullest extent permitted by law.

23. Mutual Indemnification. In contemplation of the provisions of Section 895.2 of the
California Government Code imposing certain tort liability jointly upon public entities solely by
reason of such entities being parties to an agreement as defined by Section 895 of said Code,
the parties hereto, as between themselves, pursuant to the authorization contained in Section
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895.4 and 895.6 of said Code, will each assume the full liability imposed upon it, or any of its
officers, agents or employees by law for injury caused by negligent or wrongful act or omission
occurring in the performance of this Agreement to the same extent that such liability would be
imposed in the absence of Section 895.2 of said Code. To achieve the above stated purpose
each party indemnifies and holds harmless the other party for any loss, cost or expense that
may be imposed upon such other party solely by virtue of said Section 895.2. The provisions of
Section 2778 of the California Civil Code are made a part hereof as if fully set forth herein.

24, Entire Agreement, Waivers and Amendments.
@) This Agreement shall be executed in two duplicate originals each of which

is deemed to be an original. This Agreement and its attached Exhibits shall constitute the entire
understanding and agreement of the parties.

(b) This Agreement integrates all of the terms and conditions mentioned
herein or incidental hereto, and supersedes all negotiations or previous agreements between
the parties with respect to all (or any part of or any interest in) the Property. This Agreement and
all documents incorporated herein contain the entire understanding among the parties hereto
relating to the transactions contemplated herein and all prior or contemporaneous agreements,
understandings, representations, and statements, oral or written.

(© All waivers of the provisions of this Agreement must be in writing and signed by
the appropriate authorities of the City and the Agency, and all amendments hereto must be in
writing and signed by the appropriate authorities of the parties to be bound thereby. This
Agreement and any provisions hereof may be amended by mutual written agreement by the
Agency’s Executive Director or designee and the City’'s City Manager or designee, subject to
review and approval by the Board of the Culver City Redevelopment Agency or City Council of
the City of Culver City as needed to comply with applicable law and internal policies and
procedures. The waiver by the City or the Agency of any term, covenant, or condition herein
contained shall not be a waiver of such term, covenant, or condition on any subsequent breach.

25. Further Actions. The Agency’s Executive Director or designee and the City’s City
Manager or designee are authorized and directed to take such other and further actions, and
sign such other and further agreements and documents on behalf of the Agency and the City,
respectively, as may be necessary or proper to effect the terms of this Agreement.

26. Effective Date. This Agreement shall be deemed effective on [insert the date the
Resolution was approved] (the “Effective Date”).
IN WITNESS WHEREOF, the parties have executed this Agreement as of the date set

forth opposite their signatures below.

Dated: CITY OF CULVER CITY
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By:

Christopher Armenta, Mayor

Dated: CULVER CITY REDEVELOPMENT AGENCY

By:

John Nachbar, Executive Director

APPROVED AS TO FORM:

CAROL SCHWAB, City Attorney

KANE BALLMER & BERKMAN

MURRAY O. KANE, Agency General Counsel
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EXHIBIT A

The “Property”
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Exhibit B

Purchase and Sale Agreement

AGREEMENT OF PURCHASE AND SALE AND JOINT ESCROW INSTRUCTIONS

This AGREEMENT OF PURCHASE AND SALE AND JOINT ESCROW
INSTRUCTIONS (the “Agreement”) dated [insert date Agreement is executed], is entered
into by and between the CULVER CITY REDEVELOPMENT AGENCY (the “Seller”) and the
CITY OF CULVER CITY (the “Buyer”). Buyer and Seller are each a “Party” and are collectively
the “Parties.”

1. Purpose. The Property that is the subject of this Agreement is located in
[insert name of Project Area] and is subject to the Redevelopment Plan for that Project Area
adopted by the City Council of the City of Culver City on [insert date] by ordinance No.

. The purpose of this Agreement is to set forth the terms and conditions by which Seller
shall sell to Buyer the Property as hereinafter defined, for Buyer's use solely for municipal
purposes to benefit the Project Area in conformity with the Redevelopment Plan, which
purposes may include [insert description of any projects listed in the Cooperation
Agreement that are intended for this Property] or other municipal purposes, including the
construction and installation of public infrastructure and facilities or the use of the Property to
increase, improve and preserve the community’s supply of low and moderate income housing.
The City’s agreement to use the Property for the purpose described in this section is a material
inducement to the Agency to sell the Property to the City, without which the Agency would not
enter into this Agreement.

2. Purchase and Sale. For good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, Seller does hereby agree to sell to Buyer and
Buyer does hereby agree to purchase from Seller the Property as hereinafter defined, on the
terms and conditions hereinafter set forth, together with all Improvements as hereinafter
defined.

The terms and conditions of this Agreement and the instructions to an escrow company
mutually agreed upon by the parties (“Escrow Holder”) with regard to the escrow (“Escrow”)
created pursuant hereto shall constitute the joint escrow instructions of Buyer and Seller to
Escrow Holder as well as an agreement between Buyer and Seller. In the event of a conflict
between the provisions of this Agreement and Escrow Holder's general escrow instructions, the
provisions of this Agreement shall prevail.

3. Property. The Property to be acquired by Buyer from Seller under this
Agreement consists of that certain real property located in the City of Culver City, California,
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described in Exhibit A attached hereto (“Property”). For purposes of this Agreement, the term
“Property” shall mean and include the above-referenced parcel(s) of land, any fixtures and
equipment, buildings, structures and/or improvements located on said land (“Improvements”),
and all singular estates, rights, privileges, easements and appurtenances owned by Seller and
belonging or in any way appertaining to the Property. Seller currently owns fee title to the
Property and all of the Improvements.

4, Acquisition.

a. Purchase Price. The monetary purchase price to be paid by Buyer to
Seller for the Property and all Improvements in the condition provided below shall be Ten
Dollars ($10.00) (the “Purchase Price”).

b. As-Is. The Property and all existing Improvements on the Property shall
be conveyed in its present “as is” condition. Except for Seller's representations and warranties
set forth in this Agreement, neither Seller nor any of Seller’s agents, contractors, consultants,
attorneys or representatives have made or make, and specifically negate and disclaim, and
Buyer is not relying on, any representations, warranties, promises, covenants, agreements or
guarantees of any kind whatsoever, whether express or implied, oral or written, past, present or
future with respect to the Property.

5. Payment of Purchase Price. The Purchase Price for the Property shall be
payable by Buyer at the Close of Escrow hereunder as follows:

a. Cash Purchase Price. Full payment of the Purchase Price ($10.00) shall
be made at the Close of Escrow (defined below) in the form of readily available funds.

b. Closing Funds. Within five (5) days of written request from Escrow
Holder, and in any event prior to the Close of Escrow (as defined in Paragraph 6.b. below),
Buyer shall deposit or cause to be deposited with Escrow Holder, in cash or by a certified or
bank cashier’'s check made payable to Escrow Holder or a confirmed wire transfer of funds, the
Buyer’s share of its Closing Costs as provided in Paragraph 11 below. All escrow, recording and
title insurance costs shall be paid by Seller and Buyer in accordance with Paragraph 11 below.

6. Escrow.

a. Opening of Escrow. For purposes of this Agreement, the Escrow shall be
deemed opened on the date Escrow Holder shall have received an executed original
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counterpart of this Agreement from both Buyer and Seller (“Opening Date”). Escrow Holder
shall notify Buyer and Seller, in writing, of the Opening Date and the Closing Date, as defined in
paragraph 6.b, below. In addition, Buyer and Seller agree to execute, deliver, and be bound by
any reasonable or customary supplemental escrow instructions of Escrow Holder, or other
instruments as may reasonably be required by Escrow Holder, in order to consummate the
transaction contemplated by this Agreement. Any such supplemental instructions shall not
conflict with, amend, or supersede any portion of this Agreement. If there is any inconsistency
between such supplemental instructions and this Agreement, then this Agreement shall control.

b. Close of Escrow. The Close of Escrow shall occur on or before the date
that is thirty (30) days after the execution of this Agreement, unless extended in writing by the
parties (“Closing Date”).

C. Due Diligence Period. Buyer shall have sixty (60) days from the Opening
Date (the “Due Diligence Period”) to inspect the Property and Due Diligence Materials. In the
event Buyer finds the Property unsatisfactory for any reason, Buyer at its sole discretion shall
notify Seller and Escrow Holder in writing prior to expiration of the Due Diligence Period.
Thereafter, Buyer and Seller shall have no obligation to each other (except as otherwise set
forth herein). In the event of a cancellation of Escrow, Buyer and Seller shall each bear one-half
of any Escrow cancellation fees.

7. Conditions of Title. It shall be a condition to the Close of Escrow and a covenant
of Seller that Seller shall convey good and marketable fee simple title to the Property by the
Grant Deed, subject only to the following approved conditions of title ( herein the “Approved
Condition of Title"):

a. Matters affecting the Approved Condition of Title created by or with the
written consent of Buyer.

b. Exceptions which are disclosed by the Preliminary Title Report described
in Paragraph 7. a. (1) hereof and which are approved or deemed approved by Buyer in
accordance with Paragraph 7. a. (2) hereof.

C. Unless otherwise agreed by the City, title to the Property shall be
conveyed from Seller to Buyer under this Agreement free and clear of any easement, right of
way or any other right whatsoever in Seller to access or use the Property.

Seller covenants and agrees during the term of this Escrow, Seller will not cause
or knowingly permit title to the Property to differ from the Approved Condition of Title described
in this Paragraph 7. Any liens, encumbrances, easements, restrictions, conditions, covenants,
rights, rights-of-way, or other matters affecting the Approved Condition of Title which may
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appear of record or be revealed after the date of the Preliminary Title Report described in
Paragraph 8. a. (1) below, shall also be subject to Buyer’'s approval. Buyer shall have the right
to disapprove such matters by delivery of written notice to Seller within five (5) days after the
date Buyer receives knowledge of such matters, and Seller shall have the right to elect to cure
the same, upon delivery of written notice to Buyer within five (5) days after Seller’s receipt of
such notification from Buyer.

8. Conditions to Close of Escrow.

a. Conditions to Buyer’'s Obligations. The Close of Escrow and Buyer’'s
obligation to consummate the transaction contemplated by this Agreement are subject to the
satisfaction of the following conditions for Buyer's benefit on or prior to the dates designated
below for the satisfaction of such conditions:

Q) Delivery of Due Diligence Materials/Title. Within thirty (30) days of
the Opening Date, Seller will deliver to Buyer copies of the following items, if and to the
extent such items are in Seller's possession: (i) a current Preliminary Title Report for the
Property and legible copies of all documents, whether recorded or unrecorded, referred
to in the Preliminary Title Report; (ii) a copy of the most recent tax bill relating to the
Property; (iii) any and all environmental reports relating to the Property; and (iv) copies
of any and all material documents that pertain to the physical and/or economic condition
of the Property (collectively referred to herein as the “Due Diligence Materials”).

(2) Review and Approval of Documents and Materials. Prior to the
expiration of the Due Diligence Period, Buyer shall have the right to review and approve
or disapprove, in its sole and subjective discretion, at Buyer's sole cost and expense,
any environmental reports, soils inspection, conditions of title, zoning, surveys, all
physical inspections of the Property, the Due Diligence Materials, and all other reports or
inspections as Buyer may deem necessary or appropriate in connection with this
Agreement. Failure of Buyer to give disapproval of the Due Diligence Materials on or
before the expiration of the Due Diligence Period shall be deemed to constitute Buyer’'s
approval of all Due Diligence Materials. If Buyer disapproves or conditionally approves
any matters of title shown in any of the title reports, then Seller may, within fourteen (14)
days after its receipt of Buyer's notice of disapproval of the Due Diligence Materials,
elect to eliminate or ameliorate to Buyer’s satisfaction the disapproved or conditionally
approved title matters. Seller shall thereupon give Buyer written notice of those
disapproved or conditionally approved title matters, if any, which Seller covenants and
agrees to either eliminate from the Approved Condition of Title as exceptions to title to
the Property or to ameliorate to Buyer’s satisfaction by the Closing Date as a condition to
the Close of Escrow for Buyer's benefit. If Seller does not elect to eliminate or
ameliorate to Buyer's satisfaction any disapproved or conditionally approved title
matters, or if Buyer disapproves of Seller's notice, or if, despite its commercially
reasonable efforts, Seller is unable to eliminate or ameliorate to Buyer’s satisfaction all
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such disapproved matters prior to the Closing Date, then Buyer shall have the right to,
by a writing delivered to Seller and Escrow Holder: (i) waive its prior disapproval, in
which event the disapproved matters shall be deemed approved; or (ii) terminate this
Agreement and the Escrow created pursuant thereto, in which event Buyer shall be
entitled to the return of all monies previously deposited with Escrow Holder or released
to Seller pursuant to this Agreement, and the Escrow and the rights and obligations of
the parties hereunder shall thereafter terminate.

3) Representations, Warranties, and Covenants of Seller. Seller
shall have duly performed each and every agreement to be performed by Seller
hereunder and Seller's representations, warranties, and covenants set forth in
Paragraph 14 shall be true and correct as of the Closing Date.

(4) No Material Changes. At the Closing Date, there shall have been
no material adverse changes in the physical condition of the Property.

(5) Inspections _and Studies. Prior to the expiration of the Due
Diligence Period, Buyer shall have approved the results of any and all inspections,
investigations, tests and studies (including, without limitation, investigations with regard
to zoning, building codes and other governmental regulations, architectural inspections,
engineering tests, economic feasibility studies and soils, seismic and geologic reports)
with respect to the Property (including all structural and mechanical systems and leased
areas) as Buyer may elect to make or obtain. The failure of Buyer to approve the results
on or prior to the expiration of the Due Diligence Period shall be deemed to constitute
Buyer’s disapproval of the results. The cost of any such inspections, tests and studies
shall be borne by Buyer. During the term of this Escrow, Buyer, its agents, contractors
and subcontractors, upon at least twenty-four (24) hours’ written notice, shall have the
right to enter upon the Property, at reasonable times during ordinary business hours, to
make any and all inspections and tests as may be necessary or desirable in Buyer’s sole
judgment and discretion. Buyer shall use care and consideration in connection with any
of its inspections. Buyer shall indemnify, defend and hold Seller and the Property
harmless from any and all claims, liabilities, damages, costs and expenses (including
reasonable attorneys’ fees) arising out of, or resulting from the negligence of Buyer’s,
and/or Buyer's agents, contractors and/or subcontractors directly resulting from such
entry or activities upon the Property.

b. Conditions Precedents to Seller’'s Obligation. For the benefit of Seller, the
Close of Escrow shall be conditioned upon the occurrence and satisfaction of each of the
following conditions (or Seller's waiver thereof, it being agreed Seller may waive any or all of
such conditions):

1) Purchase Price. Buyer shall have delivered into Escrow the
Purchase Price in readily available funds;
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(2) Buyer's Obligations. Buyer shall have timely performed all of the
obligations required by the terms of this Agreement to be performed by Buyer, and

3) Buyer's Representations. All representations and warranties
made by Buyer to Seller in this Agreement shall be true and correct as of the Close of
Escrow.

9. Deposits by Seller. At least three (3) business days prior to the Close of Escrow,
Seller shall deposit or cause to be deposited with Escrow Holder the following documents and
instruments:

a. Grant Deed. A grant deed in a form and substance approved by the
parties (the “Grant Deed”) conveying the Property to Buyer, duly executed by Seller,
acknowledged and in recordable form.

b. Removal of Liens. Sufficient funds to pay all demands of lienholders with
valid claims as of the Closing Date, which have not been approved by Buyer to survive the
Close of Escrow.

10. Deposits by Buyer. At least three (3) business days prior to the Close of Escrow,
Buyer shall deposit or cause to be deposited with Escrow Holder the following:

a. Certificate of Acceptance. A Certificate of Acceptance, duly executed by
Buyer, acknowledged and in recordable form, to be appended to the Grant Deed.

11. Costs and Expenses. The cost and expense of the Title Policy attributable to
ALTA coverage, plus the cost attributable to an endorsement insuring Buyer’s title against any
mechanics’ liens as of the Closing Date, shall be paid by Buyer. Buyer shall pay any Escrow
fees. Buyer shall pay all documentary transfer taxes, if any, payable in connection with the
recordation of the Grant Deed. Buyer shall pay the Escrow Holder's customary charges to
Buyer and Seller for document drafting, recording, and miscellaneous charges. Each party shall
be responsible for their respective legal fees and costs in connection with this transaction.

12. Prorations. Escrow Holder shall prorate all rents, real estate taxes (including those
levied pursuant to the RMA), bonds or assessments (general and special) as of 12:01 a.m. on the
date of the Close of Escrow.

a. All operating expenses of the Property including, without limitation, utility
charges, maintenance charges, management fees, and other costs and expenses shall be
prorated between Buyer and Seller as of 12:01 a.m. on the date of Close of Escrow. Any utility
services shall be transferred to the name of the Buyer effective as of the Close of Escrow and
Seller shall be relieved of any future liability for such charges incurred after the Close of Escrow.
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In the event Seller has made any utility deposits, Seller shall be entitled to a refund of such
deposits directly from the utility companies and any future deposits shall be paid directly to the
utility companies by Buyer; provided, however, that Buyer may elect, in its sole discretion, to
require Seller to assign the rights to utility deposits to Buyer in exchange for a credit to Seller
through Escrow for the amount of such deposits.

b. At least three (3) business days prior to the Closing Date, Seller shall
provide to Buyer a schedule of all prorations accompanied by the latest available billings for any
operating expenses and statements for rent, if applicable. Buyer and Seller shall agree upon such
prorations and notify Escrow Holder on or before two (2) business days prior to the Closing Date.

C. Seller shall pay all bills incurred with respect to the Property prior to the
Close of Escrow; provided, however, with respect to bills not received by Seller before the Close
of Escrow, Seller shall pay the portion of such bills attributable to the period prior to the Close of
Escrow within ten (10) days after Seller's receipt of same. Said covenant of Seller shall survive
the Close of Escrow. Buyer shall pay all bills incurred with respect to the Property following the
Close of Escrow.

d. In the event that there are any unknown amounts to be prorated as of the
Close of Escrow, then Seller and Buyer will prorate the same promptly after the Close of Escrow
and outside the escrow.

13. Disbursements and Other Actions by Escrow Holder. Upon the Close of Escrow,
the Escrow Holder shall promptly undertake all of the following in the manner indicated:

a. Prorations. Prorate all matters referenced herein, based upon the
statement delivered into Escrow signed by the parties.

b. Recording. Cause the Grant Deed and any other documents which the
parties hereto may mutually direct to be recorded in the Official Records of Los Angeles County,
California, in the order directed by the parties.

C. Funds. Disburse from funds deposited by Buyer with Escrow Holder
toward payment of all items chargeable to the account of Buyer, pursuant thereto in payment of
such costs, and disburse the balance of such funds to Buyer.

d. Documents to Buyer. When issued, deliver the Title Policy to Buyer.
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e. Pay demands of existing lienholders. Pay all demands of lienholders with
valid claims as of the Closing Date, which have not been approved by Buyer to survive the
Close of Escrow.

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

a. Validly Existing. Seller is a public body, corporate and politic, duly formed,
validly existing and in good standing under the laws of the State of California.

b. Authorization. This Agreement has been duly and validly authorized,
executed and delivered by Seller, and no other action is requisite to the execution and delivery
of this Agreement by Seller.

C. Threatened Actions. There are no actions, suits or proceedings pending
against, or, to Seller’'s actual knowledge, threatened or affecting the Property in law or equity.

d. Third Party Consents. No consents or waivers of, or by, any third party is
necessary to permit the consummation by Seller of the transactions contemplated pursuant to
this Agreement.

e. No Violation of Law. To Seller’'s actual knowledge, there is no violation of
law or governmental regulation by Seller with respect to the Property.

f. Condemnation. There are no pending, or, to Seller’'s actual knowledge,
threatened proceedings in eminent domain or otherwise, which would affect the Property or any
portion thereof.

g. Compliance with Law. To Seller’'s actual knowledge, all laws, ordinances,
rules, and requirements and regulations of every governmental agency, body, or subdivision
thereof bearing on the Property have been complied with by Seller.

h. Documents. To Seller's actual knowledge, all documents delivered to
Buyer pursuant to this Agreement are true and complete copies of originals, and any and all
information supplied to Buyer by Seller in accordance with Paragraph 7.a.(2) hereof is true and
complete.
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i. Hazardous Materials. As of the date of the execution of this Agreement,
Seller has no actual knowledge of any use or condition of the Property by Seller or by any
predecessor in interest of Seller which would have caused Hazardous Materials to exist in, on,
under or about the Property. Seller agrees to and shall defend, indemnify and hold harmless
Buyer, and its officers, agents and employees (the “Indemnified Parties”) from and against all
claims, liability, loss, damage, costs or expenses (including reasonable attorneys' fees and court
costs) incurred by the Indemnified Parties, arising from or as a result of any Hazardous
Materials which may be found on the Property, at any time, which (a) were caused to exist in,
on, under or about the Property by Seller, and (b) which existed on the Property prior to the
Closing Date. For purposes of this Agreement, the term “Hazardous Materials” means any
substance, material or waste which is regulated as hazardous/contaminating or potentially
hazardous/contaminating by the United States government, the State of California, or any local
or other governmental authority, including, without limitation, any material, substance or waste
which is (i) defined as a “hazardous waste,” “acutely hazardous waste,” “restricted hazardous
waste,” or “extremely hazardous waste” under Sections 25115, 25117 or 25122.7, or listed
pursuant to Section 25140, of the California Health and Safety Code; (ii) defined as a
“hazardous substance” under Section 25316 of the California Health and Safety Code; (iii)
defined as a “hazardous material,” “hazardous substance,” or “hazardous waste” under Section
25501 of the California Health and Safety Code; (iv) defined as a “hazardous substance” under
Section 25281 of the California Health and Safety Code; (v) petroleum; (vi) asbestos; (vii) lead;
(viiiy a polychlorinated biphenyl; (ix) listed under Article 9 or defined as “hazardous” or
“extremely hazardous” pursuant to Article 11 of Title 22 of the California Code of Regulations,
Chapter 20; (x) desighated as a “hazardous substance” pursuant to Section 311 of the Clean
Water Act (33 U.S.C. Section 1317); (xi) defined as a “hazardous waste” pursuant to Section
1004 of the Resource Conservation and Recovery Act (42 U.S.C. Section 6903); (xii) defined as
a “hazardous substance” pursuant to Section 101 of the Comprehensive Environmental
Response, Compensation and Liability Act (42 U.S.C. Section 9601); (xiii) any other substance,
whether in the form of a solid, liquid, gas or any other form whatsoever, with respect to which
any governmental regulations or requirements provide for special handling in its use,
transportation, generation, collection, storage, treatment or disposal; (xiv) any substance,
product, waste, or other material of any nature whatsoever which may give rise to liability under
any of the above statutes or under any statutory or common law theory based on negligence,
trespass, intentional tort, nuisance or strict liability or under any reported decisions of a state or
federal court; (xv) petroleum or crude oil other than petroleum and petroleum products which
are contained within regularly operated motor vehicles; and (xvi) asbestos.

j- Due Diligence Materials. To Seller's knowledge, there are no other
reports relating to the physical condition of the Property that are in existence, but not in Seller’s
possession.

Seller's representations and warranties made in this Paragraph 14 shall be continuing
and shall be true and correct as of the Close of Escrow with the same force and effect as if
remade by Seller in a separate certificate at that time. The truth and accuracy of Seller's
representations and warranties made herein shall survive the Close of Escrow for such period
permitted by applicable law (the “Survival Period”).
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15. Buyer’'s Representations and Warranties. In consideration of Seller entering into
this Agreement, and as an inducement to Seller to sell the Property to Buyer, Buyer makes the
following representations and warranties, each of which is material and is being relied upon by
Seller (the continued truth and accuracy of which shall constitute a condition precedent to
Seller’s obligations hereunder):

a. Buyer is a municipal corporation, duly formed, validly existing and in good
standing under the laws of the State of California.

b. Buyer has the full right, power and authority to enter into this Agreement
and the instruments referenced herein; and to consummate the transactions contemplated
hereby.

C. The persons executing this Agreement, the instruments referenced
herein, and any other documents executed and delivered on behalf of Buyer have the full right,
power and authority to do so and have been duly authorized to do so by Buyer, and no other
persons are required to execute this Agreement on behalf of Buyer.

f. This Agreement and all documents executed by Buyer under this
Agreement which are to be delivered to Seller are, or at the time of Close of Escrow will be, duly
authorized, executed, and delivered by Buyer, and are, or at the Close of Escrow will be legal,
valid, and binding obligations of Buyer, and do not, and at the Close of Escrow will not violate
any provisions of any agreement or judicial order to which Buyer is a party or to which it is
subject.

g. The representations and warranties of Buyer set forth in this Agreement
shall be true on and as of the Close of Escrow as if those representations and warranties were
made on and as of such time and shall survive the Close of Escrow for the Survival Period.

16. Damage or Condemnation Prior to Closing.

a. Material Damage or Destruction. In the event of material damage to or
destruction of the Property prior to Closing, through no fault of Seller, Buyer shall have the right,
but not the obligation, exercisable by giving notice to Seller within fifteen (15) days after
receiving written notice of such damage or destruction, either (i) to terminate this Agreement, in
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which case neither party shall have any further rights or obligations hereunder except that (a) all
funds deposited into Escrow or documents in Escrow shall be returned to the party depositing
the same, and (b) Buyer and Seller each shall be responsible for one-half of any title or escrow
cancellation fee, or (ii) to accept the Property in its then condition and to proceed with the
Closing, in which event upon the Close of Escrow, Buyer shall be entitled to receive an
assignment of all of Seller's rights to any insurance proceeds payable by reason of such
damage or destruction. If Buyer elects to proceed under clause (ii) above, Seller shall not
compromise, settle or adjust any claims to such proceeds without Buyer’s prior written consent.

b. Eminent Domain. In the event that prior to the Closing, all or any material
portion of the Property is subject to a taking or a threatened taking by a public authority, Buyer
shall have the right, but not the obligation, exercisable by giving notice to Seller within fifteen
(15) days after receiving written notice of such taking, either (i) to terminate this Agreement, in
which case neither party shall have any further rights or obligations hereunder except that (a) all
funds deposited into Escrow or documents in Escrow shall be returned to the party depositing
the same, and (b) Buyer and Seller each shall be responsible for one-half of any title or escrow
cancellation fee, or (ii) to accept the Property in its then condition and to proceed with the
Closing without an abatement or reduction in the Purchase Price, in which case Buyer shall be
entitled to receive an assignment of all of Seller’s rights to any condemnation award payable by
reason of such taking. If Buyer elects to proceed under clause (ii) above, Seller shall not
compromise, settle or adjust any claims to such award without Buyer’s prior written consent.

C. Non-Material Taking or Damage. In the event that prior to the Closing,
any Non-Material portion of the Property is damaged, destroyed or subject to a taking or a
threatened taking by a public authority, Buyer shall accept the Property in its then condition and
proceed with the Closing without any abatement or reduction in the Purchase Price, in which
case Buyer shall be entitled to receive an assignment of all of Seller’s rights to (i) any applicable
insurance proceeds; and/ or (ii) any condemnation award payable by reason of such taking. In
the event of any such Non-Material damage, destruction or taking, Seller shall not compromise,
settle or adjust any claims to such award without Buyer’s prior written consent.

17. Notices. Formal notices, demands and communications between Buyer and
Seller shall be deemed sufficiently given if dispatched by first class mail, registered or certified
mail, postage prepaid, return receipt requested, or by electronic facsimile transmission followed
by delivery of a “hard” copy, or by personal delivery (including by means of professional
messenger service, courier service such as United Parcel Service or Federal Express, or by
U.S. Postal Service), to the addresses of the Buyer and Seller as set forth below. Such written
notices, demands and communications may be sent in the same manner to such other
addresses as either party may from time to time designate by mail. Any notice that is
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transmitted by electronic facsimile transmission (delivered during normal business hours)
followed by delivery of a “hard” copy, shall be deemed delivered upon its transmission; any
notice that is personally delivered (including by means of professional messenger service,
courier service such as United Parcel Service or Federal Express, or by U.S. Postal Service),
shall be deemed received on the documented date of receipt; and any notice that is sent by
registered or certified mail, postage prepaid, return receipt required shall be deemed received
on the date of receipt thereof.

To the Seller: Culver City Redevelopment Agency
Attn: Executive Director
9770 Culver Blvd.
Culver City, CA 90232

Telephone: [INSERT]

Facsimile: [INSERT]

To the Buyer: Culver City
Attn: City Manager

9770 Culver Blvd.
Culver City, CA 90232
Telephone: [INSERT]

Facsimile: [INSERT]

Notice of change of address shall be given by written notice in the manner detailed in
this paragraph. Rejection or other refusal to accept, or the inability to deliver because of
changed address of which no notice was given, shall be deemed to constitute receipt of the
notice, demand, request, or communication sent.

18. Legal Fees. Each party shall be responsible for their respective legal fees and
costs in connection with any action or suit against the other party hereunder arising out of this
Agreement.

19. Assignment. Buyer shall not be entitled to assign this Agreement without the
prior written consent of Seller, which consent shall not be unreasonably withheld.
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20. Liquidated Damages. FROM THE NATURE OF THIS TRANSACTION, IT IS
IMPRACTICABLE AND EXTREMELY DIFFICULT TO FIX THE ACTUAL DAMAGES THAT
BUYER WOULD SUSTAIN IF SELLER BREACHES ITS OBLIGATION TO SELL THE
PROPERTY TO BUYER AS REQUIRED BY THIS AGREEMENT. THE IMPRACTICABILITY
AND DIFFICULTY OF FIXING ACTUAL DAMAGES IS CAUSED BY, WITHOUT LIMITATION,
THE FACT THAT THE PROPERTY IS UNIQUE AND IS PARTICULARLY SITUATED FOR
THE PURPOSE FOR WHICH IT IS BEING ACQUIRED BY BUYER. GIVEN THE FOREGOING
FACTS, AMONG OTHERS, SELLER AND BUYER AGREE THAT LIQUIDATE DAMAGES IN
THE AMOUNT OF | DOLLARS (% )] ARE A
REASONABLE ESTIMATE OF THE DAMAGES THAT WOULD BE SUFFERED BY BUYER
AND SAID LIQUIDATED DAMAGES ARE PARTICULARLY APPROPRIATE FOR THIS
TRANSACTION. SELLER AND BUYER AGREE THAT SAID LIQUIDATED DAMAGES MUST
BE PAID IN THE EVENT OF SELLER'S BREACH OF ITS OBLIGATION TO SELL THE
PROPERTY TO BUYER AS REQUIRED BY THIS AGREEMENT, DESPITE ANY WORDS OR
CHARACTERIZATIONS PREVIOUSLY USED OR CONTAINED IN THIS AGREEMENT
IMPLYING ANY CONTRARY INTENT. THE PAYMENT OF SUCH AMOUNT AS LIQUIDATED
DAMAGES IS NOT INTENDED AS A FORFEITURE OR PENALTY WITHIN THE MEANING
OF CALIFORNIA CIVIL CODE 83275 OR 83369 BUT IS INTENDED TO CONSTITUTE
LIQUIDATED DAMAGES TO SELLER UNDER CALIFORNIA CIVIL CODE 881671, 1676 AND
1677.

WE ACKNOWLEDGE THIS LIQUIDATED DAMAGES PROVISION:

BUYER'S INITIALS: SELLER’S INITIALS:
21. Legal and Equitable Enforcement of this Agreement.
a. Default by Seller. In the event the Close of Escrow and the acquisition of

the Property by Buyer does not occur by reason of any default by Seller, which default
continues for a period of at least five (5) days following Seller's receipt of written notice from
Buyer, then Buyer have the right to pursue any relief available to it at law or in equity, including
but not limited to:

0] an action for specific performance of Seller’s obligation to sell the
Property to Buyer under the terms of this Agreement; or

(i) enforcement of the liquidated damages provision of this
Agreement.
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If Seller defaults in its obligation to pay liquidated damages under this Agreement, Buyer may
foreclose on any security and exercise any other rights with respect to any security, all in such
order and manner as Buyer elects in its absolute discretion.

The rights and remedies of Buyer are cumulative, and the exercise by Buyer of one or more of
such rights or remedies shall not preclude the exercise by it, at the same or different times, of
any other rights or remedies for the same default or any other default by Seller. No waiver of
any default shall affect any default other than the default expressly waived, and any such waiver
shall be operative only for the time and to the extent stated.

a. Default by Buyer. In the event the Close of Escrow and the acquisition of
the Property by Buyer does not occur by reason of any default by Buyer, which default
continues for a period of at least five (5) days following Buyer’s receipt of written notice from
Seller, then Seller shall be entitled to the return of all of its out-of-pocket expenses incurred in
connection with the transaction, and shall have the right to pursue any other remedy available to
it at law or in equity, including the specific performance of this Agreement.

22. Miscellaneous.

a. Survival of Covenants. The covenants, representations and warranties of
both Buyer and Seller set forth in this Agreement shall survive the recordation of the Grant Deed
and the Close of Escrow for the Survival Period.

b. Required Actions of Buyer and Seller. Buyer and Seller agree to execute
such instruments and documents and to diligently undertake such actions as may be reasonably
required in order to consummate the purchase and sale herein contemplated, and shall use
their commercially reasonable efforts to accomplish the Close of Escrow in accordance with the
provisions hereof.

C. Time of Essence. Time is of the essence of each and every term,
condition, obligation, and provision hereof.

d. Captions.  Any captions to, or headings of, the paragraphs or
subparagraphs of this Agreement are solely for the convenience of the parties hereto, are not a
part of this Agreement, and shall not be used for the interpretation or determination of the
validity of this Agreement or any provision hereof.

e. Broker. Buyer and Seller each represent and warrant to the other party
that neither has dealt with or engaged a broker in connection with this transaction, and agrees
to indemnify and save harmless the other party from and against all claims, costs, liabilities and
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expense (including court costs and reasonable attorneys’ fees) incurred by the other party as a
result of a breach of this representation.

f. No Obligations to Third Parties. Except as otherwise expressly provided
herein, the execution and delivery of this Agreement shall not be deemed to confer any rights
upon, nor obligate any of the parties hereto, to any person or entity other than the parties
hereto.

g. Exhibits and Schedules. The Exhibits and Schedules attached hereto are
hereby incorporated herein by this reference.

h. Applicable Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of California.

i. Fees and Other Expenses. Except as otherwise provided herein, each of
the parties shall pay its own fees and expenses in connection with this Agreement.

j- Successors and Assigns. This Agreement shall be binding upon and
shall inure to the benefit of the successors and assigns of the parties hereto.

k. Computation of Time. The time in which any act is to be done under this
Agreement is computed by excluding the first day (such as the day Escrow opens), and
including the last day, unless the last day is a holiday or Saturday or Sunday, in which case the
time shall be extended to the next business day.

l. Interpretation. The terms of this Agreement shall be construed in
accordance with the meaning of the language used and shall not be construed for or against
any party by reason of the authorship of this Agreement or any other rule of construction which
might otherwise apply.

m. Conflicts of Interest. No member, official or employee of the Buyer or the
Seller shall have any personal interest, direct or indirect, in this Agreement nor shall any such
member, official or employee participate in any decision relating to this Agreement which affects
his personal interests or the interests of any corporation, partnership or association in which he
is, directly or indirectly, interested.

n. Gender and Number. As used in this Agreement, masculine, feminine or
neuter gender and the singular or plural number shall each be deemed to include the others
wherever and whenever the context so dictates.
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0. Severability. If any provision of this Agreement shall be adjudged invalid,
illegal or unenforceable by a court of competent jurisdiction, the remaining provisions of this
Agreement shall not be affected thereby, but this Agreement shall be construed as if such
invalid, illegal or unenforceable provisions had not been contained herein, and the remainder of
this Agreement shall be valid and enforceable to the fullest extent permitted by law.

23. Mutual Indemnification. In contemplation of the provisions of Section 895.2 of the
California Government Code imposing certain tort liability jointly upon public entities solely by
reason of such entities being parties to an agreement as defined by Section 895 of said Code,
the parties hereto, as between themselves, pursuant to the authorization contained in Section
895.4 and 895.6 of said Code, will each assume the full liability imposed upon it, or any of its
officers, agents or employees by law for injury caused by negligent or wrongful act or omission
occurring in the performance of this Agreement to the same extent that such liability would be
imposed in the absence of Section 895.2 of said Code. To achieve the above stated purpose
each party indemnifies and holds harmless the other party for any loss, cost or expense that
may be imposed upon such other party solely by virtue of said Section 895.2. The provisions of
Section 2778 of the California Civil Code are made a part hereof as if fully set forth herein.

24. Indemnification of Escrow Holder.

a. If this Agreement or any matter relating hereto shall become the subject
of any litigation or controversy, Buyer and Seller agree, jointly and severally, to hold Escrow
Holder free and harmless from any loss or expense, including attorney’s fees, that may be
suffered by it by reason thereof except for losses or expenses as may arise from Escrow
Holder’s negligent or willful misconduct. If conflicting demands are made or notices served
upon Escrow Holder with respect to this Agreement, the parties expressly agree that Escrow
Holder shall be entitled to file a suit in interpleader and obtain an order from the court requiring
the parties to interplead and litigate their several claims and rights among themselves. Upon
the filing of the action in interpleader, Escrow Holder shall be fully released and discharged from
any obligations imposed upon it by this Agreement, and

b. Escrow Holder shall not be liable for the sufficiency or correctness as to
form, manner, execution, or validity of any instrument deposited with it, nor as to the identity,
authority or rights of any person executing such instrument, nor for failure of Buyer or Seller to
comply with any of the provisions of any agreement, contract or other instrument filed with
Escrow Holder, or referred to herein. Escrow Holder’s duties hereunder shall be limited to the
safekeeping of all monies, instruments, or other documents received by it as Escrow Holder,
and for their disposition in accordance with the terms of this Agreement.

25. Entire Agreement, Waivers and Amendments.
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@) This Agreement shall be executed in two duplicate originals each of which
is deemed to be an original. This Agreement and its attached Exhibits shall constitute the entire
understanding and agreement of the parties.

(b) This Agreement integrates all of the terms and conditions mentioned
herein or incidental hereto, and supersedes all negotiations or previous agreements between
the parties with respect to all (or any part of or any interest in) the Property. This Agreement and
all documents incorporated herein contain the entire understanding among the parties hereto
relating to the transactions contemplated herein and all prior or contemporaneous agreements,
understandings, representations, and statements, oral or written.

(© All waivers of the provisions of this Agreement must be in writing and
signed by the appropriate authorities of the Buyer and the Seller, and all amendments hereto
must be in writing and signed by the appropriate authorities of the parties to be bound thereby.
This Agreement and any provisions hereof may be amended by mutual written agreement by
the Buyer's Executive Director or designee and Seller's City Manager or designee, subject to
review and approval by the Board of the Culver City Redevelopment Agency or City Council of
the City of Culver City as needed to comply with applicable law and internal policies and
procedures. The waiver by Buyer or Seller of any term, covenant, or condition herein contained
shall not be a waiver of such term, covenant, or condition on any subsequent breach.

(d) This Agreement may be executed in any number of counterparts, all of
which taken together shall constitute one and the same instrument. The signature page of this
Agreement may be detached from and added to any counterpart of this Agreement identical in
form.

26. Further Actions.

The Buyer’'s Executive Director or designee and the Seller's City Manager or designee
are hereby authorized and directed to take such other and further actions, and sign such other
and further agreements and documents on behalf of the Buyer and the Seller, respectively, as
may be necessary or proper to effect the terms of this Agreement.

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

Dated: CITY OF CULVER CITY

By:

Christopher Armenta, Mayor

[sighatures continue on next page]

SELLER

Dated: CULVER CITY REDEVELOPMENT AGENCY

By:

John Nachbar, Executive Director

APPROVED AS TO FORM:

CAROL SCHWAB, City Attorney

Page 77 of 161



KANE BALLMER & BERKMAN

MURRAY O. KANE, Agency General Counsel
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Exhibit A — Legal Description

EXHIBIT A

LEGAL DESCRIPTION OF PROPERTY
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EXHIBIT C

RECORDING REQUESTED BY AND

WHEN RECORDED RETURN TO:

City Clerk, Culver City
9770 Culver Blvd.

Culver City, CA 90232

GOVERNMENT BUSINESS
Free Recording Requested

(Govt. Code §27383)

APN:

MEMORANDUM OF OPTION AGREEMENT

1. Parties; Property; and Redevelopment Plan. This memorandum of option
agreement is entered into by the CULVER CITY REDEVELOPMENT AGENCY (“Agency”) and
CITY OF CULVER CITY (“City") concerning real property located in the City of Culver City and
County of Los Angeles, State of California, as more fully described in the attached Exhibit 1 (the
“Property”).

2. Memorandum. For good and valuable consideration from the City, the receipt
and sufficiency of which are acknowledged by the Agency, the Agency, as current fee owner of
the Property, has entered into an option agreement with the City dated for reference purposes
February , 2011 (the “Option Agreement”) permitting the City to purchase the
Property from the Agency under the terms and conditions thereof on or before the latter of (a)
the thirtieth (30th) anniversary of the Option Agreement or (b) [insert the expiration date of
the time limit on the effectiveness of the Redevelopment Plan for the Project Area
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containing the Property], as such term may be extended under the terms of the Option
Agreement.

3. Not Complete Summary. This instrument is not a complete summary of the
Option Agreement. Provisions herein shall not be used in interpreting the Option Agreement.

4, Purpose. This instrument is prepared for recordation purposes only and shall not
alter or affect in any way the rights and obligations of the Agency and the City under the Option
Agreement. In the event of any inconsistency between the terms, conditions, provisions and
covenants of this instrument and the Option Agreement, the terms, conditions and covenants of
the Option Agreement shall prevail.

The parties hereto have executed this instrument on the dates specified immediately
beside their respective signatures. This document may be executed and acknowledged before
a notary public with counterpart signature and acknowledgment pages, each of which shall be
deemed an original and which, when taken together, shall constitute the fully-executed
instrument.

Dated: CITY OF CULVER CITY

By:

Christopher Armenta, Mayor

Dated: CULVER CITY REDEVELOPMENT AGENCY

By:

John Nachbar, Executive Director

APPROVED AS TO FORM:

CAROL SCHWAB, City Attorney

KANE BALLMER & BERKMAN

MURRAY O. KANE, Agency General Counsel
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Exhibit 1 to Memorandum of Option Agreement

Legal Description of Property

The land is situated in the State of California, County of Los Angeles and is described as
follows;

[to be inserted]

APN
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State of California )

County of )
On before me, , @ Notary Public,
personally appeared , who proved to me on the basis

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

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

WITNESS my hand and official seal.

Signature (Seal)
State of California )
)
County of )
On before me, , a Notary Public,
personally appeared , Who proved to me on the basis

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

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

WITNESS my hand and official seal.

Signature (Seal)
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Attachment No. 5 Proposed Pledge of Accounts
PLEDGE AGREEMENT

[agreement creating a security interest in the Agency’s promissory notes and other evidence of
indebtedness and in the security given to the Agency for those obligations]

THIS PLEDGE AGREEMENT (this “Agreement”) is entered into this day of
February, 2011, by and between the CITY OF CULVER CITY (the “City”) and the CULVER
CITY REDEVELOPMENT AGENCY (the “Agency”), with reference to the following facts:

E. The City Council of the City of Culver City (the “City Council”) adopted
Redevelopment Plans for the Culver City Redevelopment Projects (collectively, the “Project
Areas”), which results in the allocation of taxes from the Project Areas to the Agency for
purposes of redevelopment.

F. Pursuant to Section 33220 of the California Community Redevelopment Law
(Health and Safety Code Section 33000 et seq.) (the “CRL"), the City and Agency have entered
into a Cooperation Agreement dated January 15, 2011, as amended by a First Amendment to
Cooperation Agreement dated February 22, 2011 (collectively as amended, the “January 2011
Cooperation Agreement”) pursuant to Section 33220 of the California Community
Redevelopment Law (Health and Safety Code Section 33000 et seq.) to provide for
implementation of certain projects set forth in the Revised List of Projects attached thereto as
Exhibit No. 1.

G. In addition, the City and Agency entered into a Cooperation Agreement dated
February 22, 2011 (the “February 2011 Cooperation Agreement”) to provide for
implementation and funding for certain publicly-owned buildings (e.g., the Public Safety
Headquarters and the Veterans Memorial Building) as more particularly set forth in the List of
Projects attached thereto as Exhibit No. 1. Collectively, the January 2011 Cooperation
Agreement and the February 2011 Cooperation Agreement are referred to herein as the
“Cooperation Agreements” and the “Projects” means the projects as more particularly set
forth in the Exhibits attached to the Cooperation Agreements.

H. The City and the Agency have entered into or will enter into the Option
Agreements described in Exhibit 1 (collectively, the “Option Agreements”) whereby the Agency
grants the City an option to purchase the real property described therein. The City’s purchase of
the real property under the Option Agreement will occur on the terms and conditions described
in the Purchase and Sale Agreement attached to each Option Agreement as Exhibit ‘B’
(collectively, the “Purchase Agreements”).

l. The City and the Agency desire to secure the Agency’s obligations under the
Cooperation Agreements, the Option Agreements and the Purchase Agreements by the
evidences of indebtedness and the promissory notes secured by deeds of trust described in
Exhibit 2, which are to be pledged as collateral for such obligations.

NOW, THEREFORE, the parties hereto do mutually agree as follows:

27. Pledge. In consideration of any financial accommodations given or to be given or
continued to the Agency by the City, and as collateral security for the payment of any
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indebtedness, obligation, or liability of the Agency to the City, including but not limited to the
obligations of the Agency to the City under the Cooperation Agreement, the Option Agreements
and the Purchase Agreements, the Agency assigns, transfers to, and deposits with the City the
evidences of indebtedness, promissory notes, deeds of trust, assignments of rents and leases,
and security agreements described in Exhibit 2 (the “Collateral”), delivered by the Agency to
the City, or currently held by the Agency, and any additional property as may later be delivered
by the Agency to the City during the existence of this Pledge Agreement.

28. Warranties. The Agency warrants and represents the following with respect to the
Collateral:

a. The Agency is the absolute owner of the Collateral and the obligations described
in the documents that compose the Collateral are due and payable as stated in those
documents, and the obligors under the Collateral are not now in default in any respect as to any
obligations under the Collateral, except as previously disclosed to the City.

b. The Collateral is not subject to any prior assignment, claim, lien, or security
interest, and the Agency will not make any further assignment of the Collateral or create any
further security interest in the Collateral, and will not permit its rights in the Collateral to be
reached by attachment, levy, garnishment, or other judicial process.

C. The obligations of the obligors under the Collateral are not subject to any claim
for credits, allowances, or adjustments, excepted as previously disclosed to the City.

d. No notice of the bankruptcy or insolvency of any obligor under the Collateral has
been received by the Agency. On the Agency’s receipt of any such notice, the Agency will
immediately give the City written notice.

e. The Agency has maintained and will continue to maintain accurate and complete
records and accounts of all obligations given as the Collateral, and agrees to permit the City to
inspect these records and accounts. The Agency further agrees to submit statements of these
accounts to the City in any reasonable form prescribed by the City.

29. Power of Sale. The power of sale and all other powers granted by the Agency in this
Pledge Agreement will apply to all collateral of any kind, including all moneys, negotiable
instruments, bonds, stocks, and commercial paper, credits, choses in actions, claims or
demands of every kind at any time during the existence of this Pledge Agreement deposited
with or in the possession or control of the City or any of its agents.

30. Substitution of Collateral. If, with the consent of the City, the Agency substitutes or
exchanges other collateral, including but not limited to securities or instruments, in the place of
the Collateral described in Paragraph 1, then all of the rights of the City and all of the obligations
of the Agency under this Pledge Agreement will be applicable to the substituted or exchanged
collateral, and will be the same in all respects as the rights and obligations concerning the
Collateral originally pledged.

31. Collection of Collateral. The City will have the right to notify the obligor(s) under the
Collateral to make payment directly to it and to take control of all the proceeds of the Collateral,
or any part of it, and to enforce any of the obligations of the obligor(s) under the Collateral. The
City may exercise the rights described in this Paragraph at any time, whether or not the Agency
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is then in default under this Pledge Agreement and whether or not the Agency had been making
collections on the Collateral. Until such time as the City elects to exercise these rights by
mailing written notice to the Agency, the Agency is authorized to collect payments and to
enforce all rights under the Collateral concerning current and past-due payments, but is not
authorized to collect any prepayments, fire insurance proceeds, or condemnation awards
without the prior written consent of the City. The costs of collection and enforcement, including
attorneys’ fees and legal expenses, will be at the expense of the Agency. The Agency will
reimburse any costs or expenses, including attorneys’ fees and legal expenses, that are
incurred by the City.

32. Fire Insurance. All fire insurance required to be maintained by the obligors under
the terms of the Collateral will be written with loss payable to the City. The policies, or
certificates evidencing the policies, will be furnished to the City in a form satisfactory to it. If the
obligors and the Agency fail to pay any premium on any such insurance, the City may, but will
not be required to, pay the premium and may add the amount of the premium to the debt
secured by this Pledge Agreement. The Agency appoints the City to be its attorney-in-fact to
endorse any draft or check that may be payable to the Agency in order to collect the proceeds
of any such insurance or any condemnation award, and any balance of proceeds remaining
after payment in full of all amounts secured by this Pledge Agreement will be paid to the
Agency. The amount collected under any fire or any other insurance policy and any
condemnation award may be applied by the City to any indebtedness secured by this Pledge
Agreement, in any order that the City may determine, or, at the option of the City, any or all of
the entire amount collected may be released to the Agency.

33. Default. The Agency will be in default under this Pledge Agreement on the
occurrence of any of the following events or conditions:

a. Default in the payment or performance of any of the obligations, covenants, or
liabilities secured by this Pledge Agreement

b. Any warranty, representation, or statement made or furnished to the City by or on
behalf of the Agency proves to have been false in any material respect when made or furnished.

C. Death, dissolution, termination of existence, insolvency, business failure,
appointment of a receiver for any part of the Collateral, assignment for the benefit of creditors,
or the commencement of any proceeding under any bankruptcy or insolvency law by or against
the Agency.

d. Any default by any obligor(s) under the terms of the Collateral.

8. Remedies. On the occurrence of any event of default, and at any later time, the City
may declare all the obligations and liabilities of the Agency under this Pledge Agreement to
become immediately due and payable, notwithstanding any credit or extension of time allowed
to the Agency by any instrument evidencing any of these liabilities. In addition, the City may
proceed to enforce payment and may exercise any rights and remedies provided by the
California Commercial Code, as well as other rights and remedies either at law or in equity
possessed by the City, including but not limited to the following rights:

a. On notice to the Agency as required by the California Commercial Code, the City
may sell or otherwise dispose of the Collateral. The sale may be as a unit or in parts, at any
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time and place and on any terms, provided the City acts in good faith and in a commercially
reasonable manner. Out of the proceeds of any sale, the City may retain an amount equal to the
indebtedness secured by this Pledge Agreement, plus the amount of the expenses of the sale,
and will pay any balance of the proceeds of any sale to the Agency. The Agency agrees to pay
to the City, on demand, whatever balance may be owing on the indebtedness secured by this
Pledge Agreement after the sale of the Collateral and the application of the proceeds as
provided by this Paragraph and as required by law.

b. On notice as required by the California Commercial Code, the City may accept
the Collateral in satisfaction of all obligations of the Agency secured by this Pledge Agreement.
If the Agency or other person entitled to receive notice objects in writing within twenty (20) days
after notice was sent, the City must dispose of the Collateral under the terms and conditions
provided in paragraph a. above, or as otherwise authorized by law. In the absence of any
written objection, the City may accept the collateral, without any right of redemption, in full
satisfaction of the Agency’s obligations and indebtedness to the City.

9. Waiver of Rights by the Agency. The Agency waives any right to require the City to
(1) proceed against any person, (2) proceed or exhaust any collateral, or (3) pursue any other
remedy in the City’s power. The Agency also waives any defense arising from any disability or
other defense of any other person. The Agency authorizes the City to (1) take and hold security,
other than the Collateral, for the payment of the indebtedness or any part of the indebtedness,
and exchange, enforce, waive, and release the Collateral or any part of it or any other security,
and (2) release or substitute any other pledgor.

10. Assignment. This assignment of a security interest in the Collateral will be for the
benefit of the City and its successors or assigns. In the event that the City assigns, endorses,
sells, or transfers to any other person or entity the Collateral, or any other notes, evidence of
indebtedness, bonds, stocks or other securities deposited under this Pledge Agreement or
secured or intended to be secured by this Pledge Agreement, or any part of it, the assignment
or transfer will automatically constitute an assignment and transfer of this Pledge Agreement
and all of the rights granted by this Pledge Agreement. The assignee, endorsee, transferee, or
successor of the City will have all of the rights given to the City in accordance with the terms of
this Pledge Agreement.

11. Satisfaction of Obligation.  On the satisfaction of all obligations of the Agency to the
City, the City will return to the Agency the Collateral and all other documents and securities
given as collateral under this Pledge Agreement, and will endorse all instruments to the Agency
and give an assignment of all of the Collateral.

12. Payments and Notices. All payments and notices under this Pledge Agreement or
otherwise required by law will be made to the City and the Agency at the addresses set forth
below. All notices, demands and communications shall be sufficiently given if dispatched by
registered or certified mail, postage prepaid, return receipt requested, to the addresses set forth
below. Such written notices, demands and communications may be sent in the same manner to
such other addresses as either party may from time to time designate by mail as provided in this
Section. Any notice that is transmitted by electronic facsimile transmission followed by delivery
of a “hard” copy, shall be deemed delivered upon its transmission; any notice that is personally
delivered (including by means of professional messenger service, courier service such as
United Parcel Service or Federal Express, or by U.S. Postal Service), shall be deemed received
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on the documented date of receipt by the recipient; and any notice that is sent by registered or
certified mail, postage prepaid, return receipt required shall be deemed received on the date of
receipt thereof.
To the Agency: Culver City Redevelopment Agency
Attn: Executive Director
9770 Culver Blvd.
Culver City, CA 90232

Telephone: [INSERT]

Facsimile: [INSERT]

To the City: City of Culver City
Attn: City Manager

9770 Culver Blvd.

Culver City, CA 90232

13. Execution in Counterparts. This Agreement may be executed in any number of
counterparts, each of which, when so executed and delivered, shall be an original, but all of
which together shall constitute one agreement binding on the Agency and the City.

14. Applicable Law. This Pledge Agreement will be construed in accordance with
Uniform Commercial Code as enacted in California and other applicable laws of the State of
California.

15. Exhibits and Schedules. The Exhibits and Schedules attached hereto are hereby
incorporated herein by this reference.

16. Conflicts of Interest. No member, official or employee of the City or the Agency shall
have any personal interest, direct or indirect, in this Agreement nor shall any such member,
official or employee participate in any decision relating to this Agreement which affects his
personal interests or the interests of any corporation, partnership or association in which he is,
directly or indirectly, interested.

17. Severability. If any provision of this Pledge Agreement shall be held invalid, illegal or
unenforceable in any respect by a court of competent jurisdiction, the remaining provisions of
this Agreement shall not be affected thereby, but this Agreement shall be construed as if such
invalid, illegal or unenforceable provisions had not been contained herein, and the remainder of
this Agreement shall be construed as if the invalid, illegal, or unenforceable provision had never
been contained in it.
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18. Mutual Indemnification. In contemplation of the provisions of Section 895.2 of the
California Government Code imposing certain tort liability jointly upon public entities solely by
reason of such entities being parties to an agreement as defined by Section 895 of said Code,
the parties hereto, as between themselves, pursuant to the authorization contained in Section
895.4 and 895.6 of said Code, will each assume the full liability imposed upon it, or any of its
officers, agents or employees by law for injury caused by negligent or wrongful act or omission
occurring in the performance of this Agreement to the same extent that such liability would be
imposed in the absence of Section 895.2 of said Code. To achieve the above stated purpose
each party indemnifies and holds harmless the other party for any loss, cost or expense that
may be imposed upon such other party solely by virtue of said Section 895.2. The provisions of
Section 2778 of the California Civil Code are made a part hereof as if fully set forth herein.

19. Entire Agreement, Waivers and Amendments.
€) This Agreement shall be executed in two duplicate originals each of which is

deemed to be an original. This Agreement and its attached Exhibits shall constitute the entire
understanding and agreement of the parties.

(b) This Agreement integrates all of the terms and conditions mentioned herein or
incidental hereto, and supersedes all negotiations or previous agreements between the parties
with respect to all (or any part of or any interest in) the Collateral. This Agreement and all
documents incorporated herein contain the entire understanding among the parties hereto
relating to the transactions contemplated herein and all prior or contemporaneous agreements,
understandings, representations, and statements, oral or written.

(© All waivers of the provisions of this Agreement must be in writing and signed by
the appropriate authorities of the City and the Agency, and all amendments hereto must be in
writing and signed by the appropriate authorities of the parties to be bound thereby. This
Agreement and any provisions hereof may be amended by mutual written agreement by the
Agency’s Executive Director or designee and the City’s City Manager or designee, subject to
review and approval by the Board of the Culver City Redevelopment Agency or City Council of
the City of Culver City as needed to comply with applicable law and internal policies and
procedures. The waiver by the City or the Agency of any term, covenant, or condition herein
contained shall not be a waiver of such term, covenant, or condition on any subsequent breach.

19. Further Actions. The Agency’s Executive Director or designee and the
City’'s City Manager or designee are authorized and directed to take such other and further
actions, and sign such other and further agreements and documents on behalf of the Agency
and the City, respectively, as may be necessary or proper to effect the terms of this Agreement.

20. Effective Date. This Agreement shall be deemed effective on [insert the date
the Resolution was approved] (the “Effective Date”).
IN WITNESS WHEREOF, the parties have executed this Agreement as of the date set

forth opposite their signatures below.
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Dated: CITY OF CULVER CITY

By:

Christopher Armenta, Mayor

Dated: CULVER CITY REDEVELOPMENT AGENCY

By:

John Nachbar, Executive Director

APPROVED AS TO FORM:

CAROL SCHWAB, City Attorney

KANE BALLMER & BERKMAN

MURRAY O. KANE, Agency General Counsel
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EXHIBIT 1

DESCRIPTION OF THE OPTION AGREEMENTS

Page 92 of 161



EXHIBIT 2
DESCRIPTION OF THE COLLATERAL

Please refer to Attachment No. 1, 2 and 3 from the 2-22-11 Joint Meeting of the City Council
and the  Culver City Redevelopment  Agency  entitled: JOINT  CITY
COUNCIL/REDEVELOPMENT AGENCY BOARD AGENDA ITEM: Adoption of City Council
and Redevelopment Agency Board Resolutions to (i) Approve of Option Agreements
Granting the City the Right to Purchase Agency-Owned Property and (ii) Approve of
Instruments Securing Agency Obligations related to the Option Agreements and Certain
Cooperation Agreements.
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Attachment No. 6 Proposed Pledge of Notes
PLEDGE AGREEMENT

[agreement creating a security interest in the Agency’s promissory notes and other evidence of
indebtedness and in the security given to the Agency for those obligations]

THIS PLEDGE AGREEMENT (this “Agreement”) is entered into this day of
February, 2011, by and between the CITY OF CULVER CITY (the “City”) and the CULVER
CITY REDEVELOPMENT AGENCY (the “Agency”), with reference to the following facts:

J. The City Council of the City of Culver City (the “City Council”) adopted
Redevelopment Plans for the Culver City Redevelopment Projects (collectively, the “Project
Areas”), which results in the allocation of taxes from the Project Areas to the Agency for
purposes of redevelopment.

K. Pursuant to Section 33220 of the California Community Redevelopment Law
(Health and Safety Code Section 33000 et seq.) (the “CRL"), the City and Agency have entered
into a Cooperation Agreement dated January 15, 2011, as amended by a First Amendment to
Cooperation Agreement dated February 22, 2011 (collectively as amended, the “January 2011
Cooperation Agreement”) pursuant to Section 33220 of the California Community
Redevelopment Law (Health and Safety Code Section 33000 et seq.) to provide for
implementation of certain projects set forth in the Revised List of Projects attached thereto as
Exhibit No. 1.

L. In addition, the City and Agency entered into a Cooperation Agreement dated
February 22, 2011 (the “February 2011 Cooperation Agreement”) to provide for
implementation and funding for certain publicly-owned buildings (e.g., the Public Safety
Headquarters and the Veterans Memorial Building) as more particularly set forth in the List of
Projects attached thereto as Exhibit No. 1. Collectively, the January 2011 Cooperation
Agreement and the February 2011 Cooperation Agreement are referred to herein as the
“Cooperation Agreements” and the “Projects” means the projects as more particularly set
forth in the Exhibits attached to the Cooperation Agreements.

M. The City and the Agency have entered into or will enter into the Option
Agreements described in Exhibit 1 (collectively, the “Option Agreements”) whereby the Agency
grants the City an option to purchase the real property described therein. The City’s purchase of
the real property under the Option Agreement will occur on the terms and conditions described
in the Purchase and Sale Agreement attached to each Option Agreement as Exhibit ‘B’
(collectively, the “Purchase Agreements”).

N. The City and the Agency desire to secure the Agency’s obligations under the
Cooperation Agreements, the Option Agreements and the Purchase Agreements by the
evidences of indebtedness and the promissory notes secured by deeds of trust described in
Exhibit 2, which are to be pledged as collateral for such obligations.

NOW, THEREFORE, the parties hereto do mutually agree as follows:

34. Pledge. In consideration of any financial accommodations given or to be given or
continued to the Agency by the City, and as collateral security for the payment of any
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indebtedness, obligation, or liability of the Agency to the City, including but not limited to the
obligations of the Agency to the City under the Cooperation Agreement, the Option Agreements
and the Purchase Agreements, the Agency assigns, transfers to, and deposits with the City the
evidences of indebtedness, promissory notes, deeds of trust, assignments of rents and leases,
and security agreements described in Exhibit 2 (the “Collateral”), delivered by the Agency to
the City, or currently held by the Agency, and any additional property as may later be delivered
by the Agency to the City during the existence of this Pledge Agreement.

35. Warranties. The Agency warrants and represents the following with respect to the
Collateral:

f. The Agency is the absolute owner of the Collateral and the obligations described
in the documents that compose the Collateral are due and payable as stated in those
documents, and the obligors under the Collateral are not now in default in any respect as to any
obligations under the Collateral, except as previously disclosed to the City.

g. The Collateral is not subject to any prior assignment, claim, lien, or security
interest, and the Agency will not make any further assignment of the Collateral or create any
further security interest in the Collateral, and will not permit its rights in the Collateral to be
reached by attachment, levy, garnishment, or other judicial process.

h. The obligations of the obligors under the Collateral are not subject to any claim
for credits, allowances, or adjustments, excepted as previously disclosed to the City.

i. No notice of the bankruptcy or insolvency of any obligor under the Collateral has
been received by the Agency. On the Agency’s receipt of any such notice, the Agency will
immediately give the City written notice.

j- The Agency has maintained and will continue to maintain accurate and complete
records and accounts of all obligations given as the Collateral, and agrees to permit the City to
inspect these records and accounts. The Agency further agrees to submit statements of these
accounts to the City in any reasonable form prescribed by the City.

36. Power of Sale. The power of sale and all other powers granted by the Agency in this
Pledge Agreement will apply to all collateral of any kind, including all moneys, negotiable
instruments, bonds, stocks, and commercial paper, credits, choses in actions, claims or
demands of every kind at any time during the existence of this Pledge Agreement deposited
with or in the possession or control of the City or any of its agents.

37. Substitution of Collateral. If, with the consent of the City, the Agency substitutes or
exchanges other collateral, including but not limited to securities or instruments, in the place of
the Collateral described in Paragraph 1, then all of the rights of the City and all of the obligations
of the Agency under this Pledge Agreement will be applicable to the substituted or exchanged
collateral, and will be the same in all respects as the rights and obligations concerning the
Collateral originally pledged.

38. Collection of Collateral. The City will have the right to notify the obligor(s) under the
Collateral to make payment directly to it and to take control of all the proceeds of the Collateral,
or any part of it, and to enforce any of the obligations of the obligor(s) under the Collateral. The
City may exercise the rights described in this Paragraph at any time, whether or not the Agency
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is then in default under this Pledge Agreement and whether or not the Agency had been making
collections on the Collateral. Until such time as the City elects to exercise these rights by
mailing written notice to the Agency, the Agency is authorized to collect payments and to
enforce all rights under the Collateral concerning current and past-due payments, but is not
authorized to collect any prepayments, fire insurance proceeds, or condemnation awards
without the prior written consent of the City. The costs of collection and enforcement, including
attorneys’ fees and legal expenses, will be at the expense of the Agency. The Agency will
reimburse any costs or expenses, including attorneys’ fees and legal expenses, that are
incurred by the City.

39. Fire Insurance. All fire insurance required to be maintained by the obligors under
the terms of the Collateral will be written with loss payable to the City. The policies, or
certificates evidencing the policies, will be furnished to the City in a form satisfactory to it. If the
obligors and the Agency fail to pay any premium on any such insurance, the City may, but will
not be required to, pay the premium and may add the amount of the premium to the debt
secured by this Pledge Agreement. The Agency appoints the City to be its attorney-in-fact to
endorse any draft or check that may be payable to the Agency in order to collect the proceeds
of any such insurance or any condemnation award, and any balance of proceeds remaining
after payment in full of all amounts secured by this Pledge Agreement will be paid to the
Agency. The amount collected under any fire or any other insurance policy and any
condemnation award may be applied by the City to any indebtedness secured by this Pledge
Agreement, in any order that the City may determine, or, at the option of the City, any or all of
the entire amount collected may be released to the Agency.

40. Default. The Agency will be in default under this Pledge Agreement on the
occurrence of any of the following events or conditions:

e. Default in the payment or performance of any of the obligations, covenants, or
liabilities secured by this Pledge Agreement

f. Any warranty, representation, or statement made or furnished to the City by or on
behalf of the Agency proves to have been false in any material respect when made or furnished.

g. Death, dissolution, termination of existence, insolvency, business failure,
appointment of a receiver for any part of the Collateral, assignment for the benefit of creditors,
or the commencement of any proceeding under any bankruptcy or insolvency law by or against
the Agency.

h. Any default by any obligor(s) under the terms of the Collateral.

20. Remedies. On the occurrence of any event of default, and at any later time, the City
may declare all the obligations and liabilities of the Agency under this Pledge Agreement to
become immediately due and payable, notwithstanding any credit or extension of time allowed
to the Agency by any instrument evidencing any of these liabilities. In addition, the City may
proceed to enforce payment and may exercise any rights and remedies provided by the
California Commercial Code, as well as other rights and remedies either at law or in equity
possessed by the City, including but not limited to the following rights:

C. On notice to the Agency as required by the California Commercial Code, the City
may sell or otherwise dispose of the Collateral. The sale may be as a unit or in parts, at any
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time and place and on any terms, provided the City acts in good faith and in a commercially
reasonable manner. Out of the proceeds of any sale, the City may retain an amount equal to the
indebtedness secured by this Pledge Agreement, plus the amount of the expenses of the sale,
and will pay any balance of the proceeds of any sale to the Agency. The Agency agrees to pay
to the City, on demand, whatever balance may be owing on the indebtedness secured by this
Pledge Agreement after the sale of the Collateral and the application of the proceeds as
provided by this Paragraph and as required by law.

d. On notice as required by the California Commercial Code, the City may accept
the Collateral in satisfaction of all obligations of the Agency secured by this Pledge Agreement.
If the Agency or other person entitled to receive notice objects in writing within twenty (20) days
after notice was sent, the City must dispose of the Collateral under the terms and conditions
provided in paragraph a. above, or as otherwise authorized by law. In the absence of any
written objection, the City may accept the collateral, without any right of redemption, in full
satisfaction of the Agency’s obligations and indebtedness to the City.

21. Waiver of Rights by the Agency. The Agency waives any right to require the City to
(1) proceed against any person, (2) proceed or exhaust any collateral, or (3) pursue any other
remedy in the City’s power. The Agency also waives any defense arising from any disability or
other defense of any other person. The Agency authorizes the City to (1) take and hold security,
other than the Collateral, for the payment of the indebtedness or any part of the indebtedness,
and exchange, enforce, waive, and release the Collateral or any part of it or any other security,
and (2) release or substitute any other pledgor.

22. Assignment. This assignment of a security interest in the Collateral will be for the
benefit of the City and its successors or assigns. In the event that the City assigns, endorses,
sells, or transfers to any other person or entity the Collateral, or any other notes, evidence of
indebtedness, bonds, stocks or other securities deposited under this Pledge Agreement or
secured or intended to be secured by this Pledge Agreement, or any part of it, the assignment
or transfer will automatically constitute an assignment and transfer of this Pledge Agreement
and all of the rights granted by this Pledge Agreement. The assignee, endorsee, transferee, or
successor of the City will have all of the rights given to the City in accordance with the terms of
this Pledge Agreement.

23. Satisfaction of Obligation.  On the satisfaction of all obligations of the Agency to the
City, the City will return to the Agency the Collateral and all other documents and securities
given as collateral under this Pledge Agreement, and will endorse all instruments to the Agency
and give an assignment of all of the Collateral.

24, Payments and Notices. All payments and notices under this Pledge Agreement or
otherwise required by law will be made to the City and the Agency at the addresses set forth
below. All notices, demands and communications shall be sufficiently given if dispatched by
registered or certified mail, postage prepaid, return receipt requested, to the addresses set forth
below. Such written notices, demands and communications may be sent in the same manner to
such other addresses as either party may from time to time designate by mail as provided in this
Section. Any notice that is transmitted by electronic facsimile transmission followed by delivery
of a “hard” copy, shall be deemed delivered upon its transmission; any notice that is personally
delivered (including by means of professional messenger service, courier service such as
United Parcel Service or Federal Express, or by U.S. Postal Service), shall be deemed received
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on the documented date of receipt by the recipient; and any notice that is sent by registered or
certified mail, postage prepaid, return receipt required shall be deemed received on the date of
receipt thereof.
To the Agency: Culver City Redevelopment Agency
Attn: Executive Director
9770 Culver Blvd.
Culver City, CA 90232

Telephone: [INSERT]

Facsimile: [INSERT]

To the City: City of Culver City
Attn: City Manager

9770 Culver Blvd.

Culver City, CA 90232

25. Execution in Counterparts. This Agreement may be executed in any number of
counterparts, each of which, when so executed and delivered, shall be an original, but all of
which together shall constitute one agreement binding on the Agency and the City.

26. Applicable Law. This Pledge Agreement will be construed in accordance with
Uniform Commercial Code as enacted in California and other applicable laws of the State of
California.

27. Exhibits and Schedules. The Exhibits and Schedules attached hereto are hereby
incorporated herein by this reference.

28. Conflicts of Interest. No member, official or employee of the City or the Agency shall
have any personal interest, direct or indirect, in this Agreement nor shall any such member,
official or employee participate in any decision relating to this Agreement which affects his
personal interests or the interests of any corporation, partnership or association in which he is,
directly or indirectly, interested.

29. Severability. If any provision of this Pledge Agreement shall be held invalid, illegal or
unenforceable in any respect by a court of competent jurisdiction, the remaining provisions of
this Agreement shall not be affected thereby, but this Agreement shall be construed as if such
invalid, illegal or unenforceable provisions had not been contained herein, and the remainder of
this Agreement shall be construed as if the invalid, illegal, or unenforceable provision had never
been contained in it.
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30. Mutual Indemnification. In contemplation of the provisions of Section 895.2 of the
California Government Code imposing certain tort liability jointly upon public entities solely by
reason of such entities being parties to an agreement as defined by Section 895 of said Code,
the parties hereto, as between themselves, pursuant to the authorization contained in Section
895.4 and 895.6 of said Code, will each assume the full liability imposed upon it, or any of its
officers, agents or employees by law for injury caused by negligent or wrongful act or omission
occurring in the performance of this Agreement to the same extent that such liability would be
imposed in the absence of Section 895.2 of said Code. To achieve the above stated purpose
each party indemnifies and holds harmless the other party for any loss, cost or expense that
may be imposed upon such other party solely by virtue of said Section 895.2. The provisions of
Section 2778 of the California Civil Code are made a part hereof as if fully set forth herein.

31. Entire Agreement, Waivers and Amendments.
€) This Agreement shall be executed in two duplicate originals each of which is

deemed to be an original. This Agreement and its attached Exhibits shall constitute the entire
understanding and agreement of the parties.

(b) This Agreement integrates all of the terms and conditions mentioned herein or
incidental hereto, and supersedes all negotiations or previous agreements between the parties
with respect to all (or any part of or any interest in) the Collateral. This Agreement and all
documents incorporated herein contain the entire understanding among the parties hereto
relating to the transactions contemplated herein and all prior or contemporaneous agreements,
understandings, representations, and statements, oral or written.

(© All waivers of the provisions of this Agreement must be in writing and signed by
the appropriate authorities of the City and the Agency, and all amendments hereto must be in
writing and signed by the appropriate authorities of the parties to be bound thereby. This
Agreement and any provisions hereof may be amended by mutual written agreement by the
Agency’s Executive Director or designee and the City’s City Manager or designee, subject to
review and approval by the Board of the Culver City Redevelopment Agency or City Council of
the City of Culver City as needed to comply with applicable law and internal policies and
procedures. The waiver by the City or the Agency of any term, covenant, or condition herein
contained shall not be a waiver of such term, covenant, or condition on any subsequent breach.

21. Further Actions. The Agency’s Executive Director or designee and the
City’'s City Manager or designee are authorized and directed to take such other and further
actions, and sign such other and further agreements and documents on behalf of the Agency
and the City, respectively, as may be necessary or proper to effect the terms of this Agreement.

22. Effective Date. This Agreement shall be deemed effective on [insert the date
the Resolution was approved] (the “Effective Date”).
IN WITNESS WHEREOF, the parties have executed this Agreement as of the date set

forth opposite their signatures below.
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Dated: CITY OF CULVER CITY

By:
Christopher Armenta, Mayor
Dated: CULVER CITY REDEVELOPMENT AGENCY
By:

John Nachbar, Executive Director

APPROVED AS TO FORM:

CAROL SCHWAB, City Attorney

KANE BALLMER & BERKMAN

MURRAY O. KANE, Agency General Counsel
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Exhibit 1 — Description of Option Agreements

EXHIBIT 1

DESCRIPTION OF THE OPTION AGREEMENTS
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Exhibit 1 — Description of Option Agreements

EXHIBIT 2
DESCRIPTION OF THE COLLATERAL

Please refer to Attachment No. 1, 2 and 3 from the 2-22-11 Joint Meeting of the City Council
and the  Culver City Redevelopment  Agency  entitled: JOINT  CITY
COUNCIL/REDEVELOPMENT AGENCY BOARD AGENDA ITEM: Adoption of City Council
and Redevelopment Agency Board Resolutions to (i) Approve of Option Agreements
Granting the City the Right to Purchase Agency-Owned Property and (ii) Approve of
Instruments Securing Agency Obligations related to the Option Agreements and Certain
Cooperation Agreements.
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Attachment No. 7 Proposed Deed of Trust, Security Agreement and Fixture Filing (With
Assignment of Rents) RECORDING REQUESTED BY AND

WHEN RECORDED RETURN TO:

City Clerk, Culver City
9770 Culver Blvd.

Culver City, CA 90232

GOVERNMENT BUSINESS
Free Recording Requested

(Govt. Code §27383)

APN:

DEED OF TRUST,
SECURITY AGREEMENT AND FIXTURE FILING

(WITH ASSIGNMENT OF RENTS)

This Deed of Trust, Security Agreement and Fixture Filing (With Assignment of
Rents)(the “Deed of Trust”) is given as of the date signed by the CULVER CITY
REDEVELOPMENT AGENCY, a public body corporate and politic (hereinafter referred to as
“Trustor”) whose address is to First
American Title Company, a California corporation (hereinafter called “Trustee”), for the benefit
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of the CITY OF CULVER CITY (hereinafter called “Beneficiary”), whose address is

Witnesseth: That Trustor IRREVOCABLY GRANTS, TRANSFERS AND ASSIGNS to
Trustee, its successors and assigns, in trust, with POWER OF SALE TOGETHER WITH RIGHT
OF ENTRY AND POSSESSION the following property (the “Trust Estate”):

@) That certain real property in the City of , County
of , State of California more particularly described in Exhibit A
attached hereto and by this reference made a part hereof (such interest in real property is
hereafter referred to as the “Subject Property™;

(b) All buildings, structures and other improvements now or in the
future located or to be constructed on the Subject Property (the “Improvements”);

(c) all tenements, hereditaments, appurtenances, privileges,
franchises and other rights and interests now or in the future benefitting or otherwise relating to
the Subject Property or the Improvements, including easements, rights-of-way and development
rights (the “Appurtenances”). (The Appurtenances, together with the Subject Property and the
Improvements, are hereafter referred to as the “Real Property”);

(d) subject to the assignment to Beneficiary set forth in Paragraph 4
below, all rents, issues, income, revenues, royalties and profits now or in the future payable with
respect to or otherwise derived from the Trust Estate or the ownership, use, management,
operation leasing or occupancy of the Trust Estate, including those past due and unpaid (the
“Rents”);

(e) all present and future right, title and interest of Trustor in and to all
inventory, equipment, fixtures and other goods (as those terms are defined in Division 9 of the
California Uniform Commercial Code (the “UCC”), and whether existing now or in the future)
now or in the future located at, upon or about, or affixed or attached to or installed in, the Real
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Property, or used or to be used in connection with or otherwise relating to the Real Property or
the ownership, use, development, construction, maintenance, management, operation,
marketing, leasing or occupancy of the Real Property, including furniture, furnishings, theater
equipment, seating, machinery, appliances, building materials and supplies, generators, boilers,
furnaces, water tanks, heating ventilating and air conditioning equipment and all other types of
tangible personal property of any kind or nature, and all accessories, additions, attachments,
parts, proceeds, products, repairs, replacements and substitutions of or to any of such property,
but not including personal property that is donated to Trustor (the “Goods,” and together with the
Real Property, the “Property”); and

() all present and future right, title and interest of Trustor in and to all
accounts, general intangibles, chattel paper, deposit accounts, money, instruments and
documents (as those terms are defined in the UCC) and all other agreements, obligations, rights
and written material (in each case whether existing now or in the future) now or in the future
relating to or otherwise arising in connection with or derived from the Property or any other part
of the Trust Estate or the ownership, use, development, construction, maintenance,
management, operation, marketing, leasing, occupancy, sale or financing of the property or any
other part of the Trust Estate, including (to the extent applicable to the Property or any other
portion of the Trust Estate) (i) permits, approvals and other governmental authorizations, (ii)
improvement plans and specifications and architectural drawings, (iii) agreements with
contractors, subcontractors, suppliers, project managers, supervisors, designers, architects,
engineers, sales agents, leasing agents, consultants and property managers, (iv) takeout,
refinancing and permanent loan commitments, (v) warranties, guaranties, indemnities and
insurance policies, together with insurance payments and unearned insurance premiums, (vi)
claims, demands, awards, settlements, and other payments arising or resulting from or
otherwise relating to any insurance or any loss or destruction of, injury or damage to, trespass
on or taking, condemnation (or conveyance in lieu of condemnation) or public use of any of the
Property, (vii) license agreements, service and maintenance agreements, purchase and sale
agreements and purchase options, together with advance payments, security deposits and
other amounts paid to or deposited with Trustor under any such agreements, (viii) reserves,
deposits, bonds, deferred payments, refunds, rebates, discounts, cost savings, escrow
proceeds, sale proceeds and other rights to the payment of money, trade names, trademarks,
goodwill and all other types on intangible personal property of any kind or nature, and (ix) all
supplements, modifications, amendments, renewals, extensions, proceeds, replacements and
substitutions of or to any of such property (the “Intangibles”).
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Trustor further grants to Trustee and Beneficiary, pursuant to the UCC, a security
interest in all present and future right, title and interest of Trustor in and to all Goods and
Intangibles and all of the Trust Estates described above in which a security interest may be
created under the UCC (collectively, the “Personal Property”). This Deed of Trust constitutes a
security agreement under the UCC, conveying a security interest in the Personal Property to
Trustee and Beneficiary. Trustee and Beneficiary shall have, in addition to all rights and
remedies provided herein, all the rights and remedies of a “secured party” under the UCC and
other applicable California law. Trustor covenants and agrees that this Deed of Trust
constitutes a fixture filing under Sections 9313, 9502 and 14109 of the UCC.

FOR THE PURPOSE OF SECURING due, prompt and complete observance,
performance and discharge of each and every condition, obligation, covenant and agreement
contained herein or contained in:

(1) that certain Cooperation Agreement dated January 15, 2011, as amended by a First
Amendment to Cooperation Agreement dated February 22, 2011 (collectively as amended, the
“January 2011 Cooperation Agreement”); and

(2) that certain Cooperation Agreement dated February 22, 2011 (the “February 2011
Cooperation Agreement”) to provide for implementation and funding for certain publicly-owned
buildings (e.g., the Public Safety Headquarters and the Veterans Memorial Building) as more
particularly set forth in the List of Projects attached thereto as Exhibit No. 1. Collectively, the
January 2011 Cooperation Agreement and the February 2011 Cooperation Agreement are
referred to herein as the “Cooperation Agreements” and the “Projects” means the projects as
more particularly set forth in the Exhibits attached to the Cooperation Agreements; and

(3) those certain Option Agreements as more particularly described in Exhibit B attached
hereto and incorporated herein (collectively, the “Option Agreements”) whereby the Trustor
granted the Beneficiary an option to purchase the real property described therein. The
Beneficiary’s purchase of the real property under the Option Agreement will occur on the terms
and conditions described in the Purchase and Sale Agreement attached to each Option
Agreement as Exhibit B (collectively, the “Purchase Agreements”),
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executed by Trustor and Beneficiary in addition to any documents ancillary thereto. The
obligations and restrictions set forth in said Cooperation Agreements and Option Agreements
(collectively “Secured Obligations”) and all of their terms are incorporated herein by reference
and this conveyance shall secure any and all extensions, amendments, modifications or
renewals thereof however evidenced, and additional advances evidenced by any instrument
reciting that it is secured hereby.

AND TO PROTECT THE SECURITY OF THIS DEED OF TRUST, TRUSTOR COVENANTS
AND AGREES:

i) That Trustor shall perform the obligations of the Trustor as set forth in the
Cooperation Agreements and the Option Agreements at the time and in the manner respectively
provided therein;

i) That Trustor shall not permit or suffer the use of any of the property for any
purpose other than the use for which the same was intended at the time this Deed of Trust was
executed;

iii) That the Secured Obligations are incorporated in and made a part of the Deed of
Trust. Upon default of a Secured Obligation, and after the giving of notice and the expiration of
any applicable cure period, the Beneficiary, at its option, may exercise its remedies hereunder.

iv) That all rents, profits and income from the property covered by this Deed of Trust
are hereby assigned to the Beneficiary for the purpose of discharging the debt hereby secured.
Permission is hereby given to Trustor so long as no default exists hereunder after the giving of
notice and the expiration of any applicable cure period, to collect such rents, profits and income.

V) That upon default hereunder or under the aforementioned Cooperation
Agreements and Option Agreements, and after the giving of notice and the expiration of any
applicable cure period, Beneficiary shall be entitled to the appointment of a receiver by any
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court having jurisdiction, without notice, to take possession and protect the property described
herein and operate same and collect the rents, profits and income therefrom;

vi) That Trustor will keep the improvements now existing or hereafter erected on the
property insured against loss by fire and such other hazards, casualties, and contingencies as
may reasonably be required in writing from time to time by the Beneficiary, and all such
insurance shall be evidenced by standard fire and extended coverage insurance policy or
policies. In no event shall the amounts of coverage be less than 100 percent of the insurable
value of the Property. Such policies shall be endorsed with standard mortgage clause with loss
payable to the Beneficiary and certificates thereof together with copies of original policies shall
be deposited with the Beneficiary;

vii) To pay, at least 10 days before delinquency, any taxes and assessments
affecting said Property; to pay, when due, all encumbrances, charges and liens, with interest, on
said Property or any part thereof which appear to be prior or superior hereto; and to pay all
costs, fees, and expenses of this Trust. Notwithstanding anything to the contrary contained in
this Deed of Trust, Trustor shall not be required to pay and discharge any such tax,
assessment, charge or levy so long as Trustor is contesting the legality thereof in good faith and
by appropriate proceedings, and Trustor has adequate funds to pay any liabilities contested
pursuant to this Section 7.

viii)  To keep said property in good condition and repair, subject to ordinary wear and
tear, casualty and condemnation, not to remove or demolish any buildings thereon; to complete
or restore promptly and in good and workmanlike manner any building which may be
constructed, damaged, or destroyed thereon and to pay when due all claims for labor performed
and materials furnished therefor; to comply with all laws affecting said property or requiring any
alterations or improvements to be made thereon (subject to Trustor's right to contest the validity
or applicability of laws or regulations); not to commit or permit waste thereof; not to commit,
suffer or permit any act upon said property in violation of law and/or covenants, conditions
and/or restrictions affecting said property; not to permit or suffer any material alteration of or
addition to the buildings or improvements hereafter constructed in or upon said property without
the consent of the Beneficiary;
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iX) To appear in and defend any action or proceeding purporting to affect the
security hereof or the rights or powers of Beneficiary or Trustee, and to pay all costs and
expenses, including cost of evidence of title and reasonable attorney's fees in a reasonable
sum, in any such action or proceeding in which Beneficiary or Trustee may appear;

X) Should Trustor fail, after the giving of notice and the expiration of any applicable
cure period, to make any payment or do any act as herein provided, then Beneficiary or Trustee,
but without obligation so to do and without notice to or demand upon Trustor and without
releasing Trustor from any obligation hereof, may make or do the same in such manner and to
such extent as either may deem necessary to protect the security hereof. Following default,
after the giving of notice and the expiration of any applicable cure period, Beneficiary or Trustee
being authorized to enter upon said property for such purposes, may commence, appear in
and/or defend any action or proceeding purporting to affect the security hereof or the rights or
powers of Beneficiary or Trustee; may pay, purchase, contest, or compromise any
encumbrance, charge, or lien which in the judgment of either appears to be prior or superior
hereto; and, in exercising any such powers, may pay necessary expenses, employ counsel, and
pay his reasonable fees;

Xi) Beneficiary shall have the right to pay fire and other property insurance
premiums when due should Trustor fail to make any required premium payments. All such
payments made by the Beneficiary shall be added to the indebtedness and obligations secured
hereby in the Cooperation Agreement, or any other instrument drawn and agreed upon between
th;

Xii) To pay immediately and without demand all sums so expended by Beneficiary or
Trustee, under permission given under this Deed of Trust, with interest from date of expenditure
at the rate of ten percent (10%) pursuant to Section 3289 of the California Civil Code;

xiif)  Trustor further covenants that it will not voluntarily create, suffer, or permit to be
created against the property subject to this Deed of Trust any lien or liens except as authorized
by Beneficiary and further that they will keep and maintain the property free from the claims of
all persons supplying labor or materials which will enter into the construction of any and all
buildings now being erected or to be erected on said premises. Notwithstanding anything to the
contrary contained in this Deed of Trust, Trustor shall not be obligated to pay any claims for
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labor, materials or services which Trustor in good faith disputes and is diligently contesting,
provided that Trustor shall, at Beneficiary's written request, within thirty (30) days after the filing
of any claim or lien (but in any event, and without any requirement that Beneficiary must first
provide a written request, prior to foreclosure) record in the Office of the Recorder of Los
Angeles County, a surety bond in an amount one-and-one-half (1%2) times the amount of such
claim item to protect against a claim of lien, or provide such other security reasonably
satisfactory to Beneficiary;

xiv)  That any and all improvements made or about to be made upon the premises
covered by the Deed of Trust, and all plans and specifications, comply with all applicable
municipal ordinances and regulations and all other applicable regulations made or promulgated,
now or hereafter, by lawful authority, and that the same will upon completion comply with all
such municipal ordinances and regulations and with the rules of the applicable fire rating or
inspection organization, bureau, association or office; and

XV) Trustor herein agrees to pay to Beneficiary or to the authorized loan servicing
representative of the Beneficiary a reasonable charge for providing a statement regarding the
obligation secured by this Deed of Trust as provided by Section 2954, Article 2, Chapter 2 Title
14, Division 3, of the California Civil Code.

ITIS MUTUALLY AGREED THAT:

xvi)  Should the property or any part thereof be taken or damaged by reason of any
public improvement or condemnation proceeding, or damaged by fire, or earthquake, or in any
other manner, subject to the rights of any beneficiary of a deed of trust senior or junior in priority
to this Deed of Trust (“Lender”), Beneficiary shall be entitled to all compensation, awards, and
other payments or relief therefor which are not used to reconstruct, restore or otherwise improve
the property or part thereof that was taken or damaged, and shall be entitled at its option to
commence, appear in and prosecute in its own name, any action or proceedings, or to make
any compromise or settlement, in connection with such taking or damage. Subject to the rights
of any Lender, all such compensation, awards, damages, rights of action and proceeds which
are not used to reconstruct, restore or otherwise improve the property or part thereof that was
taken or damaged, including the proceeds of any policies of fire and other insurance affecting
said property, are hereby assigned to Beneficiary.
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xvii)  If Trustor shall fail to perform any covenant or agreement in this Deed of Trust or
the Cooperation Agreements or the Option Agreements within 30 days after written demand
therefor by Beneficiary (or, in the event that more than 30 days is reasonably required to cure
such default, should Trustor fail to promptly commence such cure, and diligently prosecute
same to completion), after the giving of notice and the expiration of any applicable cure period,
Beneficiary may deliver to Trustee a written declaration of default and demand for sale, and of
written notice of default and of election to cause the property to be sold, which notice Trustee
shall cause to be duly filed for record and Beneficiary may foreclose this Deed of Trust.
Beneficiary shall also deposit with Trustee this Deed, the Cooperation Agreements, the Option
Agreements and all documents evidencing expenditures secured hereby;

xviii)  After the lapse of such time as may then be required by law following the
recordation of said notice of default, and notice of sale having been given as then required by
law, Trustee, without demand on Trustor, shall sell said property at the time and place fixed by it
in said notice of sale, either as a whole or in separate parcels, 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 time of sale. Trustee may postpone sale of all or any portion of said property by
public announcement at the time and place of sale, and from time to time thereafter may
postpone the sale by public announcement at the time and place of sale, and from time to time
thereafter may postpone the sale by public announcement at the time fixed by the preceding
postponement. Trustee shall deliver to the purchaser its Deed conveying the property so sold,
but without any covenant or warranty, express or implied. The recitals in the Deed of any
matters or facts shall be conclusive proof of the truthfulness thereof. Any person, including
Trustor, Trustee or Beneficiary, may purchase at the sale. The Trustee shall apply the proceeds
of sale to payment of (1) the expenses of such sale, together with the reasonable expenses of
this trust including therein reasonable Trustee's fees or attorney's fees for conducting the sale,
and the actual cost of publishing, recording, mailing and posting notice of the sale; (2) the cost
of any search and/or other evidence of title procured in connection with such sale and revenue
stamps on Trustee's Deed; (3) all consideration paid by Beneficiary as referred to in the
Cooperation Agreements or Option Agreements, with accrued interest at the highest rate of
interest permitted by law; (4) all other sums then secured hereby; and (5) the remainder, if any,
to the person or persons legally entitled thereto;

xix)  Beneficiary may from time to time substitute a successor or successors to any
Trustee named herein or acting hereunder to execute this Trust. Upon such appointment, and
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without conveyance to the successor trustee, the latter shall be vested with all title, powers, and
duties conferred upon any Trustee herein named or acting hereunder. Each such appointment
and substitution shall be made by written instrument executed by Beneficiary, containing
reference to this Deed of Trust and its place of record, which, when duly recorded in the proper
office of the county or counties in which the property is situated, shall be conclusive proof of
proper appointment of the successor trustee;

XX) The pleading of any statute of limitations as a defense to any and all obligations
secured by this Deed of Trust is hereby waived to the full extent permissible by law;

xxi)  Upon written request of Beneficiary stating that all obligations secured hereby
have been satisfied, and upon surrender of this Deed of Trust to Trustee for cancellation and
retention and upon payment of its fees, Trustee shall reconvey, without warranty, the property
then held hereunder. The recitals in such reconveyance of any matters or fact shall be
conclusive proof of the truthfulness thereof. The grantee in such reconveyance may be
described as “the person or persons legally entitled thereto”;

xXii)  The trust created hereby is irrevocable by Trustor;

xxiii)  This Deed of Trust applies to, inures to the benefit of, and binds all parties
hereto, their heirs, legatees, devisees, administrators, executors, successors, and assigns. The
term “Beneficiary” shall include not only the original Beneficiary hereunder but also any
successors or assignees. In this Deed of Trust, whenever the context so requires, the
masculine gender includes the feminine and/or neuter, and the singular number includes the
plural. All obligations of Trustor hereunder are joint and several;

xxiv) Trustee accepts this Trust when this Deed of Trust, duly executed and
acknowledged, is made public record as provided by law. Except as otherwise provided by law
the Trustee is not obligated to notify any party hereto of pending sale under this Deed of Trust
or of any action of proceeding in which Trustor, Beneficiary, or Trustee shall be a party unless
brought by Trustee;
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xxv)  The undersigned Trustor requests that a copy of any notice of default and of any
notice of sale hereunder be mailed to Trustor at the address set forth in the first paragraph of
this Deed of Trust.

xxvi)  Trustor agrees at any time and from time to time upon receipt of a written request
from Beneficiary, to furnish to Beneficiary detailed statements in writing of income, rents, profits,
and operating expenses of the premises, and the names of the occupants and tenants in
possession, together with the expiration dates of their leases and full information regarding all
rental and occupancy agreements, and the rents provided for by such leases and rental and
occupancy agreements, and such other information regarding the premises and their use as
may be requested by Beneficiary.

xxvii) Trustor agrees that the indebtedness secured by this Deed of Trust is made
expressly for the purpose of financing the construction of housing that is to be sold exclusively,
at an affordable housing cost, to Moderate Income households, as provided in the Cooperation
Agreement.

xxviii) Notwithstanding specific provisions of this Deed of Trust, non-monetary
performance hereunder shall not be deemed to be in default where delays or defaults are due
to: war; insurrection; strikes; lock-outs; riots; floods; earthquakes; fires; casualties; acts of God;
acts of the public enemy; epidemics; quarantine restrictions; freight embargoes; lack of
transportation; governmental restrictions or priority; litigation; unusually severe weather; inability
to secure necessary labor, materials or tools; delays of any contractor or supplier; acts of the
other party; acts or failure to act of the City of Los Angeles or any other public or governmental
agency or entity (except that any act or failure to act of Beneficiary shall not excuse
performance by Beneficiary); or any other causes beyond the reasonable control or without the
fault of the party claiming an extension of time to perform. An extension of time for any such
cause (a “Force Majeure Delay”) shall be for the period of the enforced delay and shall
commence to run from the time of the commencement of the cause. If, however, notice by the
party claiming such extension is sent to the other party more than thirty (30) days after the
commencement of the cause, the period shall commence to run only thirty (30) days prior to the
giving of such notice. Times of performance under this Deed of Trust may also be extended in
writing by the Beneficiary and Trustor. Notwithstanding the foregoing, none of the foregoing
events shall constitute a Force Majeure Delay unless and until Trustor delivers to Beneficiary
written notice describing the event, its cause, when and how Trustor obtained knowledge, the
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date the event commenced, and the estimated delay resulting therefrom. Trustor shall deliver
such written notice within fifteen (15) days after it obtains actual knowledge of the event.

xxiX) (@) Subject to the extensions of time set forth in Section 28, and subject to the
further provisions of this Section 29, failure or delay by Trustor to perform any term or provision
respectively required to be performed under the Cooperation Agreements or the Option
Agreements or this Deed of Trust constitutes a default under this Deed of Trust.

(b) Beneficiary shall give written notice of default to Trustor, specifying the
default complained of by the Beneficiary. Delay in giving such notice shall not constitute a
waiver of any default nor shall it change the time of default.

(c) Any failures or delays by Beneficiary in asserting any of its rights and
remedies as to any default shall not operate as a waiver of any default or of any such rights or
remedies. Delays by Beneficiary in asserting any of its rights and remedies shall not deprive
Beneficiary 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.

(d) If a monetary event of default occurs, prior to exercising any remedies,
Beneficiary shall give Trustor written notice of such default. Trustor shall have a reasonable
period of time after such notice is given within which to cure the default prior to exercise of
remedies by Beneficiary under the Note and/or this Deed of Trust. In no event shall Beneficiary
be precluded from exercising remedies if its security becomes or is about to become materially
impaired by any failure to cure a default or the default is not cured within ten (10) calendar days
after the notice of default is received or deemed received.
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(e) If a non-monetary event of default occurs, prior to exercising any
remedies, Beneficiary shall give Trustor notice of such default. If the default is reasonably
capable of being cured within thirty (30) calendar days after such notice is received or deemed
received, Trustor shall have such period to effect a cure prior to exercise of remedies by the
Beneficiary. If the default is such that it is not reasonably capable of being cured within thirty
(30) days, and Trustor (i) initiates corrective action within said period, and (ii) diligently and in
good faith works to effect a cure as soon as possible, then Trustor shall have such additional
time as is reasonably necessary to cure the default prior to exercise of any remedies by
Beneficiary. In no event shall Beneficiary be precluded from exercising remedies if its security
becomes or is about to become materially jeopardized by any failure to cure a default or the
default is not cured within ninety (90) days after the notice of default is received or deemed
received.

() Any notice of default that is transmitted by electronic facsimile
transmission followed by delivery of a “hard” copy, shall be deemed delivered upon its
transmission; any notice of default that is personally delivered (including by means of
professional messenger service, courier service such as United Parcel Service or Federal
Express, or by U.S. Postal Service), shall be deemed received on the documented date of
receipt by Trustor; and any notice of default that is sent by registered or certified mail, postage
prepaid, return receipt required shall be deemed received on the date of receipt thereof.

xxxX) This Deed of Trust shall be subordinate and junior to the following: the [insert
superior Deed of Trust with Absolute Assignment of Leases and Rents, Security
Agreement and Fixture Filing] recorded concurrently herewith securing a loan in the amount
of [insert amount of loan] made by [insert name of lender]. The Executive Director of the
Beneficiary or his designee shall execute such instruments as may be necessary to subordinate
the lien of this Deed of Trust to the deed of trust described in this Section 30, above. In the
event of a default or breach by Trustor of any security instrument securing a senior obligation
described in this Section 30, Beneficiary shall have the right to cure the default prior to
completion of any foreclosure. In such event, Beneficiary shall be entitled to reimbursement by
Trustor of all costs and expenses incurred by Beneficiary in curing the default. The amount of
any such disbursements shall be a lien against the Subject Property and added to the obligation
secured by this Deed of Trust until repaid, with interest at the highest rate permitted by law.

IN WITNESS WHEREOF Trustor has executed this Deed of Trust as of the day and year
set forth above.
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Signature of Trustor

Dated: CULVER CITY REDEVELOPMENT AGENCY

By:

John Nachbar, Executive Director

APPROVED AS TO FORM:

CAROL SCHWAB, City Attorney

KANE BALLMER & BERKMAN

MURRAY O. KANE, Agency General Counsel
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State of California )
) ss
County of )
On before
me, , a Notary Public, personally
appeared who proved to me on the basis of satisfactory

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

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

WITNESS my hand and official seal.

Signature (Seal)
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EXHIBIT A

LEGAL DESCRIPTION OF SUBJECT PROPERTY

Deed of Trust
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EXHIBIT B

LIST OF OPTION AGREEMENTS

Deed of Trust
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Attachment No. 7 Proposed Deed of Trust, Security Agreement and Fixture Filing
(With Assignment of Rents)
RECORDING REQUESTED BY AND

WHEN RECORDED RETURN TO:

City Clerk, Culver City
9770 Culver Blvd.

Culver City, CA 90232

GOVERNMENT BUSINESS
Free Recording Requested

(Govt. Code §27383)

APN:

DEED OF TRUST,
SECURITY AGREEMENT AND FIXTURE FILING

(WITH ASSIGNMENT OF RENTS)

Deed of Trust
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This Deed of Trust, Security Agreement and Fixture Filing (With Assignment of
Rents)(the “Deed of Trust”) is given as of the date signed by the CULVER CITY
REDEVELOPMENT AGENCY, a public body corporate and politic (hereinafter referred to as
“Trustor”) whose address is to First
American Title Company, a California corporation (hereinafter called “Trustee”), for the benefit
of the CITY OF CULVER CITY (hereinafter called “Beneficiary”), whose address is

Witnesseth: That Trustor IRREVOCABLY GRANTS, TRANSFERS AND ASSIGNS to
Trustee, its successors and assigns, in trust, with POWER OF SALE TOGETHER WITH RIGHT
OF ENTRY AND POSSESSION the following property (the “Trust Estate”):

€)) That certain real property in the City of , County
of , State of California more particularly described in Exhibit A
attached hereto and by this reference made a part hereof (such interest in real property is
hereafter referred to as the “Subject Property™);

(b) All buildings, structures and other improvements now or in the
future located or to be constructed on the Subject Property (the “Improvements”);

(c) all tenements, hereditaments, appurtenances, privileges,
franchises and other rights and interests now or in the future benefitting or otherwise relating to
the Subject Property or the Improvements, including easements, rights-of-way and development
rights (the “Appurtenances”). (The Appurtenances, together with the Subject Property and the
Improvements, are hereafter referred to as the “Real Property”);

(d) subject to the assignment to Beneficiary set forth in Paragraph 4

Deed of Trust
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below, all rents, issues, income, revenues, royalties and profits now or in the future payable with
respect to or otherwise derived from the Trust Estate or the ownership, use, management,
operation leasing or occupancy of the Trust Estate, including those past due and unpaid (the
“Rents”);

(e) all present and future right, title and interest of Trustor in and to all
inventory, equipment, fixtures and other goods (as those terms are defined in Division 9 of the
California Uniform Commercial Code (the “UCC”), and whether existing now or in the future)
now or in the future located at, upon or about, or affixed or attached to or installed in, the Real
Property, or used or to be used in connection with or otherwise relating to the Real Property or
the ownership, use, development, construction, maintenance, management, operation,
marketing, leasing or occupancy of the Real Property, including furniture, furnishings, theater
equipment, seating, machinery, appliances, building materials and supplies, generators, boilers,
furnaces, water tanks, heating ventilating and air conditioning equipment and all other types of
tangible personal property of any kind or nature, and all accessories, additions, attachments,
parts, proceeds, products, repairs, replacements and substitutions of or to any of such property,
but not including personal property that is donated to Trustor (the “Goods,” and together with the
Real Property, the “Property”); and

() all present and future right, title and interest of Trustor in and to all
accounts, general intangibles, chattel paper, deposit accounts, money, instruments and
documents (as those terms are defined in the UCC) and all other agreements, obligations, rights
and written material (in each case whether existing now or in the future) now or in the future
relating to or otherwise arising in connection with or derived from the Property or any other part
of the Trust Estate or the ownership, use, development, construction, maintenance,
management, operation, marketing, leasing, occupancy, sale or financing of the property or any
other part of the Trust Estate, including (to the extent applicable to the Property or any other
portion of the Trust Estate) (i) permits, approvals and other governmental authorizations, (ii)
improvement plans and specifications and architectural drawings, (iii) agreements with
contractors, subcontractors, suppliers, project managers, supervisors, designers, architects,
engineers, sales agents, leasing agents, consultants and property managers, (iv) takeout,

Deed of Trust
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refinancing and permanent loan commitments, (v) warranties, guaranties, indemnities and
insurance policies, together with insurance payments and unearned insurance premiums, (vi)
claims, demands, awards, settlements, and other payments arising or resulting from or
otherwise relating to any insurance or any loss or destruction of, injury or damage to, trespass
on or taking, condemnation (or conveyance in lieu of condemnation) or public use of any of the
Property, (vii) license agreements, service and maintenance agreements, purchase and sale
agreements and purchase options, together with advance payments, security deposits and
other amounts paid to or deposited with Trustor under any such agreements, (viii) reserves,
deposits, bonds, deferred payments, refunds, rebates, discounts, cost savings, escrow
proceeds, sale proceeds and other rights to the payment of money, trade names, trademarks,
goodwill and all other types on intangible personal property of any kind or nature, and (ix) all
supplements, modifications, amendments, renewals, extensions, proceeds, replacements and
substitutions of or to any of such property (the “Intangibles”).

Trustor further grants to Trustee and Beneficiary, pursuant to the UCC, a security
interest in all present and future right, title and interest of Trustor in and to all Goods and
Intangibles and all of the Trust Estates described above in which a security interest may be
created under the UCC (collectively, the “Personal Property”). This Deed of Trust constitutes a
security agreement under the UCC, conveying a security interest in the Personal Property to
Trustee and Beneficiary. Trustee and Beneficiary shall have, in addition to all rights and
remedies provided herein, all the rights and remedies of a “secured party” under the UCC and
other applicable California law. Trustor covenants and agrees that this Deed of Trust
constitutes a fixture filing under Sections 9313, 9502 and 14109 of the UCC.

FOR THE PURPOSE OF SECURING due, prompt and complete observance,
performance and discharge of each and every condition, obligation, covenant and agreement
contained herein or contained in:

(1) that certain Cooperation Agreement dated January 15, 2011, as amended by a First

Deed of Trust
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Amendment to Cooperation Agreement dated February 22, 2011 (collectively as amended, the
“January 2011 Cooperation Agreement”); and

(2) that certain Cooperation Agreement dated February 22, 2011 (the “February 2011
Cooperation Agreement”) to provide for implementation and funding for certain publicly-owned
buildings (e.g., the Public Safety Headquarters and the Veterans Memorial Building) as more
particularly set forth in the List of Projects attached thereto as Exhibit No. 1. Collectively, the
January 2011 Cooperation Agreement and the February 2011 Cooperation Agreement are
referred to herein as the “Cooperation Agreements” and the “Projects” means the projects as
more particularly set forth in the Exhibits attached to the Cooperation Agreements; and

(3) those certain Option Agreements as more particularly described in Exhibit B attached
hereto and incorporated herein (collectively, the “Option Agreements”) whereby the Trustor
granted the Beneficiary an option to purchase the real property described therein. The
Beneficiary’s purchase of the real property under the Option Agreement will occur on the terms
and conditions described in the Purchase and Sale Agreement attached to each Option
Agreement as Exhibit B (collectively, the “Purchase Agreements”),

executed by Trustor and Beneficiary in addition to any documents ancillary thereto. The
obligations and restrictions set forth in said Cooperation Agreements and Option Agreements
(collectively “Secured Obligations”) and all of their terms are incorporated herein by reference
and this conveyance shall secure any and all extensions, amendments, modifications or
renewals thereof however evidenced, and additional advances evidenced by any instrument
reciting that it is secured hereby.

AND TO PROTECT THE SECURITY OF THIS DEED OF TRUST, TRUSTOR COVENANTS
AND AGREES:

Deed of Trust
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xxxi) That Trustor shall perform the obligations of the Trustor as set forth in the
Cooperation Agreements and the Option Agreements at the time and in the manner respectively
provided therein;

xxxii) That Trustor shall not permit or suffer the use of any of the property for any
purpose other than the use for which the same was intended at the time this Deed of Trust was
executed;

xxxiii) That the Secured Obligations are incorporated in and made a part of the Deed of
Trust. Upon default of a Secured Obligation, and after the giving of notice and the expiration of
any applicable cure period, the Beneficiary, at its option, may exercise its remedies hereunder.

xxxiv) That all rents, profits and income from the property covered by this Deed of Trust
are hereby assigned to the Beneficiary for the purpose of discharging the debt hereby secured.
Permission is hereby given to Trustor so long as no default exists hereunder after the giving of
notice and the expiration of any applicable cure period, to collect such rents, profits and income.

xxxv) That upon default hereunder or under the aforementioned Cooperation
Agreements and Option Agreements, and after the giving of notice and the expiration of any
applicable cure period, Beneficiary shall be entitled to the appointment of a receiver by any
court having jurisdiction, without notice, to take possession and protect the property described
herein and operate same and collect the rents, profits and income therefrom;

xxxvi) That Trustor will keep the improvements now existing or hereafter erected on the
property insured against loss by fire and such other hazards, casualties, and contingencies as

Deed of Trust
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may reasonably be required in writing from time to time by the Beneficiary, and all such
insurance shall be evidenced by standard fire and extended coverage insurance policy or
policies. In no event shall the amounts of coverage be less than 100 percent of the insurable
value of the Property. Such policies shall be endorsed with standard mortgage clause with loss
payable to the Beneficiary and certificates thereof together with copies of original policies shall
be deposited with the Beneficiary;

xxxvii) To pay, at least 10 days before delinquency, any taxes and assessments
affecting said Property; to pay, when due, all encumbrances, charges and liens, with interest, on
said Property or any part thereof which appear to be prior or superior hereto; and to pay all
costs, fees, and expenses of this Trust. Notwithstanding anything to the contrary contained in
this Deed of Trust, Trustor shall not be required to pay and discharge any such tax,
assessment, charge or levy so long as Trustor is contesting the legality thereof in good faith and
by appropriate proceedings, and Trustor has adequate funds to pay any liabilities contested
pursuant to this Section 7.

xxxviii) To keep said property in good condition and repair, subject to ordinary wear and
tear, casualty and condemnation, not to remove or demolish any buildings thereon; to complete
or restore promptly and in good and workmanlike manner any building which may be
constructed, damaged, or destroyed thereon and to pay when due all claims for labor performed
and materials furnished therefor; to comply with all laws affecting said property or requiring any
alterations or improvements to be made thereon (subject to Trustor's right to contest the validity
or applicability of laws or regulations); not to commit or permit waste thereof; not to commit,
suffer or permit any act upon said property in violation of law and/or covenants, conditions
and/or restrictions affecting said property; not to permit or suffer any material alteration of or
addition to the buildings or improvements hereafter constructed in or upon said property without
the consent of the Beneficiary;

xxxiX) To appear in and defend any action or proceeding purporting to affect the
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security hereof or the rights or powers of Beneficiary or Trustee, and to pay all costs and
expenses, including cost of evidence of title and reasonable attorney's fees in a reasonable
sum, in any such action or proceeding in which Beneficiary or Trustee may appeatr;

x1) Should Trustor fail, after the giving of notice and the expiration of any applicable
cure period, to make any payment or do any act as herein provided, then Beneficiary or Trustee,
but without obligation so to do and without notice to or demand upon Trustor and without
releasing Trustor from any obligation hereof, may make or do the same in such manner and to
such extent as either may deem necessary to protect the security hereof. Following default,
after the giving of notice and the expiration of any applicable cure period, Beneficiary or Trustee
being authorized to enter upon said property for such purposes, may commence, appear in
and/or defend any action or proceeding purporting to affect the security hereof or the rights or
powers of Beneficiary or Trustee; may pay, purchase, contest, or compromise any
encumbrance, charge, or lien which in the judgment of either appears to be prior or superior
hereto; and, in exercising any such powers, may pay necessary expenses, employ counsel, and
pay his reasonable fees;

xli) Beneficiary shall have the right to pay fire and other property insurance
premiums when due should Trustor fail to make any required premium payments. All such
payments made by the Beneficiary shall be added to the indebtedness and obligations secured
hereby in the Cooperation Agreement, or any other instrument drawn and agreed upon between
th;

xli)  To pay immediately and without demand all sums so expended by Beneficiary or
Trustee, under permission given under this Deed of Trust, with interest from date of expenditure
at the rate of ten percent (10%) pursuant to Section 3289 of the California Civil Code;

xliii)  Trustor further covenants that it will not voluntarily create, suffer, or permit to be
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created against the property subject to this Deed of Trust any lien or liens except as authorized
by Beneficiary and further that they will keep and maintain the property free from the claims of
all persons supplying labor or materials which will enter into the construction of any and all
buildings now being erected or to be erected on said premises. Notwithstanding anything to the
contrary contained in this Deed of Trust, Trustor shall not be obligated to pay any claims for
labor, materials or services which Trustor in good faith disputes and is diligently contesting,
provided that Trustor shall, at Beneficiary's written request, within thirty (30) days after the filing
of any claim or lien (but in any event, and without any requirement that Beneficiary must first
provide a written request, prior to foreclosure) record in the Office of the Recorder of Los
Angeles County, a surety bond in an amount one-and-one-half (1) times the amount of such
claim item to protect against a claim of lien, or provide such other security reasonably
satisfactory to Beneficiary;

xliv)  That any and all improvements made or about to be made upon the premises
covered by the Deed of Trust, and all plans and specifications, comply with all applicable
municipal ordinances and regulations and all other applicable regulations made or promulgated,
now or hereafter, by lawful authority, and that the same will upon completion comply with all
such municipal ordinances and regulations and with the rules of the applicable fire rating or
inspection organization, bureau, association or office; and

xlv)  Trustor herein agrees to pay to Beneficiary or to the authorized loan servicing
representative of the Beneficiary a reasonable charge for providing a statement regarding the
obligation secured by this Deed of Trust as provided by Section 2954, Article 2, Chapter 2 Title
14, Division 3, of the California Civil Code.

ITIS MUTUALLY AGREED THAT:

xlvi)  Should the property or any part thereof be taken or damaged by reason of any
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public improvement or condemnation proceeding, or damaged by fire, or earthquake, or in any
other manner, subject to the rights of any beneficiary of a deed of trust senior or junior in priority
to this Deed of Trust (“Lender”), Beneficiary shall be entitled to all compensation, awards, and
other payments or relief therefor which are not used to reconstruct, restore or otherwise improve
the property or part thereof that was taken or damaged, and shall be entitled at its option to
commence, appear in and prosecute in its own name, any action or proceedings, or to make
any compromise or settlement, in connection with such taking or damage. Subject to the rights
of any Lender, all such compensation, awards, damages, rights of action and proceeds which
are not used to reconstruct, restore or otherwise improve the property or part thereof that was
taken or damaged, including the proceeds of any policies of fire and other insurance affecting
said property, are hereby assigned to Beneficiary.

xlvii)  If Trustor shall fail to perform any covenant or agreement in this Deed of Trust or
the Cooperation Agreements or the Option Agreements within 30 days after written demand
therefor by Beneficiary (or, in the event that more than 30 days is reasonably required to cure
such default, should Trustor fail to promptly commence such cure, and diligently prosecute
same to completion), after the giving of notice and the expiration of any applicable cure period,
Beneficiary may deliver to Trustee a written declaration of default and demand for sale, and of
written notice of default and of election to cause the property to be sold, which notice Trustee
shall cause to be duly filed for record and Beneficiary may foreclose this Deed of Trust.
Beneficiary shall also deposit with Trustee this Deed, the Cooperation Agreements, the Option
Agreements and all documents evidencing expenditures secured hereby;

xlviii) After the lapse of such time as may then be required by law following the
recordation of said notice of default, and notice of sale having been given as then required by
law, Trustee, without demand on Trustor, shall sell said property at the time and place fixed by it
in said notice of sale, either as a whole or in separate parcels, 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 time of sale. Trustee may postpone sale of all or any portion of said property by
public announcement at the time and place of sale, and from time to time thereafter may
postpone the sale by public announcement at the time and place of sale, and from time to time
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thereafter may postpone the sale by public announcement at the time fixed by the preceding
postponement. Trustee shall deliver to the purchaser its Deed conveying the property so sold,
but without any covenant or warranty, express or implied. The recitals in the Deed of any
matters or facts shall be conclusive proof of the truthfulness thereof. Any person, including
Trustor, Trustee or Beneficiary, may purchase at the sale. The Trustee shall apply the proceeds
of sale to payment of (1) the expenses of such sale, together with the reasonable expenses of
this trust including therein reasonable Trustee's fees or attorney's fees for conducting the sale,
and the actual cost of publishing, recording, mailing and posting notice of the sale; (2) the cost
of any search and/or other evidence of title procured in connection with such sale and revenue
stamps on Trustee's Deed; (3) all consideration paid by Beneficiary as referred to in the
Cooperation Agreements or Option Agreements, with accrued interest at the highest rate of
interest permitted by law; (4) all other sums then secured hereby; and (5) the remainder, if any,
to the person or persons legally entitled thereto;

xlix)  Beneficiary may from time to time substitute a successor or successors to any
Trustee named herein or acting hereunder to execute this Trust. Upon such appointment, and
without conveyance to the successor trustee, the latter shall be vested with all title, powers, and
duties conferred upon any Trustee herein named or acting hereunder. Each such appointment
and substitution shall be made by written instrument executed by Beneficiary, containing
reference to this Deed of Trust and its place of record, which, when duly recorded in the proper
office of the county or counties in which the property is situated, shall be conclusive proof of
proper appointment of the successor trustee;

) The pleading of any statute of limitations as a defense to any and all obligations
secured by this Deed of Trust is hereby waived to the full extent permissible by law;

Ii) Upon written request of Beneficiary stating that all obligations secured hereby
have been satisfied, and upon surrender of this Deed of Trust to Trustee for cancellation and
retention and upon payment of its fees, Trustee shall reconvey, without warranty, the property
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then held hereunder. The recitals in such reconveyance of any matters or fact shall be
conclusive proof of the truthfulness thereof. The grantee in such reconveyance may be
described as “the person or persons legally entitled thereto”;

lii) The trust created hereby is irrevocable by Trustor;

liii) This Deed of Trust applies to, inures to the benefit of, and binds all parties
hereto, their heirs, legatees, devisees, administrators, executors, successors, and assigns. The
term “Beneficiary” shall include not only the original Beneficiary hereunder but also any
successors or assignees. In this Deed of Trust, whenever the context so requires, the
masculine gender includes the feminine and/or neuter, and the singular number includes the
plural. All obligations of Trustor hereunder are joint and several;

liv) Trustee accepts this Trust when this Deed of Trust, duly executed and
acknowledged, is made public record as provided by law. Except as otherwise provided by law
the Trustee is not obligated to notify any party hereto of pending sale under this Deed of Trust
or of any action of proceeding in which Trustor, Beneficiary, or Trustee shall be a party unless
brought by Trustee;

Iv) The undersigned Trustor requests that a copy of any notice of default and of any
notice of sale hereunder be mailed to Trustor at the address set forth in the first paragraph of
this Deed of Trust.

Ivi) Trustor agrees at any time and from time to time upon receipt of a written request
from Beneficiary, to furnish to Beneficiary detailed statements in writing of income, rents, profits,
and operating expenses of the premises, and the names of the occupants and tenants in
possession, together with the expiration dates of their leases and full information regarding all
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rental and occupancy agreements, and the rents provided for by such leases and rental and
occupancy agreements, and such other information regarding the premises and their use as
may be requested by Beneficiary.

Ivii)  Trustor agrees that the indebtedness secured by this Deed of Trust is made
expressly for the purpose of financing the construction of housing that is to be sold exclusively,
at an affordable housing cost, to Moderate Income households, as provided in the Cooperation
Agreement.

Iviii)  Notwithstanding specific provisions of this Deed of Trust, non-monetary
performance hereunder shall not be deemed to be in default where delays or defaults are due
to: war; insurrection; strikes; lock-outs; riots; floods; earthquakes; fires; casualties; acts of God;
acts of the public enemy; epidemics; quarantine restrictions; freight embargoes; lack of
transportation; governmental restrictions or priority; litigation; unusually severe weather; inability
to secure necessary labor, materials or tools; delays of any contractor or supplier; acts of the
other party; acts or failure to act of the City of Los Angeles or any other public or governmental
agency or entity (except that any act or failure to act of Beneficiary shall not excuse
performance by Beneficiary); or any other causes beyond the reasonable control or without the
fault of the party claiming an extension of time to perform. An extension of time for any such
cause (a “Force Majeure Delay”) shall be for the period of the enforced delay and shall
commence to run from the time of the commencement of the cause. If, however, notice by the
party claiming such extension is sent to the other party more than thirty (30) days after the
commencement of the cause, the period shall commence to run only thirty (30) days prior to the
giving of such notice. Times of performance under this Deed of Trust may also be extended in
writing by the Beneficiary and Trustor. Notwithstanding the foregoing, none of the foregoing
events shall constitute a Force Majeure Delay unless and until Trustor delivers to Beneficiary
written notice describing the event, its cause, when and how Trustor obtained knowledge, the
date the event commenced, and the estimated delay resulting therefrom. Trustor shall deliver
such written notice within fifteen (15) days after it obtains actual knowledge of the event.
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lix) (a) Subject to the extensions of time set forth in Section 28, and subject to the
further provisions of this Section 29, failure or delay by Trustor to perform any term or provision
respectively required to be performed under the Cooperation Agreements or the Option
Agreements or this Deed of Trust constitutes a default under this Deed of Trust.

(b) Beneficiary shall give written notice of default to Trustor, specifying the
default complained of by the Beneficiary. Delay in giving such notice shall not constitute a
waiver of any default nor shall it change the time of default.

(c) Any failures or delays by Beneficiary in asserting any of its rights and
remedies as to any default shall not operate as a waiver of any default or of any such rights or
remedies. Delays by Beneficiary in asserting any of its rights and remedies shall not deprive
Beneficiary 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.

(d) If a monetary event of default occurs, prior to exercising any remedies,
Beneficiary shall give Trustor written notice of such default. Trustor shall have a reasonable
period of time after such notice is given within which to cure the default prior to exercise of
remedies by Beneficiary under the Note and/or this Deed of Trust. In no event shall Beneficiary
be precluded from exercising remedies if its security becomes or is about to become materially
impaired by any failure to cure a default or the default is not cured within ten (10) calendar days
after the notice of default is received or deemed received.
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(e) If a non-monetary event of default occurs, prior to exercising any
remedies, Beneficiary shall give Trustor notice of such default. If the default is reasonably
capable of being cured within thirty (30) calendar days after such notice is received or deemed
received, Trustor shall have such period to effect a cure prior to exercise of remedies by the
Beneficiary. If the default is such that it is not reasonably capable of being cured within thirty
(30) days, and Trustor (i) initiates corrective action within said period, and (ii) diligently and in
good faith works to effect a cure as soon as possible, then Trustor shall have such additional
time as is reasonably necessary to cure the default prior to exercise of any remedies by
Beneficiary. In no event shall Beneficiary be precluded from exercising remedies if its security
becomes or is about to become materially jeopardized by any failure to cure a default or the
default is not cured within ninety (90) days after the notice of default is received or deemed
received.

() Any notice of default that is transmitted by electronic facsimile
transmission followed by delivery of a “hard” copy, shall be deemed delivered upon its
transmission; any notice of default that is personally delivered (including by means of
professional messenger service, courier service such as United Parcel Service or Federal
Express, or by U.S. Postal Service), shall be deemed received on the documented date of
receipt by Trustor; and any notice of default that is sent by registered or certified mail, postage
prepaid, return receipt required shall be deemed received on the date of receipt thereof.

IX) This Deed of Trust shall be subordinate and junior to the following: the [insert
superior Deed of Trust with Absolute Assignment of Leases and Rents, Security
Agreement and Fixture Filing] recorded concurrently herewith securing a loan in the amount
of [insert amount of loan] made by [insert name of lender]. The Executive Director of the
Beneficiary or his designee shall execute such instruments as may be necessary to subordinate
the lien of this Deed of Trust to the deed of trust described in this Section 30, above. In the
event of a default or breach by Trustor of any security instrument securing a senior obligation
described in this Section 30, Beneficiary shall have the right to cure the default prior to
completion of any foreclosure. In such event, Beneficiary shall be entitled to reimbursement by
Trustor of all costs and expenses incurred by Beneficiary in curing the default. The amount of
any such disbursements shall be a lien against the Subject Property and added to the obligation
secured by this Deed of Trust until repaid, with interest at the highest rate permitted by law.

Page 134 of 161



Exhibit 1 — Description of Option Agreements

IN WITNESS WHEREOF Trustor has executed this Deed of Trust as of the day and year
set forth above.

Signature of Trustor

Dated: CULVER CITY REDEVELOPMENT AGENCY

By:

John Nachbar, Executive Director

APPROVED AS TO FORM:

CAROL SCHWAB, City Attorney

KANE BALLMER & BERKMAN

MURRAY O. KANE, Agency General Counsel
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State of California )
) ss
County of )
On before
me, , a Notary Public, personally
appeared who proved to me on the basis of satisfactory

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

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

WITNESS my hand and official seal.

Signature (Seal)
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LIST OF OPTION AGREEMENTS
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Attachment No. 8 Proposed UCC-1 With Attachment

ATTACHMENT

UCC-1 Financing Statement

Debtor: The Culver City Redevelopment Agency

Secured Party: The City of Culver City.

Iltem 4: Collateral Description.

This Financing Statement covers all of the following items and/or types of property, whether any
of the foregoing is owned now or acquired later; all accessions, additions, replacements, and
substitutions relating to any of the foregoing; all records of any kind relating to any of the
foregoing; and all proceeds relating to any of the foregoing (including insurance, general
intangibles and account proceeds):

Q) Any and all general intangibles, instruments, documents, chattel paper, accounts,
accounts receivable, cash, deposit accounts, contract rights and rights to payment pursuant to,
or in any way now or hereinafter arising out of, in connection with or otherwise relating to: (a)(i)
that certain Cooperation Agreement dated January 15, 2011 by and between the Culver City
Redevelopment Agency (“Agency”) and the City of Culver City (“City”), as amended by a First
Amendment to Cooperation Agreement dated February 22, 2011 (collectively as amended, the
“January 2011 Cooperation Agreement”) (ii) that certain Cooperation Agreement dated February
22, 2011 (the “February 2011 Cooperation Agreement”) by and between the Agency and City to
provide for implementation and funding for certain publicly-owned buildings (e.g., the Public
Safety Headquarters and the Veterans Memorial Building) as more particularly set forth in the
List of Projects attached thereto as Exhibit No. 1; (iii) those certain Option Agreements by and
between the Agency and City as more particularly described in Exhibit A attached hereto and
incorporated herein (collectively, the “Option Agreements”) which contain a liquidated damages
provision. The City’s purchase of the real property under the Option Agreement will occur on
the terms and conditions described in the Purchase and Sale Agreement attached to each
Option Agreement as Exhibit B (collectively, the “Purchase Agreements”) which also contain a
liquidated damages provision; (iv) that certain Pledge Agreement dated February 22, 2011 by
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and between the Agency and City; and (v) those certain Pledge Agreements made on behalf of
the City by the Agency as more particularly described in Exhibit B attached hereto and
incorporated herein (collectively, the “Pledge Agreements”), each and every agreement as now
existing or as it may hereinafter be amended, modified, supplemented, or superseded; (b) any
and all related documents, instruments, and agreements, as now existing or as may be
modified, supplemented, or amended from time to time; and (c) any and all present and future
collateral, of whatever kind or nature, now or hereafter granted to secure payment and
performance of any and all of the foregoing (collectively and severally referred to as the
“Collateral”); and

(2) Together with whatever is receivable or received when any of the Collateral or proceeds
thereof are sold, assigned, transferred, collected, exchanged, or otherwise disposed of, whether
such disposition is voluntary or involuntary, including without limitation (a) all accounts, contract
rights, chattel paper, instruments, general intangibles, money and rights to payment of any kind
now or hereafter arising from any such sale, assignment, transfer, collection, exchange, or other
disposition of any of the foregoing; and (b) all rights to payment, including without limitation,
rights to payment with respect to any cause of action affecting or relating to any of the foregoing
(referred to as the “Proceeds”).
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List of Pledge Agreements for Accounts
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UCC FINANCING STATEMENT ADDENDUM

FOLLOW INSTRUCTIONS (front and back) CAREFULLY

9. NAME OF FIRST DEBTOR (1a or 1b) ON RELATED FINANCING STATEMENT

83, ORGANIZATION MAME

Culver City Redevelopment Agency

OR 80, INDIVIDUAL'S LAST NAME FIRST MAME

| MIDOLE NAME, SUFFIX

10. MISCELLANEOQUS:

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

11. ADDITIONAL DEETOR'S EXACT FULL LEGAL NAME - insert anly ane name (114 or 116 - dao not sbbreviale or combine names

113 ORGANIZATIONS NAME

1o INDOIVIDUAL'S LAST NAME

11c. MAIUNG ADDRESS

DEETOR

FIRST NAME MIDOLE NAME SUFFIX
Ty STATE |POSTAL CODE [COUNTRY
ADDLINFORE 11 TYPE OF ORGANIZATION T URISDICTION OF ORGANIZATION 311 ORGANIZATIONAL 108, if sy
ORGANIZATION i

H DNCNE

12.|_| ADDITIONAL SECURED PARTY'S or || ASSIGNOR S/P
12a. ORGANIZATION S NAME

R

"$ NAME - insert anly ane name (12a or 12b)

12b. INDIVIDUAL'S LAST NAME

FIRST NAME MIDOLE NAME SUFFIX

12c. MAILING ADORESS

ary STATE |POSTAL CODE (COUNTRY

MENT covers I:l timbsar o ba it or l:‘ as-axfracted

fixture filing

13. This FINANCING STATE

collateral, oris filed as a
14 Description of real estate

See Attachment A

15. Name and address of a RECORD OWNER of above-described real astate
{if Dabtor does not have a record interest)

16 Additional collsteral dasoription

17. Check only It applicable and chock only one box
Dietatar is & DT:UE[ ar | Trustes acting with respect to property held in trost or I:IDeceUert's Estate

18. Check grly iIf applicable and check gnly one box
Debtoris a TRANSMITTING UTILITY
Filed in connechion with a Manulactured-Heme Transachon - offectve 30 years

DFlled in connection with a Public-Financs Transaction — effective 30 years

FILING OFFICE COPY — NATIONAL UCC FINANCING STATEMENT ADDENDUM (FORM UCC1Ad) — CALIFORMIA (REV. 01/01/08)
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Attachment No. 9 Proposed City Council Resolution
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Attachment No. 10 Proposed Redevelopment Agency Resolution
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